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PART |

ltem 1. BUSINESS.
General

Bristol-Myers Squibb Company (which may be refent@@s BristolMyers Squibb, BMS, the Company, we, our or us) imasrporated und
the laws of the State of Delaware in August 1938eurthe name Bristdidyers Company, as successor to a New York busstasted in 188
In 1989, Bristol-Myers Company changed its namBristol-Myers Squibb Company as a result of a merger. Weeagaged in the discove
development, licensing, manufacturing, marketingtridution and sale of biopharmaceutical productsa global basis.

We operate in one segment—BioPharmaceuticals. dditi@nal information about business segments,'sem 8. Financial StatementsNete
2 . Business Segment Information.”

We compete with other worldwide resealwdised drug companies, smaller research companiegeareric drug manufacturers. Our prod
are sold worldwide, primarily to wholesalers, regharmacies, hospitals, government entities ardntiedical profession. We manufac
products in the United States (U.S.), Puerto Rimbia six foreign countries.

The percentage of revenues by significant regiamity were as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012
United States 49% 51% 59%
Europe 23% 24% 21%
Japan 6% 5% 1%
China 4% 4% 3%
Total Revenues $ 15,87¢ $ 16,38 $ 17,621

Acquisitions and Divestitures

We continue to transform BMS into a leadiedge biopharmaceutical company focused exclusimelgiscovering, developing, and delivel
innovative medicines that address serious unmeiaaledeeds. This transformation has encompasseatedls of our business and operat
As part of this strategy, we have divested our elied and nopharmaceutical businesses, implemented our adquigihd licensing strateg
and executed our productivity transformation ittitie (PT1). Our divestitures included our diabdbesiness in February 2014, Mead Johns
December 2009, ConvaTec in August 2008 and Metticaging in January 2008. As part of our acquisitil licensing strategy, we acqui
iPierian, Inc. (iPierian) in April 2014, Amylin Phaaceuticals, Inc. (Amylin) in August 2012, Inhisit Inc. (Inhibitex) in February 201
Amira Pharmaceuticals, Inc. (Amira) in SeptembelZ&ymoGenetics, Inc. (ZymoGenetics) in Octobet®@and Medarex, Inc. (Medarex
September 2009 and entered into several licensetard collaboration arrangements. These trangectiave allowed and continue to allov
to focus our resources behind our growth opporesihat drive the greatest lotgrm value. From a disease standpoint, we are éacan th
following core therapeutic areas: oncology, virglognmunology, specialty cardiovascular diseasepfis and genetically defined diseases.

Products

Our pharmaceutical products include chemicalmthesized drugs, or small molecules, and an asang portion of products produced fr
biological processes (typically involving recomhbindNA technology), called “biologics.Small molecule drugs are typically administe
orally, e.g., in the form of a pill or tablet, adtigh other drug delivery mechanisms are used as Bielogics are typically administered
patients through injections or by infusion. Mostaafr revenues come from products in the followihgrapeutic classes: virology, includ
human immunodeficiency virus (HIV) infection; onogl; neuroscience; immunoscience; and cardiovascula

In the pharmaceutical industry, the majority ofianovative producs commercial value is usually realized during tleeiqul in which th
product has market exclusivity. Our business isu$ed on innovative biopharmaceutical products, wadely on patent rights and varic
forms of regulatory protection to maintain the nerlexclusivity of our products. In the U.S., ther@pean Union (EU) and some ot
countries, when these patent rights and other fafrexclusivity expire and generic versions of adinime are approved and marketed, ther
often substantial and rapid declines in the salésenoriginal innovative product. For further dission of patent rights and regulatory form
exclusivity, see “—Intellectual Property and Prod&xclusivity” below. For further discussion of the impact of geeompetition on ot
business, see “-Generic Competitior below.




The following chart shows our key products togethih the year in which the earliest basic exclitgiloss (patent rights or data exclusiv
occurred or is currently estimated to occur in th8., the EU, Japan and China. We also sell ournpheeutical products in other countr
however, data is not provided on a countryeoymntry basis because individual country revenuesnat significant outside the U.S., the
Japan and China. In many instances, the basic ®xitiuloss date listed below is the expirationedaf the patent that claims the ac
ingredient of the drug or the method of using thegdfor the approved indication, if there is onlyeoapproved indication. In some instan
the basic exclusivity loss date listed in the charthe expiration date of the data exclusivityiper In situations where there is only ¢
exclusivity without patent protection, a competitmuld seek regulatory approval by submitting iencaclinical trial data to obtain marketi
approval prior to the expiration of data exclugivit

We estimate the market exclusivity period for eatlur products for the purpose of business plamoinly. The length of market exclusiv
for any of our products is impossible to predicthatertainty because of the complex interactiorwbeh patent and regulatory forms
exclusivity and the inherent uncertainties regagdiatent litigation. There can be no assurance ahaaérticular product will enjoy marl
exclusivity for the full period of time that appean the estimate or that the exclusivity will reited to the estimate.

The following schedule presents revenues of ourgkegucts and estimated basic exclusivity lose@U.S., EU, Japan and China:

Total Revenues by Product Past or Currently Estimated Year of Basic Exclusivy Loss
Dollars in Millions 2014 2013 2012 u.S. EU @ Japan China
Virology
Baraclude $ 1,441 $ 1,527 1,38¢ 2014© 20112016 2016 -
Hepatitis C Franchis® 25€ — — ++ 2027 2027 ++
Reyataz 1,36: 1,551 1,521 2017 20172019 2019 2017
Sustiva Franchise 1,44¢ 1,614 1,527 2017©@ 20139 ++ ++
Oncology
Erbitux* 722 69€ 70z 20169 ++ 2016®™ ++
Opdivo 6 — — 2027 ++ 2026 ++
Sprycel 1,49: 1,28( 1,01¢ 2020 2020 2021 2020
Yervoy 1,30¢ 96C 70€ 2023®™ 2021® ++ ++
Neuroscience
Abilify* 2,02( 2,28¢ 2,827 20159 201409 ++ ++
Immunoscience
Orencia 1,652 1,44¢ 1,17¢ 2019 2017® 2018® ++
Cardiovascular
Eliquis 774 14¢€ 2 2023 2022 2022 "

Note: The currently estimated earliest year of dasiclusivity loss includes any statutory extensiof exclusivity that have been granted. In sons¢aimces, we may be able
obtain an additional six months exclusivity forraguct based on the pediatric extension. In ced#ier instances, there may be lagpiring patents that cover particular form
compositions of the drug, as well as methods ofufaturing or methods of using the drug. Such pateray sometimes result in a favorable market jposfor our products, b
product exclusivity cannot be predicted or assukkter the U.S. healthcare law enacted in 2010jfging biologic products will receive 12 years déta exclusivity before
biosimilar can enter the market, as described irerdetail in “—Intellectual Property and Producthsivity” below.

* Indicates brand names of products which addmarks not owned by BMS. Specific trademark osimprinformation is included in the Exhibit Index.

++ We do not currently market the product in¢beantry or region indicated.

-- There is uncertainty about China’s exclugiléws which has resulted in generic competitiothe China market.

A There is uncertainty about China's exclusilatys.

(a) References to the EU throughout this FornKlifielude all member states of the European Unioring the year ended December 31, 2014. Basic pappiications hax
not been filed in all current member states fooflthe listed products. In some instances, the dabasic exclusivity loss will be different inn@us EU member states. |
those EU countries where the basic patent wasbtatred, there may be data protection available.

(b) Exclusivity period relates to tiizaklinza(daclatasvir) bran

(c) In September 2014, Teva Pharmaceuticals lathehgeneric version &faraclude(entecavir). These actions follow a decision ineJa014 by the U.S. Court of Appeals
the Federal Circuit to uphold a lower court decisiovalidatingBaraclude’s patent in February 2013. A petition for a rehggen banc was also denied in October 2014
Company filed a petition for writ of certiorari withe U.S. Supreme Court in January 2015.

(d) Data exclusivity in the EU expired in 2014 and neamxclusivity expires between 2017 and 2

(e) Exclusivity period relates to ti8ustiva(efavirenz) brand and does not include exclusirétgted to any combination therapy. The compositibmatter patent for efavire
in the U.S. expired in 2013 and the method of wder for the treatment of HIV infection expiredSeptember 2014. Pediatric exclusivity has beentgda which provide
an additional six month period of exclusivity addedhe term of the patents listed in the OrangekBdn October 2014, the Company announced thaast successful
resolved all outstanding U.S. patent litigatioratilg to efavirenz and that loss of exclusivityhie U.S. for efavirenz is not expected to occuil @cember 2017.

()  Exclusivity period relates to ttgustivabrand and does not include exclusivity relatedny @mbination therapy. Market exclusivity fdustivaexpired in November 2013
countries in the EU. Data exclusivity fSustivaexpired in the EU in 2009.

(g) Biologic product approved under a Biologics Licersgplication (BLA). Data exclusivity in the U.S. pixes in 2016. There is no patent that specificalims thi
composition of matter of cetuximab, the active adient inErbitux* . Our rights to commercialize cetuximab terminat2018.

(h) Exclusivity period is based on regulatory data getion

(i) In addition to anticipated loss of exclusivityur U.S. commercialization rights Abilify* (aripiprazole) terminate on April 20, 20



()) Our EU commercialization rights ééilify* in the EU terminated in June 20




Below is a summary of the indication, intellectpabperty position, product partner, if any, anddhparty manufacturing arrangements, if ¢
for each of the above products in the U.S. andrevhpplicable, the EU and Japan.

Baraclude Baraclude(entecavir) is a potent and selective inhibitohepatitis B virus that was approved by the U.S.d=aad Dru
Administration (FDA) for the treatment of chroniepatitis B virus infectionBaracludewas discovered and develo|
internally.

In September 2014, Teva Pharmaceuticals launchgeharic version oBaraclude(entecavir) and we ha
experienced a rapid and significant negative impactU.S. net product sales Bfaracludebeginning in the fourt
quarter of 2014. These actions follow a decisiodune by the U.S. Court of Appeals for the Fed€raluit to uphold
lower court decision invalidatinBaraclude’'s patent in February 2013. A petition for reheagngbanc was also den
in October 2014. The Company filed a petition faitwef certiorari requesting U.S. Supreme Courtieavin Januar
2015. For more information about this patent litiga matter, see “ltem 8. Financial Statemenkdste 22. Leg:
Proceedings and Contingencies."

The composition of matter patent expires in the lietiween 2011 and 2016 and in Japan in 2016. Tk
uncertainty about China’s exclusivity laws whiclshasulted in generic competition in the China rairk

Bulk active entecavir is manufactured by both tbmpany and a third party. The product is then ffiagin ou
facilities.

Hepatitis C FranchiseDaklinza(Daclatasvir (DCV)) is an oral small molecule NS&gplication complex inhibitor for the treatmenthapatitis
C virus infection (HCV) and was approved in comhimm with other medicinal products in the EU acraossltiple
genotypes in August 2014. The dual regimen \8itinvepravas also approved in Japan in July 2014. It iseculy in
the registrational process in the U.S. We own &mgatovering daclatasvir as a composition of mdtiat expires i
2028 in the U.S.

SunveprgAsunaprevir (ASV)) is an oral small molecule NS8tpase inhibitor for the treatment of HCV,
was approved as a dual regimen of DCV+ASV in Japaluly 2014. In October 2014, we announced thatwaeld no
pursue FDA approval of the dual regimen and we hatiedrawn our New Drug Application (NDA)for asurrapir.

We manufacture our bulk requirements of daclataami finish the product in our facilities. We olptdiulk
requirements for asunaprevir from a third-party ofanturer and finish the product at a third-pa#ility.

Reyataz Franchis  Reyatazatazanavir sulfate) is a protease inhibitor far tfteatment of HIV. Th®eyataz FranchismcludesReyatazanc
combination therap¥votaz (atazanavir 300 mg and cobicistat 150 mg) , a aaily- single tablet two drug regim
combining Reyatazand Gilead Sciences, Inc.'s (Gileadjbost* (cobicistat) for the treatment of HI¥-infection ir
adults.

We developed atazanavir under a worldwide licemsm fNovartis Pharmaceutical Corporation (Novartis
which a royalty is paid based on a percentage ofpneduct sales. We are entitled to promBeyatazfor use i
combination withNorvir* (ritonavir) under a noexclusive license agreement with AbbVie Inc. (Abb)ias amende
for which a royalty is paid based on a percentdgeed product sales. We have a licensing agreeméhtGilead fo
Evotaz, which was approved in January 2015.

Market exclusivity forReyatazs expected to expire in 2017 in the U.S. and Claina 2019 in the major E
member countries and Japan. Data exclusivity irEtdeexpired in 2014.

We manufacture our bulk requirements for atazarewir finish the product in our facilities.

Sustiva Franchise  Sustiva(efavirenz) is a non-nucleoside reverse trans@@iahibitor for the treatment of HIV. THaustiva Franchis
includesSustiva, an antiretroviral drug used in the treatment 8¥ Has well as bulk efavirenz which is includedtire
combination therapwtripla* (efavirenz 600 mg/ emtricitabine 200 mg/ tenofalisoproxil fumarate 300 mg), a once
daily single tablet three-drug regimen combining Qustivaand Gilead'sTruvada* (emtricitabine and tenofoy
disoproxil fumarate). For more information about aurangement with Gilead, see “—Alliances” belomddltem 8
Financial Statements—Note 3 . Alliances.”

Rights to market efavirenz in the U.S., CanadauKe France, Germany, Ireland, Italy and Spainlaense:
from Merck & Co., Inc. (Merck) for a royalty baseh a percentage of revenues. Efavirenz is markieyednothe
company in Japan.




The composition of matter patent for efavirenzhia tJ.S. expired in 2013 and a method of use pé&berithe treatmel
of HIV infection expired in September 2014, with additional six month period of pediatric exclusjvadded to th
term of these patents. In October 2014, the Compammpunced that it has successfully resolved altanding U.<
patent litigation relating to efavirenz and thaddf exclusivity in the U.S. for efavirenz is motpected to occur un
December 2017.

Market exclusivity forSustivaexpired in November 2013 in countries in the EUteDaxclusivity forSustivi
expired in the EU in 2009.

We obtain our bulk requirements for efavirenz frérird parties and produce finished goods in ouilifees.
We supply our third parties’ bulk efavirenz to Gite who is responsible for producing the finisiedpla* product.

Erbitux* Erbitux* (cetuximab) is an 1IgG1 monoclonal antibody desigteeéxclusively target and block the Epidermal Gih
Factor Receptor (EGFR), which is expressed on tinlace of certain cancer cells in multiple tumopeyg as well ¢
some normal cellsErbitux* , a biological product, is approved in combinatieith irinotecan for the treatment
patients with EGFR-expressing metastatic colorazater (MCRC) who have failed an irinotet@sed regimen and
monotherapy for patients who are intolerant ofdtégtan. The FDA approverbitux* for use in combination wi
radiation therapy, for the treatment of locallyregionally advanced squamous cell carcinoma oh#e and neck ar
as a single agent, for the treatment of patientis meicurrent or metastatic squamous cell carcinofibe head and ne
for whom prior platinum-based therapy has failede FDA also approveBrbitux* for first-line recurrent locoregion
or metastatic head and neck cancer in combinatitmplatinum-based chemotherapy with 5-Fluorouracil

Exclusive distribution rights in North America foetuxmab were granted to the Company by ImClon¢e8y
Incorporated (ImClone), the predecessor companyniflone LLC, a whollyewned subsidiary of Eli Lilly ar
Company (Lilly) and is part of our alliance withllyi For more information about our alliance witlilly, see “—
Alliances” below and “Item 8. Financial Statementdete 3 . Alliances”

Data exclusivity forErbitux* in the U.S. expires in 2016. There is no patent #pecifically claims th
composition of matter of cetuximab, the active roale inErbitux* . Erbitux* has been approved by the FDA and ¢
health authorities for monotherapy, for which théseno use patent. The use Bfbitux* in combination with 5-
Fluorouracil (an antireoplastic agent) is approved by the FDA. Such déoation use is claimed in a granted U.S. pz
that expires in 2018 (including the granted patenh extension). This use patent was challengeddaa Research a
Development Company Ltd. (Yeda). Pursuant to a Bées 2007 worldwide settlement agreement, Sandafi \aed:
granted ImClone a non-exclusive worldwide licensdar the use patent. Data exclusivity in Japanregpn 2016.

Yeda has the right to license the use patent tol thérties and has granted Amgen, Inc. (Amgentente
Amgen received FDA approval to market an EGFR-pcothat competes witkrbitux* . Yedas license of the patent
third parties could result in product competitiam Erbitux* that might not otherwise occur and we are unabkestes
the potential impact of such competition.

We obtain our finished goods requirements for detak for use in North America from Lilly. Lil
manufactures bulk requirements for cetuximab irows facilities and filling and finishing is perfoed by a third par
for which BMS has oversight responsibility. Foresdription of our supply agreement with Lilly, See Manufacturing
and Quality Assurance” below.

Opdivo Opdivo (nivolumab) is a fully human monoclonal antibodwttivinds to the programmed death receptor-1 {PDa 1
and NKT cells. It is being investigated as an amtaer treatment. It is in Phase Ill trials (whidmmenced in 2012)
nonsmall cell lung cancer, renal cell cancer and naataan We jointly own a patent with Ono Pharmacelu@a, LTD.
(Ono) coveringOpdivo as a composition of matter that expires in 2027hm U.S. (excluding potential patent t
extension). In December 2014, the FDA appro@gtlivo for unresectable (inoperable) or metastatic melaxnoan:
disease progression followingervoy and, if BRAF V600 mutation positive, a BRAF inhiit Opdivo was als
approved in Japan in July 2014 for the same inidicaThe FDA has granted Fast Track designatioOfadivoin three
tumor types: norsmall cell lung cancer, renal cell carcinoma andastatic melanoma, and it is in the registrati
process for melanoma and nsmall cell lung cancer in the U.S. and Europe. FB& granted Breakthrough There
designation for Hodgkin Lymphoma in 2014.

We obtain our bulk requirements fopdivofrom a third party and finish the product in ouciféies.

Sprycel Sprycel (dasatinib) is a multi-targeted tyrosine kinaseibitbr approved for the firsline treatment of adults wi
Philadelphia chromosomassitive chronic myeloid leukemia in chronic phasel the treatment of adults with chro
accelerated, or myeloid or lymphoid blast phasemicrmyeloid leukemia with resistance or intolemata prior therap'
including Gleevec*(imatinib mesylate)Gleevec®is a trademark of Novartis.
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Yervoy

Abilify*

Orencia

Sprycelwas internally discovered and is part of our aterwith Otsuka. For more information about
alliance with Otsuka Pharmaceutical Co., Ltd. (Réusee “—Alliances” below and “Item 8. Financ&thtements-
Note 3 . Alliances”

A patent term extension has been granted in the &k@®nding the term on the basic composition oftex
patent covering dasatinib until June 2020. In 20h®, Company entered into a settlement agreemeht Apote>
regarding a patent infringement suit covering tlenahydrate form of dasatinib whereby Apotex camddwits generi
dasatinib monohydrate abbreviated New Drug Apgheai{aNDA) product in September 2024, or earliercertair
circumstances. In the U.S., orphan drug exclusieipired in 2013, which protected the product frgeneris
applications for the currently approved orphangéatns only.

In the majority of the EU countries, we have a cogifion of matter patent covering dasatinib thatiess ir
April 2020 (excluding potential term extensionsheTcomposition of matter patent expires in 202Japan and in 20:
in China.

We manufacture our bulk requirements for dasatmit finish the product in our facilities.

Yervoy(ipilimumab), a biological product, is a monocloraadtibody for the treatment of patients with unotasble o
metastatic melanom&.ervoywas approved in the U.S. in March 2011 and in theie July 2011. It is currently al
being studied for other indications including lucencer as well as adjuvant melanoma and hormeinaetory prosta
cancer. For more information, about research amdldpment ofYervoy, see “—Research and Development” below.

Yervoywas discovered by Medarex and adeveloped by the Company and Medarex, which is oon
subsidiary. We own a patent covering ipilimumabaasomposition of matter that currently expires @22 in the U.£
and 2020 in the EU (excluding potential patent textensions). Data exclusivity expires in 2023hea U.S. and 2021
the EU.

Bulk ipilimumab is manufactured by both the Compamyg a third party. The product is finished bothoin
facilities and at a third-party facility.

Abilify* (aripiprazole) is an atypical antipsychotic agemtddult patients with schizophrenia, bipolar matigorder an
major depressive disordekbilify* also has pediatric uses in schizophrenia and biplidarder, among others.

We have a global commercialization agreement witbuka, excluding Japan, China and certain othean
countries. For more information about our arranganveth Otsuka, see “—Alliances” below anttém 8. Financit
Statements—Note 3 . Alliances.”

The basic U.S. composition of matter patent cowpramipiprazole and the term of the currefbilify*
agreement expires on April 20, 2015 (includingghented patent term extension and six month peclietension).

A composition of matter patent is in force in maifid countries. The original expiration date of 20l bee
extended to 2014 by grant of a supplementary ptiotecertificate in most EU countries. Data exolitgiand the right
to commercialize in the EU expired in June 2014.

We obtain our bulk requirements for aripiprazolenirOtsuka. Both the Company and Otsuka finish theyxc
in their own facilities.

Orencia(abatacept), a biological product, is a fusion @irowith novel immunosuppressive activity targeitatally at
adult patients with moderately to severely actikeumatoid arthritis who have had an inadequateoresspto certa
currently available treatment@renciais available in both an intravenous and subcutasidotmulation in the U.<
Europe and Japan.

We have a series of patents covering abatacepitantethod of use. In the U.S., a patent term esxéenha
been granted for one of the composition of mattgents, extending the term of the U.S. patent 92 the EU, th
composition of matter patent covering abataceptredpn 2012. In the majority of the EU countri@se have applie
for supplementary protection certificates and aglsdiatric extension of the supplementary protectiertificates fao
protection until 2017. Most of these protectiontifieates have been granted. Data exclusivity egin 2017 in tt
U.S. and the EU and 2018 in Japan.

Bulk abatacept is manufactured by both the Company a third party. We finish both formulations bE
product in our own facilities.

See "—Alliances" below for further discussion of @ollaborations with Ono fabrenciain Japan.
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Eliquis Eliquis (apixaban) is an oral Factor Xa inhibitor target¢dtroke prevention in atrial fibrillation and thesvention an
treatment of venous thromboembolic (VTE) disordégixaban was discovered internally and is parbof allianci
with Pfizer, Inc. (Pfizer). For more informationali our alliance with Pfizer, see “Iltem 8. Finah@Gsatements-Note
3. Alliances.”

The composition of matter patent covering apixaipathe U.S. expires in February 2023 (excludingeptii
patent term extensions) and in the EU expires BR20Ve have applied for supplementary protectiatifates. Som
of these supplementary protection certificates Hae@n granted and expire in 2026. Data exclusivitthe EU expire
in 2021.

Apixaban is manufactured by both the Company atinird party. The product is then finished in ouifisies.
Research and Development

We invest heavily in research and development (R&EJause we believe it is critical to our loiegm competitiveness. We have major R
facilities in New Jersey and Connecticut. Researahdevelopment is also carried out at variousrddwlities throughout the world, includi
in Belgium, the UK, India and other sites in the&SUWe supplement our internal drug discovery anctld@ment programs with alliances i
collaborative agreements which help us bring neadpcts into the pipeline. In drug development, wgage the services of physicie
hospitals, medical schools and other research af@ons worldwide to conduct clinical trials totalslish the safety and effectiveness of
products. Management continues to emphasize Id@geisanovation, productivity and quality as stgigs for success in our research
development activities.

We concentrate our research and development effottse following disease areas with significanmat medical needs: immuramcology
oncology, immunoscience, cardiovascular, virolofifyrotic diseases and genetically defined diseadés.also continue to analyze and 1
selectively pursue promising leads in other arbaaddition to discovering and developing new molac entities, we look for ways to expz
the value of existing products through new indmasi and formulations that can provide additionaldfiés to patients.

In order for a new drug to reach the market, ingugtactice and government regulations in the Ut EU and most foreign countries proy
for the determination of a drugeffectiveness and safety through preclinicabtastl controlled clinical evaluation. The clinidaivelopment
a potential new drug includes Phase |, Phase [IPdrase 11 clinical trials that have been desigsieecifically to support a new drug applica
for a particular indication, assuming the triale auccessful.

Phase | clinical trials involve a small number ehlthy volunteers or patients suffering from theicated disease to test for safety and pi
dosing. Phase I clinical trials involve a largatipnt population to investigate side effects,caffly, and optimal dosage of the drug candi
Phase Il clinical trials are conducted to confifhase Il results in a significantly larger patipopulation over a longer term and to pro
reliable and conclusive data regarding the safetledficacy of a drug candidate.

The R&D process typically takes fourteen yearsomgkr, with approximately three years often sperRhase Ill, or latstage, developme
We consider our R&D programs in Phase Il to be significant R&D programs. These programs includéhlinvestigational compounds
Phase |1l development for initial indications andriketed products that are in Phase Il developrfweradditional indications or formulations.

Drug development is time consuming, expensive dskly.r On average, only about one in 10,000 chemémxhpounds discovered

pharmaceutical industry researchers proves to be fedically effective and safe enough to becomeagmproved medicine. Drug candide
can fail at any stage of the process, and everstage product candidates sometimes fail to regeigelatory approval. According to the KM
Group, based on industry success rates from 2003, approximately 95% of the compounds that eltexrse | development fail to achi
regulatory approval. The failure rate for compoutids enter Phase Il development is approximatéi &nd for compounds that enter Pl
[Il development, it is approximately 46%.

Total research and development expenses includecdbts of discovery research, preclinical develammearly- and latstage clinice
development and drug formulation, as well as postmercialization and medical support of marketsstipcts, proportionate allocations
enterprise-wide costs, and other appropriate cBgtsearch and development spending was $4.5 billi@014 , $3.7 billion in 2013 arfB.¢
billion in 2012 and includes payments under thiedtp collaborations and contracts. At the end df20we employed approximately 8.t
people in R&D activities, including a substantialnmber of physicians, scientists holding graduatpastgraduate degrees and higsldtled
technical personnel.




We manage our R&D programs on a portfolio basigesting resources in each stage of research ardogenent from early discovery throu
late-stage development. We continually evaluatepmutfolio of R&D assets to ensure that there isappropriate balance of eadyage an
late-stage programs to support the future growtthefCompany. Spending on our |atage development programs represented approxiy
30-45% of our annual R&D expenses in the last thrersyeno individual investigational compound or nedekl product represented 10%
more of our R&D expenses in any of the last threary.

Listed below are latstage investigational compounds that we have irs®HhH clinical trials or under regulatory reviewrfat least or
potential indication. Whether or not any of theseoar other investigational compounds ultimatelycdraes one of our marketed prodi
depends on the results of clinical studies, thepitive landscape of the potential prodeatiarket and the manufacturing processes neci
to produce the potential product on a commercialessamong other factors. However, as noted altbeee can be no assurance that we
seek regulatory approval of any of these compoumdsat, if such approval is sought, it will be aiied. There is also no assurance tl
compound that is approved will be commercially gsstul. At this stage of development, we cannagrdeine all intellectual property issues
all the patent protection that may, or may notabailable for these investigational compounds. p&ent coverage highlighted below inclu
patent terms and patent term extensions that heee franted.

Beclabuvir Beclabuvir is an oral small molecule noneleoside NS5B inhibitor in Phase 11l developm@witich commenced i
2013) for the treatment of HCV. We own a patentecing Beclabuvir as a composition of matter thatiess in 202°
in the U.S.

Elotuzumab Elotuzumab is a humanized monoclonal antibody biirgstigated as an anticancer treatment, whichdisz®vere(

by PDL BioPharma and is part of our alliance withb¥ie. It is in Phase Il trials (which commenced2011) ir
multiple myeloma. FDA granted Breakthrough Therajgsignation for elotuzumab for use in combinatioith
lenalidomide and dexamethasone for the treatmentufiple myeloma in patients who have received onenore
prior therapies. AbbVie owns a patent coveringeamab as a composition of matter that expiresO@62in the
u.s.

BMS-663068 BMS-663068 is an investigational compound beinglisti in HIV-1 which has shown antiviral activity IV-1
infected individuals. Attachment inhibitors haveliatinct mode of action from other entry inhibitovghich preven
entry of HIV-1 into the host cell following attaclemt. BMS663068 is a prodrug which is metabolized to théva
basic compound. We hold a patent covering B86S068 as a composition of matter that expiresamdvnber 202
in the U.S.

During 2014, we terminated our Phase Il developnfienpeginterferon lambda for the treatment ofdtéjs C virus.

The following table lists potential additional ieditions and/or formulations of key marketed proslilctit are in potentially registrational tr
or currently under regulatory review:

Key marketed product Potential indication and/or formulation

Hepatitis C Franchise Combination with other antivirals for the treatmehtHCV

Reyataz Pediatric extension
Opdivo Additional indications in melanoma, non-small detig cancer, hematology, renal cell carcinoma agatifand neck
cancer

Additional indications in melanoma, renal cell dacmma and glioblastoma in combination witervoy

Yervoy Additional indications in adjuvant melanoma, présteancer, non-small-cell lung cancer and smalllgeyy cancer
Additional indications in melanoma, renal cell dactma and glioblastoma in combination widpdivo

Orencia Additional indications in lupus nephritis and psi¢ arthritis, auto-injector device
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The following key developments are currently expddb occur during 202\With respect to our significant pipeline prografke outcome ar
timing of these expected developments are depengmm a number of factors including, among othémngsd, the availability of data, t
outcome of certain clinical trials, acceptance oésgntations at certain medical meetings and/dorectoy health authorities. We do

undertake any obligation to publicly update thi®imation, whether as a result of new informatifriire events, or otherwise.

Hepatitis C Franchise Data available from clinical trials
Potential approval in the U.S. for daclatasvir

Opdivo Potential approval in lung cancer in the US andad potential approval in melanoma in the EU.
Data available from clinical trials, including ddtam the 017 Phase 11l study in lung cancer.
Potential submissions in various tumors based gistrational trials.

Yervoy Potential approval in adjuvant melanoma
Data available from Phase IlI studies in prostate lang cancer

Potential submissions in various tumors based gistrational trials.

Elotuzumab Data available from Phase Il study in multiple noyea
Alliances

We enter into alliances with third parties thansfer rights to develop, manufacture, market ansiéirpharmaceutical products that are ov
by other parties. These alliances include licensimgngements, co-development and co-marketingeaggpts, cggromotion arrangements ¢
joint ventures. When such alliances involve shargmparch and development costs, the risk of immuall research and development expe
for compounds that do not lead to reveigagerating products is reduced. However, profitgidn alliance products is generally lower beci
profits from alliance products are shared with alliance partners. We actively pursue such arramegésnand view alliances as an impot
complement to our own discovery, development amdroercialization activities.

Each of our alliances with third parties who owe tights to manufacture, market and/or sell phasatical products contain customary e
termination provisions typically found in agreermsenf this kind and are generally based on the gblety’s material breach or bankrup
(voluntary or involuntary) and product safety camse The amount of notice required for early tewmtion generally ranges from immedial
upon notice to 180 days after receipt of noticermiieation immediately upon notice is generally tafalie where the other party files
voluntary bankruptcy petition or if a material sgfessue arises with a product such that the médgldbenefit is incompatible with the welf:
of patients to continue to develop or commercializs product. Termination upon 30 to 90 days mofi& generally available where
involuntary bankruptcy petition has been filed (dra not been dismissed) or a material breach dwptier party has occurred (and not |
cured). A number of alliance agreements also petmitalliance partner or us to terminate withoutses typically exercisable with substar
advance written notice and often exercisable ofibr a specified period of time has elapsed afterdlliance agreement is signed. Our allia
typically do not otherwise contain provisions tpedvide the other party the right to terminate aiance on short notice.

In general, we do not retain any rights to a produought to an alliance by another party or todtteer partys intellectual property after
alliance terminates. The loss of rights to one orevproducts that are marketed and sold by us antgo an alliance could be material to
results of operations and cash flows could be ri@t&r our financial condition and liquidity. As @ustomary in the pharmaceutical indus
the terms of our alliances generally are co-extengiith the exclusivity period and may vary on amy-by-country basis.

Our most significant current alliances for bothreuntly marketed products and investigational conmpisLare described below.

Current Marketed Productsin-Licensed

Otsuka

We maintain a worldwide commercialization agreenweitit Otsuka to co-develop and co-prom#atalify* (the Abilify* Agreement), excludir
certain Asian countries. The U.S. portion of theeagnent was amended in 2009 and 2012 and expi@s the expected loss of prod
exclusivity on April 20, 2015. The agreement exgire all European Union (EU) countries in June 204dd in each other ndd-S. countr
where we have the exclusive right to gdiilify* , the agreement expires on the later of April ZI3or loss of exclusivity in any such coun
For a detailed description of our share of the mexes and expenses fabilify *, see “Item 8- Financial StatementsNote 3. Alliances.”

The U.S. portion of thébilify* Agreement and the Oncology Agreement describedwbé@lclude a change-afentrol provision if we ai
acquired. If the acquiring company does not hagerapeting product tébilify* , then the new company will assume #ialify* Agreemer



(as amended) and the Oncology Agreement as itrdlyrexists. If the acquiring company has a prodbat competes with
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Abilify* |, Otsuka can elect to request the acquiring compasihoose whether to divesbilify* or the competing product. In the scenario w
Abilify* is divested, Otsuka would be obligated to acquire rights under thé\bilify* Agreement (as amended) at a price according
predetermined schedule. The agreements also prthatlén the event of a generic competitoAtalify* , we have the option of terminating
Abilify* April 2009 amendment (with the agreement as presljoamended remaining in force). If we were to eiser such option then eitt
(i) we would receive a payment from Otsuka accaydma predetermined schedule and the Oncology Agreementdvauininate at the sai
time or (ii) the Oncology Agreement would contirfoe a truncated period according to a pre-deterchsehedule.

Early termination of thébilify* Agreement is immediate upon notice in the case) @b{untary bankruptcy, (ii) where minimum paymeatre
not made to Otsuka, or (iii) first commercial shks not occurred within three months after recef@ll necessary approvals, 30 days whe
material breach has occurred (and not been curedromencement of cure has not occurred within 98 déter notice of such material bree
and 90 days in the case where an involuntary batéyupetition has been filed (and has not been idsed). In addition, termination
available to Otsuka upon 30 days notice in the etleat we were to challenge Otsuka’s patent rigifson a market-byrarket basis, in tt
event that we were to market a product in direatmetition withAbilify* . Upon termination or expiration of thilify* Agreement, we do n
retain any rights té\bilify* .

For a discussion of our Oncology Agreement withuRés see “—Current Marketed Products—Internally Discoveretelow. For furthe
discussion of our alliance with Otsuka, see “Iterri@ancial Statements—Note 3 . Alliances.”

Gilead

We have joint ventures with Gilead to develop aathmercializeAtripla* in the U.S., Canada and in Europe. The CompanyGiledd shar
responsibility for certain activities related toetltommercialization ofAtripla* in the U.S., Canada, throughout the EU and certdire
European countries. Gilead recognizes 100%topla* revenues in the U.S., Canada and most countrigariope. Alliance and other reven
recognized foAtripla* include only the bulk efavirenz componentAifipla* which is calculated differently in the EU and theSUfollowing
the loss of exclusivity oBustivain the EU in 2013. The alliance and other reveraresdeferred and the related alliance receivableo
recognized untiftripla* is sold to third-party customers.

The collaboration agreement governing the commization of Atripla* in the U.S. and Canada will continue until termathby mutue
agreement of the parties or otherwise as deschibkxnlv. In the event of a material breach by onéypafrthe collaboration agreement, the nor
breaching party may terminate the agreement ortlyeiforeaching party does not cure the materiadirend both parties agree that it is
desirable and practicable to withdraw the combamagiroduct from the markets where it is commerzéli At such time as one or more ger
versions of a partg’ component product(s) are launched in the U.8.pther party will have the right to terminate tte#laboration agreeme
and be in control of the joint venture and the cartialization of the combinatioproduct, both in the U.S. and Canada; howevertHiae
years the terminated party will continue to receiv@ercentage of the net product sales based onoathteibution of bulk components
Atripla* , and otherwise retains all rights to its own prcdu

In Europe, following the 2013 loss of exclusivit§ Bustivaand effective January 1, 2014, the percentagAtopla * net sales in Euroj
recognized by BMS is equal to the difference betwihe average net selling pricesAtfipla* and Truvada*. This alliance will continue
Europe until either party terminates the arrangdroethe last patent expiration occurs &iripla* , Truvada*, or Sustiva.

In 2011, we entered into a licensing agreement Wilkad to develop and commercialize a fixed-dosehlination containindReyatazanc
Gilead’s cobicistat, a pharmacoenhancing or “bogstagent that increases blood levels of certain HI\digiaes to potentially allow for ol
pill once daily dosing. In April 2014, the Compafiled a New Drug Application (NDA) with the FDA fdhis combination treatmeniEvota:
(atazanavir 300 mg and cobicistat 150 mg) was agarty the FDA in January 2015.

For further discussion of our alliance with Gileade “Iltem 8. Financial Statements—Note 3 . Allesit

Lilly

We have an EGFR commercialization agreement willy through Lilly’'s subsidiary ImClone for the ccedelopment and cpromotion o
Erbitux* in the U.S., Canada and Japan. Under the EGFRragregwith respect terbitux* net product sales in North America, Lilly recei
a distribution fee based on a flat rate of 39%eidfproduct sales in North America, plus reimbursenoé certain royalties paid by Lilly, and 1
Company and Lilly share one half of the profits éomgkes evenly in Japan with Merck KgaA receiving other half of the profits and losse
Japan. The parties share royalties payable to pairtles pursuant to a formula set forth in the emrtialization agreement. We purchase ¢
our North American commercial requirements for bibitux* from Lilly. The agreement expires as Eybitux* in North America il
September 2018.

Early termination is available based on materiabloh and is effective 60 days after notice of tiatenial breach (and such material breact
not been cured or commencement of cure has notrechuor upon six months notice from us if thexeses a significant
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concern regarding a regulatory or patient safetyasthat would seriously impact the lomgm viability of the product. Upon termination
expiration of the alliance, we do not retain amghts toErbitux* in North America.

We shared co-development and co-promotion righ&ribatux* with Merck KGaA in Japan under an agreement signedctober 2007, wit
Lilly, Merck KGaA and Merck Japarkrbitux* received marketing approval in Japan in July 2G08ttie use oErbitux* in treating patien
with advanced or recurrent colorectal cancer aratltend neck cancer in December 2012. In Decembiet, BMS agreed to transfer its co-
commercialization rights in Japan to Merck KGaAMiay 2015 in exchange for future royalties throu@32 which will be included in oth
income when earned.

For further discussion of our alliance with Lillsee “Item 8. Financial Statements—Note 3 . Alliante

Current Marketed Productsinternally Discovered

Otsuka

Simultaneously with the extension of tAbilify* Agreement, in April 2009, the Company and Otsukizrenl into an Oncology Agreement
Spryceland Ixempra (ixabepilone), which includes the U.S., Japan dEU markets (the Oncology Territory). Beginning2010 throug
2020, a fee is paid to Otsuka annually based orepésges of the annual net product saleSpofcelandixempra.

The Oncology Agreement expires with respecBpyceland Ixemprain 2020 and includes the same changeaftrol provision if we wel
acquired as thAbilify* Agreement described above.

For a discussion of oukbilify* Agreement with Otsuka, see “Eurrent Marketed Products—In-Licensedbove. For further discussion of
alliance with Otsuka, see “Item 8. Financial Staate—Note 3 . Alliances.”

In addition, in January 2007, we granted Otsukduskee rights in Japan to develop and commercidlnglyza*. Under that agreement,
are entitled to receive milestone payments baseckedain regulatory events, as well as sal@sed payments following regulatory approvi
Onglyza*in Japan, and we retained rights to co-pron®@tglyza*with Otsuka in Japan. Otsuka is responsible fodaltelopment costs
Japan. In June 2012, Otsuka assigned all righ@nglyza*, with the exception of specific transition sendgcéo Kyowa Hakko Kirin (KHK)
As part of its consent to this assignment, BMS wdiits rights to co-promo®@nglyza*in Japan.

In February 2014, we sold to AstraZeneca our detbbusiness that was comprised of the global aliamth them, including all rights a
ownership tdOnglyza*. See“ltem 8. Financial Statements—Note 3. Alliaider further discussion.

AstraZeneca

In January 2007, we entered into a worldwide (ekdepJapan) co-development and @mmmercialization agreement with AstraZenec:
Onglyza*(the Saxagliptin Agreement) aréirxiga* (the SGLT2 Agreement). In 2012, BMS and AstraZerebarmaceuticals LP, a wholly-
owned subsidiary of AstraZeneca, entered into Benak regarding the worldwide development and cenemlization of Amylins portfolio o
products, includind@ydureon*, Byetta*, Symlin*fandKombiglyze*was codeveloped with AstraZeneca under the SaxagliptireAment. Th
exclusive rights to develop and sélhglyza*in Japan were licensed to Otsuka in December 26@86raJune 2012 were assigned by Otsu
KHK, which is described above.

In February 2014, we sold to AstraZeneca our debeusiness that was comprised of the global aliamith them, including all rights a
ownership toOnglyza*, Farxiga* , Bydureon*, Byetta* , Symlin* and Myalept* . We and AstraZeneca terminated our existing ail
agreements in connection with the sale and eniategeveral new agreements, including a transatiservices agreement, a supply agree
and a development agreement. Under the supply mgrgewe will continue to manufactu@nglyza*, KombiglyzeandFarxiga*.

For further discussion of our alliance with Astragea, see “ltem 8. Financial Statements—Note 3iafdes” and Investigational Compoun
Under Development — Internally Discovered."

Pfizer

The Company and Pfizer are parties to a worldwidedevelopment and co-commercialization agreementEf@uis , an anticoagula
discovered by us for the prevention and treatméatral fibrillation and VTE disorders. Pfizer fda between 50% and 60% of all developr
costs depending on the study. The companies sharmercialization expenses and profits and losseallgtpn a global basis.

For further discussion of our alliance with Pfizege “ltem 8. Financial Statements—Note 3 . Allemt
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Ono

BMS and Ono have an alliance agreement to develdpcammercializ®©pdivo, an anti-PDt human monoclonal antibody being investig
as an anti-cancer treatment. BMS has the exclugite to develop, manufacture and commercia@alivoin all territories worldwide exce
Japan, South Korea and Taiwan (where Ono was regperfor all development and commercializationoprio the amendment discus
below). Ono is entitled to receive royalties foliogy regulatory approvals in all territories excluglithe three countries listed above. The ro
rates are 4% in North America and 15% in all otqgplicable territories.

The alliance agreement was amended in July 20pdotade for additional collaboration activitiesdapan, South Korea and Taiwan pertai
to Opdivoand several other BMS compounds including ipilimbmailumab, urelumab and BMS-986016 (ab#G3). Both parties have t
right and obligation to jointly develop and commialize the compounds. BMS is responsible for supgflyhe product. Profits, losses
development costs are shared equally for all coatlnin therapies involving compounds of both part@therwise, sharing is 80% and 20%
activities involving only one of the party’s compuis.

BMS and Ono also co-develop and co-commerciglizenciain Japan. BMS is responsible for the order fulféinh and distribution of tt
intravenous formulation and Ono is responsibletiier subcutaneous formulation. Both formulationsjaietly promoted by both parties w
assigned customer accounts and BMS is responsibtaé product supply. A cpromotion fee of 60% is paid to the other party whesale i
made to that other party’s assigned customer.

Other Alliances

In May 2013, BMS and Reckitt Benckiser Group ple¢Kitt) entered into a three year alliance regaydieveral over-the-countproducts sol
primarily in Mexico and Brazil. Reckitt receivedethight to sell, distribute and market the produbt®ugh May 2016 and will have cert
responsibilities related to regulatory mattershi@ tovered territory. BMS receives royalties onpretiuct sales and exclusively supplies ce
of the products to Reckitt pursuant to a supplyeagrent at cost plus a markup. Certain limited asgatluding the market authorizations
certain employees directly attributed to the bussnevere transferred to Reckitt at the start ofahiance period. BMS retained ownership o
other assets related to the business includingddemarks covering the products.

BMS also granted Reckitt an option to acquire theémarks, inventory and certain other assets sixelly related to the products at the en
the alliance period at a price determined based aomultiple of sales (plus the cost of any remairimgentory held by BMS at the time).
April 2014, the alliance was modified to provide @ption to Reckitt to purchase a BMS manufactufimglity located in Mexico primaril
dedicated to the products included in the alliafdee options can only be exercised together. Sntially all employees at the facility ¢
expected to be transferred to Reckitt if the opi®mexercised. If the option is not exercised,ambets previously transferred to Reckitt
revert back to BMS. The option may be exercisedRbgkitt between May and November 2015, in whicteagssing would be expected
occur in May 2016.

In February 2013, BMS and The Medicines Compangredtinto a two year alliance regardiRgcothrom a recombinant thrombin for use
a topical hemostat to control namterial bleeding during surgical procedures (prasly acquired by BMS in connection with its acdgios of
ZymoGenetics, Inc. in 2010). The Medicines Compeageived the right to sell, distribute and marReicothromon a global basis for tv
years, and had certain responsibilities relatedetulatory matters in the covered territory. BMSlagively suppliedRecothromto The
Medicines Company pursuant to a supply agreemecositplus a markup and received royalties on nedyct sales oRecothrom Certait
employees directly attributed to the business athin assets were transferred to The Medicinespaognat the start of the alliance per
including theRecothronBLA and related regulatory assets. BMS retainedthiér assets related Recothromincluding the patents, tradema
and inventory.

BMS also granted The Medicines Company an opticactuire the patents, trademarks, inventory angiceother assets exclusively relate
Recothromat a price determined based on a multiple of s@lass the cost of any remaining inventory held byI® at that time). Tt
Medicines Company exercised the option and acquihed business for $132 million in February 2015caBE seeltem 8. Financie
Statements—Note 3 . Alliances” for more informatregarding the alliance.

Investigational Compounds Under Developr—In-Licensed

AbbVie

In August 2008, we were granted exclusive rightenflPDL BioPharma, Inc (now AbbVie) for elotuzumalhumanized monoclonal antibc
being investigated as treatment for multiple myedordnder the terms of the collaboration, we fun@686f the development costs

elotuzumab. Upon commercialization, AbbVie will sa&0% of all profits and losses in the U.S., aritilve paid tiered royalties outside of

U.S. We will be solely responsible for commerciatian of elotuzumab. In addition, AbbVie may reeeimilestone payments from us base
certain regulatory events and sales threshol@shifeved.
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Other Licensing Arrangements

In addition to the alliances described above, weelaher in-licensing and out-licensing arrangemmeWith respect to iticenses, we ha
agreements with Novartis féteyatazand with Merck for efavirenz, among others. We aam certain compounds olitensed to third parti
for development and commercialization, includingsa obtained from our acquisitions. We are entittecbceive milestone payments as tl
compounds move through the regulatory process@yalties based on net product sales, if and whemptbducts are commercialized.

Intellectual Property and Product Exclusivity

We own or license a number of patents in the Unfl.fareign countries primarily covering our produidiVe have also developed many b
names and trademarks for our products. We con#ligeoverall protection of our patents, trademalikenses and other intellectual prop:
rights to be of material value and act to prothese rights from infringement.

In the pharmaceutical industry, the majority ofianovative producs commercial value is usually realized during tleeiqd in which th
product has market exclusivity. A produtharket exclusivity is generally determined by fiwons of intellectual property: patent rights t
by the innovator company and any regulatory forfmsxalusivity to which the innovative drug is eted.

Patents are a key determinant of market exclusfeitymost branded pharmaceuticals. Patents pravieénnovator with the right to exclu
others from practicing an invention related to thedicine. Patents may cover, among other thingsathive ingredient(s), various uses
drug product, pharmaceutical formulations, drugivéey mechanisms and processes for (or intermesliageful in) the manufacture
products. Protection for individual products exterfdr varying periods in accordance with the exjora dates of patents in the vari
countries. The protection afforded, which may alaogy from country to country, depends upon the tgppatent, its scope of coverage anc
availability of meaningful legal remedies in theuotry.

Market exclusivity is also sometimes influencedregulatory intellectual property rights. Many dey@td countries provide certain npaten
incentives for the development of medicines. Foaneple, in the U.S., the EU, Japan, and certainratbentries, regulatory intellectt
property rights are offered as incentives for resean medicines for rare diseases, or orphan draigd on medicines useful in treal
pediatric patients. These incentives can extendnifuéet exclusivity period on a product beyondghtent term.

The U.S., EU, Japan and China also each provida foinimum period of time after the approval ofeswndrug during which the regulatt
agency may not rely upon the innovator's data tpreye a competitos’ generic copy, or data protection. In some regsuch as Chin
however, it is questionable whether such data ptioie laws are enforceable. In certain markets wipatent protection and other form:
market exclusivity may have expired, data protecttan be of particular importance. However, mogulaory forms of exclusivity do n
prevent a competitor from gaining regulatory apptqwior to the expiration of regulatory data exility on the basis of the competitsrowr
safety and efficacy data on its drug, even whehdhayg is identical to that marketed by the innovat

Specific aspects of the law governing market exeitysand data protection for pharmaceuticals viom country to country. The followit
summarizes key exclusivity rules in markets représg significant sales:

United States

In the U.S., most of our key products are protedigcpatents with varying terms depending on theetgp patent and the filing date.
significant portion of a produd’patent life, however, is lost during the timéakes an innovative company to develop and obtgulaton
approval of a new drug. As compensation at leagti for the lost patent term, the innovator nagpending on a number of factors, ex
the expiration date of one patent up to a maximemm tof five years, provided that the extension cammause the patent to be in effect for n
than 14 years from the date of drug approval.

A company seeking to market an innovative pharm@aadun the U.S. must submit a complete set oéfsafind efficacy data to the FDA. If
innovative pharmaceutical is a chemical, the comddes an NDA. If the medicine is a biological piact, a Biologics License Applicati
(BLA) is filed. The type of application filed affecregulatory exclusivity rights.

Chemical products

A competitor seeking to launch a generic substitdita chemical innovative drug in the U.S. mus fiin aNDA with the FDA. In the aND
the generic manufacturer needs to demonstrate“bidgquivalence™wetween the generic substitute and the approved Nig. The aND;,
relies upon the safety and efficacy data previofily by the innovator in its NDA.
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An innovator company is required to list certainitefpatents covering the medicine with the FDAwimat is commonly known as the Ora
Book. Absent a successful patent challenge, the E&not approve an aNDA until after the innovatdisted patents expire. However, &
the innovator has marketed its product for fourgea generic manufacturer may file an aNDA anegallthat one or more of the patents li
in the Orange Book under an innovasoNDA is either invalid or not infringed. This aiation is commonly known as a Paragrapt
certification. The innovator then must decide wketto file a patent infringement suit against tremeyic manufacturer. From time to tit
aNDAs, including Paragraph IV certifications, ailed with respect to certain of our products. Walaate these aNDAs on a casedapst
basis and, where warranted, file suit against #regc manufacturer to protect our patent rights.

In addition to benefiting from patent protectiorrtain innovative pharmaceutical products can keceieriods of regulatory exclusivity.
NDA that is designated as an orphan drug can recgiwven years of exclusivity for the orphan indacatDuring this time period, neitt
NDAs nor aNDAs for the same drug product can be@p for the same orphan use. A company may aso €x months of additior
exclusivity for a drug where specific clinical idaare conducted at the written request of the RBDAtudy the use of the medicine to t
pediatric patients, and submission to the FDA islengrior to the loss of basic exclusivity.

Medicines approved under an NDA can also receiversé types of regulatory data protection. An inatbxe chemical pharmaceutica
entitled to five years of regulatory data protestio the U.S., during which competitors cannot figh the FDA for approval of gene
substitutes. If an innovator’s patent is challengeddescribed above, a generic manufacturer feaigdiaNDA after the fourth year of the five-
year data protection period. A pharmaceutical gmagluct that contains an active ingredient thathesen previously approved in an NDA,

is approved in a new formulation, but not for tmaglitself, or for a new indication on the basisefv clinical trials, receives three years of
protection for that formulation or indication.

Biologic products

The U.S. healthcare legislation enacted in 2018teckan approval pathway for biosimilar versionsnovative biological products that
not previously exist. Prior to that time, innovatibiologics had essentially unlimited regulatoryclesivity. Under the new regulatc
mechanism, the FDA can approve products that angasito (but not generic copies of) innovativelbgics on the basis of less extensive

than is required by a full BLA. After an innovatioas marketed its product for four years, any mastufar may file an application for appro
of a “biosimilar” version of the innovator product. However, althoaghapplication for approval of a biosimilar mayfited four years afte
approval of the innovator product, qualified inntiva biological products will receive 12 years efjulatory exclusivity, meaning that the F
may not approve a biosimilar version until 12 yester the innovative biological product was fiagiproved by the FDA. The law also provi
a mechanism for innovators to enforce the patdmds fprotect innovative biological products and lidosimilar applicants to challenge

patents. Such patent litigation may begin as emsljpur years after the innovative biological prcids first approved by the FDA.

In the U.S., the increased likelihood of generid &iosimilar challenges to innovatorisitellectual property has increased the risk ofloi
innovators’ market exclusivity. First, generic campes have increasingly sought to challenge inmogabasic patents covering ma
pharmaceutical products. Second, statutory andatgy provisions in the U.S. limit the ability ah innovator company to prevent generic
biosimilar drugs from being approved and launch&édeapatent litigation is ongoing. As a result dfaf these developments, it is not poss
to predict the length of market exclusivity for arficular product with certainty based solely oa #xpiration of the relevant patent(s) or
current forms of regulatory exclusivity.

European Unior

Patents on pharmaceutical products are generdiyaable in the EU and, as in the U.S., may beraddd to compensate for the patent
lost during the regulatory review process. Suclem®sibns are granted on a country-by-country basis.

The primary route we use to obtain marketing auttation of pharmaceutical products in the EU istlgh the “centralized procedurélhis
procedure is compulsory for certain pharmaceufmrabucts, in particular those using biotechnololgmacesses, and is also available
certain new chemical compounds and products. A emyseeking to market an innovative pharmaceupeatiuct through the centraliz
procedure must file a complete set of safety dathedficacy data as part of a Marketing AuthoriaatApplication (MAA) with the Europe:
Medicines Agency (EMA). After the EMA evaluates thAA, it provides a recommendation to the Europ€&mmission (EC) and the |
then approves or denies the MAA. It is also possibt new chemical products to obtain marketingharization in the EU through ariutua
recognition procedurejh which an application is made to a single mensdete, and if the member state approves the phautieal produc
under a national procedure, then the applicant suéynit that approval to the mutual recognition pahare of some or all other member states

After obtaining marketing authorization approval@nmpany must obtain pricing and reimbursementterpharmaceutical product, whict
typically subject to member state law. In certalth Eountries, this process can take place simultasigavhile the product is marketed bu
other EU countries, this process must be compleéddre the company can market the new product.pfiseng and reimbursement proced
can take months and sometimes years to complete.
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Throughout the EU, all products for which marketengthorizations have been filed after October/Ndyen®2005 are subject to an “8+2+1’
regime. Eight years after the innovator has reckit® first community authorization for a medicirmabduct, a generic company may fil
marketing authorization application for that produdth the health authorities. If the marketing laarization application is approved,
generic company may not commercialize the produtil after either 10 or 11 years have elapsed fthm initial marketing authorizatis
granted to the innovator. The possible extensioriloyears is available if the innovator, during first eight years of the marketi
authorization, obtains an additional indicationttiseof significant clinical benefit in comparisevith existing treatments. For products that v
filed prior to October/November 2005, there is ay&ar period of data protection under the centrdlizecedures and a period of either si
10 years under the mutual recognition procedurpgdding on the member state).

In contrast to the U.S., patents in the EU arelistegd with regulatory authorities. Generic versiai pharmaceutical products can be appr
after data protection expires, regardless of whetihe innovator holds patents covering its drugug;ht is possible that an innovator may
seeking to enforce its patents against a genempetitor that is already marketing its product. dhlshe European patent system ha
opposition procedure in which generic manufactumeay challenge the validity of patents coveringowetor products within nine months
grant.

In general, EU law treats chemically-synthesizeagdrand biologicallyerived drugs the same with respect to intellecpwaperty and da
protection. In addition to the relevant legislatemd annexes related to biologic medicinal produbes EMA has issued guidelines that out
the additional information to be provided for biodar products, also known as generic biologics,oider to review an application
marketing approval.

Japan

In Japan, medicines of new chemical entities areegadly afforded eight years of data exclusivity &pproved indications and dosage. Pa
on pharmaceutical products are enforceable. Genepies can receive regulatory approval after datdusivity and patent expirations. As
the U.S., patents in Japan may be extended to awsapeefor the patent term lost during the regujateview process.

In general, Japanese law treats chemically-syrteégsand biologicallyderived drugs the same with respect to intellegwaperty and mark
exclusivity.

China

In China, medicines of new chemical entities aneegally afforded six years of data exclusivity &pproved indications and dosage. The
uncertainty about Ching’exclusivity laws which has resulted in generimpetition in the China market. Generic copies eeive regulatol
approval after data exclusivity and patent expragi Currently, unlike the U.S., China has no patenm restoration to compensate for
patent term lost during the regulatory process.

In general, Chinese law treats chemically-syntlegs&nd biologicallyderived drugs the same with respect to intellegwaperty and mark
exclusivity.

Rest of the Worl

In countries outside of the U.S., the EU, JapanG@mida, there is a wide variety of legal systemthwespect to intellectual property and ma
exclusivity of pharmaceuticals. Most other develbpeuntries utilize systems similar to either th&lbr the EU. Among developing countr
some have adopted patent laws and/or regulatotysxity laws, while others have not. Some deveaigpiountries have formally adopted I
in order to comply with World Trade Organization @) commitments, but have not taken steps to implarthese laws in a meaningful w
Enforcement of WTO actions is a long process betwgmernments, and there is no assurance of ttommet Thus, in assessing the it
future market exclusivity of our innovative drugsdeveloping countries, we take into account ndy éormal legal rights but political ai
other factors as well.

Marketing, Distribution and Customers

We promote the appropriate use of our productsthréo healthcare professionals and providers sisctoctors, nurse practitioners, physi
assistants, pharmacists, technologists, hospiRllsrmacy Benefit Managers (PBMs) and Managed Cagarixations (MCOs). We al
provide information about the appropriate use af maducts to consumers in the U.S. through diteetensumer print, radio, television, ¢
digital advertising and promotion. In addition, wgonsor general advertising to educate the publciaour innovative medical research
corporate mission. For a discussion of the regquiiatif promotion and marketing of pharmaceuticae, ‘s—Government Regulation and Pi
Constraints” below.
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Through our field sales and medical organizatioms, explain the risks and benefits of the approvedsuof our products to medi
professionals. We work to gain access for our pectedon formularies and reimbursement plans (liftsfcommended or approved medici
and other products), including Medicare Part D plady providing information about the clinical pite$ of our products. Our marketing :
sales of prescription pharmaceuticals is limitedh® approved uses of the particular product, baitcantinue to develop scientific data
other information about our products and providehsaformation in response to unsolicited inquirfiesn doctors, other medical professiol
and managed care organizations.

Our operations include several marketing and saiganizations. Each product marketing organizasupported by a sales force, which |
be responsible for selling one or more products. Mé® have marketing organizations that focus ataiteclasses of customers suct
managed care entities or certain types of marketiolg, such as digital or consumer communicati@nsg. sales forces focus on communice
information about new products or new uses, as agekstablished products, and promotion to physcis increasingly targeted at physit
specialists who treat the patients in need of cedinines.

Our products are sold principally to wholesalers] o a lesser extent, directly to distributorsaiters, hospitals, clinics, government ager
and pharmacies. Gross revenues to the three lgygasnaceutical wholesalers in the U.S. as a p&agerof our global gross revenues wel
follows:

2014 2013 2012
McKesson Corporation 20% 19% 23%
Cardinal Health, Inc. 12% 14% 19%
AmerisourceBergen Corporation 17% 15% 14%

Our U.S. business has Inventory Management AgreenfBviAs) with substantially all of our direct whesaler and distributor customers
allow us to monitor U.S. wholesaler inventory leveind requires those wholesalers and distributoradintain inventory levels that are
more than one month of their demand. The IMAs,udilg those with our three largest wholesalersjreggn December 2014. The Comp
has negotiated extensions to its IMAs with its ¢hi@gest wholesalers through March 2015 and @&oitinuing discussions with certain of
U.S. wholesaler customers about extending and rieigeite agreements for periods beyond their curespiration.

In a number of defined countries outside of the.JUw& have established a full scale distributor eddd make medically necessary dr
available to patients. We continue to own the midmgeauthorization and trademarks for these pragjumtit have contracted the services
full-service distributor to provide distribution and iigcs; regulatory and pharmacovigilance; and saldsertising and promotion for cert
products. These contracts clearly define terms aomdlitions, along with the services we will provi@ich as supply through a firm or
period). We monitor ircountry sales and forecasts to ensure that realsoimaientory levels for all products for sale araintained to fully an
continuously meet the demand for the products withie distributor’s territory or responsibility. I8a in these distributdsased countrit
represented approximately 1% of the Company’s teta&tnues in 2014 .

Competition

The markets in which we compete are generally bimegkd and highly competitive. We compete with otherldwide researchased dru
companies, many smaller research companies witle fimited therapeutic focus and generic drug mastufars. Important competitive fact
include product efficacy, safety and ease of usee@mnd demonstrated casffectiveness, marketing effectiveness, producatlliab, custome
service and research and development of new predirad processes. Sales of our products can be tedpby new studies that indicat
competitors product is safer or more effective for treatimdjsease or particular form of disease than ormupproducts. Our revenues also
be impacted by additional labeling requirementatied) to safety or convenience that may be impasegroducts by the FDA or by simi
regulatory agencies in different countries. If catifors introduce new products and processes Wwéhapeutic or cost advantages, our proc
can be subject to progressive price reductionsorethsed volume of sales, or both.

Generic Competition

One of the biggest competitive challenges that aee fis from generic pharmaceutical manufacturershé U.S. and the EU, the regulal
approval process exempts generics from costly ane-dconsuming clinical trials to demonstrate their safend efficacy, allowing gene
manufacturers to rely on the safety and efficacthefinnovator product. As a result, generic phaeméical manufacturers typically invest
less in research and development than resdzsbd pharmaceutical companies and therefore @ tpeir products significantly lower th
branded products. Accordingly, when a branded prothses its market exclusivity, it normally fadesense price competition from gene
forms of the product. Upon the expiration or lofsnarket exclusivity on a product, we can losertiggor portion of revenues of that produc
a very short period of time.
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The rate of revenues decline of a product afteettration of exclusivity varies by country. Inrgeal, the decline in the U.S. market is n
rapid than in most other developed countries, thoug have observed rapid declines in a number ot&lhtries as well. Also, the decline:
developed countries tend to be more rapid thareweldping countries. The rate of revenues decliter the expiration of exclusivity has a
historically been influenced by product characterss For example, drugs that are used in a laggemt population (e.g., those prescribe:
key primary care physicians) tend to experienceemmapid declines than drugs in specialized areasesficine (e.g., oncology). Drugs that
more complex to manufacture (e.g., sterile injelet@boducts) usually experience a slower declia@ those that are simpler to manufacture.

In certain countries outside the U.S., patent ptaia is weak or nonexistent and we must competie géneric versions shortly after we lau
our innovative products. In addition, generic phaceutical companies may introduce a generic prodeftre exclusivity has expired, ¢
before the resolution of any related patent lifigat For more information about market exclusivisge “—ntellectual Property and Prod
Exclusivity” above.

We believe our long-term competitive position deggenpon our success in discovering and developingviative, coseffective products th
serve unmet medical needs, together with our ghiditmanufacture products efficiently and to martketim effectively in a highly competiti
environment.

Managed Care Organizations

The growth of MCOs in the U.S. is also a major dadh the healthcare marketplace. Over half ofh®. population now participates in sc
version of managed care. MCOs can include meditalrance companies, medical plan administratoraltiimaintenance organizatio
Medicare Part D prescription drug plans, alliangekospitals and physicians and other physiciammizations. Those organizations have |
consolidating into fewer, larger entities, thus@mting their purchasing strength and importanaesto

To successfully compete for business with MCOs,muest often demonstrate that our products offeramdy medical benefits but also ¢
advantages as compared with other forms of caret Mew products that we introduce compete with rogimeducts already on the marke
products that are later developed by competitossnéted above, generic drugs are exempt from casillytimeeonsuming clinical trials
demonstrate their safety and efficacy and, as saftdn have lower costs than bramame drugs. MCOs that focus primarily on the imrate
cost of drugs often favor generics for this readdany governments also encourage the use of genasi@alternatives to bramdme drugs i
their healthcare programs. Laws in the U.S. gelyeadibw, and in many cases require, pharmacistsutastitute generic drugs that have |
rated under government procedures to be essengiglljvalent to a brandame drug. The substitution must be made unlesgrinscribin
physician expressly forbids it.

Exclusion of a product from a formulary can leadttosharply reduced usage in the MCO patient @djmr. Consequently, pharmaceut
companies compete aggressively to have their ptedocluded. Where possible, companies competeétusion based upon unique feat
of their products, such as greater efficacy, bgitdient ease of use or fewer side effects. A lowrall cost of therapy is also an impor
factor. Products that demonstrate fewer therapadi@ntages must compete for inclusion based pitimar price. We have been genere
although not universally, successful in having major products included on MCO formularies.

Government Regulation and Price Constraints

The pharmaceutical industry is subject to extenglabal regulation by regional, country, state &whl agencies. The Federal Food, Drug,
Cosmetic Act (FDC Act), other Federal statutes esgllations, various state statutes and regulatiand laws and regulations of fore
governments govern to varying degrees the testamproval, production, labeling, distribution, pos&rket surveillance, advertisii
dissemination of information, and promotion of oproducts. The lengthy process of laboratory andicdl testing, data analys
manufacturing, development, and regulatory reviegessary for required governmental approvals ieemwly costly and can significan
delay product introductions in a given market. Potion, marketing, manufacturing and distributionpbfarmaceutical products are extensi
regulated in all major world markets. In additimuyr operations are subject to complex Federale statal, and foreign environmental i
occupational safety laws and regulations. We grdtel that the laws and regulations affecting thaufacture and sale of current products
the introduction of new products will continue emuire substantial scientific and technical effonhe and expense as well as significant ce
investments.

Of particular importance is the FDA in the U.Shés jurisdiction over virtually all of our actiwés and imposes requirements covering

testing, safety, effectiveness, manufacturing,llabemarketing, advertising and pasiarketing surveillance of our products. In manyesash
FDA requirements have increased the amount of éintkmoney necessary to develop new products angd thrém to market in the U.S.
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The FDA mandates that drugs be manufactured, padkagd labeled in conformity with current Good Mfaeturing Practices (cGM
established by the FDA. In complying with cGMP rlegions, manufacturers must continue to expend,timeney and effort in productic
recordkeeping and quality control to ensure thadpcts meet applicable specifications and othewirements to ensure product safety
efficacy. The FDA periodically inspects our drugmaacturing facilities to ensure compliance witlplgable cGMP requirements. Failure
comply with the statutory and regulatory requiretsesubjects us to possible legal or regulatoryoactsuch as suspension of manufactu
seizure of product or voluntary recall of a proddéalverse experiences with the use of products feiseported to the FDA and could resu
the imposition of market restrictions through labglchanges or product removal. Product approvalyg be withdrawn if compliance wi
regulatory requirements is not maintained or ifpeons concerning safety or efficacy occur followaggproval.

The Federal government has extensive enforcemevegnsoover the activities of pharmaceutical manuifies, including authority to withdre
or delay product approvals, commence actions twesand prohibit the sale of unapproved or nomplying products, to halt manufactur
operations that are not in compliance with cGMPsl 8 impose or seek injunctions, voluntary recaligil, monetary and criminal penalti
Such a restriction or prohibition on sales or wittwdal of approval of products marketed by us conbterially adversely affect our busine
financial condition and results of operations aashcflows.

Marketing authorization for our products is subjéatrevocation by the applicable governmental aggsndn addition, modifications
enhancements of approved products or changes imfacaring locations are in many circumstances extthfo additional FDA approva
which may or may not be received and which mayuigest to a lengthy application process.

The distribution of pharmaceutical products is sabjo the Prescription Drug Marketing Act (PDMA) part of the FDC Act, which regula
such activities at both the Federal and state Iéhetler the PDMA and its implementing regulatiostates are permitted to require registre
of manufacturers and distributors who provide plareuticals even if such manufacturers or distritsut@ve no place of business within
state. States are also permitted to adopt regoktioniting the distribution of product samples licensed practitioners. The PDMA a
imposes extensive licensing, personnel recordkgepiackaging, quantity, labeling, product handliagd facility storage and secu
requirements intended to prevent the sale of phegotical product samples or other product diversion

The FDA Amendments Act of 2007 imposed additiortalgations on pharmaceutical companies and deldgatare enforcement authority
the FDA in the area of drug safety. Key elementthisf legislation give the FDA authority to (1) téee that companies conduct posarketing
safety studies of drugs, (2) impose certain drbgliag changes relating to safety, (3) mandatemiglgation measures such as the educati
healthcare providers and the restricted distribugbmedicines, (4) require companies to publidsctbse data from clinical trials and (5) pre
review television advertisements.

The marketing practices of all U.S. pharmaceutinahufacturers are subject to Federal and stat¢hlbeed laws that are used to protect
integrity of government healthcare programs. Th&c®fof Inspector General of the U.S. DepartmentHehlth and Human Services (O
oversees compliance with applicable Federal laws;onnection with the payment for products by goweent funded programs (primal
Medicaid and Medicare). These laws include the Fedmtikickback statute, which criminalizes the offeringsomething of value to indu
the recommendation, order or purchase of producsemvices reimbursed under a government healtlpragram. The OIG has issued a s¢
of Guidances to segments of the healthcare indusitiuding the 2003 Compliance Program GuidanecePfrarmaceutical Manufacturers (
OIG Guidance), which includes a recommendation pinairmaceutical manufacturers, at a minimum, adteetke PhRMA Code, a volunte
industry code of marketing practices. We subsctibghe PhRMA Code, and have implemented a compigmogram to address -
requirements set forth in the OIG Guidance andoampliance with the healthcare laws. Failure to plynwith these healthcare laws cao
subject us to administrative and legal proceedimgduding actions by Federal and state governrmagencies. Such actions could result ir
imposition of civil and criminal sanctions, whichagninclude fines, penalties and injunctive remedibe impact of which could materia
adversely affect our business, financial conditiod results of operations and cash flows.

We are also subject to the jurisdiction of variamiker Federal and state regulatory and enforcemepartments and agencies, such a
Federal Trade Commission, the Department of Juaticethe Department of Health and Human Servicéiseit.S. We are also licensed by
U.S. Drug Enforcement Agency to procure and prodia®rolled substances. We are, therefore, sulbjepbssible administrative and le
proceedings and actions by these organizationsh Saiilons may result in the imposition of civil aodminal sanctions, which may inclt
fines, penalties and injunctive or administratiemedies.

Our activities outside the U.S. are also subjeaetulatory requirements governing the testingreygd, safety, effectiveness, manufactur
labeling and marketing of our products. These r&guy requirements vary from country to country. &fter or not FDA approval or appro
of the EC has been obtained for a product, approivtiie product by comparable regulatory auth@itié countries outside of the U.S. or
EU, as the case may be, must be obtained priomatéating the product in those countries. The apgrpvocess may be more or less rigo
from country to country, and the time requireddpproval may be longer or shorter than that requitehe U.S. Approval in one country d
not assure that a product will be approved in agotiountry.
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In many markets outside the U.S., we operate irraironment of government-mandated, aosttainment programs. Several governir
have placed restrictions on physician prescriptevels and patient reimbursements, emphasizedegreae of generic drugs and/or ena
across-thésoard price cuts as methods of cost control. Intredscountries, for example, the government regglgiricing of a new product
launch often through direct price controls, int¢im@al price comparisons, controlling profits andfeference pricing. In other markets, suc
the UK and Germany, the government does not seingrirestrictions at launch, but pricing freedonsigsequently limited, such as by
operation of a profit and price control plan in tH& and by the operation of a reference price sysie Germany. Companies also f
significant delays in market access for new proglutiainly in France, Spain, Italy and Belgium, amare than twegears can elapse before r
medicines become available on some national marRetditionally, member states of the EU have regylanposed new or additional c
containment measures for pharmaceuticals. In regeants, Italy, for example, has imposed mandatoiceecreases. The existence of |
differentials within the EU due to the differentioaal pricing and reimbursement laws leads toifiicant parallel trade flows.

In the U.S. the healthcare industry is subjectadnous governmerithposed regulations authorizing prices or pricetada that have and w
continue to have an impact on our total revenues.pafticipate in state government Medicaid programsswell as certain other qualify
Federal and state government programs wherebyutise@and rebates are provided to participating statl local government entities. We .
participate in government programs that specifgalisits to certain government entities, the mostifsagnt of which are the U.S. Departm
of Defense and the U.S. Department of Veteransiitfdhese entities receive minimum discounts badéd defined “norfederal averac
manufacturer pricefor purchases. In March 2010, the U.S. governmeacted healthcare reform legislation, signing il the Patiet
Protection and Affordable Care Act (HR 3590) anceonciliation bill containing a package of changeshe healthcare bill. The legislat
makes extensive changes to the current systematthbare insurance and benefits intended to broadeerage and reduce costs. These
significantly change how Americans receive healtb@®verage and how they pay for it. They also hmsgegnificant impact on companies
particular those companies in the pharmaceutichldtry and other healthcare related industriesudlieg BMS. We have experienced and
continue to experience additional financial cogts a&ertain other changes to our business as thehealthcare law is implemented.

example, minimum rebates on our Medicaid drug shie® increased from 15.1 percent to 23.1 perashtiMedicaid rebates have also t
extended to drugs used in ribksed Medicaid managed care plans. In additionextend discounts to certain critical access hokspitance
hospitals and other covered entities as requirethdgxpansion of the 340B Drug Pricing Programeurtide Public Health Service Act.

Beginning in 2011, we were also required to pro\adg0 percent discount on our brammne drugs to patients who fall within the Medi
Part D coverage gap, also referred to as the “dbolg” and we were also required to pay an annoattaxdeductible fee to the fede
government based on an allocation of our marketesbé branded prior year sales to certain governinpeagrams including Medica
Medicaid, Department of Veterans Affairs, DepartirgfirDefense and TRICARE.

For further discussion of these rebates and prograge “ltem 7. ManagemesitDiscussion and Analysis of Financial Conditiod &esults ¢
Operations—Total Revenues” and “—Critical AccougtPolicies.”

Sources and Availability of Raw Materials

In general, we purchase our raw materials and gspptquired for the production of our productgha open market. For some products
purchase our raw materials and supplies from onecsa(the only source available to us) or a sisglerce (the only approved source an
many available to us), thereby requiring us to imbsaich raw materials and supplies from that paldicsource. We attempt, if possible
mitigate our raw material supply risks, throughéntory management and alternative sourcing stredegior further discussion of sourcing,
“—Manufacturing and Quality Assurance” below andatissions of particular products.

Manufacturing and Quality Assurance

To meet all expected product demand, we operateramage our manufacturing network, including oindtpparty contract manufacturers,
the inventory related thereto, in a manner thamjter us to improve efficiency while maintaining Aibility to reallocate manufacturii
capacity. Pharmaceutical production processes amplex, highly regulated and vary widely from protto product. Given that shifting
adding manufacturing capacity can be a lengthygs®cequiring significant capital and other exptmds as well as regulatory approvals
maintain and operate our flexible manufacturingwaoek, consisting of internal and external resourttest minimize unnecessary proc
transfers and inefficient uses of manufacturingacity. For further discussion of the regulatory aopon our manufacturing, see—
Government Regulation and Price Constraints” above.

Our pharmaceutical manufacturing facilities areated in the U.S., Puerto Rico, France, Italy, lidlaJapan, Mexico and China and rec
significant ongoing capital investment for both ntanance and compliance with increasing regulategquirements. In addition, as our proc
line changes over the next several years, we expaxintinue modification of our existing manufaatg network to meet complex process
standards that may be required for newly introdymesdiucts, including biologics. Biologics manufaatg involves more complex proces
than those of traditional pharmaceutical operatidiie FDA approved our large scale multi-product
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bulk biologics manufacturing facility in Devens, B&achusetts in May 2012 and we continue to makiatapvestments in this facility. W
have also announced plans to build a new large-dgalogics manufacturing facility in Cruiseratreland.

We rely on third parties to manufacture or suppdywith all or a portion of the active ingredientscassary for us to manufacture var
products, includingBaraclude, the SustivaFranchise Erbitux* , Yervoy, Reyataz, Abilify* Orencia, Eliquis. Beginning February 1, 201
following the sale of our diabetes business to @&tneca, AstraZeneca assumed manufacturing rebpibies for Bydureon*andByetta*. To
maintain a stable supply of these products, we gakariety of actions including inventory managetraerd maintenance of additional quant

of materials, when possible, designed to provideafoeasonable level of these ingredients to be bglthe thirdparty supplier, us or both,
that our manufacturing operations are not integdpAs an additional protection, in some casesiake steps to maintain an approved bagk-
source where available. For example, we will retytlve capacity of our Devens, Massachusetts faéilid the capacity available at our third
party contract manufacturers to manufac@rencia.

If we or any thirdparty manufacturer that we rely on for existinguture products is unable to maintain a stable juppproducts, operate
sufficient capacity to meet our order requiremeoatsnply with government regulations for manufactgrpharmaceuticals or meet the com
processing requirements for biologics, our busimesformance and prospects could be negatively ¢tega Additionally, if we or any of o
third-party suppliers were to experience extended plamidewns or substantial unplanned increases in déraasuspension of manufactur
for regulatory reasons, we could experience anrimpéion in supply of certain products or produsbitages until production could be resul
or expanded.

In connection with divestitures, licensing arrangets or distribution agreements of certain of awdpcts, or in certain other circumstan
we have entered into agreements under which we &greed to supply such products to third partiesaddition to liabilities that could ari
from our failure to supply such products under dlgeeements, these arrangements could require ingdst in facilities for the production
non-strategic products, result in additional retpriafilings and obligations or cause an interraptin the manufacturing of our own products.

Our success depends in great measure upon customigtence in the quality of our products and ie ihtegrity of the data that support tl
safety and effectiveness. Product quality arisesnfla total commitment to quality in all parts ofraeperations, including research .
development, purchasing, facilities planning, maetiring, and distribution. We maintain qualitgsurance procedures relating to the qt
and integrity of technical information and prodoctiprocesses.

Control of production processes involves detailpdcgications for ingredients, equipment and féedi, manufacturing methods, proces
packaging materials and labeling. We perform tastgrious stages of production processes andeofirthl product to ensure that the proc
meets regulatory requirements and our standarasseTtests may involve chemical and physical chdraitalyses, microbiological testing, ¢
combination of these along with other analyses.liQueontrol is provided by business unit/site dtyahssurance groups that monitor exis
manufacturing procedures and systems used by uspbsidiaries and third-party suppliers.

Environmental Regulation

Our facilities and operations are subject to extens).S. and foreign laws and regulations relatiogenvironmental protection and hur
health and safety, including those governing disgdm of pollutants into the air and water; the usanagement and disposal of hazarc
radioactive and biological materials and wastes!; the cleanup of contamination. Pollution contrahsl permits are required for many of
operations, and these permits are subject to noadiiéin, renewal or revocation by the issuing autiesr

Our environment, health and safety group monitansaperations around the world, providing us withowerview of regulatory requireme
and overseeing the implementation of our standmdsompliance. We also incur operating and camitats for such matters on an ongi
basis. We expended approximately $18 million in220$19 million in 2013 and $21 million in 2002 capital projects undertaken specific
to meet environmental requirements. In addition,jnvested in projects that reduce resource useefgy and water. Although we believe -
we are in substantial compliance with applicableiemmental, health and safety requirements ang#rits required for our operations,
nevertheless could incur additional costs, inclgdiivil or criminal fines or penalties, clean-upst®) or thirdparty claims for property dame
or personal injury, for violations or liabilitiesxder these laws.

Many of our current and former facilities have béemwperation for many years, and over time, we atier operators of those facilities h
generated, used, stored or disposed of substangesstes that are considered hazardous under Festata and/or foreign environmental la
including the U.S. Comprehensive Environmental Rasp, Compensation, and Liability Act (CERCLA). &sesult, the soil and groundwze
at or under certain of these facilities is or maycbntaminated, and we may be required to makéfisam expenditures to investigate, con
and remediate such contamination, and in some taggsvide compensation and/or restoration for alg@s to natural resources. Currently
are involved in investigation and remediation atclifrent or former facilities. We have also beeantified as a potentially responsib
party” (PRP) under applicable laws for environmental coonlit at approximately 21 former waste disposalepracessing facilities opera
by third parties at which investigation and/or reim&ion activities are ongoing.
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We may face liability under CERCLA and other Fedlestate and foreign laws for the entire cost ofestigation or remediation
contaminated sites, or for natural resource damaggardless of fault or ownership at the timehef dlisposal or release. In addition, at ce
sites we bear remediation responsibility pursuantdntractual obligations. Generally, at thjdrty operator sites involving multiple PR
liability has been or is expected to be apportiobased on the nature and amount of hazardous sabstdisposed of by each party at the
and the number of financially viable PRPs. For addal information about these matters, see “IterkiBancial Statements—Note 22ega
Proceedings and Contingencies.”

Employees

As of December 31, 2014 , we employed approximé2é|@00 people.

Foreign Operations

We have significant operations outside the U.SyTdre conducted both through our subsidiaries rauigh distributors.

For a geographic breakdown of total revenues, lseaable captioned Geographic Areas in “ltem 8aRamal Statements—Note.2Busines
Segment Information” and for further discussioroaf total revenues by geographic area see “lteManhagemens Discussion and Analy:
of Financial Condition and Results of Operations—+tal &evenues.”

International operations are subject to certaiksrisvhich are inherent in conducting business ahrowluding, but not limited to, curren
fluctuations, possible nationalization or exprofioia, price and exchange controls, counterfeit potg, limitations on foreign participation
local enterprises and other restrictive governnieadttions. Our international businesses are alfjestito governmernitnposed constrain
including laws on pricing or reimbursement for e$@roducts.

Depending on the direction of change relative ®othS. dollar, foreign currency values can increasgecrease the reported dollar value o
net assets and results of operations. The chanigedign exchange rates had a net unfavorable itrgpathe growth rate of revenues in 2014
While we cannot predict with certainty future chaagn foreign exchange rates or the effect theyhaive on the growth rate of revenues
attempt to mitigate their impact through operatlom@ans and by using various financial instrume8tse the discussions undétetn 7A
Quantitative and Qualitative Disclosures About MarRisk” and “ltem 8. Financial Statements—Note.1Binancial Instruments and F
Value Measurements.”

Bristol-Myers Squibb Website

Our internet website address_is www.bms.co®n our website, we make available, free of chaoge annual, quarterly and current repi
including amendments to such reports, as soonas®mably practicable after we electronically filels material with, or furnish such mate
to, the U.S. Securities and Exchange Commissiol€[SE

Information relating to corporate governance as®tiMyers Squibb, including our Standards of BusinegadLict and Ethics, Code of Etr
for Senior Financial Officers, Code of Business @t and Ethics for Directors, (collectively, théddes”),Corporate Governance Guidelir
and information concerning our Executive Committ®mard of Directors, including Board Committees a@dmmittee charters, a
transactions in Bristol-Myers Squibb securitiesdinectors and executive officers, is available on website under the “InvestorsSerporat:
Governance'taption and in print to any stockholder upon retju&sy waivers to the Codes by directors or exerutfficers and any mater
amendment to the Code of Business Conduct andsEfhidDirectors and Code of Ethics for Senior FiahOfficers will be posted promp
on our website. Information relating to stockholdervices, including our Dividend Reinvestment Péml direct deposit of dividends,
available on our website under the “Investors—Shotker Services'taption. In addition, information about our Susaditity programs i
available on our website under the "Responsibiliigftion.

We incorporate by reference certain informatiomfrparts of our proxy statement for the 204dnual Meeting of Stockholders. The S
allows us to disclose important information by refeg to it in that manner. Please refer to sudbrimation. Our proxy statement for tR61¢
Annual Meeting of Stockholders and 2014 Annual Repall be available on our website under the “Iat@s—SEC Filings'taption on ¢
about March 23, 2015 .

21




ltem 1A. RISK FACTORS.

Any of the factors described below could signifitarand negatively affect our business, prospdatgncial condition, operating results,
credit ratings, which could cause the trading pateur common stock to decline. Additional riskelauncertainties not presently known ta
or risks that we currently consider immaterial, I[doalso impair our operations or financial conditio

We face intense competition from other manufactuseincluding for both innovative medicines and lowpriced generic products.

BMS is dependent on the uptake and market expafmionarketed brands, new product introductionsyredications, product extensions
co-promotional activities with alliance partners, deliver future growth. Competition is a major lggd challenge and includes (i) lowericec
generics and increasingly aggressive generic comiakzation tactics, (ii) lower prices from othebmpanies' products, real or percei
superior efficacy (benefit) or safety (risk) prefil or other differentiating factors, (iii) techiogical advances and patents attained by
competitors, (iv) clinical study results from ouroducts or a competitos' products that affect the value proposition for guoducts
(v) business combinations among our competitors raagbr customers, and (vi) competing interestseiternal partnerships to develop ¢
bring new products to markets. We could also expee limited or blocked market access due to regbevceived differences in val
propositions for our products compared with comipesi.

We could lose market exclusivity of a product earlthan expected.

In the pharmaceutical and biotechnology industrigg majority of an innovative prod’s commercial value is realized during its ma
exclusivity period. In the U.S. and in some othaintries, when market exclusivity expires and genagrsions are approved and markete:
when biosimilars are introduced (even if only focampeting product), there are usually very subsghrand rapid declines in a produst’
revenues.

Market exclusivity for our products is based upatept rights and certain regulatory forms of exolity. The scope of our patent rights va
from country to country and may also be dependarthe availability of meaningful legal remediesaircountry. The failure to obtain pat
and other intellectual property rights, or limitatis on the use or loss of such rights, could beeri#tto us. In some countries, includ
certain EU member states, basic patent protectfonsur products may not exist because certain twesmdid not historically offer the right
obtain specific types of patents and/or we (or doensors) did not file in those markets. In adtliti the patent environment can
unpredictable and the validity and enforceabilifypatents cannot be predicted with certainty. Abselevant patent protection for a prodt
once the data exclusivity period expires, genegisions can be approved and marketed.

Generic and biosimilar product manufacturers arsalincreasingly seeking to challenge patents betoeg expire, and we could face earlier
than-expected competition for any products at any tiReents covering our key products have been andilely to continue to be subject
patent litigation. In some cases, manufacturers re@gk regulatory approval by submitting its owmickl trial data to obtain marketir
approval or choose to launch a generic product tigk” before the expiration of the applicable patent(syi/ar before the final resolution
related patent litigation. For example, we expecet a rapid and significant negative impact on UB&raclude net product sales in the fot
quarter of 2014 due to the launch of generic entgctnllowing a federal court decision to invalidate the composition of matiatent ir
February 2013. There is no assurance that a paldicproduct will enjoy market exclusivity for thallftime period that appears in t
estimates disclosed in this Form KOIn addition, some countries, such as India, altewing competitors to manufacture and sell cormyg
generic products, known as compulsory licensindg¢clvhegatively impacts the protections afforded @wenpany. Lowe-priced biosimilars fo
BMS biologic products or competing biologics couloduce new competition for key products, potlytimpacting our volumes and price

Increased pricing pressure and other restrictions the U.S. and abroad from managed care organizaspinstitutional purchasers, ar
government agencies and programs, among others |émegatively affect our revenues and profit margir

Our products continue to be subject to increasingspures across the portfolio from market accessing and rebates and other restrictic
in the U.S., the EU and other regions around theldyancluding from (i) rules and practices of mayeal care organizations and institutio
and governmental purchasers; (ii) judicial decissoand governmental laws and regulations for Medicavledicaid and U.S. healthc:
reform, including the 2010 Patient Protection anffofdable Care Act; (iii) the potential impact oharmaceutical reimbursement, Medic
Part D Formularies and product pricing in generdly) delays in gaining reimbursement; (v) governimgrice erosion mechanisms acr
Europe and in other countries, resulting in defhatifor pharmaceutical product pricing; (vi) colléah delays in governme-funded publi
hospitals outside the U.S. (vii) the impact on imgcfrom parallel trade across borders; (viii) othéevelopments in technology and/or indu
practices that could impact the reimbursement pedi@and practices of thirparty payers; and (ix) limited or blocked marketass due to re
or perceived differences in value propositionsdor products compared to competing products.
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We may experience difficulties or delays in the dlpment and commercialization of new products.

Compounds or products may appear promising in agwreént but fail to reach market within the expeaedptimal timeframe, or at all.
addition, product extensions or additional indicats may not be approved. Developing and commeziiglinew compounds and prodt
include inherent risks and uncertainties, includifjgdue to efficacy and safety concerns, delayedemied regulatory approvals, delays
challenges with producing products on a commersizdle or excessive costs to manufacture themfa{ijre to enter into or impleme
optimal alliances for the development and/or cornuiadization of new products; (iii) failure to mamih a consistent scope and variet
promising lat-stage products; (iv) failure of one or more of guoducts to achieve or maintain commercial viapijlfv) changes in regulatc
approval processes may cause delays or denialswfproduct approvals.

Regulatory approval delays are especially commoanadn product is expected to have a Risk Evaluaimh Mitigation Strategy, as requir
by the FDA to address significant risk/benefit esuThe inability to bring a product to market osignificant delay in the expected apprc
and related launch date of a new product could tiggly impact our revenues and earnings. In additib certain acquired pipeline prograi
(including inprocess research and development (IPR&D)) are déedt®r we believe their commercial prospects hbgen reduced, we
recognize material nonash impairment charges for those programs. Finddlging key molecules and intermediaries or ounpound libran
through a natural or man-made disaster or act dictage could negatively impact the product devekgroycle.

Third-party royalties represent a significant pentiage of our pretax income and operating cash flow.

We have entered into several arrangements whicltleenis to potential royalties from third partiesrfoutdicensed intellectual propert
commercialization rights and saléssed contingent proceeds related to the divestitirbusinesses. In many of these arrangementsave
minimal, if any, continuing involvement that cobtrie to the financial success of those activitRsyalties have continued to represen
increasing percentage of our pretax income, inalgdioyalties related to our Sanofi alliance, digensed intellectual property and conting
proceeds resulting from the divestiture of the diab business. Pretax income generated from regaltiere approximately $850 million
2014. Our pretax income could be adversely affeiftdek royalty streams decline in future periods.

Failure to execute our business strategy could acbedy impact our growth and profitability.

We may not be able to consistently maintain a pigleline, through internal R&D programs or transaets with third parties, to support futt
revenue growth. Competition among pharmaceuticatganies for acquisition and product licensing ogpaoities is intense, and we may
be able to locate suitable acquisition targetsioehsing partners at reasonable prices, or sucedlyséxecute such transactions. We also
not be able to successfully realize the expectfidiezfcies and effectiveness from changes in owrciire and operations to further ¢
diversified specialty biopharmaceuticals strate¢fywe are unable to support and grow our marketeddpcts, successfully execute
launches of newly approved products, advance owg-dtage pipeline, manage change and transformatigsgles, and manage our cc
effectively, our operating results and financiahddion could be negatively impacted.

Failure to attract and retain highly qualified pennel could affect our ability to successfully ddep and commercialize products.

Our success is largely dependent on our contindmiityato attract and retain highly qualified scific, technical and management personnel,
as well as personnel with expertise in clinicatiteg, governmental regulation and commercializati®ompetition for qualified personnel in
the biopharmaceutical field is intense. We canmosire that we will be able to attract and retairality personnel or that the costs of doinc
will not materially increase.

The public announcement of data from clinical stuel or news of any developments related to our Etege immunosncology compounc

is likely to cause significant volatility in our stk price. If the development of any of our key irano-oncology compounds, whether ala
or as part of a combination therapy, is delayeddiscontinued, our stock price could decline sigiintly.

We are focusing our efforts and resources in carthsease areas. With our more focused portfotigestors are placing heightened scru
on some of our late-stage compounds. In particu@pdivo is an important asset in our immumeology portfolio. During 2014, \
announced multiple regulatory milestones for Opdavéully human monoclonal antibody being invedtigiaas an anticancer treatment in non
smalliung cancer, renal cell cancer and melanoma, alaiitlp other tumor types, alone or in combinationhwéther approved cancer produ
such as Yervoy. In 2015, we expect to receivedurtbws from ongoing clinical trials and health laotities.

The announcement of data from our clinical studiesews of any developments related to our latgesimmmunamncology compounds, st
as nivolumab, is likely to cause significant vadigtiin our stock price. Furthermore, the announeghof any negative or unexpected dat
the discontinuation of development of any of oyr ikemunoencology compounds, whether alone or as part adralination therapy, or ai
delay in our anticipated timelines for filing foegulatory approval will likely cause our stock mit¢o decline significantly. There is
assurance that data from our clinical studies wilipport a filing for regulatory approval or evendpproved, that any of our key immuno
oncology compounds will become commercially sufgless
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Any businesses we acquire in the future may undefpem, and we may not be able to successfully inttg them into our existing busines
We may continue to support our pipeline with conmaisuor products obtained through licensing and asitjons. Future revenues, profits &
cash flows of an acquired compasiyroducts, technologies and pipeline candidates; not materialize due to lower product uptakeaglet
or missed pipeline opportunities, the inabilitydapture expected synergies, increased competisiaigty concerns, regulatory issues, su
chain problems or other factors beyond our cont@libstantial difficulties, costs and delays cowdult from integrating our acquisitior
including for (i) R&D, manufacturing, distributiorsales, marketing, promotion and information tedbgg activities; (ii) policies, procedure
processes, controls and compliance; (iii) companituces; (iv) compensation structures and other hommesource activities; and (v) 1
considerations.

We depend on several key products for most of awenues, cash flows and earnings.

We have historically derived a majority of our raue and earnings from several key products andenhi@ are not as heavily dependen
one or two products as in past years, our depengl@mcthe profitability of our products is likely tmntinue. For instance, in 2014, Abili
revenues of $2.0 billion represented 13% of reven@gencia and Sprycel revenues totaled $1.7 bildod $1.5 billion and representd@%
and 9% of revenues, respectively. While we wikk loar rights to Abilify*in the U.S. and most international markets on A€l 2015. W
expect that growth products such as Yervoy, Eligad Opdivo will become an increasing importanttpafrour revenue base. A reductiot
revenues from one or more of these products cagfdficantly negatively impact our revenues, cdskwé and earnings.

Changes in U.S. or foreign laws and regulations maggatively affect our revenues and profit margins.

We could become subject to new government lawgemdations, which could negatively affect our Imesis, our operating results and
financial condition of our Company, such as (i) gidehal healthcare reform initiatives in the U.S. io other countries, including additior
mandatory discounts or fees; (ii) increasing taxewues in the U.S. or other countries as a meangdace debt by changing tax rai
limiting, phasingeut or eliminating deductions or tax credits; m@itify tax collection processes; taxing certain tavéns; taxing certa
excess income from intellectual property; changinlgs for earnings repatriations; and changing athiax laws; (iii) new laws, regulatiol
and judicial or other governmental decisions affiegtpricing, drug reimbursement, receivable paymeand access or marketing within
across jurisdictions; (iv) changes in intellectymbperty law; (v) changes in accounting standar@s) increasing data privacy regulations &
enforcement; (vii) emerging and new global regulataequirements for reporting payments and othetugatransfers to healthca
professionals, and (viii) the potential impact wfdortation restrictions, legislative and/or othergulatory changes

Product labeling changes for our marketed producsuld result in a negative impact on revenu

We or regulatory authorities may need to changeldbeling for any pharmaceutical product, includiafier a product has been marketed
several years. These changes are often the refaltlditional data from post-marketing studies, héathead trials, adverse events repc
studies that identify biomarkers (objective chaegistics that can indicate a particular responseatgroduct or therapy) or other studies
pos-marketing experience that produce important addil information about a product. New informatioddad to a produc$ label ca
affect its riskbenefit profile, leading to potential recalls, witawals, or declining revenue, as well as produability claims. Sometim
additional information from these studies idensfa portion of the patient population that may lo@esponsive to a medicine or would b
higher risk of adverse reactions and labeling chesigpased on such studies may limit the patient |ptpn. The studies providing st
additional information may be sponsored by us,thay could also be sponsored by competitors, inmstga&ompanies, government institutis
managed care organizations, scientists, investigator other interested parties. While additionalffety and efficacy information from st
studies assist us and healthcare providers in ifigng the best patient population for each prodictan also negatively impact our reven
due to inventory returns and a more limited patipapulation going forward. Additionally, certainusly results, especially from headHheac
trials, could affect a product’s formulary listingzhich could also adversely affect revenues.

We could experience difficulties and delays in thenufacturing, distribution and sale of our produst

Our product supply and related patient access cdaddhegatively impacted by, among other thingspr@duct seizures or recalls or forc
closings of manufacturing plants; (ii) disruptiom supply chain continuity including from natural manmade disasters at one of our facili
or at a critical supplier, as well as our failurg the failure of any of our suppliers to comply wi€urrent Good Manufacturing Practices ¢
other applicable regulations or quality assuranceidglines that could lead to manufacturing shutdswproduct shortages or delays
product manufacturing; (iii) manufacturing, qualitgssurance/quality control, supply problems or gaweental approval delays; (iv) t
failure of a sole source or single source suppleprovide us with the necessary raw materialspéiep or finished goods within a reasone
timeframe; (v) the failure of a thirgarty manufacturer to supply us with bulk activefinished product on time; (vi) construction or tégtory
approval delays for new facilities or the expansafrexisting facilities, including those intendedstupport future demand for our biolog
products; (vii) the failure to meet new and emeggiegulations requiring products to be tracked tighout the distribution channels us
unique identifiers to verify their authenticity the supply chain; and (viii) other manufacturing distribution issues, including limits
manufacturing capacity due to regulatory requiretseand changes in the types of products produsech as biologics, physical limitatic
or other business interruptions.
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Adverse outcomes in legal matters could negatiafgct our business

Current or future lawsuits, claims, proceedings @uodernment investigations could preclude or déteeycommercialization of our products
could adversely affect our operations, profitalilitiquidity or financial condition, after any pab& insurance recoveries, where availa
Such legal matters include (i) intellectual propedisputes; (i) adverse decisions in litigationcluding product liability and commerc
cases; (iii) anti-bribery regulations, such as theS. Foreign Corrupt Practice Act or UK ArBiribery Act, (iv) recalls or withdrawals
pharmaceutical products or forced closings of mantifring plants; (v) the failure to fulfill obligains under supply contracts with

government and other customers; (vi) product pdcend promotional matters; (vii) lawsuits and claimsserting, or investigations in
violations of securities, antitrust, Federal andtst pricing, consumer protection, data privacy astter laws; (viii) environmental, heal
safety and sustainability matters; and (iv) tavblldies.

We depend on third parties to meet their contradiuagulatory, and other obligations.

We rely on suppliers, vendors, outsourcing partpaligance partners and other third parties to raseh, develop, manufacture, commercia
copromote and sell our products, manage certain mi@mge selling, human resource, finance, informattenhnology and other business

and functional services, and meet their contractwagulatory, and other obligations. Some third txes are located in markets subjec
political and social risk, corruption, infrastruatel problems and natural disasters, in addition twstry specific privacy and data security |
given current legal and regulatory environmentse Tailure of any critical third party to meet itblggations, including for future royalty a
milestone payments; adequately deploy busines#nedgtplans in the event of a crisis; and/or sttorily resolve significant disagreeme
with us or address other factors, could have a mat@dverse impact on the Compasydperations and results. In addition, if thesed
parties violate or are alleged to have violated damys or regulations, including the local pharmatieal code, U.S. Foreign Corrupt Practi
Act, U.K. Bribery Act and other similar laws andytéations, during the performance of their obligais for us, it is possible that we cc
suffer financial and reputational harm or other a¢ige outcomes, including possible legal consegegnc

We are increasingly dependent on information tectiogy and our systems and infrastructure face centaisks, including from cybe
security and data leakag:

A significant breakdown, invasion, corruption, dastion or interruption of critical information témology systems or infrastructure, by
workforce, others with authorized access to outesys, or unauthorized persons could negatively enpperations. The evéncreasing us
and evolution of technology, including clobdsed computing, creates opportunities for the temitional dissemination or intentior
destruction of confidential information stored inresystems, in noencrypted portable media or storage devices. Wédcalgo experience
business interruption, information theft of confitlal information, or reputational damage from irgldal espionage attacks, malware or ot
cyber attacks, which may compromise our systenadtriicture or lead to data leakage, either inteipabr at our thirdparty providers
Although the aggregate impact on our operations fimgncial condition has not been material to date, have been the target of events o
nature and expect them to continue. We have indéstedustry appropriate protections and monitaripractices of our data and informati
technology to reduce these risks and continue toit@roour systems on an ongoing basis for any aurgg potential threats. There can be
assurance, however, that our efforts will prevergalsxdowns or breaches to our or our third-party yiders’ databases or systems that cc
adversely affect our business.

Social media platforms present risks and challeng

The inappropriate and/or unauthorized use of certaiedia vehicles could cause brand damage or irdtion leakage or could lead to le
implications, including from the improper colleaticand/or dissemination of personally identifiabidormation from employees, patie
healthcare professionals or other stakeholdersaddition, negative or inaccurate posts or commaiwsut us on any social networking wek
could damage our reputation, brand image and goddmirther, the disclosure of hon-public Compasemnsitive information by our workfol
or others through external media channels couldiléa information loss, as there might not be st processes in place to secure
protect information. Identifying new points of gnés social media continues to expand presentschallenges

Adverse changes in U.S., global, regional or loelonomic conditions could adversely affect our ptability.

Global economic risks pose significant challengesatcompany’s growth and profitability and are iffit to mitigate. The worlé majo
economies hold historicalljigh debt levels and many are experiencing slowvgitcand high unemployment rates. Several riskaliead
including the management of the U.S. debt and theofean sovereign debt. We have significant opematiin Europe, including fi
manufacturing. We have exposure to customer crislis in Europe, including from governmeguaranteed hospital receivables in marl
where payments are not received on time. In additfoture pension plan funding requirements corito be sensitive to global econo
conditions and the related impact on equity markéfe are also exposed to other commercial riskseamshomic factors over which we do
have any control, which could pose significant tdrajes to our underlying profitability.
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Changes in foreign currency exchange, interest atack rates could have a material adverse effect am operating results and liquidity.
We have significant operations outside of the de®ierating approximately 514 our revenues in 2014. As such, our revenuesimgs ani
cash flow are exposed to risk from a strengtheing. dollar against the euro, Japanese yen, Chimesminbi, Canadian dollar and Sol
Korean won, among others, which can be difficultritigate. For example, as of February 2, 2015, th8. dollar strengthened against
euro by approximately 15% and against the Japaryeseby approximately 11% compared to average réde®014. Derivative financii
instruments are used to hedge certain, but notuasltierlying economic exposures. All of the finahiatruments used, including derivativ
are subject to counterparty credit risk. In additjghe results of our operations could be negagiwelpacted by any member country exiting
EU. We are also exposed to changes in interessr&ear ability to access money markets and/or edpitarkets could be impeded if adve
liquidity market conditions occur. Debt ratings vidie pressured if financial and clinical expeotai$ are not met.

The illegal distribution and sale by third partiesf counterfeit versions of our products or stolemgaucts could have a negative impact
our reputation and business.

Third parties may illegally distribute and sell edarfeit versions of our products, which do not tma& rigorous manufacturing and test
standards. A patient who receives a counterfeitydmay be at risk for a number of dangerous heatihsequences. Our reputation :
business could suffer harm as a result of countedfeigs sold under our brand name. In additiorgfth of inventory at warehouses, plant
while intransit, which are then not properly stored and &ter sold through unauthorized channels, couldeadely impact patient safety,
reputation and our business.

Item 1B. UNRESOLVED STAFF COMMENTS.

None.

ltem 2. PROPERTIES.

Our world headquarters are located at 345 Park deeNew York, NY, where we lease approximately 80Q,8quare feet of floor space.
own or lease approximately 184 properties in 5thttes.

We manufacture products at 11 worldwide locatiallspf which are owned by us. Our manufacturingatlians and aggregate square fet
floor space by geographic area were as followseatelnber 31, 2014 ;

Number of Locations Square Feet
United States 4 2,127,001
Europe 4 1,557,00!
Rest of the World 3 514,00(
Total 11 4,198,001

Portions of these manufacturing locations and theroproperties owned or leased by us in the Uh8.asewhere are used for research
development, administration, storage and distrdsutFor further information about our propertiese Slitem 1. BusinessManufacturing an
Quality Assurance.”

Item 3. LEGAL PROCEEDINGS.

Information pertaining to legal proceedings caridand in “Item 8. Financial Statements—Note 22 géleProceedings and Contingenciasit
is incorporated by reference herein.

Item 4. MINE SAFETY DISCLOSURES.

Not applicable
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PART IA

Executive Officers of the Registrant

Listed below is information on our executive offis@s of February 13, 2015 . Executive officersedeeted by the Board of Directors for an
initial term, which continues until the first Boamakeeting following the next Annual Meeting of Sthokders, and thereafter, are elected for a
one-year term or until their successors have bissesl. All executive officers serve at the pleasnfrthe Board of Directors.

Name and Current Position
Lamberto Andreotti 64
Chief Executive Officer and Director

Member of the Senior Management Team
Charles Bancroft 55
Executive Vice President and Chief Financial
Officer

Member of the Senior Management Team
Giovanni Caforio, M.D. 50
Chief Operating Officer and Director

Member of the Senior Management Team

Joseph C. Caldarella 58
Senior Vice President and Corporate
Controller

Francis Cuss, MB BChir, FRCP 60
Executive Vice President and Chief Scientific
Officer

Member of the Senior Management Team

John E. Elicker 55
Senior Vice President, Public Affairs and
Investor Relations

Member of the Senior Management Team

Ann Powell Judge 49
Senior Vice President, Global Human
Resources

Member of the Senior Management Team

Sandra Leung 54
Executive Vice President, General Counsel and
Corporate Secretary

Member of the Senior Management Team

Samuel J. Moed 52
Senior Vice President, Strategic Planning and
Analysis

Member of the Senior Management Team

Anne Nielsen 54
Senior Vice President and Chief Compliance
and Ethics Officer

Member of the Senior Management Team

Louis S. Schmukler 59
President, Global Manufacturing and Supply
Member of the Senior Management Team

Paul von Autenried 53
Senior Vice President, Enterprise Services and
Chief Information Officer

Member of the Senior Management Team

Ade Employment History for the Past 5 Years

2009 to 2010 — President and Chief Operating Offacel Director of the Company.
2010 to present — Chief Executive Officer and Dtiveof the Company.

2010 to 2011 — Chief Financial Officer of the Compa
2011 to present -Executive Vice President and Chief Financial Officé the
Company.

2009 to 2010 - Senior
Commercialization.

2010 to 2011 -Senior Vice President, Oncology and Immunology, bal
Commercialization.

2011 to 2013 — President, U.S. Pharmaceuticals.

2013 to 2014 — Executive Vice President and Ch@mh@ercial Officer.

2014 to present — Chief Operating Officer and Dioeof the Company.

2005 to 2010 — Vice President and Corporate Cdatrol
2010 to present — Senior Vice President and Cotp@antroller.

Vice President, Oncology, U.S. and Gl

2006 to 2010 — Senior Vice President, Discovery Bxyploratory Clinical Research.
2010 to 2013 — Senior Vice President, Research.
2013 to present — Executive Vice President andfGueentific Officer.

2002 to 2010 —Vice President, Investor Relations.
2010 to 2012 — Senior Vice President, Investor fela.
2012 to present — Senior Vice President, Publiaifdfand Investor Relations.

2009 to 2013 — Chief Human Resources Officer, SRir@rmaceuticals.
2013 to present — Senior Vice President, Global &fluRResources.

2007 to 2014 — General Counsel and Corporate Segret
2014 to present -Executive Vice President, General Counsel and Catg
Secretary.

2005 to 2010 — Senior Vice President, Worldwidetetyy and Operations.
2010 to 2012 — Senior Vice President, Strategy.
2012 to present — Senior Vice President, Stratezioning and Analysis.

2009 to 2013 — Vice President and Associate Ge@rahsel.
2013 to 2013 — Senior Vice President and Deputye@GaiCounsel.
2013 to present — Senior Vice President and Chiefidiance and Ethics Officer.

2009 to 2011 -Senior Vice President, Specialty/Biotechnology @fiag Unit,
Pfizer.
2011 to present — President, Global Manufacturimdy Supply.

2007 to 2011 — Vice President and Chief Informatdficer.

2011 to 2012 — Senior Vice President and Chiefrm#fdion Officer.

2012 to present Senior Vice President, Enterprise Services andfChfermation
Officer.
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PART Il

Item 5. MARKET FOR THE REGISTRANT'S COMMON STOCK AND OTHER STOCKHOLDER MATTERS.

Market Prices

Bristol-Myers Squibb common stock is traded on the New YRidck Exchange (NYSE) (Symbol: BMY). A quarterlynsmary of the high ar
low market prices is presented below:

2014 2013
High Low High Low
Common:
First Quarter $ 56.61 $ 48.5¢ % 41.1¢ % 32.71
Second Quarter 52.1¢ 46.5¢ 47.6¢ 39.6¢
Third Quarter 51.9¢ 47.8¢ 47.5¢ 41.3:
Fourth Quarter 61.3( 48.92 53.8¢ 46.41

Holders of Common Stock

The number of record holders of common stock atebdmer 31, 2014 was 48,342.

The number of record holders is based upon theabotumber of holders registered on our books al slade and does not include holder
shares in “street namest persons, partnerships, associations, corposatioother entities identified in security positistings maintained
depository trust companies.

Dividends

Our Board of Directors declared the following qedst dividends per share, which were paid in theggks indicated below:

Common Preferred
2014 2013 2014 2013
First Quarter $ 03¢ $ 0.3 $ 05C $ 0.5C
Second Quarter 0.3¢ 0.3t 0.5C 0.5C
Third Quarter 0.3¢ 0.3t 0.5C 0.5C
Fourth Quarter 0.3¢ 0.3t 0.5C 0.5C
$ 144 % 1.4C % 20C $ 2.0C

In December 2014 our Board of Directors declared a quarterly dévid of $0.37 per share on our common stock which paid ol
February 2, 2015 to shareholders of record asmfalyg 2, 2015. The Board of Directors also declarepiarterly dividend of $0.50 per st
on our preferred stock, payable on March 2, 201ghtreholders of record as of February 6, 2015.
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UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table summarizes the surrenders ofemuity securities during the 12 month period ehDecember 31, 2014 :

Total Number of

purchaiggrzi Part of Approximate Dollar Value
Average Price Publicly Announced of Shares that May Yet Be
Total Number of Paid Plans or Programs Purchased Under the

Period Shares Purchase® per Share® (b) Plans or Programs®
Dollars in Millions, Except Per Share Data

January 1 to 31, 2014 47,74 $ 53.2( — % 1,36¢

February 1 to 28, 2014 17,787  $ 51.6¢ — 1,36¢

March 1 to 31, 2014 2,541.28 $% 54.17 — 3 1,36¢
Three months ended March 31, 2014 2,606,81! —

April 1 to 30, 2014 10,19C $ 51.6: — 1,36¢

May 1 to 31, 2014 3529¢ $ 49.8] — 3 1,36¢

June 1 to 30, 2014 12,70¢  $ 49.1¢ —  $ 1,36¢
Three months ended June 30, 2014 58,18¢ —

July 1 to 31, 2014 15,50 $ 48.4] —  $ 1,36¢

August 1 to 31, 2014 5111 $ 49.5¢ — 3 1,36¢

September 1 to 30, 2014 6,82¢ $ 51.1¢ — 3 1,36¢
Three months ended September 30, 2014 27,44; —

October 1 to 31, 2014 16,77 $ 51.21 — 3 1,36¢

November 1 to 30, 2014 22,60( $ 57.9¢ — 1,36¢

December 1 to 31, 2014 20,15, $ 59.2¢ —  $ 1,36¢
Three months ended December 31, 2014 59,52 —
Twelve months ended December 31, 2014 2,751,97. —

() Reflects the shares of common stock surredderehe Company to satisfy tax withholding obligas in connection with the vesting of awards under longterm
incentive program.

(b)  In May 2010, the Board of Directors authorized riygurchase of up to $3.0 billion of common stockJuine 2012, the Board of Directors increaseduitiscaization for th
repurchase of common stock by an additional $3li@fi The repurchase program does not have arratiqu date and we may consider future repurchases.
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Item 6. SELECTED FINANCIAL DATA.

Five Year Financial Summary

Amounts in Millions, except per share data 2014 2013 2012 2011 2010
Income Statement Data®
Total Revenues $ 15,87¢ $ 16,38 $ 17,62: % 21,24+ $ 19,48
Continuing Operations:
Net Earnings 2,02¢ 2,58( 2,501 5,26( 451
Net Earnings Attributable to:
Noncontrolling Interest 25 17 541 1,551 1,411
BMS 2,004 2,56: 1,96( 3,70¢ 3,10z

Net Earnings per Common Share Attributable to BMS:
Basic $ 121 % 156 $ 117 % 218 % 1.8C
Diluted $ 1.2C $ 154 $ 1.1€¢ $ 2.1 $ 1.7¢

Average common shares outstanding:
Basic 1,657 1,64¢ 1,67(C 1,70C 1,718
Diluted 1,67( 1,66: 1,68¢ 1,717 1,72
Cash dividends paid on BMS common and preferretksto $ 2,39t $ 2,30¢ $ 2,28¢ $ 225 % 2,202

Cash dividends declared per common share $ 148 % 141 $ 137 $ 13 % 1.2¢

Financial Position Data at December 31:

Cash and cash equivalents $ 5571 $ 3,58¢ $ 1,65¢ $ 577¢ $ 5,03
Marketable securitic® 6,272 4,68¢ 4,69¢ 5,86¢ 4,94¢
Total Assets 33,74¢ 38,59: 35,89 32,97( 31,07¢
Long-term debf® 7,24 7,981 7,232 5,37¢ 5,32¢
Equity 14,98 15,23¢ 13,63¢ 15,86" 15,63¢

@) For a discussion of items that affected thmparability of results for the years 2014 , 2018 @012 , see “ltem 7. ManagemenDiscussion and Analysis of Finan
Condition and Results of Operations—Non-GAAP Finalneasures.”

(b)  Includes current and nawrent marketable securiti

(©) Includes the current portion of loberm deb
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Item 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
EXECUTIVE SUMMARY

Bristol-Myers Squibb Company (which may be refertechs BristolMyers Squibb, BMS, the Company, we, our or us) gabal specialt
biopharmaceutical company whose mission is to dsgodevelop and deliver innovative medicines thelp patients prevail over seric
diseases.

We continue to evolve our business to a leadingrdified specialty biopharma company. The evoluticas accelerated as a result of
diabetes business divestiture and continued focusestain therapeutic areas, including immumaology. The following provides a br
summary of certain key events in 2014 ,as discussptbre detail throughout this report.

Opdivowas approved in the U.S. and Japan for unresectabheetastatic melanoma, and we announced postiselts from certain oth
studies in melanoma, lung, Hodgkin Lymphoma andhlrerll carcinoma. Several clinical collaboratiomere also entered into by us to <
opportunities to strategically combi@pdivowith other targeted agents in more than a dozemtuypes.Eliquis obtained an important lat
extension in 2014. We received regulatory approf@isour Hepatitis C Franchise, includif@aklinzain the EU and our dual regimen
Daklinza and Sunveprain Japan. Several business development transacti@ne completed in 2014, to advance our pipelineotime
therapeutic areas, including fibrosis and gendyicdéfined diseases. We are also expanding oupo@icd manufacturing capacity at Deve
Massachusetts and announced plans to build a relityfan Ireland.

Our revenues decreased by 3% in 2014 as a resthle afiabetes business divestiture, exclusivitgdssand expiration of rights partially ofi
by higher sales of key products, including recefdlynched products in certain markets. Our focusptiimize global brands and key marl
accelerated growth of several key produdiiquis sales increased in 2014 by $628 million followits global launch in 2013Yervoysale:
increased by 36%, or $348 million, from continueshgtration in the U.S. communibased setting and first line indication and impd
access internationally. Hepatitis C Franchise salere $256 million following launches in Japan amdtain EU countries. We expect th
products will continue to grow in 2015 along wifltencia, Spryceand recently launche@pdivowhich will partially offset revenue reductic
resulting from the expiration of certain rights adéming toAbilify* in the U.S., royalty and alliance agreements, esteity losses foBaraclude
in the U.S. and changes in foreign currency rates.

Higher pension and research and development retdi@djes contributed to the reduction of GAAP ER8nf$1.54 in 2013 to $1.20 in 20
Non-GAAP EPS increased from $1.82 to $1.85. Proceeuis the diabetes divestiture increased cash ankatadrle securities by $3.5 billion.

Highlights
The following table summarizes our financial infation:

Year Ended December 31,

Dollars in Millions, except per share data 2014 2013 2012

Total Revenues $ 15,87¢ $ 16,388 % 17,62:

Total Expenses 13,49¢ 13,49 15,28:

Earnings before Income Taxes 2,381 2,891 2,34(

Provision for/(Benefit from) Income Taxes 352 311 (161
Effective tax/(benefit) rate 14.8% 10.8% (6.9)%

Net Earnings Attributable to BMS
GAAP 2,00¢ 2,56: 1,96(
Non-GAAP 3,08t 3,01¢ 3,36¢

Diluted Earnings Per Share

GAAP 1.2C 1.5¢ 1.1¢
Non-GAAP 1.8¢ 1.82 1.9¢
Cash, Cash Equivalents and Marketable Securities 11,84: 8,27: 6,352

Our non-GAAP financial measures, including MeAAP earnings and related EPS information, arestdflito exclude specified items wt
represent certain costs, expenses, gains and lasgesther items impacting the comparability o&finial results. For a detailed listing of
specified items and further information and rechatidons of non-GAAP financial measures see “—NoAAR Financial Measures."
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Strategy

We continue to transform BMS into a leading diviéesi specialty biopharma company focused exclugiwel discovering, developing, &
delivering innovative medicines that address sarisumet medical needs. We continue to evolve drinetthis fundamental objective as
grow our marketed products and progress our pipelin

We are developing new medicines in the followingectherapeutic areas: oncology, virology, immumzology, specialty cardiovasct
disease, fibrosis and genetically defined diseasé&sare pioneering innovative medicines in the aksnmunooncology which unlock tt
body’s own immune system to battle candé&rvoy(ipilimumab), our first immunancology agent, was introduced in 2011 for thettneat o
metastatic melanoma. During 2014, we announcedptauliegulatory milestones in the U.S. and Europdaion (EU) forOpdivo(nivolumab)
an investigational PO-immune checkpoint inhibitor. We continue to inveignificantly in our deep pipeline of innovatiweedicines coverir
a broad array of cancers and have entered intoradewellaboration agreements to research and dev@ledivo and other approved
investigational oncology agents in combination megts.

We are evolving our commercial model and growing marketed product portfolio in a manner consisteith our overall strategy.
oncology, we are building on the successrefvoy, which yielded 2014 revenues of approximately $dillion , and other products such
Sprycel(dasatinib) andeErbitux* (cetuximab). Beyond oncology, we remain stronglgnoatted toEliquis (apixaban) which launched globally
2013 via our alliance with Pfizer, Inc (PfizeEliquis received regulatory approval in the U.S. and EUliertreatment of deep vein thromb
(DVT) and pulmonary embolism (PE) in adults, amariber related indications. We also continue to supgey brands in our virolog
franchise such aReyataZatazanavir sulfate) ariBlaraclude(entecavir). In 2014, we achieved several regwantoitestones for our hepatitis
portfolio and launched thBaklinza (daclatasvir) andsunvepra(asunaprevir) dual regimen in Japan and launddeklinza in the EU. It
addition, we continue to invest @rencia(abatacept) which accounted for approximately ®illibn in revenues in 2014.

Looking ahead, we will continue to implement ouogdiarma strategy by driving the growth of key bsarekecuting new product launct
investing in our pipeline, focusing on prioritizedarkets, increasing investments in our biologicswafiacturing capabilities, maintaining
culture of continuous improvement and pursuingiglsted capital allocation, including through busas development.

Product and Pipeline Developments

Our R&D programs are managed on a portfolio basisnfearly discovery through lastage development. We continually evaluate
portfolio to ensure that there is an appropriatarze of early-stage and latéage programs to support future growth. Our R&DBgpams il
Phase Il development are considered significast,ttese programs constitute our lstege development pipeline. These develop
programs include both investigational compoundsPlmase Il development for initial indications andarketed products in Phase
development for additional indications or formutats. Spending on these programs represents ap@@yn3045% of our annual R&
expenses. No individual investigational compoundnarketed product represented 10% or more of oub R&penses in any of the last tt
years. Our la-stage development programs could potentially hawvamgact on our revenue and earnings within the fex years, althou¢
we do not expect all of our lastage development programs to make it to marked.félowing are the recent significant developmentsui
marketed products and our late-stage pipeline:

Opdivo (nivolumab) - a fully human monoclonal antibody tthénds to the programmed death receptor-1 (Pdn T and NKT cells that
being investigated as an anti-cancer treatm@pdlivois part of our alliance with Ono.

Unresectable (inoperable) or metastatic (advancedhelanoma

* In December 2014, the Company announced thattBe Food and Drug Administration (FDA) apprové&pdivo for the treatment 1
unresectable or metastatic melanoma and diseaggepsion followingYervoy (ipilimumab) and, if BRAF V600 mutation positive
BRAF inhibitor. This indication is approved undecelerated approval based on tumor response rdtdwability of response. Contint
approval for this indication may be contingent upenfication and description of clinical benefit the confirmatory trials.

* In November 2014, the Company announced rekolts CheckMate-066, a Phase 11l randomized doubitel study, comparin@pdivoto
the chemotherapy dacarbazine (DTIC) in patienth witatment naive BRAF wiltipe advanced melanoma (n=418). The study m«
primary endpoint of overall survival (OS) with tineedian OS not reachedfor Opdivo versus 10.8 months for DTIC. The oyeal
survival rate was 73% foOpdivo versus 42% for DTIC and there was a 58% decreaeirisk of death for patients treated wifipdivc
(Hazard Ratio for death [HR]: 0.42, P<0.0001).sThurvival advantage was also observedpdivo -treated patients in both PDE
positive and PD-L1 negative patients.

* In September 2014, the Company announced refsoifts CheckMate-037, a Phase 1l randomized, cdlietioopen-label study oDpdivo
versus investigator's choice chemotherapy (ICQ)atients with advanced melanoma who were previousited withYervoy. Based o
a planned interim analysis of the co-primary endpdhe objective response rate was 32% (95% C4,42) in theOpdivo arm (n=12C
and 11% (95% CI = 4, 23) in the ICC reference ars{’) in patients with at least six months of fallap.
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* In September 2014, the European Medicines Agend§A(Evalidated for review the Marketing AuthorizaticApplication (MAA) for
Opdivo in advanced melanoma. The application has also besnted accelerated assessment by the EM®mmittee for Medicin
Products for Human Use (CHMP).

* In June 2014, the Company announced that a naizdd blinded comparative Phase Il study evalga@pdivo versus dacarbazine
patients with previously untreated BRAF wild-typtvanced melanoma (CheckMd166) was stopped early because an analysis cor
by the independent Data Monitoring Committee (DMBpwed evidence of superior OS in patients recgi@pdivo compared to tt
control arm. Patients in the trial will be unblinbiand allowed to cross over@pdivo.

* In June 2014, the Company announced follow wquite from a Phase Ib dosaaging trial evaluating the safety and activity thé
combination regimen oDpdivo and Yervoygiven either concurrently or sequentially in patsewith advanced melanoma (Stud94
n=127). After an additional year of follow up ofetttohort that received the concurrent combinategimen ofOpdivo 1 mg/kg plu
Yervoy3 mg/kg (n=17), the one-year OS rate was 94% amdvibyear OS rate was 88%. These are the doses useel aimgoing Phase
and Phase Il melanoma trials, CheckMate-069 @&6d.-No new safety signals were reported in theegoent combination cohorts w
additional follow up (n=53).

e In May 2014, the Company announced updated wirdata from the advanced melanoma cohort (n=20%)e expanded Phase Ib dose
ranging study ofOpdivo, administered as a single agent (Study-003). Reshbwed sustained activity in this heavily peated patiel
population as defined by two- and three-year saiviates of 48% and 41%, respectively, across dokerts.

Non-small cell lung cancer

* InJanuary 2015, the Company announced thapan-tabel, randomized Phase Il study evaluaipdivo versus docetaxel in previou
treated patients with advanced squamous cellsmoal cell lung cancer (NSCLC) was stopped earlyabise an assessment conducte
the independent DMC concluded that the study rsetridpoint, demonstrating superior OS in patiestgiving Opdivo compared to tt
control arm. The Company will share this data —olHbr the first time indicate a survival advantagth an antiPD1 immune checkpoi
inhibitor in lung cancer — with health authorities.

* In October 2014, the Company announced results CheckMate-063, a Phase Il single-arm, opent-kthey of Opdivo, administered :
a single agent in patients with advanced squamelisN6 CLC who have progressed after at least tviar gystemic treatments with 6
receiving three or more prior therapies (n=117)thMipproximately 11 months of minimum follow upgetbbjective response rate (
study’s primary endpoint) was 15% (95% CI = 8.7, 22.8)assessed by an independent review committee (i8i6y RECIST 1.1 criter
and the median duration of response was not readlinedestimated ongear survival rate was 41% (95% CI = 31.6, 49.79) te media
overall survival (mOS) was 8.2 months (95% CI =56.100.91).

e In September 2014, the EMA validated for revitn MAA for Opdivoin advanced squamous cell NSCLC, the first comgle¢gulator
submission for a PD-1 immune checkpoint inhibitothis tumor type.

 In May 2014, the Company announced results feofhaselb study evaluating the safety and effichdypdivoas a single agent
patients with advanced squamous cell NSCLC who weseiously treated (Study-003) and a Phase llystudluatingOpdivoas a singl
agent in chemotherapy-naive patients (CheckMatg-0h2Study-003, the twgear survival rate was 24% across doses (n=12¢
previously-treated patients who receiv@ddivoas a single agent and highest at 45% in patientsreteived the 3 mg/kg dose (n=37)
CheckMate-012, the overall response rate was 50®Difl.1 positive tumors and 0% in PD-L1 negative ¢usnfor chemotherapgaive
patients who receive®pdivoas a single agent (n=20). The types of treatmdate® serious adverse events (SAEs) in Checkage-
were consistent with those in otH@pdivotrials with 15% of patients experiencing grade Beatment-related SAEs. CheckMa&#&2 is
multi-arm study evaluatin@pdivoas both monotherapy and in combination with otlyemnés.

e In April 2014, the Company met with the FDA redjag the results of Study 063, which evalua@podivoin third-line squamous ce
NSCLC, and initiated a rolling submission for tlhimglication based on Stu-063. The Company completed the rolling submissi
December 2014.

Other indications

* In December 2014, the Company announced refats a cohort of patients in its ongoing Phase &l {CheckMated39) whict
evaluatedOpdivoin patients with relapsed or refractory hematolabimalignancies (n=23). Results showed high lewélsesponse |
patients with relapsed or refractory classical Hadd ymphoma (HL), with an overall response rate8@#6 (n=20) and stable diseas
13% (n=3).

* In May 2014, the Company announced that the Fia8 grante®pdivo Breakthrough Therapy Designation for the treatnaémiatient
with HL after failure of autologous stem cell tratent and brentuximab.

« In May 2014, the Company announced results faoRhase Il and a Phase Ib studyopidivoin patients with advanced or metastatic r
cell carcinoma. In the Phase Il CheckMate-010 dasging trial (n=168), the overall response ratesfpdivoas a single agent rang
from 20-22% with a one-year survival rate that ethdrom 63-72% in patients who received prior amijiogenic treatment. In the Ph
1b CheckMate-016 trial, overall response rateHerihvestigational combination regimen of
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Opdivo and Yervoy(n=44) ranged from 43-48% with a 24-week progresdiee survival rate that ranged from 64% in previousl
treated and treatment-naive patients.

Hepatitis C Portfolio -Daklinza (Daclatasvir (DCV)) - an NS5A replication complexhibitor; Sunvepra (Asunaprevir (ASV)) -an NS
protease inhibitor; Beclabuvir (BCV) - an NS5B nouneleoside polymerase inhibitor in development

* In February 2015, the FDA notified the Companytsfintention to rescind the Breakthrough Therapgi@®ation for certain genotype
Hepatitis C regimens related to daclatasvir andertlinvestigational BMS therapies. This will not iagd our curret
submission/resubmission timetable of the new dpmieation for daclatasvir in combination with ottemntiviral agents for the treatmen
Hepatitis C.

 In November 2014, the Company announced that thA RBs issued a Complete Response Letter (CRL) deypthe New Dru
Application (NDA) for DCV in combination with otheagents for the treatment of hepatitis C virus (HCVhe initial DCV NDA
submitted to the FDA focused on its use in comimatvith ASV. Given the withdrawal of ASV by BMS i@ctober, the FDA
requesting additional data for DCV in combinatioithnother antiviral agents for the treatment of HBMS is in discussions with t
FDA about the scope of these data.

e In November 2014, the Company announced refolts the UNITY Trial program investigating a 12-vkeeegimen of its all-oral DCV-
TRIO regimen — a fixed-dose combination of DCV witBV and BCV (DCV-TRIO) -in a broad range of patients with genotype 1 +
The primary endpoint for both studies was the paege of patients who achieved a cure, defined@g RNA<LLOQ TD/TND at post-
treatment week 12 for treatment-naive and treatreepérienced patients. The UNITY-2 study, whichleated cirrhotic patients in a 12-
week regimen of the DCV-TRIO, showed sustainedlegic response at 12 weeks after treatment (SVRI)ng 98% of treatmemtaive
and 93% of treatment-experienced cirrhotic patievite ribavirin (RBV) and 93% of treatment-naiveda®7% of treatmengxperience
cirrhotic patients without RBV.

* In November 2014, the Company announced refolts the landmark ALLY Trial investigating a ribawi-free 12week regimen of DC
in combination with sofosbuvir (SOF) in genotyp&iBV patients, a population that has emerged asbtiee most difficult to treat. Tl
results of the study showed sustained virologipoese 12 weeks after treatment (SVR12) in 90%seaittnent-naive and 86% of treatmen
experienced patients. SOF is a product of Gileadn8es, Inc. (Gilead).

* In October 2014, the Company announced that itmatlpursue the FDA approval of the dual regime®@V and ASV for the treatme
of HCV genotype 1b patients in the U.S. and hagetbee withdrawn its NDA for asunaprevir. The Comypavill continue to pursue tl
FDA approval of DCV, which is currently being intiggted globally in multiple treatment regimens €V patients with high unm
needs.

* In August 2014, the Company announced the Eamo@ommission (EC) approvedaklinza for use in combination with other medici
products across genotypes 1, 2, 3 and 4 for tlantent of chronic HCV infection in adult®aklinza, when used in combination w
SOF, is an all-oral, interferofnee regimen that provided cure rates of up to 10@%linical trials, including patients with advagttlivel
disease, genotype 3 and those who have previoaitdyl ftreatment with protease inhibitofSaklinza is the first NS5A complex inhibit
approved in the EU and is available for use in doation with other medicinal products, providingtorter treatment duration (12 or
weeks) compared to 48 weeks of treatment with fieten- and ribavirin-based regimens.

e In July 2014, the Company announced that thardzge Ministry of Health, Labor and Welfare apptb®aklinzaand Sunvepraas a ne\
HCV treatment that can lead to a cure for manyepésiin Japan who currently have no treatment ngtidhe Daklinza+ Sunvepradua
regimen is Japan’s first all-oral, interferon- anldavirin-free treatment regimen for patients with genotypehionic HCV infectior
including those with compensated cirrhosis. Thecitibns forDaklinzaand Sunvepran Japan are for: (1) patients who are ineligiti
intolerant to interferon-based therapy, and (2)gpd$ who have failed to respond to interferon-dakerapy.

Elotuzumab a humanized monoclonal antibody being investigatedn anticancer treatment. Elotuzumab is parupfatiance with AbbVi
Inc. (AbbVie)

e In May 2014, the Company and AbbVie announced A Branted elotuzumab Breakthrough Therapy Designdor use in combinatic
with lenalidomide and dexamethasone for the treatrobEmultiple myeloma in patients who have recdie@e or more prior therapies. -
designation is based on findings from a randomRledse II, opeabel study that evaluated two dose levels of elatuab in combinatic
with lenalidomide and low-dose dexamethasone iwipuslytreated patients, including the 10 mg/kg dose thdteing studied in tt
Phase Il trials.
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Reyataz(atazanavir sulfatelfrranchise- a protease inhibitor for the treatment of the hurmamunodeficiency virus (HIV), which includ
Reyatazand is also included in the combination therdpyotaz(atazanavir 300 mg and cobicistat 150 nifpotazis part of our alliance wi
Gilead.

* In January 2015, the Company announced the FpkozedEvotaztablets for the treatment of HIV-1 infection in ddua oncedaily
single tablet two drug regimen combiniRgyatazandTybost*.

Sustiva (efavirenz) Franchise - a non-nucleoside reverse transcriptase inhibitor the treatment of HIV, which includeSustiva, ar
antiretroviral drug, and bulk efavirenz, which isa@included in the combination therapidripla* (efavirenz 600 mg/emtricitabine 2
mg/tenofovir disoproxil fumarate 300 mg), a prodseid through our joint venture with Gilead

* In October 2014, the Company announced it has seftdly resolved all outstanding U.S. patent litiga relating to efavirenz, an act
ingredient contained iBustivaand Atripla* , and that loss of exclusivity in the U.S. for éfanz is not expected to occur until Decen
2017.

Yervoy(ipilimumab) - a monoclonal antibody for the treatmh of patients with unresectable or metastatianwha

e In June 2014, the Company announced results oRhase Ill randomized, double blind study denratieg that Yervoy10 mg/k¢
significantly improved recurrendeee survival (RFS, the length of time before reence or death) versus placebo for patients witgest
melanoma who are at high risk of recurrence follmycomplete surgical resection, an adjuvant setth@5% reduction in the risk
recurrence or death was observed. At three yeargstimated 46.5% of patients treated wiflervoy were free of disease recurre
compared to an estimated 34.8% of patients on btacEhe median RFS was 26.1 months frvoy versus 17.1 months for place
with a median follow-up of 2.7 years.

Orencia(abatacept) a fusion protein indicated for adult patients witlederate to severe active rheumatoid arthritis (R is also indicatt
for reducing signs and symptoms in certain pedigtatients with moderately to severely active pdigalar juvenile idiopathic arthritis.

 In November 2014, the Company announced resfltseveral new subnalyses of the Phase lllb AVERT (Assessing Vem
Rheumatoid arthritis Treatment) trial that inveated the use ofOrencia plus methotrexate (MTX) in biologic and MTiaive
citrullinated protein (CCP)-positive early modertdesevere RA patients. Firlite therapy with Orencia in combination with MTXsulte
in patients with early RA achieving significanthigher rates of stringent measures of remissiodydicg 37 percent of patients achiev
Boolean-defined remission and 42 percent of patiaohieving CDAI- and SDAdlefined remission at 12 months versus patients @ix
alone (22.4 percent, 27.6 percent, and 25.0 penmsyectively; P<0.05 for all three measures).

e In June 2014, the Company announced its filsaee of new data from a Phase lllb AVERT trialwimgy thatOrenciain combinatiol
with MTX achieved significantly higher rates of DAlRfined remission at 12 months than treatment stiimdard of care agent MTX
biologic and MTX-naive patients with early activA R

Eliquis (apixaban) an oral Factor Xa inhibitor, targeted at strokevprgion in nonvalvular atrial fibrillation (NVAF)ral the prevention ai
treatment of venous thromboembolic (VTE) disordEtguisis part of our alliance with Pfizer.

« In November 2014, the Company, Pfizer and ParRitarmaceuticals announced results from thegdadtof the Phase 3 ANNEXATA-
(Andexanet Alfa a Novel Antidote to the Anticoagul&ffects of XA Inhibitors -Apixaban) studies. Andexanet alfa produced rapid
nearly complete reversal (by approximately 94 petrge value <0.0001) of the anticoagulant effecteiquis in healthy volunteers ac
50 to 75.

e In August 2014, the Company and Pfizer annoumeedlts of a pre-specified secondary analysihefEliquis Phase 3 AMPLIFYEXT
trial (Apixaban after the initial Management of Pohnary embollsm and deep vein thrombosis with Hiingt therapYEXTendet
Treatment). The analysis evaluated clinical andatgaphic predictors of atause hospitalization in patients with VTE, whinbludes th
treatment of deep vein thrombosis (DVT) and pulmgreambolism (PE). Results from this analysis dertransd that during the 12wontt
extended treatment of VTEgliquis significantly reduced the risk of hospitalizatioersus placebo.

* In August 2014, the Company and Pfizer annouttiked=DA approved a Supplemental New Drug ApplaaiisNDA) for Eliquis for the
treatment of DVT and PE, and for the reductiorhia tisk of recurrent DVT and PE following initidddrapy.

* InJuly 2014, the Company and Pfizer announbed=C approveéliquis for the treatment of DVT and PE in adt
* In July 2014, the Company and Pfizer announcedfitse patient has been enrolled into a Phase IViadl trial called EMANATE
assessing the effectiveness and safesfigfiisin patients with NVAF undergoing cardioversion.
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* In March 2014, the Company and Pfizer annountbedesults of a prepecified subanalysis of the Phase Ill ARISTOTLi&Il tassessir
the effect of blood pressure control on outcomdse $tudy showed the results for stroke risk reduactor Eliquis versus warfarin we
consistent with the overall ARISTOTLE study resuttsmonstrating thdliquis reduced stroke or systemic embolism, caused fevegu!
bleeding events and reduced @ldse mortality, as compared to warfarin, regasdidédlood pressure control. The results also skaa
poor blood pressure control was associated witlhubstantially higher risk of stroke or systemic efido, independent oEliquis or
warfarin treatment.

* In March 2014, the Company and Pfizer annourtbed=DA approved a sNDA fdEliquis for the prophylaxis of deep vein thromba
which may lead to PE in patients who have underdmmer knee replacement surgery.

* In February 2014, the Company and Pfizer annedimesults of a prepecified subanalysis of the Phase IIl ARISTOTLE!tin relation t
patient age. ARISTOTLE was designed to evaluateeffieacy and safety oEliquis compared to warfarin for reducing the risk of k&
or systemic embolism in patients with NVAF. Thidanalysis found consistent results across age grimupeducing the risk of stroke ¢
systemic embolism and reducing the risk of all-eadisath with fewer bleeding events Eliquis versus warfarin. Owing to the higher 1
at older age (age 75 and older), the absolute haogfatients with NVAF was greater witkliquis in the older population.

RESULTS OF OPERATIONS

Total Revenues
The composition of the changes in revenues wasllasvs:

Year Ended December 31, 2014 vs. 2013 2013 vs. 2012
Total Revenues Analysis of % Change Analysis of % Change
Total Foreign Total Foreign
Dollars in Millions 2014 2013 2012 Change Volume Price Exchange Change Volume Price Exchange
United States $ 7,71¢ $ 8,31¢ $10,38¢ M%  (10)% 3% — (20% (19% (1)% —
Europe 359:  3,93C  3,70¢ 9% Q% (N% — 6 % 7% (3% 2%
Rest of the World ~ 3,45¢ 3,298  3,20¢ 5%  11% ()% (5)% 3%  11% (2% (6)%
Other® 1,117 84z 327 32% N/A N/A N/A *x N/A N/A N/A
Total $1587¢ $16,38: $17,62: (3)% @Q%n — (1)% (7% B)% ()% ()%

(@) Other revenues include royalties and othéaralerelated revenues for products not sold by our reioommercial organizatiol
** Change in excess of 10C

No single country outside the U.S. contributed ntbes 10% of total revenues in any period preseritegeneral, our business is not seasc

The change in U.S. revenues in 2014 attributedotarme resulted from the diabetes business divestitu February 2014, partially offset
increased demand f&liquis, YervoyandSprycel. The change in U.S. revenues in 2013 attributedtorme resulted from the exclusivity los:
Plavix* in May 2012 andAvapro*/ Avalide* in March 2012, partially offset by increased demémrdSpryceland Yervoyand Amylintelatec
diabetes product revenues following the completibaur acquisition in August 2012.

The change in U.S. revenues in 2014 attributeditee pesulted from higher average net selling rife Abilify* (aripiprazole) and other k
products. The change in U.S. revenues in 201datad to price resulted from the reduction in cuare ofAbilify* revenues from 51.5%
2012 to 34.0% in 2013 (8% impact) mostly offsethigher average net selling pricesAdfilify* and other key products. See “—Key Products
for further discussion of total revenues by keydora.

The change in Europe revenues in 2014 attributedbiome resulted from the expiration of EU commalization rights toAbilify* in June
2014, the diabetes business divestiture in Febr@@fiyl and loss of exclusivity @ustivain November 2013, partially offset by increa
demand foEliquis, YervoyandOrenciaand the launch dbaklinzain certain EU countries. The change in Europe ragsrnn 2013 attributed
volume resulted from increased demand for mostgtegucts, particularlyfervoy, Spryceind Orenciaand Amylintelated product revent
following the transition of notJ.S. operations in the second quarter of 2013 glbrtdffset by the restructured Sanofi agreemeat Stem €
Financial Statements—Note .3Alliances" for further discussion. Revenues irthbperiods continued to be negatively impacted isgal
challenges in many European countries as healthgayers, including government agencies, have rebacel are expected to continug
reduce healthcare costs through actions that direct indirectly impose additional price reductioriBhese measures include mande
discounts, rebates, and other restrictive measitites.change in Europe revenues in 2014 attribudqutite also resulted from a reductiol
Atripla* revenue sharing and average net selling prices.
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The change in Rest of the World revenues in 20fribated to volume resulted from increased demamdckéy products, particularligliquis ,
Yervoy, Sprycednd the launch dbaklinzaandSunvepran Japarpartially offset by the diabetes business divesgit@he change in Rest of
World revenues in 2013 attributed to volume resuftem growth in most key products partially offéstthe restructured Sanofi agreement
generic competition for mature brands. Both periwdse impacted by unfavorable foreign exchangex(arily in Japan).

Other revenues increased in both periods due toehigoyalties, mature brand and over-tloemter product alliances and diabetes prc
supply sales in 2014. Certain alliance and othezmees are expected to decline by approximatel $dillion in 2015 and continue to decl
in 2016 upon the expiration of the related royaltyd alliance agreements. "ltem 8. Financial StatésaeNote 3. Alliances" for furthe
discussion of the alliances.

We recognize revenue net of gross-to-net adjussrtbat are further described in "—Critical AccoungtiPolicies". Our share of certahbilify*
and Atripla* revenues is reflected net of all gross-to-net ddjaats in alliance and other revenues. Althoughpmesented as a grosstier
adjustment in the below tables, our shardlofify* andAtripla* gross-to-net adjustments were approximately $1liémin 2014, $1.3 billior
in 2013 and $1.5 billion in 2012 . Changes in thgsess-toret adjustments were impacted by additional rebetelsdiscounts required un
U.S. healthcare reform and a reduction in our shiabilify* revenues.

The activities and ending reserve balances for sagtificant category of gross-to-net adjustmentsaras follows:

Managed
Healthcare
Charge-Backs Rebates and
Related to Other
Government Cash Contract Medicaid Sales Other

Dollars in Millions Programs Discounts Discounts Rebates Returns Adjustments Total
Balance at January 1, 2013 $ 41 % 13 $ 178 $ 351 $ 34t $ 185 $ 1,10¢
Provision related to sale made in:

Current period 563 154 504 36( 114 54C 2,23t

Prior period — — (5) (85) (52 (6) (148
Returns and payments (565) (159 (477) (38¢) (207) 479) (2,169
Assets/related liabilities held-for-sale 2 2 (48) (11 (20 Q) (84
Impact of foreign currency translation — — @) — (1) (2) 4)
Balance at December 31, 2013 $ 37 % 12 $ 147 % 227 $ 27¢ % 23¢ $ 93¢
Provision related to sale made in:

Current period 614 141 39¢ 394 94 55¢ 2,19¢

Prior period — — 1 (24) (33 (20 (66)
Returns and payments (610 (138 (399 (400 (10%) (483 (2,130
Impact of foreign currency translation — — 4 (4) 3 (23 (34)
Balance at December 31, 2014 $ 41 % 15 $ 148 3 195 $ 23z % 27¢  $ 907

The reconciliation of gross product sales to netpct sales by each significant category of grosset adjustments was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012
Gross product sales $ 13,79¢ $ 14,39. $ 15,84¢
Gross-to-Net Adjustments

Charge-Backs Related to Government Programs (614) (569 (652)
Cash Discounts (147 (159 (192)
Managed Healthcare Rebates and Other Contract €0 (399 (499 (2849)
Medicaid Rebates (370 (27%) (38€)
Sales Returns (62) (62 (24¢)
Other Adjustments (548 (539 (439
Total Gross-to-Net Adjustments (2,139 (2,087%) (2,195
Net product sales $ 1166( $ 12,300 $ 13,65¢

Gross-to-net adjustment rates are primarily a fonadf changes in revenue mix and contractual agaslative discounts and rebates. Gross-tc
net adjustments increased in 2014 and decreasdilBdue to:

» Chargebacks related to government programs asid discounts in 2013 decreased as a result of Blagix* sales following its los
of exclusivity in 2012.

e Managed healthcare rebates and other contractutiscalecreased in 2014 following the diabetes legsirdivestiture in Febru:



2014, partially offset by highegliquis sales. Managed healthcare rebates and other codisaounts increased in 2013 primarily
to higher Amylin-related sales.
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Medicaid rebates increased in 2014 due to increahefiscounts from price increases taken in excédsflation; higher prograi
participation rates and higher provision reverselated to sales made in prior periods in 2013. ibdd rebates decreased in 2013
to lowerPlavix* sales and higher provision reversals related &sgalade in prior periods in 2013.

Sales returns decreased in 2013 due to additr@sarves established in 2012 followiRdavix* and Avapro* / Avalide* loss o
exclusivity. The U.S. sales return reservesHtavix* and Avapro*/Avalide*were $86 million and $147 millioat December 31, 20
and 2013, respectively, and were determined afiasidering several factors including estimated mwegy levels in the distributic
channels. In accordance with Company policy, theseucts are eligible to be returned between sinth®prior and twelve mont
after product expiration. Adjustments might be iieggiin the future resulting from actual returnpeested to occur in 2015.

Other adjustments increased in 2013 primarily ttuhigher government rebates in nd1s. market:
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Product Revenues

Dollars in Millions
Virology
Baraclude (entecavir)
u.S.
Non-U.S.

Hepatitis C Franchis@laclatasvir and
asunaprevir)

Non-U.S.

Reyataz (atazanavir sulfate)
u.s.
Non-U.S.

Sustiva (efavirenz) Franchise
u.S.
Non-U.S.

Oncology

Erbitux* (cetuximab)
u.sS.
Non-U.S.

Opdivo (nivolumab)
u.s.
Non-U.S.

Sprycel (dasatinib)
u.s.
Non-U.S.

Yervoy (ipilimumab)
u.S.
Non-U.S.

Neuroscience
Abilify* (aripiprazole)
uU.S.
Non-U.S.

Immunoscience
Orencia (abatacept)
U.S.
Non-U.S.

Cardiovascular

Eliquis (apixaban)
U.S.
Non-U.S.

Year Ended December 31,

% Change

% Change Attributable to
Foreign Exchange

2014 2013 2012 2014 vs. 2013 2013 vs. 2012 2014 vs. 2013 2013 vs. 2012
$1,441 $1527 $1,38¢ (6)% 10 % )% (3)%
21¢ 28¢ 241 (26)% 20 % — —
1,22¢  1,23¢ 1,147 1)% 8% )% (3)%
25€ — — N/A N/A N/A N/A
25€ — — N/A N/A N/A N/A
1,36 1551 1,521 (12)% 2% L)% 1)%
68¢ 76¢ 782 (10)% (2)% — —
672 782 73¢ (14)% 6% ()% 2%
1,44¢ 1614 152 (11)% 6% — —
1,11€  1,09: 1,01 2% 7% — —
32¢ 527 511 (38)% 2% — 1%
727 69€ 702 4% (L)% N/A —
682 682 68¢ — (L)% — —
41 14 14 o — N/A —
6 — — N/A N/A N/A N/A
1 — — N/A N/A — —

5 — — N/A N/A N/A N/A
1,49: 1,28C  1,01¢ 17 % 26 % 2% @)%
671 541 404 24 % 34% — —

822 73¢ 61E 11% 20 % (5)% (7%
1,30¢ 96C 70€ 36 % 36 % )% —
70¢ 577 502 23 % 15 % — —
59¢ 382 202 56 % 89 % @)% —
2,020 2,28¢ 2,821 (12)% (19)% — —
157: 151¢ 2,10z 3% (28)% — —
448 77C 72F (42)% 6% — 1%
1,65: 144  1,17¢ 14 % 23% )% 2)%
1,06¢ 954 797 12 % 20 % — —
58¢ 49¢ 37¢ 20 % 29 % (6)% (8)%
774 14¢€ 2 o ox N/A N/A
404 97 — o N/A — —
37C 49 2 o wx N/A N/A



Diabetes Alliance

Mature Products and All Other

*%

u.s.
Non-U.S.

u.S.
Non-U.S.

Change in excess of 100%

29t
11C
18t

3,10¢
481
2,624

1,68:
1,242
441

3,19¢
55¢€
2,63¢

972
774
19¢

5,781

3,07¢
2,70¢

39

(82)%
(91)%
(58)%

(3)%
(13)%
(1)%

73 %
60 %

*%

(45)%
(82)%
)%

)%

)%




Baraclude— an oral antiviral agent for the treatment of cticchepatitis B

 U.S. revenues decreased in 2014 due to the laungbneric entecavir by Teva Pharmaceutical Indesttitd. in September 2014. L
revenues increased in 2013 due to higher averageehiag prices and demand.

» International revenues increased in 2013 due toenigemant
Hepatitis C Franchise —Baklinza- an NS5A replication complex inhibitogunvepra an NS3 protease inhibitor

» Daklinzawas launched in Germany in August 2014 and cenétier EU countries in September 20Dhklinza and Sunvepradua
regimen was launched in Japan in September 2014.

Reyata— a protease inhibitor for the treatment of the HIV
» U.S.revenues decreased in both periods due ta ld@reand resulting from competitors' prodt

» International revenues decreased in 2014 due ttirttieg of government purchases in certain coustaied lower demand resulting fr
competitors' products. International revenues ieed in 2013 due to higher demand and the timirgpwérnment purchases in cer
countries. Both periods were impacted by unfaverédeign exchange.

Sustiva Franchise— a non-nucleoside reverse transcriptase inhilbiothe treatment of HIV, which includeaustiva, an antiretroviral dru
and bulk efavirenz, which is also included in tieenbination therapyAtripla* , a product sold through our alliance with Gilead

« U.S.revenues increased in both periods due tcehigWerage net selling prices partially offsetdyér demant

» International revenues decreased in 2014 dugusiiva'sioss of exclusivity in Europe in November 2013, @thinegatively impacte
demand, average net selling prices Atribla* revenue sharing.

Erbitux * — a monoclonal antibody designed to exclusively taegel block the Epidermal Growth Factor Receptdrictvis expressed on 1
surface of certain cancer cells in multiple tumgrets as well as normal cells and is currently iagid for use in the treatment of patients
certain types of metastatic colorectal cancer apdmous cell carcinoma of the head and nEdbitux * is part of our alliance with Lilly.

* U.S. revenues remained flat in both peri

Opdivo — a fully human monoclonal antibody that bindshite PD-1 on T and NKT cells that is being invedggaas an antiancer treatmer
Opdivois part of our alliance with Ono.

* Opdivowas launched in the U.S. in December 2014 and Jap&eptember 2014 for the treatment of unreseetabl metastat
melanoma.

Sprycel — an oral inhibitor of multiple tyrosine kinasewlicated for the first-line treatment of adultstwRhiladelphia chromosonmssitive
chronic myeloid leukemia in chronic phase and teatment of adults with chronic, accelerated, oelmig or lymphoid blast phase chra
myeloid leukemia with resistance or intolerancetior therapy, includingsleevec*(imatinib meslylate)Sprycelis part of our alliance wi
Otsuka Pharmaceutical Co., Ltd (Otsuka).

« U.S.revenues increased in both periods primarily @ higher demar
» International revenues increased in both perioitsgrily due to higher demand partially offset byfaworable foreign exchang
Yervoy— a monoclonal antibody for the treatment of patiemith unresectable or metastatic melanoma

» U.S. revenues increased in both periods due tecehidemand. U.S. revenues in 2013 were also faworatgacted by the recognition
$27 million of revenues that were previously deddrr

* International revenues increased in both perio@stdinigher deman

Abilify* — an antipsychotic agent for the treatment of scHirepia, bipolar mania disorder and major depresdiserder and is part of ¢
alliance with Otsuka

* U.S. revenues increased in 2014 primarily dukigber average net selling prices partially oftsgthe reduction in our share Abilify*
revenues from 34% in 2013 to 33%. U.S. revenueredsed in 2013 due to a reduction in our contrhstuare of revenues from 51.!
in 2012 to 34.0% in 2013, which was partially offsg higher average net selling prices. Our U.Snme@rcialization rights té\bilify*
expire on April 20, 2015 upon the expected losgrofiuct exclusivity which will result in a signifiat decline irAbilify* revenues.

* International revenues decreased in 2014 primadlily to the expiration of our EU commercializatiaghts in June 2014 and Otst
becoming the principal for the end customer sateseirtain markets. International revenues in 20t3eiased primarily due to higl
demand.
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Orencia— a fusion protein indicated for adult patients witbderate to severe active RA and is also indicfmteteducing signs and sympto
in certain pediatric patients with moderately teegely active polyarticular juvenile idiopathic lauitis.

* U.S. revenues increased in both periods primarnilg tb higher average net selling prices and higlenand for the subcutane
formulation.

» International revenues increased in both period®agily due to higher demand for the subcutaneaumdlation, partially offset t
unfavorable foreign exchange.

Eliquis — an oral Factor Xa inhibitor, targeted at strokevention in nornvalvular atrial fibrillation and the prevention atréatment of VTI
disordersEliquisis part of our alliance with Pfizer.

* U.S. and international revenues continued to irsgrdallowing the 2013 launches in most major mariet the reduction of the risk
stroke and systemic embolism for patients with NV&kfe the treatment of VTE in 2014 in the U.S.

Diabetes Alliance — includeBydureon*, Byetta*, Farxiga*, Onglyza*/Kombiglyzelyalept* and Symlin*, which were part of our allian
with AstraZeneca.

» Revenues decreased in 2014 due to the diabetesebasilivestiture in February 2014. Revenues inectas 2013 due to the Amy
acquisition in August 2012 and higher demand andrame net selling prices fdDnglyza*/Kombiglyze*.See "Item 8. Financi
Statements—Note 3 . Alliances" for further discaasi

Mature Products and All Other — includes all otpenducts, including those which have lost exclugiun major markets, over-thesunte
brands and royalty-related revenue

* U.S. revenues decreased in both periods duestodntinued generic erosion of certain produatdudingPlavix* and Avapro*/Avalide’
which lost exclusivity in 2012 resulting in lowervenue of $2.4 billion in 2013.

* International revenues remained relatively fla@14 due to the continued generic erosion of gtineducts offset by higher reven
attributed to certain alliances. International rawes in 2013 were impacted by changes attributéoetoestructured Sanofi agreemen
Avapro*/Avalide*andPlavix* . See “Item 8. Financial Statements—Note 3 . Atlies{ for further discussion.

» Revenues are expected to significantly declinedib52due to a reduction of approximately $400 millielated to the expiration of cert
royalty and alliance agreements, as well as théred decline of mature products.

Estimated EndUser Demand

Pursuant to the U.S. Securities and Exchange Cosioni§SEC) Consent Order described below under “&&Bnsent Order'we monito
the level of inventory on hand in the U.S. wholesalistribution channel and outside of the U.Shmdirect customer distribution channel.
are obligated to disclose products with levels rofentory in excess of one month on hand or expederdand, subject to a de minil
exception. Estimated levels of inventory in therdisition channel in excess of one month on hamdHe following products were not mate
to our results of operations as of the dates indita

Reyatazhad 1.3 months of inventory on hand internationatieptember 30, 2014, compared to 1.1 monthsvehtory on hand at Ju
30, 2014. The level of inventory exceeds one monthand primarily due to government purchasingepastin Brazil.

Efferalgan, an analgesic product sold principally in Eurdped 1.1 months of inventory on hand internationatleptember 30, 2014 :
at June 30, 2014. The level of inventory on hand pramarily due to the ordering patterns of pharstadn France.

In the U.S., we generally determine our months amdhestimates using inventory levels of produchand and the amount of ontevemer
provided by our three largest wholesalers, whiatoant for approximately 90% of total gross salet@. products. Factors that may influe
our estimates include generic competition, seaggnall products, wholesaler purchases in light méreases in wholesaler list prices, |
product launches, new warehouse openings by wHhetessand new customer stockings by wholesalersaddition, these estimates
calculated using third-party data, which may beaotpd by their recordkeeping processes.

For our businesses outside of the U.S., we hawsfisigntly more direct customers. Limited infornati on direct customer product le
inventory and corresponding out-movement informratimd the reliability of thirggarty demand information, where available, variédely.
When direct customer product level inventory, uétte patient/consumer demand or mwdvement data does not exist or is otherwise
available, we have developed a variety of otherhoalogies to estimate such data, including usingh Sactors as historical sales mad
direct customers and third-party market researt¢h ddated to prescription trends and eisér demand. Accordingly, we rely on a variet
methods to estimate direct customer product lewetntory and to calculate months on hand. Factwas may affect our estimates incl
generic competition, seasonality of products, diestomer purchases in light of price increasesy product launches, new warehc
openings by direct customers, new customer stoskinygdirect customers and expected direct custgmerhases for governmental bidd
situations. As such, all of the information reqdite estimate months on hand in the direct custatistribution channel for nobkS. busines
for the year ended December 31, 2014 is not availatior to the filing of this annual report on Fod0K. We will disclose any product wi
levels of inventory in excess of one month on handxpected demand, subject to a de minimis exaepith the next quarterly report on Fc
10-Q.
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Expenses

% Change

Dollar in Millions 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Cost of products sold $ 3932 $ 461¢ $ 4,61( (15)% —
Marketing, selling and administrative 4,08¢ 4,08¢ 4,22( — (3)%
Advertising and product promotion 734 85E 797 (19% 7%
Research and development 4,53¢ 3,731 3,90¢ 22% (4)%
Impairment charge for BMS-986094 intangible asset — — 1,83( — (100%
Other (income)/expense 21C 20t (80) 2% *x
Total Expenses $ 1349t $ 1349 $ 15,28 _ (12)%

**  Change in excess of 100%

Cost of products sold

Cost of products sold include material costs, maktabor and overhead from our owned manufactwsites, thirdparty processing costs, ot
supply chain costs and the settlement of foreigrreticy forward contracts used to hedge forecastégkdompany inventory purche
transactions. Essentially all of these costs areaged by our global manufacturing and supply omgtion. Cost of products also inclu
royalties and profit sharing attributed to liceng@dducts and alliances, amortization of acquiredetbped technology costs from busit
combinations and milestone payments that occur @fter regulatory approval.

Cost of products sold can vary between periods @salt of product mix (particularly resulting frorayalties and profit sharing expense
connection with our alliances), price, inflationdacosts attributed to the rationalization of maotfang sites resulting in accelera
depreciation, impairment charges and other strardsts. In addition, changes in foreign currency migo provide volatility as certain ca
are denominated in foreign currencies. Cost of petglsold as a percentage of total revenues w8%w@ih. 2014 , 28.2% in 2013 , and 26.2%
2012.

» Cost of products sold decreased in 2014 primalile to the diabetes business divestiture ($1libri, partially offset by higheEliquis
profit sharing with Pfizer and accelerated depitémiefor certain manufacturing facilities.

» Cost of products sold remained relatively flat B2 as higher profit sharing expenses and higheamertization costs following tl
Amylin acquisition were offset by lower royaltiesllbwing the loss of exclusivity oPlavix* and Avapro*/Avalide* and lowe
impairment charges in 2013.

* Impairment charges of $147 million were recognize@012, including $120 million related to contirlieompetitive pricing pressul
and a reduction in the undiscounted projected Hasls to an amount less than the carrying valua déveloped technology intangi
asset. The remaining $27 million impairment chaejated to the abandonment of a manufacturingifacésulting from the outsourcil
of a manufacturing process.

Marketing, selling and administrati\

Marketing, selling and administrative expensesudel salary and benefit costs, thpdrty professional and marketing fees, outsouréies
shipping and handling costs and other expensesatkanot attributed to product manufacturing castsesearch and development expel
Expenses are managed through regional commerdciatizarganizations or global corporate organizatisach as finance, legal, informal
technology and human resources. Certain expenseshared with alliance partners based upon conabagreements.

» Marketing, selling and administrative expensasained relatively flat in 2014 as increased sedteted activities supportingliquis ,
Yervoy, Opdivoand the Hepatitis C Franchise, higher variable eyg# compensation and an additional Branded PpéiseriDrug Fe
in 2014 were offset by lower expenses following diebetes business divestiture ($500 million).

* On July 28, 2014, the IRS issued final rules asgllations for the Branded Prescription Drug Faeannual non-tadeductible fe
payable to the federal government under the AffolelaCare Act based on an allocation of a compamygarket share for branc
prescription drugs sold to certain government oy in the prior year. The final rules acceler&®ME's and other industry participal
expense recognition criteria for the fee obligatiomm the year in which the fee is paid, to theryisawhich the market share usec
allocate the fee is determined. As a result, artiaddl year of expense was recognized in the thudrter of 2014, including $96 milli
in marketing, selling and administrative expensed $16 million in other expense. The final rulesl aagulations did not change
amount or timing of annual fees to be paid.

* Marketing, selling and administrative expenses elssed in 2013 due to the accelerated vesting ofliArsjock options and restrict
stock units ($67 million) in 2012, a lower Brandegescription Drug Fee, and a reduction in salestedlactivities for certain products
coincide with their respective lifecycles partiatiffset by higher spending to support the launclmefv key products and additio



spending following the Amylin acquisition.
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Advertising and product promotic

Advertising and product promotion expenses inclogglia, sample and direct to consumer programs.
e Advertising and product promotion expenses decreas2014 following the diabetes business divesdi

e Advertising and product promotion expenses incré@s2013 due to newly launched produ

Research and developme

Research and development expenses include saldyemefit costs, thirgharty grants and fees paid to clinical researclamiggtions, supplit
and facility costs. Research and development exgseakso include the costs of discovery researd@glipical development, early- and late:
clinical development and drug formulation, as wadl clinical trials and medical support of markepedducts, proportionate allocations
enterprisewide costs, facilities, information technology, asmtiployee stock compensation costs, and other ppate costs. Upfront licensi
fees and other related payments upon the achieveofieegulatory or other contractual milestones als® included. Certain expenses
shared with alliance partners based upon contrbatwaements.

Expenses attributed to development activities maddxy our global research and development orgaoizatere approximately $2.3 billion
2014, $2.2 billion in 2013 and $1.9 billion in 2Q1&ith the remainder attributed to preclinical am$earch activities. Expenses can
between periods for a number of reasons, inclutliegiming of upfront, milestone and other licemspayments.

* Research and development expenses increase@lih @e to $343 milliodPRD impairment charges (including $310 million
peginterferon lambda), higher variable employee pemsation and clinical development costs, a $148micharge for the acquisitit
of iPierian, and upfront and contingent milestorayments of $130 million in 2014. See “Item 8. Figciah Statements —Note 4
Acquisitions and Note 14 . Goodwill and other imgde assets” for further information.

» Research and development expenses decreased ird@018 prior year charges including $142 milli®RD impairment charges, $
million from accelerated vesting of Amylin stocktmms and restricted stock units and $47 millionupffront, milestone and ott
licensing payments partially offset by additionasts following the Amylin acquisition and higheingtal grant spending.

Impairment charge for BM886094 intangible asset

A $1.8 billion impairment charge was recognize®@12 when the development of BMS-986094 (formel)4189), a compound which \
acquired as part of our acquisition of Inhibitexreat HCV, was discontinued in the interest ofgydtsafety. Seeltem 8. Financial Stateme!
—Note 14 . Goodwill and Other Intangible Assets”fiarther information.

Intangible assets are highly vulnerable to impaimtreharges, particularly newly acquired assetsdoently launched products or IPRD. Tt
assets are initially measured at fair value ancefbee a reduction in expectations used in theatadus could potentially lead to an impairm
See “—Critical Accounting Policies” for further disssion.

Other (income)/expense

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Interest expense $ 20 % 19¢ $ 182
Investment income (107) (1049 (10€)
Provision for restructuring 162 22¢ 174
Litigation charges/(recoveries) 23 20 (45)
Equity in net income of affiliates (207 (16€) (183)
Out-licensed intangible asset impairment 29 — 38
Gain on sale of product lines, businesses andsasset (564) 2 (53
Other alliance and licensing income (4049) (14¥) (312
Pension curtailments, settlements and special tetion benefits 877 165 15¢
Other 91 15 67
Other (income)/expense $ 21C % 205 $ (80)

. Provision for restructuring was primarily attribbte to employee termination benefits resulting fromorkforce reductions
manufacturing, selling, administrative, and reskeasad development personnel across all geograggions. Additional charges
approximately $100 million related to specialtye@mransformation initiatives are expected in 28&e "ltem 8. Financial Statements
Note7 . Restructuring" for further discussion.



. Litigation charges/(recoveries) in 2012 includdd2 million for our share of an Apotex damagesmiconcerninglavix*.

43




. Equity in net income of affiliates is primarily egéd to our international partnership with SanofEurope and Asia which decrease
both periods as a result of our restructuring ef $#anofi agreement and continues to be negatiwghadted by generic competition
Plavix* in Europe and Asia.

. Outdicensed intangible asset impairment charges in428hd 2012 are related to certain assets acquitetheé Medarex ar
ZymoGenetics, Inc. acquisitions and resulted frarfavorable clinical trial results and/or abandontrithese programs.

. Gain on sale of product lines, businesses asdtagesulted primarily from the diabetes busirdigsstiture in 2014. Seeltem 8
Financial Statements—Note 3 . Alliances” for furtdetails.

. Alliance and licensing income in 2014 includes ttoga, transitional service fees and amortizatibrdeferred income attributed tc
development agreement resulting from the diabeatsmbss divestiture. The decrease in PI8vix* sales resulted in lower developrr
royalties owed to Sanofi in 2013. Royalties recdifrem Sanofi (except in Europe and Asia) are preskin revenues beginning in 2(
as a result of the restructured Sanofi agreemeet."Bem 8. Financial Statements—Note 3 . Alliafidesfurther discussion.

. A pension settlement charge of $713 million wasgmized in 2014 following the purchase of a gronputy contract from Prudential
December 2014. Additional pension settlement cleamgere also recognized after determining the anhwmap sum payments wot
exceed the annual interest and service costs ftaicgoension plans, including the primary U.S. gien plan in 2014, 2013 and 20
The charges include the acceleration of a portfoanoecognized actuarial losses. Similar chargeg atzur in the future. Sedtém 8
Financial Statements—Note 19 . Pension, Postretintimnd Postemployment Liabilities” for further aiés.

Income Taxes

Dollars in Millions 2014 2013 2012
Earnings Before Income Taxes $ 2,381 % 2,891 % 2,34(
Provision for/(benefit from) income taxes 352 311 (167)
Effective tax/(benefit) rate 14.8% 10.8% (6.9%

Historically, the effective income tax rate is lawtkan the U.S. statutory rate of 35% due to owigilen to indefinitely reinvest the earnings
certain of our manufacturing operations in Irelamdi Puerto Rico. We have favorable tax rates iladceand Puerto Rico under grants
scheduled to expire prior to 2023.

The increase in the effective tax rate in 2014 ltedudrom an unfavorable earnings mix between figh low tax jurisdictions, the retroact
reinstatement of the 2012 R&D credit legislatior?il3 and additional tax reserves for transferipgienatters, partially offset by higher
benefits attributed to specified items. Minimalanee taxes were attributed to the diabetes bustligsstiture gain because of the capital
deduction on the sale of the Amylin shares andbtsis differences resulting primarily from allogatgoodwill and Amylin deferred taxes.
tax benefits were attributed to the research andldpment charge resulting from the acquisitioiPoérian.

The change in the effective tax rate in 2013 resultom a $392 million tax benefit in 2012 attribdtto a capital loss deduction resulting f
the tax insolvency of Inhibitex. The impact of tlisduction reduced the effective tax rate by 1@&itgentage points in 2012. Other chai
resulting from lower discrete tax benefits attrdmito intangible asset impairment charges in 281280 million impairment charge for BMS-
986094 in 2012) and higher charges from continggentnatters in 2013 were offset by favorable eaysimix in 2013 (higher U.S. Plavix s&

in 2012) and the retroactive reinstatement of th&22R&D credit legislation in 2013. See “ltem 8né&incial StatementsNeote 8. Incom
Taxes” for further details.

Noncontrolling Interest

See “ltem 8. Financial Statements—Note 3 . Alliaxider a discussion of ouPlavix* and Avapro*/ Avalide* partnerships with Sanofi for t
territory covering the Americas. The decrease incoatrolling interest in 2013 resulted from thelagivity loss in the U.S. oPlavix* in May
2012 andAvapro*/ Avalide*in March 2012. A summary of noncontrolling interissas follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Sanofi partnerships $ 38 % 36 $ 844
Other 9 1 14
Noncontrolling interest-pre-tax 47 37 85¢
Income taxes (22 (20 (317)
Net earnings attributable to noncontrolling intéres $ 25 % 17 8 541
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Non-GAAP Financial Measures

Our non-GAAP financial measures, including MeAAP earnings and related EPS information, arestdflito exclude certain costs, expetr
gains and losses and other specified items thataltieir significant and/or unusual nature ardwaiad on an individual basis. Similar chau
or gains for some of these items have been recedriiz prior periods and it is reasonably possibb they could reoccur in future peric
Non-GAAP information is intended to portray the reswdfsour baseline performance which include the aiscy, development, licensir
manufacturing, marketing, distribution and salglfrmaceutical products on a global basis and ltarese an investas’overall understandii
of our past financial performance and prospectdHerfuture. For example, ndBAAP earnings and EPS information is an indicatibrou!
baseline performance before items that are coresidgy us to not be reflective of our ongoing resuh addition, this information is among
primary indicators we use as a basis for evalugigrormance, allocating resources, setting incentibompensation targets, and planning
forecasting for future periods. This informationnist intended to be considered in isolation or asifastitute for net earnings or diluted |
prepared in accordance with GAAP.

Specified items were as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Accelerated depreciation, asset impairment and stngtdown costs $ 151 $ 36 $ 147
Amortization of acquired Amylin intangible assets — 54¢ 22¢
Amortization of Amylin alliance proceeds — (279 (1149
Amortization of Amylin inventory adjustment — 14 23
Cost of products sold 151 32¢ 28t
Stock compensation from accelerated vesting of Amaavards — — 67
Additional year of Branded Prescription Drug Fee 96 — —
Process standardization implementation costs 9 16 18
Marketing, selling and administrative 10t 16 8¢
Stock compensation from accelerated vesting of Amapvards — — 27
Upfront, milestone and other licensing payments 27¢ 16 47
IPRD impairment 343 — 14z
Research and development 621 16 21€
Impairment charge for BMS-986094 intangible asset — — 1,83(
Provision for restructuring 162 22¢ 174
Gain on sale of product lines, businesses andsasset (559 — (52)
Pension curtailments, settlements and special textion benefits 877 161 151
Acquisition and alliance related iterf?s 72 (20 43
Litigation charges/(recoveries) 27 (23 (45)
Loss on debt redemption 45 — 27
Out-licensed intangible asset impairment 11 — 38
Upfront, milestone and other licensing receipts (10 (14) (10
Other (income)/expense 62€ 34C 327
Increase to pretax income 1,50z 69¢ 2,74
Income tax on items above (54%) (242) (947)
Specified tax charge/(benefitf® 12z — (392
Income taxes (422) (242) (1,339
Increase to net earnings $ 1,081 % 45€¢ % 1,40¢

(&) Includes $16 million of additional year aofdBded Prescription Drug Fee in the third quart&@0d 4.
(b) The 2014 specified tax charge relates tosfex pricing matters.
(c) The 2012 specified tax benefit relates tapital loss deduction.
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The reconciliations from GAAP to Non-GAAP were aidws:

Year Ended December 31,

Dollars in Millions, except per share data 2014 2013 2012

Net Earnings Attributable to BMS — GAAP $ 2,00¢ $ 2,56 $ 1,96(
Earnings attributable to unvested restricted shares — — Q)
Net Earnings Attributable to BMS used for DiluteB% Calculation — GAAP $ 2,000 $ 256 $ 1,95¢
Net Earnings Attributable to BMS — GAAP $ 2,00¢ $ 2,56 % 1,96(
Less Specified Iltems 1,081 45¢€ 1,40¢
Net Earnings Attributable to BMS — Non-GAAP 3,08¢ 3,01¢ 3,36¢
Earnings attributable to unvested restricted shares — — Q)
Net Earnings Attributable to BMS used for DiluteB% Calculation — Non-GAAP $ 3,08 % 3,01¢ % 3,36:
Average Common Shares Outstanding — Diluted 1,67C 1,66: 1,68¢
Diluted EPS Attributable to BMS — GAAP $ 1.2C $ 154 $ 1.1€
Diluted EPS Attributable to Specified Items 0.6t 0.2¢ 0.8:
Diluted EPS Attributable to BMS — Non-GAAP $ 1.8t $ 1.8z $ 1.9¢

Financial Position, Liquidity and Capital Resources

Our net cash/(debt) position was as follows:

Dollars in Millions 2014 2013

Cash and cash equivalents $ 5571 $ 3,58¢
Marketable securities — current 1,86¢ 93¢
Marketable securities — non-current 4,40¢ 3,74
Total cash, cash equivalents and marketable siesurit 11,84: 8,27
Short-term borrowings (590) (359)
Long-term debt (7,247) (7,98))
Net cash/(debt) position $ 4,011 $ (68)

Cash, cash equivalents and marketable securitlddrhthe U.S. were approximately $2.5 billion atd@mber 31, 2014Most of the remainir
$9.3 billion is held primarily in lowtax jurisdictions and is attributable to earninigattare expected to be indefinitely reinvestedhaffs. Cas
repatriations are subject to restrictions in cerjarisdictions and may be subject to withholdimgl aadditional U.S. income taxes. We bel
that our existing cash, cash equivalents and mabletsecurities together with cash generated frparations will be sufficient to satisfy ¢
normal cash requirements for at least the nextyeavs, including dividends, capital expendituregestone payments and working capital.

Dividends were $2.4 billion in 2014 and $2.3 biflim 2013 and 2012. Dividend decisions are madea auarterly basis by our Board
Directors. Capital expenditures were approximat®800 million during each of the past three yeard ame expected to increase
approximately $1.0 billion during 2015 and 2016.eThigher spending is expected as a result of expgnaur biologics manufacturii
capabilities and other facility-related activitiér example, we are planning to construct a negelacale biologics manufacturing facility
Ireland that will produce multiple therapies for @uowing biologics portfolio when completed in 201

In February 2014, we sold to AstraZeneca subsinéh of the diabetes business comprising ouratte with them, resulting in $3.8 billion
cash flow in 2014 (including royalties). See “lténFinancial Statements—Note 3. Alliancdel' further discussion. We also redeemed
5.45% Notes due 2018 in their entirety. The outita principal amount of the notes was $582 milliManagement periodically evalue
potential opportunities to repurchase certain dedturities and terminate certain interest rate se@gracts prior to their maturity. |
commercial paper borrowings were outstanding &3safember 31, 2014.

Our marketable securities portfolio is subject targes in fair value as a result of interest ratetdations and other market factors, which
impact our results of operations. Our investmenicpglaces limits on these investments and thewrhand time to maturity of investme
with any institution. The policy also requires tiratestments are only entered into with corporate ffnancial institutions that meet high cre



quality standards. See “ltem 8. Financial StateseiMote 10 . Financial Instruments and Fair ValuaMeements.”
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Two separate $1.5 billion fivgear revolving credit facilities are maintainedrfr@ syndicate of lenders. The facilities provide dastomar
terms and conditions with no financial covenantd are extendable on any anniversary date with ¢msent of the lenders. No borrowil
were outstanding under either revolving creditlfgcat December 31, 2014 or 2013 .

Additional regulations in the U.S. could be passedhe future which could further reduce our resudf operations, operating cash fl
liquidity and financial flexibility. We also contire to monitor the potential impact of the econoaanditions in certain European countries
the related impact on prescription trends, priaiggounts, creditworthiness of our customers, amdability to collect outstanding receivat
from our direct customers. Currently, we believestheconomic conditions in the EU will not haveatearial impact on our liquidity, cash fl
or financial flexibility.

Our exposure with certain European government-thekdities have a higher risk of default. Theseegomentbacked entities are monitol
through economic factors including credit ratingsedit-default swap rates and debtgress domestic product ratios in addition to e
specific factors. Our exposure was reduced by fagaertain receivables, including receivablestaty, Portugal and Spain of $454 milliom
2014 , $509 million in 2013 and $322 million in 201Factoring of receivables in Japan were $358aniin 2014 , $522 million in 2018nc
$634 million in 2012 Our factoring agreements do not allow for receursthe event of uncollectibility and we do notaia interest to tr
underlying assets once sold.

We continue to manage our operating cash flowsdoyding on working capital items that are mostdiyeaffected by changes in se
volume, such as receivables, inventories, and axtsqayable.

Dollars in Millions December 31, 2014 December 31, 2013
Net trade receivables $ 2,10C $ 1,69(
Inventories 1,56( 1,49¢
Accounts payable (2,487%) (2,559
Total $ 1,17 % 62¢

Credit Ratings

Moody’s Investors Service long-term and short-temradit ratings are A2 and Prime-1, respectivelyd #meir longterm credit outlook
negative. Standard & Poor’s long-term and shortiteredit ratings are A+ and A-1+, respectively, #meir longterm credit outlook is stab
Fitch's long-term and short-term credit ratings Areand F2, respectively, and revised our Idegn credit outlook from negative to stabl
December 2014. Our credit ratings are considergdsiment grade. Our lortgrm ratings reflect the agencies' opinion thathage a lov
default risk but are somewhat susceptible to a@veffects of changes in circumstances and econoomiditions. Our shortierm ratings refles
the agencies' opinion that we have good to extrngstebng capacity for timely repayment.

Cash Flows
The following is a discussion of cash flow actiei

Dollars in Millions 2014 2013 2012

Cash flow provided by/(used in):
Operating activities $ 3,14¢ % 3,64t % 6,941
Investing activities 1,21¢ (572 (6,727)
Financing activities (2,43%) (1,069 (4,339
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Operating Activities

Cash flow from operating activities representsahsh receipts and cash disbursements from all o&ciivities other than investing activit
and financing activities. Operating cash flow isided by adjusting net earnings for noncontrollintgrest, norcash operating items, gains .
losses attributed to investing and financing atiésiand changes in operating assets and liabili§sulting from timing differences between
receipts and payments of cash and when the tramsactre recognized in our results of operatiorssaAesult, changes in cash from oper:
activities reflect the timing of cash collectionsrh customers and alliance partners; paymentsgpliews, alliance partners and employ
pension contributions; and tax payments in thenangi course of business.
The $397 million decrease in cash provided by dpegactivities in 2014 was primarily attributatite

» Lower upfront and contingent alliance proceedsppiraximately $600 million (Reckitt alliance procseaf $485 million in 2013); at

« Additional net working capital requirements of $4@0lion.

Partially offset by:

e The timing of other cash collections and paymentshie ordinary course of business including amotigeroitems, lower pensii

contributions, restructuring and annual bonus payse

The $3.4 billion decrease in cash provided by dpegactivities in 2013 was primarily attributalite
» Lower upfront and contingent alliance proceedsppiraximately $2.7 billion (Amylin alliance proceeds$3.6 billion in 2012); ar
» Lower operating cash flows attributed Rdavix* and Avapro*/Avalide* revenue reductions following the loss of exclugivif
approximately $700 million.

Investing Activitie:

Cash requirements from investing activities incledsh used for business acquisitions, manufactambfacilityrelated capital expenditul
and purchase of marketable securities with maggrigireater than 90 days reduced by proceeds fraindss divestitures and the sale
maturity of marketable securities.

The $1.8 billion decrease in cash used in investtyities in 2014 was primarily attributable to:
» Proceeds of $3.5 billion allocated to the diabétesiness divestiture in 20:
Partially offset by:
» Higher net purchases of marketable securitippr@imately $1.6 billion); anc
e Cash used to acquire iPierian ($175 million) in2

The $6.2 billion decrease in cash used in invesutgyities in 2013 was primarily attributable to:
» Cash used to acquire Amylin ($5.0 billion) and bitex ($2.5 billion) in 201:
Partially offset by:
» Higher net proceeds from sales, purchases, atdrities of marketable securities (approximately3sbillion).

Financing Activities

Cash requirements from financing activities includsh used to pay dividends, repurchase commok atot repay longerm debt and oth
borrowings reduced by proceeds from the exercistoak options and issuance of long-term debt d@herdoorrowings.

The $1.4 billion increase in cash used in finan@ntvities in 2014 was primarily attributable to:
» Lower net borrowings from long-term debt trargats of $1.6 billion ( $676 million of repaymerits 2014 and $892 milliof ne
borrowings in 2013); and
» Lower proceeds from stock option exercises @ 2dlion in 2014 and $564 milliom 2013, including excess tax benef
Partially offset by:
» Lower cash used to repurchase common stock (no2@lia and $433 million in 201.

The $3.3 billion decrease in cash used in finaneitgities in 2013 was primarily attributable to:
» Lower cash used to repurchase common stock ofl$idh ($433 million in 2013 and $2.4 billion ir022)
» Higher net borrowings from long-term debt trastgms of $1.1 billion ($892 million of net borromgs in 2013 and $158 millioof ne
repayments in 2012 including debt assumed in thglinacquisition); and
» Higher proceeds from stock option exercises 4&5élion in 2013 and $463 milliom 2012, including excess tax benef
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Contractual Obligations
Payments due by period for our contractual oblayegiat December 31, 2014 were as follows:

Obligations Expiring by Period

Dollars in Millions Total 2015 2016 2017 2018 2019 Later Years
Short-term borrowings $ 50C $ 59C $ — % — % — % — $ —
Long-term debt 6,80¢ — 611 75C — 50C 4,94:
Interest on long-term defst 5,10( 247 25¢ 241 23€ 232 3,89(
Operating leases 572 13€ 121 94 83 57 81
Purchase obligations 2,29¢ 632 391 323 312 22¢ 412
Uncertain tax position® 14z 14z — — — — —
Other long-term liabilities 61€ — 211 45 3C 33 29¢

Total $ 16,12 $ 1,747 $ 159: $ 145 ¢ 661 $ 1,046 $ 9,62f

(a) Includes estimated future interest payments anidgiercash settlements of derivati
(b) Includes only shotierm uncertain tax benefits because of uncertainéigarding the timing of resolutic

In addition to the above, we are committed to agregated $3.8 billion of potential future reseaactd development milestone payment
third parties for in-licensing and development pergs including earlyptage milestones of $900 million (milestones adkdethrough Phase
clinical trials) and latestage milestones of $2.9 billion (milestones aohiepost Phase Il clinical trials). Payments gelher@e due an
payable only upon achievement of certain developahemd regulatory milestones for which the spedifining cannot be predicted. Som
these agreements also provide for salesed milestones aggregating $1.2 billion that weld/be obligated to pay to alliance partners 1
achievement of certain sales levels in additioro@lties. We also have certain manufacturing, tigraent, and commercialization obligati
in connection with alliance arrangements. It is pi@icticable to estimate the amount of these ofidiga. See “Item 8. Financial Statements
Note3 . Alliances” for further information regarding roalliances.

For a discussion of contractual obligations, séenil8. Financial Statements—Note 8. Income TaxesNote 10. Financial Instruments a
Fair Value Measurements,” “—Note 19 . Pension, iRetistment and Postemployment Liabilities” and “—8l@1 . Leases.”

SEC Consent Order

As previously disclosed, on August 4, 2004, we mataénto a final settlement with the SEC, conclgdan investigation concerning ceri
wholesaler inventory and accounting matters. Thiteseent was reached through a Consent, a copyhafhwvas attached as Exhibit 10 to
quarterly report on Form 10-Q for the period en8egtember 30, 2004.

Under the terms of the Consent, we agreed, subjecertain defined exceptions, to limit sales dfpabducts sold to our direct custorr
(including wholesalers, distributors, hospitalgaileoutlets, pharmacies and government purchadasdd on expected demand or on ami
that do not exceed approximately one month of itmgnon hand, without making a timely public disalioe of any change in practice. We
agreed in the Consent to certain measures thatwe implemented including: (a) establishing a fdrregiew and certification process of
annual and quarterly reports filed with the SEQ;d$tablishing a business risk and disclosure gr@ejpretaining an outside consultan
comprehensively study and help emgineer our accounting and financial reportingcpsses; (d) publicly disclosing any sales incer
offered to direct customers for the purpose of @idg them to purchase products in excess of expgetgmand; and (e) ensuring that our bu
process gives appropriate weight to inputs thatecdrom the bottom to the top, and not just from tbp to the bottom, and adequa
documenting that process.

We have established a companigle policy to limit our sales to direct customéos the purpose of complying with the Consent. Tinidicy
includes the adoption of various procedures to mor@nd limit sales to direct customers in accocgawith the terms of the Consent. Tt
procedures include a governance process to esc¢alapepropriate management levels potential questar concerns regarding complia
with the policy and timely resolution of such quess or concerns. In addition, compliance with ploéicy is monitored on a regular basis.

We maintain inventory management agreements (IM#ig) our U.S. pharmaceutical wholesalers, whichoaot for nearly 100% of our grc
U.S. revenues. Under the current terms of the IMAs, wholesaler customers provide us with weekfgrimation with respect to months
hand product-level inventories and the amount ¢fnoovement of products. The three largest wholesalemently account for approximat
90% of our gross U.S. revenues. The inventory mfdion received from our wholesalers, together witin internal information, is used
estimate months on hand product level inventorieth@se wholesalers. We estimate months on hardlipranventory levels for our U.
businesss wholesaler customers other than the three langkstesalers by extrapolating from the months ondhealculated for the thr
largest wholesalers. In contrast, our nds$. business has significantly more direct custsmanited information on direct customer proc
level inventory and corresponding out-movementrimi@tion and the reliability of third-party

49






demand information, where available, varies widégcordingly, we rely on a variety of methods tdiaate months on hand product le
inventories for these business units.

We believe the above-described procedures providasonable basis to ensure compliance with the&dn
Recently Issued Accounting Standards

For recently issued accounting standards, see “Berfinancial Statements—Note 1 . Accounting PetieiRecently Issued Accounti
Standards.”

Critical Accounting Policies

The preparation of financial statements requiresuse of estimates and assumptions that affecefarted amounts of assets and liabilities
the reported amounts of revenue and expenses. iiigalcaccounting policies are those that sigmifity impact our financial condition a
results of operations and require the most diffjcsthbjective or complex judgments, often as altefuthe need to make estimates abou
effect of matters that are inherently uncertaincdese of this uncertainty, actual results may Vewyn these estimates. These accout
policies were discussed with the Audit Committe¢haf Board of Directors.

Revenue Recognitio

Our accounting policy for revenue recognition hasilstantial impact on reported results and reliesertain estimates. Revenue is recogt
when persuasive evidence of an arrangement eftigtsales price is fixed and determinable, collgtita is reasonably assured and title
substantially all of the risks and rewards of ovehg have transferred (generally upon shipmentgbicecertain EU markets which does
occur until delivery of the products to the customin 2014, we deferred approximately $300 millfmn products sold under an early aci
program in the EU. A portion of this amount will becognized as revenue, subject to final price tiations with the local government wh
are expected to be concluded in 2015. Revenuest r@duced for gross-tet sales adjustments discussed below, all of whigblve
significant estimates and judgment after considel@gal interpretations of applicable laws and ratijons, historical experience, payer cha
mix (e.g. Medicare or Medicaid), current contradt@s under applicable programs, unbilled claimd processing time lags and invent
levels in the distribution channel. Estimates aseased each period and adjusted as requiredisedemformation or actual experience
addition, See “—Total Revenues” above for furthiscdssion and analysis of each significant categbgross-to-net sales adjustments.

In alliance arrangements involving the deliverymefre than one element, each undelivered elemeavdkiated whether it qualifies a
separate unit of accounting. The considerationithfited or determinable is then allocated to eacticlivered element and is recognized a
related goods or services are delivered, limitethéoconsideration that is not contingent uponriitleliverables. Consideration associated
contingent milestones and royalties are allocatedray the underlying elements if and when the ansoare determined to be payable to BMS
Gross-to-Net Adjustments

The following categories of gross-to-net adjustaeéntolve significant estimates, judgments andrmi@tion obtained from external sources.

Chargebacks related to government programs

Our U.S. business participates in programs withegowment entities, the most significant of which tme U.S. Department of Defense anc
U.S. Department of Veterans Affairs, and otheripaytincluding covered entities under the 340B Diuiging Program, whereby pricing
products is extended below wholesaler list pricgpaaticipating entities. These entities purchasedpets through wholesalers at the lo
program price and the wholesalers then chargeaudifference between their acquisition cost anddker program price. Accounts receive
is reduced for the estimated amount of unproceslarye-back claims attributable to a sale (typjoaithin a two to four week time lag).

Cash discounts

In the U.S. and certain other countries, cash distsoare offered as an incentive for prompt paymgenerally approximating 2% of the s:
price. Accounts receivable is reduced for the estiqth amount of unprocessed cash discounts (typieéthin a one month time lag).
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Managed healthcare rebates and other contract diats

Rebates and discounts are offered to managed bawdtlorganizations in the U.S. managing prescriptioug programs and Medici
Advantage prescription drug plans covering the Maai Part D drug benefit in addition to their comerad plans, as well as other cont
counterparties such as hospitals and group puraasganizations globally. Rebates are also requireder the U.S. Department of Defe
TRICARE Retail Pharmacy Refund Program. The estchamount of unpaid or unbilled rebates and distsoisrpresented as a liability. A §
million reversal for the estimated amount of 201éditare Part D coverage gap discounts occurre@i@ after receipt of the actual invoices.

Medicaid rebate:

Our U.S. business participates in state governrividicaid programs and other qualifying Federal atade government programs requi
discounts and rebates to participating state andl Igovernment entities. All discounts and rebagiesvided through these programs
included in our Medicaid rebate accrual. Medicadates have also been extended to drugs used iagediMedicaid plans. The estime
amount of unpaid or unbilled rebates is presentea &ability. The estimated Medicaid rebates htitéble to prior period revenues w
reduced by $24 million in 2014 , $85 million in Z0dnd $37 million in 2012.

Sales returns

Products are typically eligible to be returned testw six months prior to and twelve months aftedpob expiration, in accordance with
policy. Estimated returns for established products determined after considering historical expexeand other factors including levels
inventory in the distribution channel, estimatecelshife, product recalls, product discontinuancpsgce changes of competitive produ
introductions of generic products, introductionsompetitive new products and lower demand foll@ntine loss of exclusivity. The estima
amount for product returns is presented as a ifipbReserves were established in 2012Htavix * and Avapro*/ Avalide* following their los:
of exclusivity. Remaining reserves were $86 milliand $147 million at December 31, 2014 and 2018spectively, after considering
relevant factors as well as estimated future ratad wholesale inventory work down that would ocafer the loss of exclusivity.

Estimated returns for new products are determitfisal eonsidering historical sales return experieotsimilar products, such as those wi
the same product line or similar therapeutic categ@/e defer recognition of revenue until the rigditreturn expires or until sufficie
historical experience to estimate sales returndeigeloped in limited circumstances. This typicadlgcurs when the new product is nof
extension of an existing line of product or whestdiical experience with products in a similar gpautic category is lacking. Estimated le
of inventory in the distribution channel and pragetdemand are also considered in estimating ssti@s for new products.

Use of information from external sources

Information from external sources is used to edéntaoss-taet adjustments. Our estimate of inventory at thelasalers are based on
projected prescription demand-based sales for eadysts and historical inventory experience, aslvasl our analysis of thirgarty
information, including written and oral informatiabtained from certain wholesalers with respedh@ir inventory levels and selrough tc
customers and thirgarty market research data, and our internal inftion. The inventory information received from wésdlers is a prodt
of their recordkeeping process and excludes invgiiteld by intermediaries to whom they sell, sushietailers and hospitals.

We have also continued the practice of combinirngilrand mail prescription volume on a retagluivalent basis. We use this methodolog'
internal demand forecasts. We also use informdtiom external sources to identify prescription ttenpatient demand and average se
prices. Our estimates are subject to inherentditioihs of estimates that rely on third-party infatian, as certain thirgarty information we
itself in the form of estimates, and reflect othemitations including lags between the date as bifcl thirdparty information is generated ¢
the date on which we receive third-party informatio

Retirement Benefit:

Accounting for pension and postretirement bendéing requires actuarial valuations based on sigaifi assumptions for discount rates
expected londgerm rates of return on plan assets. In consuftatih our actuaries, these significant assumptiamnd others such as sal
growth, retirement, turnover, healthcare trends modtality rates are evaluated and selected basezkpectations or actual experience di
each remeasurement date. Pension expense couldvithily a range of outcomes and have a materigcefbn reported earnings, projec
benefit obligations and future cash funding. Acttegults in any given year may differ from thosé@nested because of economic and ¢
factors.
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The yield on high quality corporate bonds that camlas with the cash flows of the plarstimated payouts is used in determining the dist
rate. The Citigroup Pension Discount curve is usedhe U.S. plans. The U.S. plans’ pension expdos@014was determined using a 4.:
weighted-average discount rate. The present vdlberefit obligations at December 31, 2G4 the U.S. pension plans was determined t
a 3.8% discount rate. If the discount rate usedeitermining the U.S. plans’ pension expense fod204s reduced by an additional 1%, <
expense would increase by approximately $9 milllbthe assumed discount rate used in determirfiedt.S. pension plangrojected benel
obligation at December 31, 20idas reduced by an additional 1%, the projected fiteokligation would increase by approximately §$
billion.

New mortality tables (R-2014) and mortality improvement scales (I2@14) were issued by the Society of Actuaries ih&@eflecting longe
life expectancies than the previous tables. The tables were used to measure the U.S. pension @stdgbirement obligations beginning
September 30, 2014, resulting in an increase irpbigations of approximately $600 million. The isd mortality rates are not expecte
materially impact pension expense in future periods

The expected lonterm rate of return on plan assets is estimatedidering expected returns for individual assetsgaswith input fror
external advisors. We also consider Idagn historical returns including actual performamompared to benchmarks for similar investm
The U.S. plans’ pension expense for 2014 was déatedrusing an 8.1% expected long-term rate of netur plan assets. If the expected lonc
term rate of return on plan assets used in detégmmthe U.S. plans’ pension expense for 2064 reduced by 1%, such expense would inc
by $49 million.

For a more detailed discussion on retirement benefiee “ltem 8. Financial Statements—Note .1%ension, Postretirement ¢
Postemployment Liabilities.”

Business Combinations and Divestitur

Goodwill and other intangible assets acquired isifess combinations, licensing and other transastieere $8.8 billion (representing 268f
total assets) at December 31, 2014 .

Accounting for transactions as business combinatimmd divestitures is significantly different thasset acquisitions and divestitures.
example, acquired IPRD is capitalized for businesmbinations and expensed for asset acquisitioms the fair value of continge
consideration and goodwill are only recognized irsibess combination transactions. Likewise, whepodion of a reporting unit th
constitutes a business is divested, goodwill assediwith that business is included in the carryialye of the business in determining the
or loss. Derecognition of goodwill does not ocauasset dispositions. As a result, it is importandetermine whether a business or an as:
group of assets is acquired or divested. A busiigedsfined in ASC 805 Business Combinations as an integrated set of srgmoudl process
that are capable of generating outputs that hawealbility to provide a return to its investors evrers. Typical inputs include loriyed asset
(including intangible assets or rights to use Itimgd assets), intellectual property and the aptlit obtain access to required resources. Ty
processes include strategic, operational and resomanagement processes that are typically docechent evident through an organi
workforce.

We consider all of the above factors in determinivitether a business was acquired (or divested)edisas the stage of development if
commercial products are involved. For example, ial@ating our acquisition of iPierian, we concluddét no significant processes w
transferred to us, thus the transaction was aceduior as an asset acquisition. As a result, $1d®mallocated to the lead investigatio
compound was expensed and not capitalized. Iniadditontingent consideration from potential re¢pdg and approval milestones of $!
million and saledased royalties were not included in the purchaiee pSimilarly, in evaluating our divestiture ofirodiabetes franchise
AstraZeneca, we concluded that all necessary irmudsprocesses were transferred, and consequbatlyansaction was accounted for as
sale of a business, which resulted in the allocabb$600 million of goodwill to the carrying valwg the business in determining the gair
sale.

For business combination transactions, assets racgand liabilities assumed are recognized at #te df acquisition at their respective
values. Any excess of the purchase price over stimated fair values of the net assets acquireddsgnized as goodwill. The fair value
intangible assets, including IPRD, is typically efetined using the “income method:his method starts with a forecast of net cash $langk
adjusted for estimated probabilities of technigadl @egulatory success (for IPRD) and adjusted ésqumt value using an appropriate disc
rate that reflects the risk associated with théndlmv streams. All assets are valued from a maplketicipant view which might be differe
than specific BMS views. The valuation processas/\complex and requires significant input and juégt using internal and external sour
Although the valuations are required to be finalizathin a oneyear period, it must consider all and only thos#Sand evidence available
the acquisition date. The most complex and judgaienatters applicable to the valuation processamemarized below:
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Unit of accounting -Most intangible assets are valued as single glakakts rather than multiple assets for each jatiedi ol
indication after considering the development stag@gected levels of incremental costs to obtaintaa@l approvals, risks associa
with further development, amount and timing of Haseexpected to be derived in the future, expeqgetent lives in variol
jurisdictions and the intention to promote the tiasea global brant

Estimated useful lif— The asset life expected to contribute meaningfashdéows is determined after considering all pemihmatter
associated with the asset, including expected atgyl approval dates (if unapproved), exclusivigyipds and other legal, regulat
or contractual provisions as well as the effectarof obsolescence, demand, competition, and otiogroeic factors, including barrie
to entry.

Probability of Technical and Regulatory SuccessRBY Rate— PTRS rates are determined based upon industry gege@nsiderir
the respective programs development stage andsdisedication and adjusted for specific informattrdata known at the acquisit
date. Subsequent clinical results or other inteona&ixternal data obtained could alter the PTR& aatl materially impact the estime
fair value of the intangible asset in subsequeribds leading to impairment charges.

Projections— Future revenues are estimated after considering f@aors such as initial market opportunity, prig;i sales trajectori
to peak sales levels, competitive environment armtyct evolution. Future costs and expenses aienastd after consideril
historical market trends, market participant syres@nd the timing and level of additional develepincosts to obtain the initial
additional regulatory approvals, maintain or furtbehance the product. We generally assume imitiaitive cash flows to commer
shortly after the receipt of expected regulatorprapals which typically may not occur for a nhumhdryears. Actual cash floy
attributed to the project are likely to be differ¢ian those assumed since projections are subljéxtmultiple factors including tri
results and regulatory matters which could matgrigthange the ultimate commercial success of tiietass well as significantly al
the costs to develop the respective asset into e@mially viable products.

Tax rates- The expected future income is tax effected usintpeket participant tax rate. Our recent valuatitypscally use a U.S. t:
rate (and applicable state taxes) after considehiagurisdiction in which the intellectual propers held and location of research
manufacturing infrastructure. We also considered émy earnings repatriation would likely have Ua&.consequences.

Discount rate— Discount rates are selected after consideringishs inherent in the future cash flows; the assess$mof the asset’life
cycle and the competitive trends impacting the tagseluding consideration of any technical, legelyulatory, or economic barriers
entry, as well as expected changes in standanaisaofice for indications addressed by the asset.

See “Item 8. Financial Statements—Note 4 . Acqois#t” for specific details and values assigned to assmiaired and liabilities assumec
our acquisitions of iPierian in 2014 and Amylin dndiibitex in 2012. Significant estimates utilizatlthe time of the valuations to support
fair values of the lead compounds within the adtjaiss include:

Estimated Phase of Year of first

Discount useful life (in Development as PTRS Rate projected positive
Dollars in Millions Fair value rate utilized years) of acquisition date utilized cash flow
Commercialized products:
Bydureon* $ 5,26( 11.1% 13 N/A N/A N/A
Byetta* 77C 10.(% 7 N/A N/A N/A
Symlin* 31C 10.(% 9 N/A N/A N/A
IPRD:
BMS-986094 (formerly INX-189) 1,83( 12.(% N/A Phase I 38.(% 2017
Myalept* 12C 12.(% N/A Phase llI 75.(% 2017

Valuation processes are also required for certaitiiple element arrangements and include deterioinadf judgmental and complex matt
discussed above. For example, the divestitur@efltabetes business to AstraZeneca in 2014 retlieedetermination of the best estim:
selling price of several elements including theibess, supply and development agreements (inclutlingappropriate marnps) and th
estimated fair value of the manufacturing facilBee "ltem 8. Financial Statements—Note 3. Alliaider further discussion.
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Impairment
Goodwill

Goodwill was $ 7.0 billion at December 31, 201&oodwill is tested at least annually for impaimhen an enterprise level by asses
gualitative factors or performing a quantitativeabysis in determining whether it is more likely thaot that its fair value exceeds the carr
value. Examples of qualitative factors assessethencurrent year included our share price, ourniiied performance compared to budc
longterm financial plans, macroeconomic, industry aradkat conditions as well as the substantial exoé$sir value over the carrying val
of net assets from the annual impairment test pmdd in the prior year. Positive and negative ierffices of each relevant factor were asst
both individually and in the aggregate and as altr@&swvas concluded that no additional quantitatigsting was required.

For discussion on goodwill, acquired in-procesgaesh and development and other intangible asssts;ltem 8. Financial Statementilete
1 . Accounting Policies—Goodwill, Acquired In-PraseResearch and Development and Other Intangildet&s

Other Intangible Assets, including IPRD

Other intangible assets were $ 1.8 billion at Ddwem31, 2014 , including licenses ( $382 milliondgveloped technology rights$84¢
million ), capitalized software ( $242 million ) @iPRD ( $280 million). Intangible assets are assessed for impairmeehewer current fac
or circumstances warrant a review, although IPRBsisessed at least annually. Intangible assetsighly vulnerable to impairment charg
particularly newly acquired assets for recentlynizhed products or IPRD. These assets are initiafpsured at fair value and therefore
reduction in expectations used in the valuationsiccpotentially lead to impairment. Some of the enaommon potential risks leading
impairment include competition, earlier than expddiss of exclusivity, pricing pressures, adveegpilatory changes or clinical trial rest
delay or failure to obtain regulatory approval autiitional development costs, inability to achiexpected synergies, higher operating ¢
changes in tax laws and other maemmnomic changes. The complexity in estimatingf#iirevalue of intangible assets in connection wveit!
impairment test is similar to the initial valuation

Considering the high risk nature of research anetldgment and the industs/'success rate of bringing developmental compotmdsarket
IPRD impairment charges are likely to occur in fetperiods. We recognized charges of $343 miliio014, including a $310 million chat
for peginterferon lambda which was in Phase lll elegment for treatment of HCV. We also recognizédrges of $2.1 billiorin 201z
including a $1.8 billion charge resulting from tdiscontinued development of BM#E6094 and for other projects previously acquirethk
Medarex, Inc. and Inhibitex acquisitions resultingm unfavorable clinical trial results, additiondévelopment costs, extended developi
periods and decisions to cease further developrfeRD is closely monitored and assessed each plmiachpairment. For discussion on IP
impairments, see “ltem 8. Financial Statements—Ndte Goodwill and other intangible assets".

In addition to IPRD, commercial assets are alsqgestitio impairment. For example, an impairment gbaof $120 million was recognized
2012 related to a nokey product from a prior acquisition after contimgicompetitive pricing pressures. We operate ierg dynamic mark
and regulatory environment in which events can p@awsing our expectations to change quickly ang feading to potential impairme
charges.

Property, Plant and Equipme

Property, plant and equipment is tested for impaitiwhenever current facts or circumstances wagaaview. Additionally, these lonlgred
assets are periodically reviewed to determine yf @mange in facts or circumstances would resuét @hange to the estimated useful life of
asset, possibly resulting in the acceleration girégation. If such circumstances exist, an esenaftundiscounted future cash flows genet
by the asset, or the appropriate grouping of asgetompared to the carrying value to determinetivbr an impairment exists at its low
level of identifiable cash flows. If an asset idettmined to be impaired, the loss is measured basedtie difference between the assddii
value and its carrying value. Expectations of fatoash flows are subject to change based uporetireamd londgerm production volumes a
margins generated by the asset as well as any tf@tatternative future use. Accelerated deprecratind other related charges for cel
manufacturing facilities were $151 million in 2086 million in 2013 and $147 million in 2012.

Contingencies

In the normal course of business, we are subjecbmdingencies, such as legal proceedings and slaieing out of our business, that cov
wide range of matters, including, among others, egoment investigations, shareholder lawsuits, prbdand environmental liabilit
contractual claims and tax matters. We recognizeuats for such contingencies when it is probahk & liability will be incurred and t
amount of the loss can be reasonably estimatedseThstimates are subject to uncertainties thatliffieult to predict and, as such, act
results could vary from these estimates.

For discussions on contingencies, see “ltem 8. rigiah Statements—Note 1 . Accounting Policies—Qugeincies,” “—Note 8 Income
Taxes” and “—Note 22 . Legal Proceedings and Cgetigies.”
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Income Taxes

Valuation allowances are recognized to reduce dedetax assets when it is more likely than not thaax benefit will not be realized. 1
assessment of whether or not a valuation allowancequired often requires significant judgmentluding longrange forecasts of futt
taxable income and evaluation of tax planning atiWies. Adjustments to the deferred tax valuatibowaances are made to earnings in
period when such assessments are made. Our defaredsets were $3.8 billion at December 31, 20&4 of valuation allowances 4.2
billion ) and $4.8 billion at December 31, 2013t(akvaluation allowances of $4.6 billion ).

Deferred tax assets related to a U.S. Federalpetabng loss carryforward of $135 million and éSUFederal tax credit carryforward $2€
million were recognized at December 31, 20T¥he net operating loss carryforward expires iryvey amounts beginning in 2022. The L
Federal tax credit carryforward expires in varyargounts beginning in 2017. The realization of treseyforwards is dependent on generz
sufficient domesticsourced taxable income prior to their expiratiofthdugh not assured, we believe it is more likéigrt not that the:
deferred tax assets will be realized.

In addition, a deferred tax asset related to a BeBleral and state capital loss of $562 million vea®gnized at December 31, 204Hich cat
be carried back three years and carried forwarel yiwars. The realization of this carryforward ipeledent upon generating sufficient ca|
gains prior to its expiration. A $436 million vatien allowance was established for this item atddelger 31, 2014 .

Taxes are not provided on undistributed earningerafign subsidiaries expected to be reinvestedfinidely offshore.

Prior to the Mead Johnson Nutrition Company (Mealdndon) split-off in 2009, the following transactsooccurred: (i) an internal spoff of
Mead Johnson shares while still owned by us; éijwersion of Mead Johnson Class B shares to Clagdsafes; and; (iii) conversion of Me
Johnson & Company to a limited liability companyh€eBe transactions as well as the gffitof Mead Johnson through the exchange
should qualify as taexempt transactions under the Internal Revenue Gasied upon a private letter ruling received fromlnternal Reveni
Service related to the conversion of Mead Johndasd®B shares to Class A shares, and outsidedpgabns.

Certain assumptions, representations and covebgniidead Johnson were relied upon regarding thedutonduct of its business and o
matters which could affect the tax treatment ofdkehange. For example, the current tax law gelyeredates a presumption that the exchi
would be taxable to us, if Mead Johnson or its efalders were to engage in transactions that re@salt50% or greater change in its st
ownership during a four year period beginning tveang before the exchange offer, unless it is asteda that the exchange offer were not
of a plan or series of related transactions tocéech a change in ownership. If the internal ggfror exchange offer were determined nc
qualify as a tax exempt transaction, the transaatauld be subject to tax as if the exchange wagable sale by us at market value.

In addition, a negative basis or excess loss at¢q@lA) existed in our investment in stock of Medohnson prior to these transactions.
received an opinion from outside legal counsehtodffect that it is more likely than not that wieninated the ELA as part of these transact
and do not have taxable income with respect t&Elb&. The tax law in this area is complex and ip@ssible that even if the internal spff-
and the exchange offer is tax exempt under therateRevenue Code, the IRS could assert that we hdditional taxable income for -
period with respect to the ELA. We could be exposeddditional taxes if this were to occur. Bas@dnuour understanding of the Inter
Revenue Code and opinion from outside legal courséhx reserve of $244 million was establishedicedy the gain on disposal of Me
Johnson included in discontinued operations in 2009

We agreed to certain tax related indemnities witsatfl Johnson as set forth in the tax sharing agmgemeluding certain taxes related tc
business prior to the completion of the IPO andater@ as part of the restructuring to facilitate IR®. Mead Johnson has also agree
indemnify us for potential tax effects resultingrfr the breach of certain representations discuslsede as well as certain transactions re
to the acquisition of Mead Johnson’s stock or asset

Liabilities are established for possible assesssnenttax authorities resulting from known tax exypes including, but not limited to, trans
pricing matters, tax credits and deductibility eftain expenses. Such liabilities represent a redse provision for taxes ultimately expecte
be paid and may need to be adjusted over time ae mformation becomes known. For example, additiorserves of $123 million we
established in 2014 for certain transfer pricingtera related to periods from 2008 through 2014.

For discussions on income taxes, see “ltem 8. [EinhiStatements—Note 1 . Accounting Policies—Incohaees” and “—Note 8 Income
Taxes.”
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Special Note Regarding Forward-Looking Statements

This annual report on Form X{including documents incorporated by referena®) ather written and oral statements we make friom tc
time contain certain “forward-lookingstatements within the meaning of Section 27A of $eeurities Act of 1933 and Section 21E of
Securities Exchange Act of 1934. You can identifgsie forward-looking statements by the fact they werds such as “should”, “expegct”
“anticipate”, “estimate”, “target”, “may”, “projett “guidance”, “intend”, “plan”, “believe”and other words and terms of similar meaning
expression in connection with any discussion dfifetoperating or financial performance. One caa alentify forwardlooking statements |
the fact that they do not relate strictly to higtal or current facts. Such forwatdeking statements are based on current expectatior
involve inherent risks and uncertainties, includfagtors that could delay, divert or change anyheim, and could cause actual outcom
differ materially from current expectations. Thestatements are likely to relate to, among othemgthi our goals, plans and projecti
regarding our financial position, results of openas, cash flows, market position, product develeptn product approvals, sales effc
expenses, performance or results of current aridipatied products and the outcome of contingensigeh as legal proceedings and finar
results, which are based on current expectatioaisitivolve inherent risks and uncertainties, inglgdinternal or external factors that ca
delay, divert or change any of them in the nexesalwears. We have included important factordandautionary statements included in
Annual Report on Form 10-K, particularly under fitedlA. Risk Factors,that we believe could cause actual results to diffaterially from an
forward-looking statement.

Although we believe we have been prudent in oungpkand assumptions, no assurance can be givearthajoal or plan set forth in forward-
looking statements can be achieved and readersaat®ned not to place undue reliance on suchrstatts, which speak only as of the «
made. We undertake no obligation to release pyhéinly revisions to forwartboking statements as a result of new informatfatyre event
or otherwise.
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ltem 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

We are exposed to market risk resulting from changeurrency exchange rates and interest ratetai@elerivative financial instruments
used when available on a cadfective basis to hedge our underlying econompmsyre. All of our financial instruments, includidgrivatives
are subject to counterparty credit risk consideregart of the overall fair value measurement. \2dikie financial instruments are not usec
trading purposes.

Foreign Exchange Risk

Significant amounts of our revenues, earnings asth dlow are exposed to changes in foreign curreai®s. Our primary net foreign curre
translation exposures are the euro, Japanese pamse renminbi, Canadian dollar and South Korean. Woreign currency forward contre
used to manage risk which primarily arises frontaiarintercompany purchase transactions are desidrss foreign currency cash flow hec
when appropriate. In addition, we are exposed teido exchange transaction risk arising from fametional currency denominated assets
liabilities and earnings denominated in ndr&. dollar currencies. Foreign currency forwaratcacts used to offset these exposures ar
designated as hedges.

We estimate that a 10% appreciation in the undaglgurrencies being hedged from their levels agairesU.S. dollar (with all other variab
held constant) would decrease the fair value dfifpr exchange forward contracts by $130 millio®datember 31, 2014reducing earning
over the remaining life of the contracts.

We are also exposed to translation risk on non-ddiar-denominated net assets. Nors. dollar borrowings used to hedge the for
currency exposures of our net investment in ceffiaieign affiliates and are designated as hedgewbfnvestments. The effective portior
foreign exchange gains or losses on these hedgedusled in the foreign currency translation comgat of accumulated other comprehen
income/(loss). If our net investment decreasesvbél® equivalent value of the n@hS. debt borrowings, the change in the remeasunt
basis of the debt would be subject to recognitimincome as changes occur. For additional inforomatsee “ltem 8. Financial Statements
Note 10 . Financial Instruments and Fair Value Measuremé

Interest Rate Risk

Fixed-to-floating interest rate swap contractswsed and designated as faslue hedges as part of our interest rate risk gemeant strateg
These contracts are intended to provide us withpgomopriate balance of fixed and floating rate det estimate that an increase of 100 |
points in short-term or longerm interest rates would decrease the fair vafusuo interest rate swap contracts by $85 millierc{uding th
effects of our counterparty and our own credit)iiskducing earnings over the remaining life of tbatracts.

We estimate that an increase of 100 basis poiftsngrterm interest rates would decrease the firesof longterm debt by $634 million. O
marketable securities are subject to changes iirvédile as a result of interest rate fluctuationd ather market factors. Our policy is to in
only in institutions that meet high credit qualgiandards. We estimate that an increase of 108 pasgits in interest rates in general wt
decrease the fair value of our debt security pbotfy approximately $123 million.

Credit Risk

Although not material, certain European governnimtked entities with a higher risk of default arenitored through economic factc
including credit ratings, credit-default swap ratdsbt-togross domestic product ratios and other entity ifipefactors. Historically, ot
exposure was limited by factoring receivables. ©nadit exposures in Europe may increase in therdutime to reductions in our factor
arrangements and the ongoing sovereign debt cii¥is. credit exposure to trade receivables in Gre@watugal, Italy and Spain w
approximately $130 million at December 31, 201#&wbich approximately 80% was from government-bakcéntities.

We monitor our investments with counterparties wlith objective of minimizing concentrations of atetsk. Our investment policy establisl
limits on the amount and time to maturity of inveshts with any individual counterparty. The polago requires that investments are
entered into with corporate and financial institns that meet high credit quality standards.

The use of derivative instruments exposes us fditatisk. When the fair value of a derivative instrent contract is positive, we are expost
credit risk if the counterparty fails to perform.héh the fair value of a derivative instrument cactris negative, the counterparty is exposi
credit risk if we fail to perform our obligation.oBateral is not required by any party whether d&tives are in an asset or liability position.
have a policy of diversifying derivatives with cdarparties to mitigate the overall risk of countetg defaults. For additional information,
“Item 8. Financial Statements—Note 10 . Finanaistiuments and Fair Value Measurements.”
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

BRISTOL-MYERS SQUIBB COMPANY
CONSOLIDATED STATEMENTS OF EARNINGS
Dollars and Shares in Millions, Except Per Share Da

Year Ended December 31,

EARNINGS 2014 2013 2012
Net product sales $ 11,66( $ 12,30 $ 13,65«
Alliance and other revenues 4,21¢ 4,081 3,967
Total Revenues 15,87¢ 16,38¢ 17,62:
Cost of products sold 3,932 4,61¢ 4,61(
Marketing, selling and administrative 4,08¢ 4,08¢ 4,22(
Advertising and product promotion 734 85E 797
Research and development 4,53¢ 3,731 3,90¢
Impairment charge for BMS-986094 intangible asset — — 1,83(
Other (income)/expense 21C 20t (80)
Total Expenses 13,49¢ 13,49« 15,28:
Earnings Before Income Taxes 2,381 2,891 2,34(
Provision for/(Benefit from) Income Taxes 352 311 (167)
Net Earnings 2,02¢ 2,58( 2,501
Net Earnings Attributable to Noncontrolling Intetres 25 17 541
Net Earnings Attributable to BMS $ 2,000 $ 256 $ 1,96(

Earnings per Common Share

Basic $ 121 % 156 $ 1.1
Diluted $ 1.2C $ 154 $ 1.1€
Cash dividends declared per common share $ 148 $ 1.41 $ 1.37

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Dollars in Millions

Year Ended December 31,

COMPREHENSIVE INCOME 2014 2013 2012
Net Earnings $ 2,02¢ $ 258 $ 2,501
Other Comprehensive Income/(Loss), net of taxesraddssifications to earnings:
Derivatives qualifying as cash flow hedges 69 7 27)
Pension and postretirement benefits (329 1,16¢€ (118
Available-for-sale securities 3 (37) 3
Foreign currency translation (32 (75) (15)
Total Other Comprehensive Income/(Loss) (289 1,061 (157)
Comprehensive Income 1,74¢ 3,641 2,34¢
Comprehensive Income Attributable to Noncontrollinterest 25 17 53t
Comprehensive Income Attributable to BMS $ 1,72C $ 3,622 $ 1,80¢

The accompanying notes are an integral part oetheasolidated financial statements.
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Dollars in Millions, Except Share and Per Share Dat

ASSETS
Current Assets:
Cash and cash equivalents
Marketable securities
Receivables
Inventories
Deferred income taxes
Prepaid expenses and other
Assets held-for-sale
Total Current Assets
Property, plant and equipment
Goodwill
Other intangible assets
Deferred income taxes
Marketable securities
Other assets
Total Assets

LIABILITIES

Current Liabilities:
Short-term borrowings
Accounts payable
Accrued expenses
Deferred income
Accrued rebates and returns
Income taxes payable
Dividends payable
Liabilities related to assets held-for-sale
Total Current Liabilities
Pension, postretirement and postemployment liaslit
Deferred income
Income taxes payable
Other liabilities
Long-term debt
Total Liabilities

Commitments and contingencies (Note 22)

EQUITY

Bristol-Myers Squibb Company Shareholders’ Equity:

Preferred stock, $2 convertible series, par valLipe$ share: Authorized 10 million shares; issustl @utstanding 4,21

BRISTOL-MYERS SQUIBB COMPANY
CONSOLIDATED BALANCE SHEETS

in 2014 and 4,369 in 2013, liquidation value of $&0 share

Common stock, par value of $0.10 per share: Autledrid.5 billion shares; 2.2 billion issued in bafii4 and 2013

Capital in excess of par value of stock
Accumulated other comprehensive loss
Retained earnings

December 31,

2014 2013
5571 $ 3,58¢
1,86¢ 93¢
3,39( 3,36(
1,56( 1,49¢
1,64¢ 1,701

47¢ 412
10¢ 7,42(
14,60¢ 18,91¢
4,417 4,57¢
7,021 7,09¢
1,75¢ 2,31¢
91t 50¢
4,40¢ 3,747
621 1,42¢
33,74¢ % 38,59
50C $ 35¢
2,481 2,55¢
2,45¢ 2,15:
1,167 75€
851 88¢
262 16C
64E 634
— 4,931
8,461 12,44(
1,11¢ 71¢€
77C 76¢
56( 82
61¢€ 62
7,24: 7,981
18,76¢ 23,35t
221 221
1,507 1,92:
(2,429 (2,142
32,54: 32,95



Less cost of treasury stock — 547 million commoarsh in 2014 and 559 million in 2013 (16,997) (17,800

Total Bristol-Myers Squibb Company Shareholders'igqu 14,85 15,15¢
Noncontrolling interest 131 82
Total Equity 14,98: 15,23¢

Total Liabilities and Equity $ 33,74¢ $ 38,59.

The accompanying notes are an integral part oktbessolidated financial statements.
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BRISTOL-MYERS SQUIBB COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS
Dollars in Millions

Year Ended December 31,

2014 2013 2012
Cash Flows From Operating Activities:
Net earnings $ 2,02¢ % 2,580 % 2,501
Adjustments to reconcile net earnings to net cashiged by operating activities:
Net earnings attributable to noncontrolling intéres (25) a7 (54))
Depreciation and amortization, net 467 763 681
Deferred income taxes (542 (497 (1,230
Stock-based compensation 213 191 154
Impairment charges 401 40 2,18(
Pension settlements and amortization
971 294 292
Proceeds from Amylin diabetes alliance — — 3,57(
Gain on sale of businesses and other (567) 9 (35)
Changes in operating assets and liabilities:
Receivables (252) (504) 64¢
Inventories (2549 (45) (103)
Accounts payable (44) 412 (232)
Deferred income 61 96t 29t
Income taxes payable 171 12¢ (50)
Other (39 (760 (1,189
Net Cash Provided by Operating Activities 3,14¢ 3,54¢ 6,941
Cash Flows From Investing Activities:
Proceeds from sale and maturities of marketablergess 4,09t 1,81¢ 4,89(
Purchases of marketable securities (5,719 (1,859 (3,607
Additions to property, plant and equipment and tzdiged software (52€) (537) (54¢)
Business divestitures and other proceeds 3,58¢ 9 68
Business acquisitions and other payments (219 — (7,530
Net Cash Provided by/(Used in) Investing Activities 1,21¢ (572) (6,727
Cash Flows From Financing Activities:
Short-term debt borrowings, net 244 19¢ 49
Proceeds from issuance of long-term debt — 1,48¢ 1,95(
Repayments of long-term debt (67€) (597) (2,109
Interest rate swap contract terminations 10& 20 2
Issuances of common stock 28¢ 564 463
Repurchases of common stock — (4373) (2,407
Dividends (2,399 (2,309 (2,286
Net Cash Used in Financing Activities (2,437) (1,06%) (4,339
Effect of Exchange Rates on Cash and Cash Equigalen 58 25 (1)
Increase/(Decrease) in Cash and Cash Equivalents 1,98¢ 1,93( (4,120
Cash and Cash Equivalents at Beginning of Year 3,58¢ 1,65¢ 5,77¢
Cash and Cash Equivalents at End of Year $ 5571 $ 3,58t $ 1,65¢

The accompanying notes are an integral part oktheasolidated financial statements.

60




Note 1 . ACCOUNTING POLICIES
Basis of Consolidation

The consolidated financial statements are prepar@dnformity with United States (U.S.) generallgcapted accounting principles (GAA
including the accounts of Bristol-Myers Squibb C@mp and all of its controlled majorigwned subsidiaries and certain variable int
entities (which may be referred to as Bridtyers Squibb, BMS, or the Company). All intercompdralances and transactions are elimini
Material subsequent events are evaluated and desthilirough the report issuance date.

Alliance and license arrangements are assessedtéondne whether the terms provide economic orrotiatrol over the entity requirii
consolidation of an entity. Entities controlled imeans other than a majority voting interest arerrefl to as variable interest entities anc
consolidated when BMS has both the power to ditteetactivities of the variable interest entity thabst significantly impacts its econor
performance and the obligation to absorb losséiseoright to receive benefits that could potenibk significant to the entity.

Use of Estimates

The preparation of financial statements requires uke of management estimates and assumptionsmdhe significant assumptions
estimates in determining the fair value and po&trithpairment of intangible assets; sales rebat raturn accruals; legal contingenc
income taxes; estimated selling prices used iniptelelement arrangements; and pension and postregnt benefits. Actual results may di
from estimated results.

Reclassifications
Certain prior period amounts were reclassifiedaieferm to the current period presentation.
Revenue Recognition

Revenue is recognized when persuasive evidence afrangement exists, the sales price is fixeddmterminable, collectability is reasone
assured and title and substantially all risks aadards of ownership is transferred, generally metiof shipment (including the supply
commercial products to alliance partners when #reythe principal in the end customer sale). Howesertain revenue of nod-S. business
is recognized on the date of receipt by the custaand alliance and other revenue relatedbdify* and Atripla* is not recognized until tl
products are sold to the end customer by the akigrartner. Royalties based on thirakty sales are recognized as earned in accordeitit
the contract terms when the third-party sales alially measurable and collectability is reasonatsigured. Refer to “—Note 3 . Alliancdsi
further detail regarding alliances.

Provisions are made at the time of revenue redognibr expected sales returns, discounts, relmtedsestimated sales allowances base
historical experience updated for changes in fant circumstances including the impact of appliedi®althcare legislation. Such provisi
are recognized as a reduction of revenue.When apreduct is not an extension of an existing linepodduct or there is no histori
experience with products in a similar therapeutitegory, revenue is deferred until the right ofiretno longer exists or sufficient histori
experience to estimate sales returns is developed.

Income Taxes

The provision for income taxes includes income $agaid or payable for the current year plus thenghan deferred taxes during the y
Deferred taxes result from differences betweerfiti@ncial and tax basis of assets and liabilitied are adjusted for changes in tax rates
tax laws when changes are enacted. Valuation alioesaare recognized to reduce deferred tax asbets ivis more likely than not that a
benefit will not be realized. The assessment oftlvreor not a valuation allowance is required oftequires significant judgment including
long+ange forecast of future taxable income and théuatian of tax planning initiatives. Adjustmentstt® deferred tax valuation allowan
are made to earnings in the period when such assess are made.

Tax benefits are recognized from an uncertain tsitipn only if it is more likely than not that thax position will be sustained on examina

by the taxing authorities based on the technicaitmef the position. The tax benefit recognizedhr financial statements for a particular
position is based on the largest benefit that isenfikely than not to be realized upon settlement.
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Cash and Cash Equivalents

Cash and cash equivalents include U.S. Treasuryifes, government agency securities, bank depadgite deposits and money market fu
Cash equivalents consist of highly liquid investisenith original maturities of three months or lesghe time of purchase and are recogr
at cost, which approximates fair value.

Marketable Securities and Investments in Other Compnies

Marketable securities are classified as “availdbtesale” on the date of purchase and reported at fair v&ag.value is determined basec
observable market quotes or valuation models usésgssments of counterparty credit worthinessjtatethult risk or underlying security a
overall capital market liquidity.

Investments in 50% or less owned companies areuated for using the equity method of accounting mvttee ability to exercise significe
influence is maintained. The share of net incomdosses of equity investments is included in equitynet income of affiliates in oth
(income)/expense. Equity investments are revieveedmpairment by assessing if the decline in maskatie of the investment below -
carrying value is other than temporary, which cdess the intent and ability to retain the investméme length of time and extent that
market value has been less than cost, and thecfadazondition of the investee.

Inventory Valuation
Inventories are stated at the lower of average @ostarket.
Property, Plant and Equipment and Depreciation

Expenditures for additions, renewals and improvemare capitalized at cost. Depreciation is compuoie a straightine method based on 1
estimated useful lives of the related assets ranfgom 20 to 50 years for buildings and 3 to 20rgdar machinery, equipment, and fixtures.

Impairment of Long-Lived Assets

Current facts or circumstances are periodicalljuatad to determine if the carrying value of defakle assets to be held and used may n
recoverable. If such circumstances exist, an estirmhundiscounted future cash flows generatedhieylonglived asset, or the appropri
grouping of assets, is compared to the carryingevéd determine whether an impairment exists dow®st level of identifiable cash flows
an asset is determined to be impaired, the losseiasured based on the difference between the ifartvalue and its carrying value.
estimate of the assetfair value is based on quoted market prices fivamarkets, if available. If quoted market prigee not available, tl
estimate of fair value is based on various valuatechniques using Level 3 fair value inputs, idahlg a discounted value of estimated fu
cash flows.

Capitalized Software

Eligible costs to obtain internal use software dmgnificant systems projects are capitalized andréimed over the estimated useful life of
software. Insignificant costs to obtain softwaregmojects are expensed as incurred.

Business Combinations

Businesses acquired are consolidated upon obtatongrol of the acquiree. The fair value of assatquired and liabilities assumed
recognized at the date of acquisition. Any excdgb® purchase price over the estimated fair vatfdbhe net assets acquired is recognize
goodwill. Legal, audit, business valuation, andodtler business acquisition costs are expensed inberred.

Goodwill, Acquired In-Process Research and Developemt and Other Intangible Assets

The fair value of intangible assets is typicallyedmined using the “income methodtilizing Level 3 fair value inputs. The market fieipant
valuations assume a global view considering aleptidl jurisdictions and indications based on disted aftetax cash flow projections, ri
adjusted for estimated probability of technical asgulatory success (for IPRD).

Finitedived intangible assets, including licenses, depetbtechnology rights and IPRD projects that re@rhmercialization are amortized ¢

straightline basis over their estimated useful life. Estdauseful lives are determined considering theéodethe assets are expecte!
contribute to future cash flows.
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Goodwill is tested at least annually for impairmbygtassessing qualitative factors or performingiangjtative analysis in determining whet
it is more likely than not that the fair value daétrassets are below their carrying amounts. Exanpllequalitative factors assessed2ii/
include our share price, financial performance caraeg to budgets, lonigrm financial plans, macroeconomic, industry aratket condition
as well as the substantial excess of fair value the carrying value of net assets from the animaphirment test performed in the prior y
Each relevant factor is assessed both individwaily in the aggregate.

IPRD is tested for impairment on an annual basis raore frequently if events occur or circumstandesnge that would indicate a poter
reduction in the fair values of the assets belogirtharrying value. If the carrying value of IPRB determined to exceed the fair value
impairment loss is recognized for the difference.

Finitedived intangible assets are tested for impairmehenvfacts or circumstances suggest that the cgriyatue of the asset may not
recoverable. If the carrying value exceeds thegoutef undiscounted ptax cash flows of the intangible asset, an impairtnhess equal to tt
excess of the carrying value over the estimated/&due (discounted after-tax cash flows) is reépegh.

Restructuring

Restructuring charges are recognized as a resudctdns to streamline operations and rationalizmufacturing facilities. Estimating t
impact of restructuring plans, including futurentdémation benefits and other exit costs requiregjnent. Actual results could vary from th
estimates.

Contingencies

Loss contingencies from legal proceedings and daimay occur from a wide range of matters, includgayernment investigatior
shareholder lawsuits, product and environmentallitg, contractual claims and tax matters. Acceuafe recognized when it is probable tt
liability will be incurred and the amount of losarcbe reasonably estimated. Gain contingenciefu¢iimg contingent proceeds related to
divestitures) are not recognized until realizedhadldees are expensed as incurred.

Derivative Financial Instruments

Derivatives are used principally in the managenoéimterest rate and foreign currency exposuresaaadot held or used for trading purpao
Derivatives are recognized at fair value with chemin fair value recognized in earnings unlessifipdedge criteria are met. If the derival

is designated as a fair value hedge, changesrindhie of the derivative and of the hedged itetribattable to the hedged risk are recognize
earnings. If the derivative is designated as a ashhedge, the effective portions of changeshia fair value of the derivative are reporte
accumulated other comprehensive income/(loss) (@6d) subsequently recognized in earnings when ¢dgdd item affects earnings. C
flows are classified consistent with the underlylrgfged item. Derivatives are designated and a=siga hedges of forecasted transact
specific assets or specific liabilities. When hetlgssets or liabilities are sold or extinguishetherforecasted transactions being hedged ¢
longer probable to occur, a gain or loss is immtetijarecognized in earnings. Non-derivative instemts, primarily euro denominated long:
term debt, are also designated as hedges of redtiments in foreign affiliates. The effective pomtiof the designated naterivative instrumei

is recognized in the foreign currency translatieati®n of OCI and the ineffective portion is recizgm in earnings.

Shipping and Handling Costs

Shipping and handling costs are included in manketselling and administrative expenses and welé $iillion in 2014 , $119 milliorin
2013 and $125 million in 2012 .

Advertising and Product Promotion Costs

Advertising and product promaotion costs are expémseincurred.

Foreign Currency Translation

Foreign subsidiary earnings are translated inta do8ars using average exchange rates. The netsasforeign subsidiaries are translated

U.S. dollars using current exchange rates. The tlbffar effects that arise from translating the asdets of these subsidiaries at changing
are recognized in OCI.

63




Research and Development

Research and development costs are expensed aithdllinical study costs are accrued over theiseperiods specified in the contracts
adjusted as necessary based upon an ongoing re¥i¢he level of effort and costs actually incurr&@trategic alliances with third part
provide rights to develop, manufacture, market angéll pharmaceutical products, the rights to Whice owned by the other party. Rese
and development is recognized net of reimbursemersnnection with alliance agreements.

Recently Issued Accounting Standards

In April 2014, the Financial Accounting StandardealBd (FASB) issued amended guidance on the usepseskntation of discontinu
operations in an entity's consolidated financiateshents. The new guidance restricts the presentafi discontinued operations to busir
circumstances when the disposal of business opagatepresents a strategic shift that has or willeha major effect on an entity's operat
and financial results. The guidance becomes effecth January 1, 2015. Adoption is on a prospettasss.

In May 2014, the FASB issued a new standard reledeévenue recognition, which requires an entitydcognize the amount of revenu
which it expects to be entitled for the transfepodmised goods or services to customers. The tawdard will replace most of the exist
revenue recognition standards in U.S. GAAP whdredomes effective on January 1, 2017. Early adopsicnot permitted. The new stand
can be applied retrospectively to each prior répgmperiod presented or retrospectively with thenalative effect of the change recognize
the date of the initial application in retainedréeags. The Company is assessing the potential ingfabe new standard on financial repor
and has not yet selected a transition method.

Note 2 . BUSINESS SEGMENT INFORMATION

BMS operates in a single segment engaged in theowlsy, development, licensing, manufacturing, ratirlg, distribution and sale
innovative medicines that help patients prevail roserious diseases. A global research and develuporganization and supply ch
organization are responsible for the development delivery of products to the market. Regional carcial organizations are used
distribute and sell the product. The businessds aupported by global corporate staff functiorsgrSent information is consistent with
financial information regularly reviewed by the ehiexecutive officer for purposes of evaluatingfpenance, allocating resources, set
incentive compensation targets, and planning aretésting future periods.

Products are sold principally teholesalers, and to a lesser extent, directly striButors, retailers, hospitals, clinics, goverminggencies at
pharmacies. Gross revenues to the three largesnhpbautical wholesalers in the U.S. as a percerthgbal gross revenues were as follows

2014 2013 2012

McKesson Corporation 20% 19% 23%
Cardinal Health, Inc. 12% 14% 1%
AmerisourceBergen Corporation 17% 15% 14%
Selected geographic area information was as follows

Total Revenues Property, Plant and Equipment
Dollars in Millions 2014 2013 2012 2014 2013
United States $ 7,71 $ 8,31t % 10,38 % 3,68¢ $ 3,70¢
Europe 3,59: 3,93( 3,70¢ 597 72¢
Rest of the World 3,45¢ 3,29¢ 3,20¢ 134 142
Other® 1,11z 84z 327 — —
Total $ 15,87¢ $ 16,38 $ 17,62: $ 4417 $ 4,57¢

(a) Other total revenues include royalties aneio#fliancerelated revenues for products not sold by our regjioommercial organizatiol
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Total revenues of key products were as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Virology

Baraclude (entecavir) $ 1,441 % 1527 $ 1,38¢

Hepatitis C Franchis@ 25¢€ — —

Reyataz (atazanavir sulfate) 1,362 1,551 1,521

Sustiva (efavirenz) Franchige 1,44¢ 1,614 1,52

Oncology

Erbitux* (cetuximab) 723 69¢€ 702

Opdivo (nivolumab) 6 — —

Sprycel (dasatinib) 1,49: 1,28( 1,01¢

Yervoy (ipilimumab) 1,30¢ 96( 70¢€

Neuroscience

Abilify* (aripiprazole) © 2,02( 2,28¢ 2,827

Immunoscience

Orencia (abatacept) 1,652 1,44¢ 1,17¢

Cardiovascular

Eliquis (apixaban) 774 14€ 2

Diabetes Alliance® 29t 1,68:¢ 972

Mature Products and All Other © 3,10¢ 3,19¢ 5,781
Total Revenues $ 15,87¢ $ 16,38¢ $ 17,62:

(@) IncludeDaklinza(daclatasvir) revenues of $201 million aBdnveprgasunaprevir) revenues of $55 million in 2014

(b) Includes alliance and other revenues of $1aBlon in 2014 , $1,366 million in 2013 and $172aillion in 2012.

(c) Includes alliance and other revenues of $1ifllon in 2014 , $1,840 million in 2013 and $2@®illion in 2012.

(d) IncludesBydureon*(exenatide extended-release for injectable suspen8lyetta* (exenatide)Farxiga*/Xigduo* (dapagliflozin/dapagliflozin and metformin hydrootitle)
Onglyza*/Kombiglyze{saxagliptin/saxagliptin and metformiriflyalept* (metreleptin) andSymlin* (pramlintide acetate). BMS sold its diabetes bissirte AstraZeneca
February 1, 2014.

(e) IncludesPlavix* (clopidogrel bisulfate) revenues of $208 million 2014 , $258 million in 2013 and $2,547 million 2012 . Additionally, include#\vapro*/Avalide’
(irbesartan/irbesartan-hydrochlorothiazide) revemfe$211 million in 2014 , $231 million in 2013cafi503 million in 2012 .

Note 3 . ALLIANCES

BMS enters into collaboration arrangements withdtiparties for the development and commercializatibcertain products. Although eact
these arrangements is unique in nature, both pastie active participants in the operating ac#sitof the collaboration and expose:
significant risks and rewards depending on the ceroial success of the activities. BMS may eithelidanse intellectual property owned
the other party or odteense its intellectual property to the other paifhese arrangements also typically include re$eadevelopmer
manufacturing, and/or commercial activities and cawer a single investigational compound or commaéroduct or multiple compoun
and/or products in various life cycle stages. Wierréo these collaborations as alliances and ounees as alliance partners. Several
products such asbilify* , Sprycel, Sustiva( Atripla* ), Eliquis, Erbitux* and Opdivg as well as products comprising the diabetesrai
discussed below and certain mature and other biaedsicluded in alliance arrangements.

Payments between alliance partners are accounteanfb presented in the results of operations afbesidering the specific nature of
payment and the underlying activities to which ffeyments relate. Multiple alliance activities, imding the transfer of rights, are o
separated into individual units of accounting #yrhave standalone value from other activities tltaur over the life of the arrangements
these situations, the arrangement consideratialiosated to the activities or rights on a relatedling price basis. If multiple alliance acties
or rights do not have standalone value, they angbawed into a single unit of accounting.

The most common activities between BMS and iteuadle partners are presented in results of opesati®fiollows:

* When BMS is the principal in the end customde,sh00%of product sales are included in net product salisen BMS's allianc
partner is the principal in the end customer BMS's contractual share of the thipdsty sales and/or royalty income are include
alliance and other revenue as the sale of comnign@ducts are considered part of BMS's ongoingomaj central operations. Re
to "Revenue Recognition" included in "—Note 1. Aanting Policies" for information regarding recoguiit criteria.

 Amounts payable to BMS by alliance partners (whothe principal in the end customer sale) for spmblcommercial products ¢
included in alliance and other revenue as the shleommercial products are considered part of BMfSigoing major or centt



operations.
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* Amounts payable by BMS to alliance partnersgmfit sharing, royalties and other salesmsed fees are included in cost of proc
sold as incurred.

e Cost reimbursements between the parties are remjris incurred and included in cost of productd; smarketing, selling ar
administrative expenses; advertising and produatption expenses; or research and development sgpehased on the underly
nature of the related activities subject to reinslkeunent.

» Upfront and contingent development and approvaéshilnes payable to BMS by alliance partners foestigational compounds &
commercial products are deferred and amortized tneshorter of the contractual term or the periadshich the related compour
or products are expected to contribute to futurghdéows. The amortization is presented consistétit the nature of the payme
under the arrangement. For example, amounts retédrenvestigational compounds are presented lrerofincome)/expense as
activities being performed at that time are noated to the sale of commercial products that are gfaBMS’s ongoing major ¢
central operations; amounts received for commemiatiucts are presented in alliance and other reves the sale of commer:
products are considered part of BMSIngoing major or central operations (except lier AstraZeneca PLC (AstraZeneca) alli¢
pertaining to the Amylin products — see furthercdssion under the specific AstraZeneca alliancelalisire herein).

» Upfront and contingent approval milestones payagl8MS to alliance partners for commercial prodwts capitalized and amortiz
over the shorter of the contractual term or théoggksrin which the related products are expectezbtdribute to future cash flows. T
amortization is included in cost of products sold.

« Upfront and contingent milestones payable by BMSalt@ance partners prior to regulatory approval expensed as incurred ¢
included in research and development expenses.

« Equity in net income of affiliates is included ither (income)/expens
e All payments between BMS and its alliance partrems presented in cash flows from operating actisjtiexcept as otherw
described below.

Selected financial information pertaining to odraaices was as follows, including net product saleen BMS is the principal in the thifghrty
customer sale for products subject to the alliafogaenses summarized below do not include all atsoatiributed to the activities for |
products in the alliance, but only the paymentsvbeh the alliance partners or the related amoitizat the payments were deferred
capitalized.

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Revenues from alliances:

Net product sales $ 3,631 % 4,417 % 6,12¢

Alliance and other revenues 3,82¢ 3,804 3,74¢
Total Revenues $ 7,35¢ % 8,221 $ 9,87:

Payments to/(from) alliance partners:

Cost of products sold $ 1,392 $ 1,35¢ $ 1,70¢€
Marketing, selling and administrative 44 (125) (80)
Advertising and product promotion 90 (58) 97)
Research and development (70 (140 4
Other (income)/expense (1,076 (319 (489)
Noncontrolling interest, pre-tax 38 36 844
Selected Alliance Balance Sheet Information: December 31,

Dollars in Millions 2014 2013
Receivables — from alliance partners $ 88¢ $ 1,122
Accounts payable — to alliance partners 1,47¢ 1,39¢
Deferred income from alliancés 1,49: 5,08¢

(@) Includes deferred income classified as lidbgirelated to assets held-for-sale of $ 3,67lianiat December 31, 201

Specific information pertaining to each of our siigant alliances is discussed below, includingitimature and purpose; the significant ri¢
and obligations of the parties; specific accountiadicy elections; and the income statement clasdibn of and amounts attributable
payments between the parties.
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Otsuka

BMS has a worldwide commercialization agreemenhw@tsuka Pharmaceutical Co., Ltd. (Otsuka), to @eetbp and co-promotabilify*,
excluding certain Asian countries. The U.S. portafrthe agreement was amended in 2009 and 2012x@pices upon the expected los:
product exclusivity on April 20, 2015. The agreemnexpired in all European Union (EU) countries imd 2014 and in each other nors
country where we have the exclusive right to a#llify* , the agreement expires on the later of April ZL,20r loss of exclusivity in any st
country.

Both parties actively participate in joint execetigovernance and operating committees. Althoughkatassumed responsibility for provid
and funding all sales force efforts effective Jagu2013 (under the 2012 U.S. amendment), BMS ipamsible for funding certain operat
expenses up to various annual limits in 2013 thino§15. BMS purchases the active pharmaceuticakdignt (API) from Otsuka ai
completes the manufacture of the product for sulbmetysale to thirgharty customers in the U.S. and certain other csmtOtsuka assum
responsibility for providing and funding sales ferefforts in the EU effective April 2013. BMS alpoovides certain other services incluc
distribution, customer management and pharmacevigd. Otsuka is the principal for thipaty product sales in the U.S. and was the pral
in the EU prior to termination in June 2014. BMSke principal for thirdgarty product sales where it is the exclusive itigtor for or has &
exclusive right to selhbilify*.

Alliance and other revenue is recognized for onW s share of total net sales to third-party custmsrin these territories. In the U.S., BMS’
contractual share was 51.5% in 2012. Beginning agnii, 2013, BMSS contractual share changed to the percentagesabit.S. net sales ¢
forth in the table below. An assessment of BMSjgseeked annual contractual share is completed eaatiegly reporting period and adjus
based upon reported U.8bilify* net sales at year end. BMS's annual contractuaé shkas 33% in 2014 and 34 2013. The alliance a
other revenue recognized in any interim perioduarter does not exceed the amounts that are dwer tirelcontract.

Annual U.S. Net Sales BMS Share as a % of U.S. Net Sales
$0 to $2.7 billion 50%
$2.7 billion to $3.2 hillion 20%
$3.2 billion to $3.7 billion 7%
$3.7 billion to $4.0 billion 2%
$4.0 billion to $4.2 billion 1%
In excess of $4.2 billion 20%

In the EU, BMS’s contractual share of third-pargt sales was 65%In these countries and the U.S., alliance andrativenue is recogniz
whenAbilify* is shipped and all risks and rewards of ownershietbeen transferred to third-party customers.

Under the terms of the 2009 U.S. amendment, BM8 pasuka $400 milliorin 2009, which is amortized as a reduction of atlieand othi
revenue through the expected loss of U.S. excliyson April 20, 2015. The unamortized balance uded in other assets. Otsuka recei\
royalty based on 1.5% of total U.S. net sales, Wiscincluded in cost of products sold. Otsuka wesponsible for 30%f the U.S. expens
related to the commercialization Abilify* from 2010 through 2012.

BMS and Otsuka also have an alliance &pryceland Ixempra (ixabepilone) in the U.S., Japan and the EU. Whiih parties active
participate in various governance committees, BMS hontrol over the decision making. Both partieppmmote the product. BMS
responsible for the development and manufactutkeoproduct and is also the principal in the enst@mer product sales.

A fee is paid to Otsuka based on the following patages of annual net salesSpirycelandixempra:

% of Net Sales

2010 - 2012 2013 - 2020
$0 to $400 million 30% 65%
$400 million to $600 million 5% 12%
$600 million to $800 million 3% 3%
$800 million to $1.0 billion 2% 2%
In excess of $1.0 billion 1% 1%

During these annual periods, Otsuka contributes 20%he first $175 millionof certain commercial operational expenses relatoghe
Oncology Products in the Oncology Territory and dPsuch costs in excess of $175 million .
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Summarized financial information related to thisaalce was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Revenues from Otsuka alliances:

Net product sales $ 1,49 $ 154 $ 1,38¢

Alliance and other revenués 1,77¢ 1,84( 2,34(
Total Revenues $ 3,271 % 3,38: §$ 3,72¢

Payments to/(from) Otsuka:
Cost of products sold:

Oncology fee $ 297 % AL 13¢
Royalties a0 86 78
Amortization of intangible assets — — 5
Cost of product supply 67 13t 152

Cost reimbursements to/(from) Otsuka recognized in:

Cost of products sold 3 3 2
Marketing, selling and administrative 61 34 7
Advertising and product promotion 32 42 (49
Research and development 3 (5) @)
Other (income)/expense 9 — —
Selected Alliance Balance Sheet information: December 31,
Dollars in Millions 2014 2013
Other assets — extension payment $ 21 % 87

(&) Includes the amortization of the extensiompeayt as a reduction to alliance and other revef@é®millionin 2014, 2013 and 201
AstraZeneca

Prior to the diabetes business divestiture disclbstow, BMS had an alliance with AstraZeneca ciimgj of three worldwide cdevelopmer
and commercialization agreements coveringghylyza*and related combination products sold under vanmmes, (2J-arxiga* and relate
combination products and, (3) beginning in Augut2 after BMS's acquisition of Amylin Pharmaceuscadnc. (Amylin), Amylin's portfolic
of products includingBydureon*, Byetta*, Symlin* and Myalept* , as well as certain assets owned by Amylin, indgda manufacturir
facility located in West Chester, Ohio.

Co-exclusive license rights for the product or produghderlying each agreement were granted to Astexein exchange for an upfr
payment and potential milestone payments, and patties assumed certain obligations to activelftigipate in the alliance. Both part
actively participated in a joint executive commattand various other operating committees and had jesponsibilities for the resear
development, distribution, sales and marketingviis of the alliance using resources in their owfiastructures. BMS manufactured
products in all three alliances and was the pridipthe end-customer product sales in substéntdlicountries.

For each alliance agreement, the rights transfdaoéstraZeneca did not have standalone value @s rights were not sold separately by B
or any other party, nor could AstraZeneca haveivedeany benefit for the delivered rights withole tfulfillment of other ongoing obligatio
by BMS under the alliance agreements, includingetkelusive supply arrangement. As such, each glalbahce was treated as a single un
accounting. As a result, upfront proceeds and abgequent contingent milestone proceeds were aadrtiver the life of the related products.

In 2012, BMS received a $3.6 billion noefundable, upfront payment from AstraZeneca insaderation for entering into the Amylin allian
In 2013, AstraZeneca exercised its option for egalernance rights over certain key strategic amahtial decisions regarding the Amy
alliance and paid BMS $135 millioas consideration. These payments were accountedsfaleferred income and amortized based o
relative fair value of the predominant elementduded in the alliance over their estimated usefidd (intangible assets relatedBgdureon
with an estimated useful life of 13 yeaByjetta* with an estimated useful life of 7 yeaBymlin* with an estimated life of 9 yearslyalept*
with an estimated useful life of 12 years, and Alneylin manufacturing plant with an estimated usdiid of 15 years). The amortization w
presented as a reduction to cost of products sedduse the alliance assets were acquired shoftlyebthe commencement of the alliance



AstraZeneca was entitled to share in the procaeds the sale of any of the assets. The amortization
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of the acquired Amylin intangible assets and martufing plant was also presented in cost of pradlusild. BMS was entitled
reimbursements for 50%f capital expenditures related to the acquired limsnanufacturing facility. BMS and AstraZenecacakhared i
certain tax attributes related to the Amylin aldan

Prior to the termination of the alliance, BMS rema non-refundable upfront, milestone and othemiging payments of $300 milligelated t
Onglyza*and $250 million related tBarxiga* . Amortization of theDnglyza*andFarxiga* deferred income was included in other incomr
Onglyza*and Farxiga* were not commercial products at the commencemetiteofilliance. Both parties also shared most cormiaderatior
and development expenses equally, as well as pwariid losses.

In February 2014, BMS and AstraZeneca terminated tiliance agreements and BMS sold to AstraZersedestantially all of the diabe
business comprising the alliance. The divestitncduded the shares of Amylin and the resultinggfanof its Ohio manufacturing facility; t
intellectual property related ©nglyza*andFarxiga* (including BMS's interest in the out-licensing agreent forOnglyza*in Japan); and tl
future purchase of BMS' manufacturing facility located in Mount Vernomdiana in 2015. Substantially all employees deditéab thi
diabetes business were transferred to AstraZeddéeasale of the business has been completed jurigdlictions.

BMS and AstraZeneca entered into several agreenrentmnection with the sale, including a supplyeggnent, a development agreement
a transitional services agreement. Under thosesaggats, BMS is obligated to supply certain produotduding the active product ingredie
for Onglyza*and Farxiga* through 2020; to perform ongoing development ati#igifor certain clinical trial programs throughl80 and t
provide transitional services such as accountifmggantial services, customer service, distributioegulatory, development, informati
technology and certain other administrative sesvifm various periods in order to facilitate thelenly transfer of the business operati
Annual costs attributed to the development agreémmennot expected to exceed approximately $11komilor both 2015 and 2016.

Consideration for the transaction includes a $2libb payment at closing; contingent regulatorydesalesbased milestone payments of u
$1.4 billion (including $800 million related to ammval milestones and $600 million related to sdlased milestones, payable in 2020); roy
payments based on net sales through 2025 and p&yrmapnto $225 millionif and when certain assets are transferred to Zstrace
AstraZeneca will also pay BMS for any required pradsupply at a price approximating the product @sswell as negotiated transitio
service fees.

Royalty rates on net sales are as follows:

2014 2015 2016 2017 2018-2025

Onglyza*andFarxiga* Worldwide Net Sales up to $500 million 49% 35% 27% 12% 14-25%
Onglyza* andFarxiga* Worldwide Net Sales over $500 million 3% % 9% 12% 14-25%
Amylin products U.S. Net Sales — 2% 2% 5% 5-12%

The stock and asset purchase agreement contaitiplmealements to be delivered subsequent to thsing of the transaction, including
China diabetes business (transferred during thé thiarter of 2014), the Mount Vernon, Indiana nfaoturing facility, and the activities unc
the development and supply agreements. Each oé thkesnents was determined to have a standalone.vAkia result, a portion of {
consideration received at closing was allocatethéoundelivered elements using the relative seltiige method after determining the |
estimated selling price for each element. The ramgiamount of consideration was included in thiewdation for the gain on sale of 1
diabetes business. Contingent milestone and ropalynents are similarly allocated among the undeglglements if and when the amot
are determined to be payable to BMS. Amounts aléat#o the sale of the business are immediatelggmized in the results of operatic
Amounts allocated to the other elements are rezegdnin the results of operations only to the exéawth element has been delivered.

Consideration of $3.8 billion was accounted fo2014, substantially all in the first quarter (indilng royalties and $700 millioaf continger
regulatory milestone payments related to the amdrof/Farxiga* in both the U.S. and Japan). Approximately $3.8dnilof the consideratic
was allocated to the sale of the business and ahmining $492 milliorwas allocated to the undelivered elements descréitmve. Th
consideration includes $235 million of earned rtgal including $192 milliorallocated to elements that were delivered. The gaisale of th
diabetes business was $536 million , including $@8Hon during the third quarter of 2014 resulting primarfilom the transfer of the Chi
diabetes business to AstraZeneca. The gain was loasthe difference between the consideration alkxtto the sale of the business exclu
royalties (net of transaction fees) and the cagyialue of the diabetes business net assets (ingl@$600 millionallocation of goodwill an
the reversal of $821 million of net deferred tabllities attributed to Amylin).
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Consideration allocated to the Mount Vernon, Indiananufacturing facility will continue to be defedr until transferred to AstraZene
Consideration allocated to the development and Igupgreements will continue to be amortized ovee tipplicable service perio
Amortization of deferred income attributed to thevelopment agreement was included in other incosntha sale of these services are
considered part of BMS’ongoing major or central operations. Revenueibatid to the supply agreement were included linrade and otht
revenues.

Consideration for the transaction is presentedcémh flow purposes based on the allocation prodessribed above, either as an inves
activity if attributed to the sale of the businessrelated assets or as an operating activitytifbated to the transitional services, suj
arrangement or development agreement.

Summarized financial information related to therAZeneca alliances was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Revenues from AstraZeneca alliances:

Net product sales $ 16C $ 1,65¢ $ 962

Alliance and other revenues 13t 16 1C
Total Revenues $ 29t $ 1,67¢ $ 972

Payments to/(from) AstraZeneca:

Cost of products sold:
Profit sharing $ 79 % 672 % 42t
Amortization of deferred income — (307) (12¢)

Cost reimbursements to/(from) AstraZeneca recoghniize

Cost of products sold 9 (25) (4)
Marketing, selling and administrative (6) (2279 (66)
Advertising and product promotion 2 (45) 43
Research and development (16) (86) (25)

Other (income)/expense:

Amortization of deferred income (80) (32) (38)
Provision for restructuring 2 (25) (22)
Royalties (192) — —
Transitional services (90) — _
Gain on sale of business (536) — _

Selected Alliance Cash Flow information:

Deferred income 31t 21t 3,541
Business divestitures and other proceeds 3,49¢ — —
Selected Alliance Balance Sheet information: December 31,
Dollars in Millions 2014 2013
Deferred income attributed to:
Non-refundable upfront, milestone and other licegsieceipts? $ — 3 3,671
Assets not yet transferred to AstraZeneca 17¢€ —
Services not yet performed for AstraZeneca 22€ —

(&) Included in liabilities related to assets Heeldsale at December 31, 20

70




Gilead

BMS and Gilead Sciences, Inc. (Gilead) have jogrttures in the U.S. (for the U.S. and Canada) ariurope to develop and commercia
Atripla* (efavirenz 600 mg/ emtricitabine 200 mg/ tenofalisoproxil fumarate 300 mg), combini®ystiva, a product of BMS, andruvada’
(emtricitabine and tenofovir disoproxil fumarata)product of Gilead. The joint ventures are coulstéd by Gilead.

Both parties actively participate in a joint exeesitcommittee and various other operating comnstigith direct oversight over the activities
the joint ventures. The joint ventures purch@sstivaand Truvada* API in bulk form from the parties and complete fiméshing of Atripla* .
The joint ventures or Gilead sell and distribAteipla* and are the principal in thirdarty customer sales. The parties no longer coatéijoin
promotional activities.

Alliance and other revenue recognized Adripla* include only the bulk efavirenz componentAdfipla* which is based on the relative ratic
the average respective net selling price$roivada*andSustivaAlliance and other revenue is deferred and theedlalliance receivable is 1
recognized until the combined product is sold todtparty customers.

In Europe, following the 2013 loss of exclusivity Sustivaand effective January 1, 2014, the percentagétopla * net sales in Eurof
recognized by BMS is equal to the difference betwie average net selling pricesAdfipla* and Truvada*. This alliance will continue
Europe until either party terminates the arrangdroethe last patent expiration occurs &dripla* , Truvada*, or Sustiva.

In the U.S., the agreement may be terminated bya@ilipon the launch of a generic versioSuastivaor by BMS upon the launch of a gen:
version ofTruvada*.In the event Gilead terminates the agreement upetoss of exclusivity foBustivaBMS will receive a quarterly royal
payment for 36 months following termination. Sysgyment in the first 12 months following terminatiis equal to 55% oAtripla* net sale
multiplied by the ratio of the difference in theeaage net selling prices étripla* and Truvada*to theAtripla* average net selling price.
the second and third years following terminatidm payment to BMS is reduced to 35% and 15% , otispdy, of Atripla* net sales multiplie
by the price ratio described above. BMS will con#rto supplhSustivaat cost plus a markup to the joint ventures dutitig threeyear perioc
unless either party elects to terminate the suppgngement.

Summarized financial information related to thisaalce was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012
Revenues from Gilead alliances:

Alliance and other revenues $ 1,258 $ 1,36¢ $ 1,267
Equity in net loss of affiliates $ 39 § 17 $ 18
Selected Alliance Balance Sheet information: December 31,

Dollars in Millions 2014 2013
Deferred income $ 31€ % 46€
Lilly

BMS has an Epidermal Growth Factor Receptor (EGEdthmercialization agreement with Eli Lilly and Coamy (Lilly) through Lilly’s
subsidiary ImClone for the co-development and awymtion of Erbitux * in the U.S., Canada and Japan. Under the EGFReaggnt, bol
parties actively participate in a joint executivaromittee and various other operating committees sirade responsibilities for research
development using resources in their own infrastmes. With respect t&rbitux *, Lilly manufactures bulk requirements for cetuxmin its
own facilities and filling and finishing is perfoed by a third party for which BMS has oversightpassibility. BMS is responsible f
promotional efforts in North America although Lilhas the right to co-promote at their own expeBdS also has co-development and cc
promotion rights in Canada and Japan. BMS is thecjpal in thirdparty customer sales in North America and payy laldistribution fee fc
39% of Erbitux * net sales in North America plus a share of cartaiyalties paid by Lilly. The agreement expirest@&rbitux * in North
America in September 2018.

BMS shared rights t&rbitux* in Japan under an agreement with Lilly and MerckalkGand received 50% of the ptax profit from Mercl
KGaA's net sales oErbitux* in Japan which was further shared equally withyLilln December 2014, BMS agreed to transfer its ¢
commercialization rights in Japan to Merck KGaAMiay 2015 in exchange for future royalties throu@32 which will be included in oth
income when earned.
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In March 2013, BMS and Lilly terminated its arrangent for necitumumab (IMQ41F8), with all rights returning to Lilly. Discoved by
ImClone, necitumumab is a fully human monoclonaitady that was part of the alliance between BM8 khitly.

License acquisition costs of $500 million assodatéth theErbitux* alliance agreement are amortized through 2018.

Summarized financial information related to thisaalce was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Revenues from Lilly alliance:

Net product sales $ 691 $ 69€ $ 70z

Alliance and other revenues 32 — —
Total revenues $ 72: % 69€ $ 70z

Payments to/(from) Lilly:
Cost of products sold:

Distribution fees and royalties $ 287 % 28¢ % 291
Amortization of intangible asset 37 37 38
Cost of product supply 69 65 81
Cost reimbursements to/(from) Lilly — 13 23
Other (income)/expense — Japan commercializatien fe — (30 (37
Selected Alliance Balance Sheet information December 31,
Dollars in Millions 2014 2013
Other intangible assets — Non-refundable upfroiigstone and other licensing payments $ 137 % 174

BMS acquired Amylin Pharmaceuticals, Inc. (Amylim August 2012 (see “—Note 4. Acquisition$dr further information). Amyli
previously entered into a settlement and termimatagreement with Lilly regarding their alliance ftihe global development a
commercialization oByetta* and Bydureon* (exenatide products) under which the parties egro transition full responsibility of the
products to Amylin. The transition of the U.S. apéns was completed prior to the acquisition. Tiamsition of nond.S. operations in
majority of markets was completed in April 2013ntémating Lilly's nonU.S. exclusive right. Promissory notes assumedhénatcquisition ¢
Amylin aggregating $1.4 billion were repaid to killuring 2012.

Sanofi

In September 2012, BMS and Sanofi restructuredté¢ners of the co-development and co-commercialinaigreements foPlavix* anc
Avapro*/ Avalide*. Effective January 1, 2013, Sanofi assumed esshndahlof the worldwide operations of the allianaéth the exception ¢
Plavix* in the U.S. and Puerto Rico. The alliance Rbavix* in these markets continues unchanged through Demeid9 under the sa
terms as the original alliance arrangements destritelow. In exchange for the rights transferre@anofi, BMS receives quarterly royal
from January 1, 2013 until December 31, 2018 atetrainal payment from Sanofi of $200 million at #ved of 2018.

Beginning in 2013, all royalties received from Sfrin the territory covering the Americas and Awadi, optout markets, and form
development royalties are presented in allianceahdr revenues and were $223 million in 2014 a220$millionin 2013. Development a
opt-out royalty income of $143 million in 2012 waxluded in other (income)/expense. Developmentltgyexpense due Sanofi w&
million in 2014 and 2013 presented in cost of padisold and $67 milliom 2012 presented in other (income)/expense. Riegaditributed t
the territory covering Europe and Asia continudéoearned by the territory partnership and arauded in equity in net income of affiliat
Equity in net income of affiliates in 2013 includ&d2 million of profit that was deferred prior to the restruoigrof the agreement. Allian
and other revenues attributed to the supply ofselr@an API to Sanofi were $90 million in 2014 , §lrillion in 2013 and $117 milliom
2012 . The supply arrangement for irbesartan egpir@015.

Prior to the restructuring, BMS’s worldwide allianwith Sanofi for the co-development and co-comimaération of Avapro*/ Avalide* anc
Plavix* operated under the framework of two geographidtteies: one in the Americas (principally the U.Sanada, Puerto Rico and L:
American countries) and Australia, and the otheEimope and Asia. These two territory partnerstm@aged central expenses, suc
marketing, research and development and royatied,supply of finished product to individual couedt BMS acted as the operating pai
and owned a 50.1%majority controlling interest in the territory caueg the Americas and Australia and consolidatéd@lntry partnersh
results for this territory with Sanofi's 49.98hare of the results reflected as a noncontrolhitgrest. BMS also recognized net product sal
comarketing countries outside this territory (étgly for irbesartan only, Germany, Greece and $pai
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Sanofi acted as the operating partner and owndll1&&majority controlling interest in the territory cawteg Europe and Asia and BMS he
49.9% ownership interest in this territory.

Summarized financial information related to thisaalce was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012
Revenues from Sanofi alliances:
Net product sales $ 102 % 15 % 2,93(
Alliance and other revenues 317 33¢€ 12C
Total Revenues $ 41¢  $ 48¢ % 3,05(

Payments to/(from) Sanofi:

Cost of product supply $ 2 3 4 3 81
Cost of products sold- Royalties 4 4 53C
Equity in net income of affiliates (14¢€) (183) (201)
Other (income)/expense — (18) (A77)
Noncontrolling interest — pre-tax 38 36 844

Selected Alliance Cash Flow information:

Distributions (to)/from Sanofi - Noncontrolling irest (49 43 (742)
Distributions from Sanofi - Investment in affiliate 152 14¢ 22¢
Selected Alliance Balance Sheet information: December 31,
Dollars in Millions 2014 2013
Investment in affiliates — territory covering Eusognd Asid® $ 32 % 43
Noncontrolling interest 38 49

(&) Included in alliance receivabl

The following is summarized financial informatioor finterests in the partnerships with Sanofi fa trritory covering Europe and Asia, wt
are not consolidated but are accounted for usiagetfuity method:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Net sales $ 36C $ 39t % 1,077
Gross profit 297 31¢ 452
Net income $ 292 $ 31 $ 394

Cost of products sold for the territory coveringr&ee and Asia includes discovery royalties of $3Rion in 2014 , $38 million in 201&nc
$133 million in 2012, which are paid directly to Sanofi. All other exiges are shared based on the applicable ownerstiprtages. Curre
assets and current liabilities include approximat$®4 million in 2014 , $108 million in 2013 and ¥ million in 2012 related ti
receivables/payables attributed to cash distrilngtiimn BMS and Sanofi as well as intercompany ba&srmetween partnerships within
territory.

Pfizer

BMS and Pfizer Inc. (Pfizer) maintain a worldwide-development and co-commercialization agreementEl@muis , an anticoagula
discovered by BMS. Pfizer funds between 50% and 6%l development costs depending on the study ddmpanies share profits :
losses equally on a global basis. In certain caestPfizer commercializesliquis and pays BMS compensation based on a percentays
sales.

Upon entering into the agreement, exzlusive license rights for the product were gedrtio Pfizer in exchange for an upfront payment
potential milestone payments. Both parties assuceein obligations to actively participate in thiance and actively participate in a jc
executive committee and various other operatingroittees and have joint responsibilities for theeegsh, development, distribution, sales
marketing activities of the alliance using resosritetheir own infrastructures. BMS manufacturespghoduct in the alliance and is the princ



in the end-customer product sales in most countries
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We determined that the rights transferred to Pfididrnot have standalone value as such rights wetaold separately by BMS or any of
party, nor could Pfizer receive any benefit for tiedivered rights without the fulfillment of othengoing obligations by BMS under the allia
agreement, including the exclusive supply arranggmi&s such, the global alliance was treated am@les unit of accounting and upfrc
proceeds and any subsequent contingent milestaegus are amortized over the life of the relateduyct.

BMS received $864 million in non-refundable upfromtilestone and other licensing payments relateflliguis to date. Amortization of tt
Eliquis deferred income is included in other incomdeliquis was not a commercial product at the commencemethieddlliance.

Summarized financial information related to thisaalce was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Revenues from Pfizer alliance:

Net product sales $ 771 % 144 % 2

Alliance and other revenues 3 2 —
Total Revenues $ 774 $ 14¢ % 2

Payments to/(from) Pfizer:

Cost of products sold — Profit sharing $ 362 $ 69 $ 1
Cost reimbursements to/(from) Pfizer 26 4 (12)
Other (income)/expense — Amortization of deferrebme (50) (42) (37)

Selected Alliance Cash Flow information:

Deferred income 10C 20t 2C
Selected Alliance Balance Sheet information: December 31,

Dollars in Millions 2014 2013
Deferred income $ 611 $ 581

Reckitt Benckiser Group

In May 2013, BMS and Reckitt Benckiser Group ple¢kitt) entered into a three -year alliance foresal over-the-countgeroducts sol
primarily in Mexico and Brazil. Net sales of thggeducts were approximately $100 million2012. Reckitt received the right to sell, disttie
and market the products through May 2016 and veillehcertain responsibilities related to regulatorgtters in the covered territory. Bl
receives royalties on net sales of the productsextusively supplies certain of the products t@lke at cost plus a markup. Certain limi
assets, including the market authorizations anthiceemployees directly attributed to the businesse transferred to Reckitt at the start o
alliance period. BMS retained ownership of all othssets related to the business including themnadks covering the products.

BMS also granted Reckitt an option to acquire theémarks, inventory and certain other assets sixelly related to the products at the en
the alliance period at a price determined based omultiple of sales (plus the cost of any remairimgentory held by BMS at the time).
April 2014, the alliance was modified to provide @ption to Reckitt to purchase a BMS manufactufimglity located in Mexico primaril
dedicated to the products included in the alliafdee options can only be exercised together. Snbtially all employees at the facility ¢
expected to be transferred to Reckitt if the opi®mexercised. If the option is not exercised,ambets previously transferred to Reckitt
revert back to BMS. The option may be exercisedRbgkitt between May and November 2015, in whicteagssing would be expected
occur in May 2016.

Non-refundable upfront proceeds of $485 milli@teived by BMS were allocated to two units of agting, including the rights transferrec
Reckitt and the fair value of the option to pura@hdise remaining assets using the best estimatkeosdlling price for these elements ¢
considering various market factors. These markebfa included an analysis of any estimated exoefise fair value of the business over
potential purchase price if the option is exercisEde fair value of the option was determined udiegel 3 inputs and included in otl
liabilities. A $15 million charge was included ither expenses to increase the fair value of thewpo $129 million in 2014 The amour
allocated to the rights transferred to Reckittmoetized as alliance and other revenue over theacal term.
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Summarized financial information related to thisaalce was as follows:

Year Ended December 31,
Dollars in Millions 2014 2013
Revenues from Reckitt alliance:
Alliance and other revenues $ 17C % 11€

Selected Alliance Cash Flow Information:

Deferred income $ — % 37¢€
Other changes in operating assets and liabilities 20 10¢
Selected Alliance Balance Sheet information: December 31,

Dollars in Millions 2014 2013
Deferred income $ 158 % 29C

The Medicines Company

In February 2013, BMS and The Medicines Compangrentinto a two -year alliance f&ecothrom, a recombinant thrombin for use &
topical hemostat to control narterial bleeding during surgical procedures (prasily acquired by BMS in connection with its acdgios of
ZymoGenetics, Inc. in 2010). Net product saleRetothromwere $67 millionin 2012. The Medicines Company received the righsetll
distribute and markelRecothromon a global basis for two years, and will have aartresponsibilities related to regulatory mattigrghe
covered territory. BMS exclusively suppliBecothronto The Medicines Company at cost plus a markupraoelives royalties on net sale:
Recothrorr. Certain employees directly attributed to the bhess and certain assets were transferred to Thécidesl Company at the start
the alliance period, including the Biologics Licemspplication and related regulatory assets. BM&imed all other assets relatedRecothror
including the patents, trademarks and inventory.

BMS also granted The Medicines Company an opticactpire the patents, trademarks, inventory aniceother assets exclusively relate
Recothromat a price determined based on a multiple of s@lass the cost of any remaining inventory held byI® at that time). Tt
Medicines Company exercised the option and acquireusiness for $132 million in February 201% Se-Note 5 . Assets Held-For-Sale”
for further information.

Non-refundable upfront proceeds of $115 milli@teived by BMS were allocated to two units of asging, including the rights transferrec
The Medicines Company and the fair value of theoopto purchase the remaining assets using thedséishate of the selling price for th
elements after considering various market factbhese market factors included an analysis of atijnated excess of the fair value of
business over the potential purchase price if git®o is exercised. The fair value of the optiorsv#85 million at December 31, 20aAd wa
determined using Level 3 inputs and included imraed expenses. The amount allocated to the righnisferred to The Medicines Compan
amortized as alliance and other revenue over theaxtual term.

Summarized financial information related to thisaalce was as follows:

Year Ended December 31,
Dollars in Millions 2014 2013
Revenues from The Medicines Company alliance:
Alliance and other revenues $ 66 $ 74

Selected Alliance Cash Flow Information:

Deferred income $ — % 8C
Other changes in operating assets and liabilities — 35
Selected Alliance Balance Sheet information: December 31,

Dollars in Millions 2014 2013
Deferred income $ 3 $ 44
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Valeant

In October 2012, BMS and PharmaSwiss SA, a wholyred subsidiary of Valeant Pharmaceuticals Intéynal Inc. (Valeant) entered into
alliance for certain mature brand products in Earogaleant received the right to sell, distribiad market the products in Europe thrc
December 31, 2014 and will have certain resporisdslrelated to regulatory matters in the covetexditory. BMS exclusively supplies t
products to Valeant at cost plus a markup.

BMS also granted Valeant an option to acquire thdemarks and intellectual property exclusivelated to the products at a price determ
based on a multiple of sales. Valeant exercisedptien and acquired the business for $61 millmdanuary 2015.

Non-refundable upfront proceeds of $79 milliereived by BMS were allocated to two units of agtding, including the rights transferrec
Valeant and the fair value of the option to pureh#fse remaining assets using the best estimatieeo$dlling price for these elements ¢
considering various market factors. These markebfa included an analysis of any estimated exoefise fair value of the business over
potential purchase price if the option is exercisHae fair value of the option was determined udiegel 3 inputs and included in accr
expenses. A $16 million charge was included in othg@enses to increase the fair value of the optio$i34 million in 2014 The amour
allocated to the rights transferred to Valeanniweized as alliance and other revenue over theactual term.

Summarized financial information related to thisaalce was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Revenues from Valeant alliance:

Net product sales $ — % 4 3% 5

Alliance and other revenues 44 49 5
Total Revenues $ 44 3 53 % 1C

Selected Alliance Cash Flow Information:

Deferred income $ — 3 — 3 61
Other changes in operating assets and liabilities 16 — 18
Selected Alliance Balance Sheet information: December 31,

Dollars in Millions 2014 2013
Deferred income $ —  $ 26
Ono

BMS and Ono Pharmaceutical Co., Ltd (Ono) have lianae agreement to develop and commercialddivo, an anti-PDt humal
monoclonal antibody being investigated as an eaticer treatment. BMS has the exclusive right welbp, manufacture and commercia
Opdivo in all territories worldwide except Japan, Southréo and Taiwan (where Ono was responsible for allebpment ar
commercialization prior to the amendment discussgdw). Ono is entitled to receive royalties foliog regulatory approvals in all territor
excluding the three countries listed above. Thaltgyates are 4% in North America and 15% in #ilko applicable territories.

The alliance agreement was amended in July 20pdotade for additional collaboration activitiesdapan, South Korea and Taiwan pertai
to Opdivoand several other BMS compounds including ipilimbmailumab, urelumab and BMS-986016 (ab#G3). Both parties have t
right and obligation to jointly develop and commialize the compounds. BMS is responsible for supgflyhe product. Profits, losses
development costs are shared equally for all coatlnin therapies involving compounds of both part@therwise, sharing is 80% and 2686
activities involving only one of the party’s compuis.

BMS and Ono also co-develop and co-commerciglizenciain Japan. BMS is responsible for the order fulféinh and distribution of tt
intravenous formulation and Ono is responsibletiier subcutaneous formulation. Both formulationsjaiatly promoted by both parties w
assigned customer accounts and BMS is responsibtad product supply. A co-promotion fee of 6@¥4paid to the other party when a sa
made to that party’s assigned customer.
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Summarized financial information related to thisaalce was as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Revenues from Ono alliances:

Net product sales $ 112 $ 41 % —

Alliance and other revenues 28 4 —
Total Revenues $ 141 $ 45 % —

Payments to/(from) Ono:
Cost of products sold:
Co-Promotion Fee $ 20 $ 1 $ —

Cost reimbursements to/(from) Ono recognized in:
Research and development (15) (12 (12)

F-Star

I n October 2014, BMS entered into an agreement R48tar Alpha Ltd. (FStar). The agreement provides BMS with an excluspton tc
purchase Fstar Alpha Ltd. and its Phase 1 ready lead asseOFES targeted therapy in development for thetrtreat of breast and gast
cancer among a well-defined population of HER2{pasipatients.

BMS paid $50 million to FsStar and its shareholders in 2014 for the optiom &d certain licensing rights (included in reskaatc
development expenses) and is responsible for cdinduand funding the development of FS102. Theoopts exercisable at BMS's discrel
and expires upon the earlier of 60 days followibgaming proof of concept or June 2018. An add#id®100 millionwill be payable upon tt
exercise of the option plus an additional aggregatesideration of $325 milliofor contingent development and regulatory approwiston:
payments in the U.S. and Europe. BMS is not obdigab provide any additional financial support tStar.

F-Star was determined not to be a business asedefin ASC 805 -Business Combinations. As a result, contingensicamation was n
included in the purchase price and no goodwill wespgnized. However, Btar is a variable interest entity as its equitydacs lack th
characteristics of a controlling financial inteteBMS was determined to be the primary beneficiaegause of both its power to direct
activities most significantly and directly impadairthe economic performance of the entity and itSooprights described above. Ug
consolidation, noncontrolling interest was credibgd$59 million to reflect the fair value of the H® IPRD asset ( $75 millionand deferre
tax liabilities.

Note 4 . ACQUISITIONS

iPierian, Inc. Acquisition

In April 2014, BMS acquired all of the outstandisigares of iPierian, Inc. (iPierian), a biotechnglagmpany focused on new treatments
tauopathies, a class of neurodegenerative diseBisesacquisition provides BMS with full rights tBN007, a preclinical monoclonal antibe
to treat progressive supranuclear palsy and otl@wp@thies. The consideration includes an upfraytment of $175 million, continger
development and regulatory milestone payments 55 millionand future royalties on net sales if any of theuaregl preclinical assets
approved and commercialized. No significant iPierjgrocesses were acquired, therefore the transagiis accounted for as an a
acquisition because iPierian was determined nbieta business. The upfront payment allocated t@07Nvas $148 milliorand included i
research and development expenses. The remainihngnifon was allocated to deferred tax assets for net dpgrésses and tax cre
carryforwards.

Amylin Pharmaceuticals, Inc. Acquisiti

In August 2012, BMS acquired all of the outstandéigres of Amylin, a biopharmaceutical company $eduon the discovery, developmr
and commercialization of innovative medicines &atrdiabetes and other metabolic diseases. Adquisiosts of $29 millionwere included i
other expenses.

BMS obtained full U.S. commercialization rightsAmylin’s two primary commercialized asseBydureon*, a onceweekly diabetes treatme
andByetta*, a daily diabetes treatment, both of which areaton-like peptide-1 (GLR) receptor agonists approved in certain counta
improve glycemic control in adults with type 2 deas. BMS also obtained full commercialization tiggho Symlin*, an amylinomimeti
approved in the U.S. for adjunctive therapy to e insulin to treat diabetes. Goodwill generafemim this acquisition was primar
attributed to the expansion of our diabetes frageehi
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IPRD was attributed to metreleptin, an analog ef tliman hormone leptin being studied and develépethe treatment of diabetes anc
hypertriglyceridemia in pediatric and adult patgemtith inherited or acquired lipodystrophy. Theirested useful life and the cash flc
utilized to value metreleptin assumed initial pesitcash flows to commence shortly after the exgubceceipt of regulatory approvals, suk
to trial results.

See "—Note 3. Alliances-AstraZeneca" for a discussion of the sale of thengany's diabetes business, including Amylin, toré&atnec
which comprised our global diabetes alliance wlitbn.

Inhibitex, Inc. Acquisitiol

In February 2012, BMS acquired all of the outstagdihares of Inhibitex, Inc. (Inhibitex), a clinkstage biopharmaceutical company foct
on developing products to prevent and treat seiifestious diseases. Acquisition costs of $12iomllwere included in other expense.

BMS obtained Inhibitex’s lead asset, IND89, an oral nucleotide polymerase (NS5B) inhibitoPhase Il development for the treatmer
chronic hepatitis C virus infections. Goodwill geated from this acquisition was primarily attribdte the potential to offer a full portfolio
therapy choices for hepatitis virus infections a&ilas to provide additional levels of sustainapito BMS’s virology pipeline.

IPRD was primarily attributed to INX-189. INX89 was expected to be most effective when usedrimbination therapy and it was assume
market participants would inherently maintain fraise synergies attributed to maximizing the caskwdl of their existing virology pipelit
assets. The cash flows utilized to value IN&9 included such synergies and also assumed ip@stive cash flows to commence shortly ¢
the expected receipt of regulatory approvals, suiltfetrial results.

In August 2012, the Company discontinued develogm&nNX-189 in the interest of patient safety. As a reghk, Company recognizec
non-cash, pre-tax impairment charge of $1.8 billidfor further information discussion of the impaént charge, see “—Note 14500dwill
and Other Intangible Assets.”

The total consideration transferred and the allonatf the acquisition date fair values of assetpuared and liabilities assumed in the Am
and Inhibitex acquisitions were as follows:

Dollars in Millions

Identifiable net assets: Amylin Inhibitex

Cash $ 17¢ % 46
Marketable securities 10¢ 17
Inventory 178 —
Property, plant and equipment 742 —
Developed technology rights 6,34( —
IPRD 12C 1,87t
Other assets 13€ —
Debt obligations (2,020 (23
Other liabilities (339 (20
Deferred income taxes (1,069 (579)
Total identifiable net assets 4,371 1,32¢
Goodwill 847 1,21
Total consideration transferred $ 521t $ 2,53¢

Cash paid for the acquisition of Amylin includedypeents of $5.1 billion to its outstanding commoackholders and $219 millioto holder:
of its stock options and restricted stock unitscl(iding $94 million attributed to accelerated vesting that was accdufiee as stoc
compensation expense in 2012).

The results of operations and cash flows from aegutompanies are included in the consolidatediiz statements as of the acquisition ¢
Pro forma supplemental financial information is patvided as the impacts of the acquisitions wetenmaterial to operating results in the y
of acquisition. Goodwill, IPRD and all intangiblesgts valued in these acquisitions are non-deded¢tibtax purposes.
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Note 5. ASSETS HELD-FOR-SALE

As discussed in "—Note 3Alliances", BMS sold its diabetes business ta@&tneca in February 2014 which previously comgribe globe
alliance with them. The diabetes business waseiteas a single disposal group held-for-sale aseufethber 31, 2013. No writtewn wa:
required as the fair value of the business lestsdossell exceeded the related carrying valueetssheld-for-sale at December 31, 2Gid
related to alliances with The Medicines Company ¥atkant. The allocation of goodwill was based loa ttelative fair value of the busines
divested to the Company's reporting unit.

The following table provides the assets and liib#iclassified as held-for-sale:

December 31, December 31,

Dollars in Millions 2014 2013
Assets
Receivables $ — ¢ 83
Inventories 38 163
Deferred income taxes - current — 12t
Prepaid expenses and other — 20
Property, plant and equipment — 67¢
Goodwill 19 55(C
Other intangible assets 52 5,68
Other assets — 11¢
Assets held-for-sale $ 10¢ % 7,42(
Liabilities
Short-term borrowings and current portion of loegat debt $ — 3 27
Accounts payable — 30
Accrued expenses — 14¢
Deferred income - current — 352
Accrued rebates and returns — 81
Deferred income - noncurrent — 3,31¢
Deferred income taxes - noncurrent — 94¢
Other liabilities — 28
Liabilities related to assets held-for-sale $ — 8 4,931

Note 6 . OTHER (INCOME)/EXPENSE

Other (income)/expense includes:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Interest expense $ 20 $ 19¢ $ 182
Investment income (107 (109 (10€)
Provision for restructuring 162 22¢ 174
Litigation charges/(recoveries) 23 20 (45)
Equity in net income of affiliates (107 (16€) (183)
Out-licensed intangible asset impairment 29 — 38
Gain on sale of product lines, businesses andsasset (564) 2 (53
Other alliance and licensing income (4049 (14¥) (312
Pension curtailments, settlements and special tetion benefits 877 165 15¢
Other 91 15 67
Other (income)/expense $ 21C $ 20t $ (80)
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Note 7 . RESTRUCTURING

The following is the provision for restructuring:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Employee termination benefits $ 157 $ 211 $ 14t
Other exit costs 6 15 29
Provision for restructuring $ 165 $ 22¢ $ 174

Restructuring charges included employee terminabenefits for manufacturing, selling, administrativand research and developn
workforce reductions across all geographic regafrepproximately 1,387 in 2014 , 1,450 in 2013 &r2D5 in 2012 The restructuring actio
were primarily related to specialty care transfdiomainitiatives in 2014 designed to create a nginaplified organization across all functic
and geographic markets, and sales force redudiiossveral European countries in 2013 following tbstructuring of the Sanofi and Ots
alliance agreements. Subject to local regulationsts are not recognized until completion of dis@rss with works councils. Additional co
of $100 million are expected to be incurred forcipkty care transformation initiatives in 2015.

The following table represents the activity of eaygle termination and other exit cost liabilities:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Liability at January 1 $ 10z $ 167 $ 77
Charges 15t 24¢ 17¢
Change in estimates 8 (23 4
Provision for restructuring 162 22¢ 174
Foreign currency translation 2 4 D
Amylin acquisition — — 26
Liabilities related to assets held-for-sale — (67) —
Spending (107) (22¢) (109
Liability at December 31 $ 15€¢ $ 10z $ 167

Note 8 . INCOME TAXES

The provision/(benefit) for income taxes consisiéd

Year Ended December 31,

Dollars in Millions 2014 2013 2012
Current:
U.S. $ 334 % 37t $ 627
Non-U.S. 56( 427 44z
Total Current 894 80z 1,06¢
Deferred:
uU.S. (403%) (390 (1,169
Non-U.S (139) (101 (66)
Total Deferred (542) (497 (1,230
Total Provision/(Benefit) $ 35z % 311 $ (262)
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Effective Tax Rat

The reconciliation of the effective tax/(benefi}e to the U.S. statutory Federal income tax ras w

% of Earnings Before Income Taxes

Dollars in Millions 2014 2013 2012
Earnings/(Loss) before income taxes:

u.sS. $ (349 $ (139 $ (27)

Non-U.S. 2,73( 3,02¢ 2,611

Total $ 2,381 $ 2,891 $ 2,34(
U.S. statutory rate 83:¢ 35.(% 1,01 35.C% 81¢ 35.C%
Foreign tax effect of certain operations in IrelaRderto Rico and
Switzerland (509 (21.9% (620 (21.9% (688) (29.9%
U.S. tax effect of capital losses (361) (15.29% — — (392) (16.9)%
U.S. Federal, state and foreign contingent taxematt 22¢ 9.€% 134 4.€% 66 2.8%
U.S. Federal research based credits (137 (5.9% (220 (7.©% (32) (1.9%
Goodwill related to diabetes divestiture 21C 8.6 % — — — —
U.S. Branded Prescription Drug Fee 84 3.E% 63 2.2% 90 3.8%
R&D charge 52 2.2% — — — —
State and local taxes (net of valuation allowance) 20 0.€% 25 0.€% 20 0.€%
Foreign and other (74) (3.)% (83) (2.9% (45) (1.9%

$ 352 14£% $ 311  10£% $ (161)  (6.9%

The effective tax rate is lower than the U.S. dtaturate of 35% primarily attributable to undibited earnings of certain foreign subsidie
that have been considered or are expected to kénitdly reinvested offshore. U.S. taxes havebe#n provided on approximateb24 billior
of undistributed earnings of foreign subsidiarissodDecember 31, 2014. These undistributed easrpnignarily relate to operations in Irele
and Puerto Rico, which operate under favorablegytarts not scheduled to expire prior to 2023. ésehundistributed earnings are repatriat
the U.S. in the future, or if it were determinedttBuch earnings are to be remitted in the fordsdedature, additional tax provisions would
required. Due to complexities in the tax laws asdumptions that would have to be made, it is nattarable to estimate the amount:
income taxes that will have to be provided. RefotmdJ.S. tax laws related to foreign earnings hbeen proposed and if adopted, 1
increase taxes, which could reduce the resultpefations and cash flows.

The divestiture of the diabetes business resuttea $361 million capital loss tax benefit from thede of Amylin shares in 2014. Additio
reserves of $123 milliowere established in 2014 for certain transfer pganatters related to tax periods from 2008 thro2@h4. Goodwi
allocated to the diabetes business divestiture, Br&ded Prescription Drug Fee and the researdidevelopment charge from the acquisi
of iPierian in 2014 were not deductible for taxposes. The retroactive reinstatement of the 2082 Bederal research and development ¢
in 2013 resulted in additional tax credits of $8#lian in 2013. The tax insolvency of Inhibitex resulteda $392 million capital loss tax ben
in 2012. Orphan drug credits are included in th®. Federal research based credits for all periceisepted.
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Deferred Taxes and Valuation Allowar
The components of current and non-current defénemime tax assets/(liabilities) were as follows:

December 31,

Dollars in Millions 2014 2013
Deferred tax assets

Foreign net operating loss carryforwards 347 3 3,89:
Milestone payments and license fees 44C 482
Deferred income 1,16: 2,16¢
U.S. capital loss carryforwards 562 784
U.S. Federal net operating loss carryforwards 13t 13¢
Pension and postretirement benefits 467 12C
State net operating loss and credit carryforwards 337 377
Intercompany profit and other inventory items 531 49t
U.S. Federal tax credit carryforwards 26 23
Other foreign deferred tax assets 202 187
Share-based compensation 95 107
Legal settlements 14 2C
Repatriation of foreign earnings 94 49
Internal transfer of intellectual property 247 22¢
Other 311 357
Total deferred tax assets 8,097 9,42:
Valuation allowance (4,259 (4,627
Net deferred tax assets 3,83¢ 4,80(
Deferred tax liabilities

Depreciation (128 (14
Acquired intangible assets (390) (2,567)
Other (832) (780)
Total deferred tax liabilities (1,350 (3,495
Deferred tax assets, net 2,48¢ $ 1,30¢
Recognized as:

Assets held-for-sale — % 12t
Deferred income taxes — current 1,64¢ 1,701
Deferred income taxes — non-current 91t 50¢
Income taxes payable — current (12) (10
Liabilities related to assets held-for-sale — (94¢€)
Income taxes payable — non-current (60) (73
Total 2,48t $ 1,30¢
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The U.S. Federal net operating loss carryforwardeev$386 million at December 31, 201%hese carryforwards were acquired as a res
certain acquisitions and are subject to limitatiaonder Section 382 of the Internal Revenue Code.rdt operating loss carryforwards expir
varying amounts beginning in 2022. The U.S. Fedpakredit carryforwards expire in varying amoubéginning in 2017. The realization
the U.S. Federal tax credit carryforwards is depah@n generating sufficient domessiourced taxable income prior to their expiratiohe
capital loss available of $1,564 milliman be carried back to 2009 and the carryforwarduarnexpires in various amounts beginning in 2
The foreign and state net operating loss carryfadsvaxpire in varying amounts beginning in 2015t@ia amounts have unlimited lives).

At December 31, 2014 , a valuation allowance o2%2,million was established for the following iter8,457 millionprimarily for foreign ne
operating loss and tax credit carryforwards, $35#ian for state deferred tax assets including net opegdtiss and tax credit carryforwat
$12 million for U.S. Federal net operating lossgfrwards and $436 million for U.S. Federal aratestcapital losses.

Changes in the valuation allowance were as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Balance at beginning of year $ 4,62: $ 4,40¢ $ 3,92(
Provision 14C 252 494
Utilization (209 (68) (14%)
Foreign currency translation (395) 40 3¢9
Acquisitions — 5) 96
Balance at end of year $ 4,25¢ % 4,62: $ 4,40

Income tax payments were $544 million in 2014 ,8&4illion in 2013 and $676 million in 2012The current tax benefit realized as a rest
stock related compensation credited to capitakgess of par value of stock was $131 million in20%$129 million in 2013 and $71 millidn
2012.

Business is conducted in various countries througliwe world and is subject to tax in numeroussjigtions. A significant number of t
returns that are filed are subject to examinatigrvéirious Federal, state and local tax authoriffex examinations are often complex, as
authorities may disagree with the treatment of #emaported requiring several years to resolve. iliids are established for possi
assessments by tax authorities resulting from kntasnexposures including, but not limited to, tf@nspricing matters, tax credits &
deductibility of certain expenses. Such liabilitrepresent a reasonable provision for taxes uléimaixpected to be paid and may need f
adjusted over time as more information becomes kndwe effect of changes in estimates related mirmgent tax liabilities is included in t
effective tax rate reconciliation above.

A reconciliation of the beginning and ending amoafngross unrecognized tax benefits is as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Balance at beginning of year $ 75¢ $ 64z $ 62¢
Gross additions to tax positions related to curyeatr 10€ 74 4€
Gross additions to tax positions related to prigang 21¢ 10¢ 66
Gross additions to tax positions assumed in adéprisi — — 31
Gross reductions to tax positions related to prears (57) (87) (57)
Settlements (65) 26 (59
Reductions to tax positions related to lapse dfitta (12 (8 (19
Cumulative translation adjustment (12 1 1
Balance at end of year $ 934 $ 75€¢ $ 642

83




Additional information regarding unrecognized tanbfits is as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Unrecognized tax benefits that if recognized wanldact the effective tax rate $ 66 $ 50€ $ 633
Accrued interest 96 83 59
Accrued penalties 17 34 32
Interest expense 27 24 14
Penalty expense/(benefit) () 3 1€

Accrued interest and penalties payable for unreizegntax benefits are included in either currenh@ncurrent U.S. and foreign income ta
payable. Interest and penalties related to unreézedriax benefits are included in income tax expens

Effective January 2014, BMS adopted an update fft~ASB that clarified existing guidance on fresentation of unrecognized tax ben
when various qualifying tax benefit carryforwarddsg including when the unrecognized tax bendiibidd be presented as a reductio
deferred tax assets or as a liability. Non-curdsferred tax assets and income tax liabilities wedeiced by $236 million upon adoption.

BMS is currently under examination by a numberadf authorities, including but not limited to the joratax jurisdictions listed in the tat
below, which have proposed adjustments to taxdsueés such as transfer pricing, certain tax cregitsthe deductibility of certain expen:
BMS estimates that it is reasonably possible thattdtal amount of unrecognized tax benefits atelbduer 31, 2014vill decrease in the ran
of approximately $310 million to $370 milliagn the next twelve months as a result of the getiet of certain tax audits and other events.
expected change in unrecognized tax benefits, pifynsettlement related, will involve the paymerft additional taxes, the adjustment
certain deferred taxes and/or the recognition »fo@nefits. It is reasonably possible that newdsswill be raised by tax authorities that 1
increase unrecognized tax benefits; however, amata of such increases cannot reasonably be ntaitésaime. BMS believes that it I
adequately provided for all open tax years by tabsgiction.

The following is a summary of major tax jurisdict®for which tax authorities may assert additidages based upon tax years currently u
audit and subsequent years that will likely be taati

uU.S. 2008 to 201-
Canada 2006 to 201
France 2012 to 201:
Germany 2007 to 201-
Italy 2003 to 201-
Mexico 2009 to 201

Note 9 . EARNINGS PER SHARE

Year Ended December 31,

Amounts in Millions, Except Per Share Data 2014 2013 2012

Net Earnings Attributable to BMS $ 2,00 $ 256 $ 1,96(
Earnings attributable to unvested restricted shares — — 1)
Net Earnings Attributable to BMS common sharehalder $ 2,00¢ $ 2,56 $ 1,95¢
Earnings per share - basic $ 1.21 % 156 $ 1.1%
Weighted-average common shares outstanding - basic 1,657 1,64¢ 1,67C
Contingently convertible debt common stock equirntde 1 1 1
Incremental shares attributable to share-based ensagion plans 12 17 17
Weighted-average common shares outstanding - dilute 1,67(C 1,662 1,68¢
Earnings per share - diluted $ 1.2¢ $ 154 $ 1.1¢€

Anti-dilutive weighted-average equivalent sharee€k incentive plans — — 2
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Note 10 . FINANCIAL INSTRUMENTS AND FAIR VALUE MEAS UREMENTS

Financial instruments include cash and cash ecprivsl marketable securities, accounts receivabte mayable, debt instruments
derivatives.

Changes in exchange rates and interest rates engadsure to market risk. Certain derivative firiahinstruments are used when available
costeffective basis to hedge the underlying economjmosure. These instruments qualify as cash flowjmetstment and fair value hed
upon meeting certain criteria, including effectieen of offsetting hedged exposures. Changes iwvdhie of derivatives that do not qualify
hedge accounting are recognized in earnings asoitmyr. Derivative financial instruments are natdifor trading purposes.

Financial instruments are subject to counterpargylit risk which is considered as part of the olldear value measurement. Counterpi
credit risk is monitored on an ongoing basis andigaied by limiting amounts outstanding with anydiindual counterparty, utilizin
conventional derivative financial instruments amdlycentering into agreements with counterpartied theet high credit quality standards.
consolidated financial statements would not be rialg impacted if any counterparty failed to parfoaccording to the terms of its agreerr
Collateral is not required by any party whetherdgives are in an asset or liability position unttes terms of the agreements.

Fair Value Measuremen— The fair values of financial instruments are clisdiinto one of the following categories:

Level 1 inputs utilize nofinding quoted prices (unadjusted) in active markeicessible at the measurement date for idemtisalts ¢
liabilities. The fair value hierarchy provides thighest priority to Level 1 inputs.

Level 2 inputs utilize observable prices for similastruments, non-binding quoted prices for ideadtior similar instruments in non-
active markets, and other observable inputs coradbd by market data for substantially the fulhtesf the assets or liabilities. Thi
instruments include corporate debt securitiesjfamtes of deposit, money market funds, foreigrrency forward contracts, interest 1
swap contracts, equity funds, fixed income fundd lmg-term debt. Additionally, certain corporatebti securities utilize a thirgarty
matrix pricing model using significant inputs cdvopated by market data for substantially the fetht of the assets. Equity and fi
income funds are primarily invested in publiclydeal securities valued at the respective net asdet wf the underlying investmer
There were no significant unfunded commitments estrictions on redemptions related to equity angdiincome funds as
December 31, 2014Level 2 derivative instruments are valued usimgdon Interbank Offered Rate (LIBOR) yield curviess cred
valuation adjustments, and observable forward @ureexchange rates at the reporting date. Valuatadnderivative contracts m
fluctuate considerably from volatility in underlgjrforeign currencies and underlying interest ratégen by market conditions and
duration of the contract. Credit adjustment valgtimay have a significant impact on the valuatwhinterest rate swap contra
resulting from changes in counterparty credit gaiand credit default swap spreads.

Level 3 unobservable inputs are used when littlm@market data is available. The fair value oftten options to sell the asset:
certain businesses (see “—Note 3 . Alliancies”further discussion) is based on an option pganethodology that considers reve
and profitability projections, volatility, discounates, and potential exercise price assumptioms.fair value of contingent considerat
related to an acquisition was estimated utilizingadel that considered the probability of achieveagh milestone and discount rates.
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Financial assets and liabilities measured at faluer on a recurring basis are summarized below:

December 31, 2014

December 31, 2013

Dollars in Millions Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Cash and cash equivalents - Money market and othel
securities $ — $5051 $ — $5051 $ — $3201 $ — $ 3,201
Marketable securities
Certificates of deposit — 89¢ — 89¢ — 122 — 122
Corporate debt securities —  5,25¢ — 5,25¢ — 4,43 — 4,43
Equity funds — 94 — 94 — 74 — 74
Fixed income funds — 11 — 11 — 4€ — 4€
Auction Rate Securities (ARS) — — 12 12 — — 12 12
Derivative assets:
Interest rate swap contracts — 46 — 46 — 64 — 64
Foreign currency forward contracts — 11¢ — 11¢€ — 5C — 5C
Equity investments 36 — — 36 — — — —
Derivative liabilities:
Interest rate swap contracts — 3 — 3 — (27) — (27)
Foreign currency forward contracts — — — — — (35 — (35
Written option liabilities — — (19¢) (19¢) — — (162) (162)
Contingent consideration liability — — (8 (8 — — (8) (8)
The following table summarizes the activity theafiicial assets utilizing Level 3 fair value measients:
2014 2013
Written Contingent Written Contingent
option consideration ARS and option consideration
Dollars in Millions ARS liabilities liability FRS® liabilities liability
Fair value at January 1 $ 12 $ (1620 $ B8 $ 31 % (18) $ (8)
Additions from new alliances — — — — (144) —
Unrealized gains — — — 1 — —
Sales — — — (20 — —
Changes in fair value — (36) — — — —
Fair value at December 31 $ 12 $ (19¢) ¢ 8 % 12 $ (162 $ (8)
(a) Floating Rate Securiti
Available-for-sale Securities
The following table summarizes available-for-saewsities:
Gross Gross
Unrealized Unrealized
Gain in Loss in
Amortized Accumulated Accumulated
Dollars in Millions Cost OcCl OCl Fair Value
December 31, 2014
Certificates of deposit $ 89%€ $ — % — 8 89¢€
Corporate debt securities 5,23 30 (8) 5,25¢
ARS 9 3 — 12
Equity investments 14 22 — 36
Total $ 6,15¢ $ 55 ¢ 8 $ 6,20:
December 31, 2013
Certificates of deposit $ 122 % — % — 3 122
Corporate debt securities 4,401 44 (13 4,43
ARS 9 3 — 12
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Available-for-sale securities included in currentriketable securities were $1,759 million at Decen3ie 2014 and $819 millioral
December 31, 2013 . Non-current available-for-salgorate debt securities mature within five yestr®ecember 31, 2014except for ARS
Equity investments of $36 million were includedbither assets at December 31, 2014 .

Fair Value Option for Financial Asse

Investments in equity and fixed income funds offegtchanges in fair value of certain employeeregtient benefits were included in curi
marketable securities. Investment income resuftiogn changes in fair value was not significant.

Qualifying Hedges

The following summarizes the fair value of outstagdderivatives:

December 31, 2014 December 31, 2013

Dollars in Millions Balance Sheet Location Notional Fair Value Notional Fair Value
Derivatives designated as hedging instruments:

Interest rate swap contracts Other assets $ 847 $ 1€ 3 67 9 64
Interest rate swap contracts Other liabilities 1,05( 3 1,95( (27)
Foreign currency forward contracts Prepaid expenses and other 1,32% 10€ 301 44
Foreign currency forward contracts Other assets 10C 12 10C 6
Foreign currency forward contracts Accrued expenses — — 704 (32)
Foreign currency forward contracts Other liabilities — — 263 4

Cash Flow Hedges —Foreign currency forward contracts are primarilylizeéd to hedge forecasted intercompany inventowychas
transactions in certain foreign currencies. Thetremts are designated as cash flow hedges witleffeetive portion of changes in fair va
reported in accumulated OCI and recognized in ageivhen the hedged item affects earnings. Theairs are expected to be reclassifie
cost of products sold within the next tyears. The notional amount of outstanding foreigmency forward contracts was primarily attribt
to the euro ( $536 million ) and Japanese yen @#68lion ) at December 31, 2014The fair value of a foreign currency forward cent
attributed to the Japanese yen (notional amour§38D million ) not designated as a cash flow hedgs $7 millionand was included
prepaid expenses and other at December 31, 2014.

Cash flow hedge accounting is discontinued whenftinecasted transaction is no longer probable @uwing within 60days after th
originally forecasted date or when the hedge idomger effective. Assessments to determine whedleeivatives designated as qualify
hedges are highly effective in offsetting changeshie cash flows of hedged items are performedadption and on a quarterly basis.
earnings impact related to discontinued cash fledges and hedge ineffectiveness was not signifthaninig all periods presented.

Net Investment Hedg— Non-U.S. dollar borrowings of €541 million ( $664llion ) are designated to hedge the foreign currency sxpt
of the net investment in certain foreign affiliatdfiese borrowings are designated as net investheglges and recognized in long term ¢
The effective portion of foreign exchange gaindamses on the remeasurement of the debt is recagymizthe foreign currency translat
component of accumulated OCI with the related offséong term debt.

Fair Value Hedge— Fixed-tofloating interest rate swap contracts are desighasefair value hedges used as an interest ritenasageme
strategy to create an appropriate balance of fawd floating rate debt. The contracts and undeglyiabt for the hedged benchmark risk
recorded at fair value. The effective interest fatethe contracts is one-month LIBOR ( 0.17% a®etember 31, 2014plus an interest re
spread ranging from (0.8)% to 2.9%Vhen the underlying swap is terminated prior &tumty, the fair value basis adjustment to theartyihg
debt instrument is amortized as a reduction ta@steexpense over the remaining life of the debt.

The notional amount of fixed-to-floating intereate swap contracts executed was $200 million iri29d $2.1 billiorin 2013. The notion
amount of fixed-to-floating interest rate swap caots terminated was $426 million in 2014, genetaproceeds of $119 millio@including
accrued interest of $10 million ). Additional caats were terminated in connection with debt redemg in 2014 and 2012.

Debt Obligations

Short-term borrowings were $590 million and $35%ion at December 31, 2014 and 2013, respectivapsisting primarily of bank

overdrafts.
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Long-term debt and the current portion of long-telbt includes:

December 31,

Dollars in Millions 2014 2013

Principal Value:
4.375% Euro Notes due 2016 $ 611 $ 684
0.875% Notes due 2017 75C 75C
5.450% Notes due 2018 — 582
1.750% Notes due 2019 50C 50C
4.625% Euro Notes due 2021 611 684
2.000% Notes due 2022 75C 75C
7.150% Debentures due 2023 304 304
3.250% Notes due 2023 50C 50C
6.800% Debentures due 2026 33C 33C
5.875% Notes due 2036 62& 62&
6.125% Notes due 2038 48( 48(
3.250% Notes due 2042 50C 50C
4.500% Notes due 2044 50C 50C
6.880% Debentures due 2097 26C 26C
0% - 5.75% Other - maturing 2016 - 2030 83 144

Subtotal 6,80¢ 7,59:

Adjustments to Principal Value:

Fair value of interest rate swap contracts 43 37
Unamortized basis adjustment from swap terminations 454 44z
Unamortized bond discounts (59) (64)
Total $ 7,24; $ 8,00¢
Current portion of long-term defst $ — % 27
Long-term debt 7,24; 7,981

(@) Included in liabilities related to assets Heldsale at December 31, 20

The fair value of long-term debt was $8,045 milleomd $8,487 milliorat December 31, 2014 and 2013, respectively, arsdesamated bas
upon the quoted market prices for the same or airdiébt instruments. The fair value of shertm borrowings approximates the carrying v
due to the short maturities of the debt instruments

Floating Rate Convertible Senior Debentures of $fifion due 2023 are redeemable by the holders at par pter@ber 15, 2018 or if
fundamental change in ownership occurs and aralgalbt par at any time by BMS. The Debentures hamarrent conversion price of $39.58
equal to a conversion rate of 25.2623 shares fdr 84,000 principal amount, subject to certain-diititive adjustments.

Senior unsecured notes issued in registered paffécngs were $1.5 billion in 2013 and $2.0 biflim 2012. Interest on the notes will be
semi-annually. The notes rank equally in right afymment with all of BMSS existing and future senior unsecured indebtedaassar
redeemable by BMS in whole or in part, at any taha predetermined redemption price.

The 5.25% Notes with a principal amount of $597lioml matured and was repaid in 2013. Substantglllpf the $2.0 billiondebt obligation
assumed in the acquisition of Amylin were repai@@12, including a promissory note with Lilly witespect to a revenue sharing obliga
and Amylin senior notes due 2014.

There were no debt redemptions in 2013. Debt retiempctivity for 2014 and 2012, including repayrhehthe Amylin debt obligations, w
as follows:

Dollars in Millions 2014 2012
Principal amount $ 582 $ 2,05
Carrying value 633 2,081

Redemption price 67€ 2,10¢



Notional amount of interest rate swap contractsieated
Swap termination proceeds/(payments)
Total loss
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Interest payments were $238 million in 2014 , $&@Bion in 2013 and $241 million in 2012et of amounts received from interest rate ¢
contracts.

Two separate $1.5 billion fivgear revolving credit facilities are maintainedrfr@ syndicate of lenders. The facilities provide dastomar
terms and conditions with no financial covenantd are extendable on any anniversary date with ¢tmsent of the lenders. No borrowil
were outstanding under either revolving creditlfgcat December 31, 2014 or 2013 .

Financial guarantees provided in the form of sthpdetters of credit and performance bonds weres$vflion at December 31, 2014 . Stand
by letters of credit are issued through finanamstitutions in support of guarantees for variouigaitions. Performance bonds are issue
support a range of ongoing operating activitiesluding sale of products to hospitals and foreignistries of health, bonds for customs, dt
and value added tax and guarantees related to llaiseeus legal actions. A significant majority dftoutstanding financial guarantees
expire within the year and are not expected touneléd.

Note 11 . RECEIVABLES

December 31,

Dollars in Millions 2014 2013

Trade receivables $ 2,19: $ 1,77¢
Less allowances (93 (89
Net trade receivables 2,10(C 1,69(
Alliance partners receivables 88¢ 1,122
Prepaid and refundable income taxes 17¢ 262
Miscellaneous receivables 224 28¢€
Receivables $ 3,39C $ 3,36(

Non-U.S. receivables sold on a nonrecourse basis $&1@ million in 2014 , $1,031 million in 2013 , a$856 million in 2012. In the
aggregate, receivables from three pharmaceuticaleshlers in the U.S. represented 36% and 40%talf trade receivables &ecember 3:
2014 and 2013, respectively.

Changes to the allowances for bad debt, chargestaud cash discounts were as follows:

Year Ended December 31,

Dollars in Millions 2014 2013 2012

Balance at beginning of year $ 89 $ 104 $ 147
Provision 775 72C 83z
Utilization (769) (737) (87E5)
Assets held-for-sale — 4) —
Balance at end of year $ 93 ¢ 89 $ 104

Note 12 . INVENTORIES

December 31,

Dollars in Millions 2014 2013

Finished goods $ 50C $ 491
Work in process 85€ 757
Raw and packaging materials 204 25C
Inventories $ 156( $ 1,49¢

Inventories expected to remain on-hand beyond eae were $232 million at December 31, 2014 and $8Blion at December 31, 2018hc
included in other assets.
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Note 13 . PROPERTY, PLANT AND EQUIPMENT

December 31,

Dollars in Millions 2014 2013

Land $ 10¢ $ 10¢
Buildings 4,83( 4,74¢
Machinery, equipment and fixtures 3,77¢ 3,69¢
Construction in progress 353 287
Gross property, plant and equipment 9,06¢ 8,84:
Less accumulated depreciation (4,649 (4,264
Property, plant and equipment $ 4417 $ 4,57¢

Property, plant and equipment related to the Malerhon, Indiana manufacturing facility was approately $235 million as obecember 3:
2014 . The facility is expected to be sold in 20t5wvas not included in assets held-&ale for both periods because the assets we
available for immediate sale in their present ctiodi See "—Note 3 . Alliancedor further discussion on the sale of the diabéesines:
Depreciation expense was $543 million in 2014 3$dfilion in 2013 and $382 million in 2012 .

Note 14 . GOODWILL AND OTHER INTANGIBLE ASSETS

December 31,

Estimated
Dollars in Millions Useful Lives 2014 2013
Goodwill 7,027 7,09¢
Other intangible assets:
Licenses 5-15 year: 1,09C 1,162
Developed technology rights 9 —15 year: 2,35¢ 2,48¢
Capitalized software 3 -10 year: 1,25¢ 1,24(
In-process research and development (IPRD) 28C 54¢
Gross other intangible assets 4,982 5,43¢
Less accumulated amortization (3,229 (3,119)
Total other intangible assets 1,75: 2,31¢

Goodwill of $600 million was allocated to the salethe diabetes business in 2014, including $550amipresented in assets held-fale a
December 31, 2013. See“—Note 5 . Assets Held-Fte“Sar further discussion. Amortization expenseswd286 million in 2014 $85¢
million in 2013 and $607 million in 2012 . Futureraual amortization expense of other intangible tasiseexpected to be approximat&2(
million in 2015, $210 million in 2016, $200 millioim 2017, $150 million in 2018, $110 million in 20lnd $583 milliorthereafter. Othi
intangible asset impairment charges were $380aniith 2014, none in 2013 and $2.1 billion in 2012.

A $310 millionIPRD impairment charge was recognized in 2014 &gimterferon lambda which was in Phase Il develephfor treatment
hepatitis C virus (HCV). The full writeff was required after assessing the potential cerial viability of the asset and estimating itg
value. The assessment considered the lower likadihaf filing for registration in certain marketstef completing revised projections
revenues and expenses. A significant decline fraor projected revenues resulted from the globebifuction of oral nonnterferon produc
being used to treat patients with HCV and no oé#timrnative uses for the product.

BMS announced the discontinued development of BM&394 (formerly known as INX89), a nucleotide polymerase (NS5B) inhibitor
was in Phase Il development for the treatment o¥ HHCAugust 2012. The decision was made in ther@sieof patient safety, based on a re
thorough and ongoing assessment of patients inaaePh study that was voluntarily suspended on Au@012. BMS acquired BM88609:
with its acquisition of Inhibitex in February 2012&s a result of the termination of this developmertgram, a $1.8 billion prex impairmer
charge was recognized in 2012. An impairment chafg®120 millionwas also recognized in 2012 related to continuadpatitive pricing
pressures and a partial write-down to fair valudefeloped technology rights related to a previpashuired non-key product.
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Note 15 . ACCRUED EXPENSES

December 31,

Dollars in Millions 2014 2013

Employee compensation and benefits $ 89z $ 73t
Royalties 213 17z
Accrued research and development 44x 38C
Restructuring - current 12¢ 73
Pension and postretirement benefits 47 47
Accrued litigation 43 65
Other 691 67¢
Total accrued expenses $ 2,45¢  $ 2,152

Note 16 . SALES REBATES AND RETURN ACCRUALS

Reductions to trade receivables and accrued rebateseturns liabilities are as follows:

December 31,

Dollars in Millions 2014 2013

Charge-backs related to government programs $ 41 $ 37
Cash discounts 15 12
Reductions to trade receivables $ 56 $ 49
Managed healthcare rebates and other contractutitco $ 146 % 147
Medicaid rebates 19: 227
Sales returns 23z 27¢
Other adjustments 27¢ 23€
Accrued rebates and returns $ 851 $ 88¢

Note 17 . DEFERRED INCOME

December 31,

Dollars in Millions 2014 2013

Alliances (Note 3) $ 1,49 $ 1,41¢
Gain on sale-leaseback transactions 45 71
Other 39¢ 36
Total deferred income $ 1937 $ 1,52¢
Current portion $ 1,167 $ 75€
Non-current portion 77C 76¢

Alliances include unamortized amounts for upfraniiestone and other licensing proceeds, revenuer@dés$ attributed to the Gilead allial
and undelivered elements from the diabetes busitiesstiture. Upfront, milestone and other licegsproceeds are amortized over the sh
of the contractual rights period or the expectdd &f the product. Deferred gains on siaseback transactions are amortized ove
remaining lease terms of the related facilitie®tigh 2018. Other deferrals include approximate@0saillion invoiced for a product under
early access program in the EU. A portion of thisoant will be recognized as revenue, subject talfprice negotiations with the lo
government. Amortization of deferred income wasZ88llion in 2014 , $548 million in 2013 and $308llan in 2012 .

Deferred income of $3,671 million was includediabllities related to assets held-for-sale at Ddwen81, 2013. See“—Note 5 . Assets Helc
For-Sale” for further discussion.
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Note 18 . EQUITY

Capital in
Common Stock Excess Treasury Stock
of Par Value Retained Noncontrolling

Dollars and Shares in Millions Shares Par Value of Stock Earnings Shares Cost Interest
Balance at January 1, 2012 2,208 % 22C % 3,11« $ 33,06¢ 51t $ (17,40) $ (89
Net earnings — — — 1,96( — — 85C
Cash dividends declared — — — (2,29€) — — —
Stock repurchase program — — — — 73 (2,40%) —
Employee stock compensation plans 3 1 (420) — (18) 98¢ —
Other comprehensive income attributable to

noncontrolling interest — — — — — — (6)
Distributions — — — — — — (740)
Balance at December 31, 2012 2,20¢ 221 2,69/ 32,73 57C (18,829 15
Net earnings — — — 2,56: — — 38
Cash dividends declared — — — (2,349 — — —
Stock repurchase program — — — — 11 (419) —
Employee stock compensation plans — — (772 — (22 1,43¢ —
Distributions — — — — — — 29
Balance at December 31, 2013 2,20¢ 221 1,92 32,95 55¢ (17,800 82
Net earnings — — — 2,00¢ — — 39
Cash dividends declared — — — (2,41%) — — —
Employee stock compensation plans — — (399 — (11) 75k —
Debt conversion — — (22 — (@D} 53 —
Variable interest entity — — — — — — 59
Distributions — — — — — — (49
Balance at December 31, 2014 2,206 $ 221 $ 1,507 $ 32,54 547 $ (16,99) $ 131

Treasury stock is recognized at the cost to reaedhe shares. Shares issued from treasury argmeeal utilizing the first-in first-out method.

Noncontrolling interest is primarily related to tiPlavix* and Avapro* / Avalide* partnerships with Sanofi for the territory coveritite
Americas. Net earnings attributable to nonconingllinterest are presented net of taxes of $22anilin 2014 , $20 million in 2013 argB17
million in 2012 with a corresponding increase te firovision for income taxes. Distribution of thartmership profits to Sanofi and Sansefi’
funding of ongoing partnership operations occurmamutine basis. The above activity includes thetax income and distributions relatec
these partnerships.
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The components of other comprehensive income/(loes} as follows:

Dollars in Millions
2012
Derivatives qualifying as cash flow hedgés:
Unrealized gains
Reclassified to net earnings
Derivatives qualifying as cash flow hedges
Pension and other postretirement benefits:
Actuarial losses
Amortization®
Settlements and curtailmerits
Pension and other postretirement benefits
Available-for-sale securities:
Unrealized gains
Realized gain¥’
Available-for-sale securities
Foreign currency translation

2013
Derivatives qualifying as cash flow hedgés:
Unrealized gains
Reclassified to net earnings
Derivatives qualifying as cash flow hedges
Pension and other postretirement benefits:
Actuarial gains
Amortization®
Settlement$)
Pension and other postretirement benefits
Available-for-sale securities:
Unrealized losses
Realized gain¥’
Available-for-sale securities
Foreign currency translation

2014
Derivatives qualifying as cash flow hedgéx:
Unrealized gains
Reclassified to net earnings
Derivatives qualifying as cash flow hedges
Pension and other postretirement benefits:
Actuarial losses
Amortization®
Settlements and curtailmerits
Pension and other postretirement benefits
Available-for-sale securities:
Unrealized gains
Realized gain¥’
Available-for-sale securities
Foreign currency translation

Pretax Tax After Tax
26 a7»n $ 9
(56) 20 (36)
(30 3 (27)
(432) 121 (311)
13: (43 9C
15¢ (56) 10z
(140 22 (11¢)
20 (8) 12
(12) 2 (9)
9 (6) 3
(15) — (15)
(7€) 19 $ (157)
58 a7n $ 41
(56) 22 (34)
2 5 7
1,47¢ (504) 971
12¢ (43 8€
16t (56) 10¢
1,76¢ (603%) 1,16¢
(39 3 (32)
(8) 3 (5)
43 6 (37)
(75) — (75)
1,65: (592 $ 1,061
13¢ (45 $ 94
41) 16 (25)
98 (29 69
(1,412 464 (950)
104 (37 67
867 (30§) 55¢
(443) 11¢ (329
10 (6) 4
€ — €
9 (6) 3
) (24) (32
(349 $ 60 $ (284)




@)
(b)

(©
(d)

Reclassifications to net earnings of derivativeslifying as effective hedges are recognized insofproducts sol

Actuarial gains/(losses) and prior service costlfits) are amortized into cost of products soldeaech and development, and marketing, selling ahdinistrativ:
expenses.

Pension settlements and curtailments are recogimizatther (income)/expen:

Realized gains on available-fese securities are recognized in other (incompyese
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The accumulated balances related to each compohetiter comprehensive income/(loss), net of tawese as follows:

December 31,

Dollars in Millions 2014 2013

Derivatives qualifying as cash flow hedges $ 85 $ 1€
Pension and other postretirement benefits (2,18)) (1,857
Available-for-sale securities 31 28
Foreign currency translation (360) (328
Accumulated other comprehensive loss $ (2,425 $ (2,14)

Note 19 . PENSION, POSTRETIREMENT AND POSTEMPLOYMENT LIABILITIES

BMS sponsors defined benefit pension plans, defowdribution plans and termination indemnity pldosregular fulltime employees. Ti
principal defined benefit pension plan is the Rridflyers Squibb Retirement Income Plan, covering méb&. employees and represen
approximately 65% of the consolidated pension plssets and 61%f the obligations. BMS contributes at least th@imum amount require
by the Employee Retirement Income Security Act @74 (ERISA). Plan benefits are based primarily lo@ participant years of credite
service and final average compensation. Plan assessst principally of equity and fixed-income ssdties.

Comprehensive medical and group life benefits aogiged for substantially all U.S. retirees elegtio participate in comprehensive med
and group life plans. The medical plan is contadoyt Contributions are adjusted periodically andyMay date of retirement. The life insura
plan is noncontributory. Plan assets consist poadty of equity and fixed-income securities.

The net periodic benefit cost/(credit) of definezhéfit pension and postretirement benefit plankides:

Pension Benefits Other Benefits

Dollars in Millions 2014 2013 2012 2014 2013 2012

Service cost — benefits earned during the year $ 34 % 38 % 32 % 4 % 8 $ 8
Interest cost on projected benefit obligation 30t 302 31¢ 14 13 22
Expected return on plan assets (50¢) (519) (50¢) (27) (26) (25)
Amortization of prior service credits ©)] 4 ©)] Q) 2 2
Amortization of net actuarial (gain)/loss 11C 134 12¢ () 1 1C
Curtailments 1 — (@D} 4) — —
Settlements 86€ 16t 16C — — —
Special termination benefits 14 — — — — —
Net periodic benefit cost/(credit) $ 81¢ % 11€ % 126 % (1e) $ 6 $ 13

In September 2014, BMS and Fiduciary Counselors bxan independent fiduciary of the Bridtbfers Squibb Company Retirement Incc
Plan, entered into a definitive agreement to temnsértain U.S. pension assets to The Prudensakramce Company of America (Prudentia
settle approximately $1.5 billionf pension obligations. BMS purchased a group apreontract from Prudential in December 2014,
irrevocably assumed the obligation to make futumeuity payments to certain BMS retirees. The tratisa will not change the amount of
monthly pension benefit received by affected rerand surviving beneficiaries and resulted ineatpx settlement charge of $713 million
Pension settlement charges were also recognized ddtermining the annual lump sum payments widleexl the annual interest and ser
costs for certain pension plans, including the pryrlJ.S. pension plan in 2014 , 2013 and 2012 .
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Changes in defined benefit and postretirement litgplah obligations, assets, funded status and atsaecognized in the consolidated bal:

sheets were as follows:

Dollars in Millions

Benefit obligations at beginning of year
Service cost—benefits earned during the year
Interest cost

Plan participants’ contributions
Curtailments

Settlements

Plan amendments

Actuarial (gains)/losses

Retiree Drug Subsidy

Benefits paid

Exchange rate (gains)/losses

Benefit obligations at end of year

Fair value of plan assets at beginning of year
Actual return on plan assets

Employer contributions

Plan participants’ contributions

Settlements

Retiree Drug Subsidy

Benefits paid

Exchange rate gains/(losses)

Fair value of plan assets at end of year

Funded status

Assets/(Liabilities) recognized:

Other assets

Accrued expenses

Pension and other postretirement liabilities
Funded status

Recognized in accumulated other comprehensive loss:

Net actuarial (gains)/losses
Prior service credit
Total

The accumulated benefit obligation for all defirhefit pension plans was $7,001 million and $7 miBon at December 31, 2014 and 2013

respectively.

Additional information related to pension plans vaadollows:

Pension Benefits

Other Benefits

2014 2013 2014 2013
$ 7,23:  $ 8,20C $ 404 $ 46(
34 38 4 8

30t 302 14 13

2 2 22 23

27) — 3 —

(1,779 (350 — —

@) @ () —

1,67:¢ (767 28 43

— — 6 6

(216 (20¢) (62 (63

(260) 9 4 —

$ 7,06t $ 7,23:  $ 40z $ 404
$ 7,40¢ $ 6,54: $ 347  $ 311
75C 1,15¢ 36 61

124 251 8 9

2 2 22 23

(1,779 (350) — —

— — 6 6

(216 (20¢) (62 (63

(144 13 — —

$ 6,14¢ $ 7,40¢ $ 357 $ 347
$ (920) ¢ 17 $ (45 $ (57)
$ 40 $ 731 $ 91 $ 87
(36) (35) (12) (12)

(924) (529 (125) (132)

$ (920) ¢ 17 $ (45 $ (57)
$ 3,30 % 2,87¢ $ (24) $ (44)
(40 (41 9 (4)

$ 3.26¢ $ 2831 $ (33 ¢ (48)




Dollars in Millions

Pension plans with projected benefit obligationexoess of plan assets:

Projected benefit obligation
Fair value of plan assets

Pension plans with accumulated benefit obligatiarexcess of plan assets

Accumulated benefit obligation
Fair value of plan assets

95

2014

2013

5,87
4,915

5,731
4,82

1,291
732

1,101
60¢€




Actuarial Assumptions
Weighted-average assumptions used to determindibebkégations at December 31 were as follows:

Pension Benefits Other Benefits
2014 2013 2014 2013
Discount rate 3.€% 4.4% 3.4% 3.8%
Rate of compensation increase 0.8% 2.3% 2.(% 2.1%

Weighted-average actuarial assumptions used tordiete net periodic benefit (credit)/cost for theageended December 31 were as follows:

Pension Benefits Other Benefits
2014 2013 2012 2014 2013 2012
Discount rate 4.2% 4.1% 4.4% 3.7% 3.C% 4.1%
Expected long-term return on plan assets 7.€% 8.C% 8.2% 8.2% 8.8% 8.8%
Rate of compensation increase 2.2% 2.2% 2.2% 2.1% 2.1% 2.C%

The yield on high quality corporate bonds matchihg duration of the benefit obligations is useddetermining the discount rate. 7
Citigroup Pension Discount curve is used in devielpphe discount rate for the U.S. plans.

The expected return on plan assets was determsiad the expected rate of return and a calculasdaevof assets, referred to as the “marke
related value”. The fair value of plan assets ededethe market-related value by $300 million at &eber 31, 2014 Differences betwet
assumed and actual returns are amortized to th&etnaglated value on a straight-line basis ovehradyear period. Several factors
considered in developing the expected return on pksets, including longrm historical returns and input from externaliadss. Individue
asset class return forecasts were developed basedmarket conditions, for example, price-earnilgyels and yields and longym growtl
expectations. The expected long-term rate of retithe weightedrverage of the target asset allocation of eaclviohatl asset class. Histori
long-term actual annualized returns for U.S. pempians were as follows:

2014 2013 2012
10 years 7.% 8.C% 8.5%
15 years 6.4% 6.8% 6.5%
20 years 9.2% 8.8% 8.5%

Actuarial gains and losses resulted from changeginarial assumptions (such as changes in theutiscate and revised mortality rates)
from differences between assumed and actual exmeriésuch as differences between actual and expeetarn on plan assets). Gains
losses are amortized over the life expectancy efplan participants for U.S. plans ( $&ars in 2015) and expected remaining service g
for most other plans to the extent they exceed Dd%he higher of the marketlated value or the projected benefit obligation éacl
respective plan. The amortization of net actudois$ and prior service credit is expected to be@pmately $93 millionin 2015. The period
benefit cost or credit is included in cost of produsold, research and development, and markes@iling and administrative expenses, ex
for curtailments, settlements and other speciatitgation benefits which are included other expenses

Assumed healthcare cost trend rates at Decemba&e@ as follows:

2014 2013 2012
Healthcare cost trend rate assumed for next year 6.C% 6.4% 6.8%
Rate to which the cost trend rate is assumed tiingethe ultimate trend rate) 4.5% 4.5% 4.5%
Year that the rate reaches the ultimate trend rate 201¢ 201¢ 201¢

Assumed healthcare cost trend rates have an efifieitte amounts reported for the healthcare plarené\percentagpeint change in assum
healthcare cost trend rates would not have a nahierpact on the service and interest cost or pigement benefit obligation.
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Plan Assets

The fair value of pension and postretirement pksets by asset category at December 31, 2014 ar3vzds as follows:

December 31, 2014

December 31, 2013

Dollars in Millions Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Equity Securities $ 1,11 $ — % — $ 1,11¢ $ 180« $ — % — $ 1,80¢
Equity Funds 44¢ 1,11z — 1,55¢ 534 1,67¢ — 2,21
Fixed Income Funds 34C 777 — 1,115 23¢ 657 — 89t
Corporate Debt Securities — 1,481 — 1,481 — 1,41(C — 1,41(
Venture Capital and Limited

Partnerships — — 327 327 — — 36¢ 36¢
Government Mortgage Backed

Securities — 7 — 7 — 1 — 1
U.S. Treasury and Agency Securities — 557 — 557 — 514 — 514
Short-Term Investment Funds — 63 — 63 — 12z — 122
Insurance Contracts — — 11¢ 11¢ — — 142 142
Event Driven Hedge Funds — 71 — 71 — 12z — 122
State and Municipal Bonds — 9 — 9 — 24 — 24
Real Estate 4 — — 4 4 — — 4
Cash and Cash Equivalents 7€ — — 7€ 13z — — 13<
Total plan assets at fair value $ 1981 $ 4,07t $ 44€ $ 6,508 $ 2,71 $ 452¢ $ 511 ¢ 7,75:

The investment valuation policies per investmeasslare as follows:

Level 1 inputs utilize quoted prices (unadjustet)active markets that are accessible at the measmtedate for identical assets
liabilities. The fair value hierarchy gives the gt priority to Level 1 inputs. These instruméantdude equity securities, equity fun
real estate funds and fixed income funds publidgeéd on a national securities exchange, and ¢ableash equivalents. Cash and
equivalents are highly liquid investments with araj maturities of three months or less at the toh@urchase and are recognize
cost, which approximates fair value. Pending trsales and purchases are included in cash and gasfalents until final settlement.

Level 2 inputs include observable prices for simitestruments, quoted prices for identical or samihstruments in markets that are
active, and other observable inputs that can bmlborated by market data for substantially the tiediin of the assets or liabilities. Eqt
funds, fixed income funds, event driven hedge fuamd shorterm investment funds classified as Level 2 witthie fair value hierarct
are valued at the net asset value of their shagleb dt year end. There were no significant unfundeehmitments or restrictions
redemptions related to investments valued at NAWfaBecember 31, 2014Corporate debt securities, government mortgagkeu
securities, U.S. treasury and agency securitied,séate and municipal bonds classified as LevelitBimvthe fair value hierarchy ¢
valued utilizing observable prices for similar mshents and quoted prices for identical or simitatruments in markets that are
active.

Level 3 unobservable inputs are used when little@market data is available. Venture capital amitéd partnerships classified
Level 3 within the fair value hierarchy invest imderlying securities whose market values are deteminusing pricing mode
discounted cash flow methodologies, or similar teghes. Some of the most significant unobservabpaits used in the valuati
methodologies include discount rates, Earning Befaterest, Taxes, Depreciation and AmortizatioBIJIEDA) multiples, and revent
multiples. Significant changes in any of these tspeould result in significantly lower or higherirfaalue measurements. Insura
contract interests are carried at contract vallechlvapproximates the estimated fair value andaget on the fair value of the underly
investment of the insurance company. Insurance&ctstare held by certain foreign pension plans.

The following summarizes the activity for financadsets utilizing Level 3 fair value measurements:

Venture Capital

and Limited Insurance

Dollars in Millions Partnerships Contracts Other Total

Fair value at January 1, 2013 $ 381 $ 13z % $ 53¢
Purchases, sales and settlements, net (92) 4 (23 (118
Realized gains/(losses) 48 5 53
Unrealized gains/(losses) 31 9 4C
Fair value at December 31, 2013 36¢ 14z 511
Purchases, sales and settlements, net (88) (15 (103
Realized gains/(losses) 61 (15 46
Unrealized gains/(losses) (15) 7 (8)

Cair viahiia at Naramhar 21 2N
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The investment strategy emphasizes equities irr dodechieve higher expected returns and lower mesgeand required cash contributions
the long-term. A target asset allocation of 43%ligubquity ( 16% U.S. and 16% international and 1@Ribal), 7% private equity ansD%
long-duration fixed income is maintained for the U.Sngien plans. Investments are diversified withinreatthe three major asset catego
Approximately 98%of the U.S. pension plans equity investments atiwedg managed. Venture capital and limited parshgs are typicall
valued on a three month lag using latest availatitemation. BMS common stock represents less ttfarof the plan assets at Decembel
2014 and 2013 .

Contributions and Estimated Future Benefit Payments

Contributions to pension plans were $124 millior2014 , $251 million in 2013 and $396 million in1Z0and are expected to be approxime
$100 million in 2015 . Estimated annual future Hargayments (including lump sum payments) rangenfr$300 million to $400 millionn
each of the next five years, and aggregate $1i@drbih the subsequent five year period.

Savings Plans

The principal defined contribution plan is the BoisMyers Squibb Savings and Investment Program. Tinéribation is based on employ
contributions and the level of Company match. Tkgease attributed to defined contribution plantimU.S. were $190 million in 201£201:
and 2012 .

Note 20 . EMPLOYEE STOCK BENEFIT PLANS

On May 1, 2012, the shareholders approved the 3id& Award and Incentive Plan (the 2012 Plan)ciwhieplaced the 2007 Stock Incen
Plan. Shares of common stock reserved for issupancgiant to stock plans, options and conversiongreferred stock were 250 millica
December 31, 2014 . Shares available to be grdotdbe active plans were 112 million at DecembkrZ14. Shares are issued from trea:
stock. Shares tendered in a prior year to pay thehase price of options and shares previouslizetilto satisfy withholding tax obligatic
upon exercise continue to be available and reserved

Executive officers and key employees may be graafgins to purchase common stock at no less tiamirket price on the date the op
is granted. Options generally become exercisalibbiya over four years and have a maximum term ofyears. The plan provides for
granting of stock appreciation rights whereby th@ntee may surrender exercisable rights and receinenon stock and/or cash measure
the excess of the market price of the common stoek the option exercise price. The Company hasgrentited any stock options or st
appreciation rights since 2009.

Common stock or stock units may be granted to kegleyees, subject to restrictions as to continiemployment. Generally, vesting occ
ratably over a fouyear period from grant date. Compensation expensecognized over the vesting period. A stock imé right to receiv
stock at the end of the specified vesting periodhias no voting rights.

Market share units are granted to executives. Kgs§ conditioned upon continuous employment uh#l vesting date and payout factor i
least 60%of the share price on the award date. The payatbifés the share price on vesting date dividedHhgre price on award date, wil
maximum of 200% The share price used in the payout factor isutaied using an average of the closing prices ergtant or vest date, ¢
the nine trading days immediately preceding thatgoa vest date. Vesting occurs ratably over feearg.

Performance share units are granted to executivedhave a three year cycle and are granted aget tanmber of units subject to adjustn
based on company performance. Shares ultimatalgdstor awards granted prior to 2014 are calculatestd on actual performance comp
to earnings targets and other performance crigstablished at the beginning of each year of treetiiear performance cycle. Shares ultimi
issued for awards granted in 2014 are based oactiial performance compared to earnings targebtad performance criteria establishec
2014 and a subsequent adjustment for the Comptmgesyear total shareholder return relative to a peeugiof companies. Vesting occurs
the third anniversary of the grant date.

Stockbased compensation expense for awards ultimatglgated to vest is recognized over the vesting defithe acceleration of unves
stock options and restricted stock units in corninactvith the acquisition of Amylin resulted in stebased compensation expense in 2
Forfeitures are estimated based on historical éampee at the time of grant and revised in subsegpenods if actual forfeitures differ frc
those estimates. Other information related to stzaded compensation benefits are as follows:
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Years Ended December 31,

Dollars in Millions 2014 2013 2012
Stock options $ — % 2 % 7
Restricted stock units 75 74 64
Market share units 34 29 23
Performance share units 104 86 6C
Amylin stock options and restricted stock unitse(biote 4) — — 94
Total stock-based compensation expense $ 21 % 191 % 24¢
Income tax benefit $ 71 % 64 $ 82
Stock Options Restricted Stock Units Market Share Units Performance share units
Weighted- Number Weighted- Number Weighted- Number Weighted-
Number of Average of Average of Average of Average
Options Exercise Price  Nonvested Grant-Date Nonvested Grant-Date Nonvested Grant-Date
Shares in Thousands Outstanding of Shares Awards Fair Value Awards Fair Value Awards Fair Value
Balance at January 1, 2014 23,127 % 22.8¢ 6,55z % 32.81 1,832 $ 33.8- 429: $ 33.7¢
Granted — — 1,90: 52.2% 88¢ 55.4¢ 2,28¢ 55.13%
Released/Exercised (6,635 23.6¢ (2,479 27.5] (1,679 29.3: (2,749 32.8(
Adjustments for actual payout — — — — 1,21z 27.4( (120 33.0¢
Forfeited/Canceled (917) 27.2¢ (734) 23.7¢ (295) 40.3¢ (29¢) 53.6¢
Balance at December 31, 2014 15,57 22.2¢ 5,247 43.61 1,961 42 .4 3,41¢ 4712
Vested or expected to vest 15,57, 22.2¢ 4,847 43.61 1,81- 42.4; 3,15¢ 47.1z2
Restricted Market Performance
Dollars in Millions Stock Units Share Units Share Units
Unrecognized compensation cost $ 15z $ 3€ 9 88
Expected weighted-average period in years of cosgtém cost to be recognized 2.€ 2.€ 1.7
Amounts in Millions, except per share data 2014 2013 2012
Weighted-average grant date fair value (per share):
Restricted stock units $ 522 % 38.7:  $ 32.71
Market share units 55.4¢ 37.4( 31.8¢
Performance share units 55.1% 37.4( 32.3¢

Fair value of options or awards that vested dutiregyear:

Stock options $ —  $ 1 $ 23
Restricted stock units 68 74 74
Market share units 49 30 18
Performance share units aC a0 5€
Total intrinsic value of stock options exercisedidg the year $ 19¢ % 32: % 152

The fair value of awards approximates the closiading price of BMS's common stock on the graned&he fair value of market share u
also considers the payout formula and probabilityatisfying market conditions.
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The following table summarizes significant rangésutstanding and exercisable options at DecembgeP@14(amounts in millions, except |
share data):

Options Outstanding and Exercisable

Number Weighted-Average Weighted-Average
Outstanding and Exercisable Remaining Contractual Exercise Price Aggregate
Range of Exercise Prices (in thousands) Life (in years) Per Share Intrinsic Value
$1 - $20 4,88¢ 4.17 $ 175 $ 203
$20 - $30 10,69: 1.97 24.4¢ 36¢
15,57: 2.66 $ 22.2¢ $ 57z

The aggregate intrinsic value in the precedingetabpresents the total pre-tax intrinsic valuegtasn the closing stock price of $59.68
December 31, 2014 .

Note 21 . LEASES

Annual minimum rental commitments for non-cancedabperating leases (primarily real estate and mathicles) are approximatefy10(
million in each of the next five years and an aggte $100 million thereafter. Operating lease egpsrwere $137 million in 2014$14<
million in 2013 and $142 million in 2012 . Suble@aseome was not material for all periods presented.

Note 22 . LEGAL PROCEEDINGS AND CONTINGENCIES

The Company and certain of its subsidiaries arelird in various lawsuits, claims, government irigggions and other legal proceedings
arise in the ordinary course of business. The Campacognizes accruals for such contingencies whenprobable that a liability will t
incurred and the amount of loss can be reasonahipna&ted. These matters involve patent infringemantitrust, securities, pricing, sales
marketing practices, environmental, commercialJtheend safety matters, consumer fraud, employnmatiters, product liability and insurai
coverage. Legal proceedings that are materialairtte Company believes could become material eserdbed below.

Although the Company believes it has substantiéérdses in these matters, there can be no assuttzatctnere will not be an increase in
scope of pending matters or that any future lawseiaims, government investigations or other Iggateedings will not be material. Unl
otherwise noted, the Company is unable to assessuttome of the respective litigation nor is iteato provide an estimated range of pote
loss. Furthermore, failure to enforce our pategiits would likely result in substantial decreasethe respective product revenues from ge
competition.

INTELLECTUAL PROPERTY
Baraclude

In August 2010, Teva filed an aNDA to manufacturel anarket generic versions &araclude. The Company received a Paragrap
certification letter from Teva challenging the oB®eange Book-listed patent f@araclude, U.S. Patent No. 5,206,244 (the44 Patent
covering the entecavir molecule. In September 2@1® Company filed a patent infringement lawsuithie U.S. District Court for the Distr
of Delaware (Delaware District Court) against Tésainfringement. In February 2013, the Delawarstbit Court ruled against the Comp.
and invalidated the ‘244 Patent. The Company hasalpd the Delaware District Cowrttlecision and in June 2014 the U.S. Court of Als
for the Federal Circuit (Federal Court of Appealghied the Company's appeal. In July 2014, the Gomfliled a petition for aen ban
rehearing by the entire Federal Court of Appealgwivas denied in October 2014. In January 2016 Qbmpany filed a petition forarit of
certiorari with the U.S. Supreme Court requesting that thetdoear an appeal of the Federal Court of Appeatssibn. In September 20:
Teva received final approval from the FDA for iesngric version of entecavir and launched its prbduthe U.S. We have experienced a r
and significant negative impact on U.S. net prodsales of Baraclude beginning in the fourth quacef014. U.S. net product sales
Baracludewere $215 million in 2014.

Baraclude— South Korea

In 2013, Daewoong Pharmaceutical Co. Ltd. and HaPmairmaceuticals Co., Ltd. initiated separate iditglactions in the Korean Intellectt
Property Office against Korean Patent No. 160,388 (523 patent). Theb23 patent expires in October 2015 and is the Koespiivalent ¢
the 244 Patent, the U.S. composition of matter patenianuary 2015, the Korean Intellectual Properipunal ruled that the '523 paten
valid. There still remains a risk that generic camigs will continue to challenge the validity 0ét%23 patent and/or launch generic versio
Baracludeprior to October 2015. Net product sale®Bafacludein South Korea were $158 million in 2014.
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Plavix* — Australia

As previously disclosed, Sanofi was notified thatAugust 2007, GenRx Proprietary Limited (GenRkYained regulatory approval of
application for clopidogrel bisulfate 75mg tablatsAustralia. GenRx, formerly a subsidiary of Apotic. (Apotex), has since changec
name to Apotex. In August 2007, Apotex filed anlaggion in the Federal Court of Australia (the Eeal Court) seeking revocation of Sanefi’
Australian Patent No. 597784 (Case No. NSD 1632@d7). Sanofi filed counterclaims of infringememdasought an injunction. (
September 21, 2007, the Federal Court granted Barinjunction. A subsidiary of the Company was sdabsatly added as a party to
proceedings. In February 2008, a second comparit Bparmaceuticals Pty. Ltd., also filed a revima suit against the same patent. -
case was consolidated with the Apotex case antlaotcurred in April 2008. On August 12, 2008, fhederal Court of Australia held tl
claims of Patent No. 597784 covering clopidogrsubiate, hydrochloride, hydrobromide, and tauroatekalts were valid. The Federal C
also held that the process claims, pharmaceutisaposition claims, and claim directed to clopidégned its pharmaceutically acceptable ¢
were invalid. The Company and Sanofi filed noticésappeal in the Full Court of the Federal CourtAaistralia (Full Court) appealing t
holding of invalidity of the claim covering clopideel and its pharmaceutically acceptable salts;¢8® claims, and pharmaceutical compos
claims which have stayed the Federal Caurtiling. Apotex filed a notice of appeal appealithg holding of validity of the clopidog!
bisulfate, hydrochloride, hydrobromide, and tauaate claims. A hearing on the appeals occurrdéeioruary 2009. On September 29, 2
the Full Court held all of the claims of Patent 867784 invalid. In November 2009, the Company 8adofi applied to the High Court
Australia (High Court) for special leave to apptda judgment of the Full Court. In March 2010, thigh Court denied the Company ¢
Sanofi's request to hear the appeal of the Full Courtsitati The case has been remanded to the FederdlfGofurther proceedings relatec
damages sought by Apotex. The Australian goverminas intervened in this matter and is also seettargages for alleged losses experie
during the period when the injunction was in plabee Company and Apotex have settled the Apote& aad the case has been dismissed
Australian government's claim is still pendingislinot possible at this time to predict the outcarhéhe Australian governmest'claim or it
impact on the Company.

Plavix* — Canada (Apotex, Inc.)

On April 22, 2009, Apotex filed an impeachment actagainst Sanofi in the Federal Court of Canalimyialg that Sanof§ Canadian Pate
No. 1,336,777 (th' 777 Patent) is invalid. On June 8, 2009, Sandfifits defense to the impeachment action and &ilsdit against Apotex f
infringement of the777 Patent. The trial was completed in June 20#limbecember 2011, the Federal Court of Canadedsa decision th
the 777 Patent is invalid. In July 2013, the Federali€of Appeal reversed the Federal Court of Casadetision and upheld the validity
the '777 Patent. The case was remanded to the dfgdeurt of Canada to consider the damages owdtetdCompany by Apotex for t
infringement of the777 patent. In September 2013, Apotex sought ltmeppeal the decision of the Federal Court of Appe the Supren
Court of Canada and the Supreme Court of Canadas@baiuled to hear the case in November 2014. Dnep@ny and Apotex have seti
and the case has been dismissed, thus concludingdtter.

GENERAL COMMERCIAL LITIGATION

Remaining Apotex Matter Related toPlavix *

As previously disclosed, in January 2011, Apotéedfia lawsuit in Florida State Court, Broward Caoumtleging breach of contract relating
the May 2006 proposed settlement agreement withedpelating to the then pendifiavix* patent litigation. A trial was held in March 2(
and a jury verdict was delivered in favor of then@any and Apotex appealed the decision. The CompadyApotex have settled and Apc
has withdrawn its appeal, thus concluding the matte

PRICING, SALES AND PROMOTIONAL PRACTICES LITIGATION AND INVESTIGATIONS
Abilify* Federal Subpoena

In January 2012, the Company received a subpoena thie United States AttornesyOffice for the SDNY requesting information retht®
among other things, the sales and marketingbilify* . It is not possible at this time to assess themut of this matter or its potential img
on the Company.

Abilify* State Attorneys General Investigation

In March 2009, the Company received a letter frtvm Delaware Attorney General’s Office advising aialti-state coalition investigati
whether certairAbilify* marketing practices violated those respective statensumer protection statutes. The Company haseehtato
tolling agreement with the states. It is not pdssit this time to reasonably assess the outcorttesoinvestigation.
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AWP Litigation

As previously disclosed, the Company, together withumber of other pharmaceutical manufacturers,begn a defendant in a numbe
private class actions as well as suits broughthieyatttorneys general of various states. In theenac plaintiffs allege that defendants cat
the Average Wholesale Prices (AWPs) of their préslto be inflated, thereby injuring government pergs, entities and persons v
reimbursed prescription drugs based on AWPs. Thagany remains a defendant in tatate attorneys general suits pending in states
Pennsylvania and Wisconsin. Beginning in August®@@ie Company was the defendant in a trial inGbenmonwealth Court of Pennsylva
(Commonwealth Court), brought by the CommonwealtRennsylvania. In September 2010, the jury issugdrdict for the Company, findi
that the Company was not liable for fraudulent egligent misrepresentation; however, the Commontiézburt judge issued a decision ¢
Pennsylvania consumer protection claim that didgwoto the jury, finding the Company liable for $&lion and enjoining the Company frc
contributing to the provision of inflated AWPs. TB@mpanyappealed the decision to the Pennsylvania Supremme @nd oral argument to
place in May 2013. In June 2014, the Pennsylvan@eéne Court vacated the Commonwealth judge'sidacid remanded the matter bac
the Commonwealth Court. In January 2015, the Conwegalth Court entered judgment in favor of the Conypdt is possible that tl
Commonwealth of Pennsylvania could appeal thissitati

Qui Tam Litigation

In March 2011, the Company was served with an uedegui tam complaint filed by thrdermer sales representatives in California Sup
Court, County of Los Angeles. The California Depsht of Insurance has elected to intervene in #lwesdit. The complaint alleges

Company paid kickbacks to California providers atdirmacies in violation of California Insurance lta Prevention Act, Cal. Ins. Cod
1871.7. It is not possible at this time to reasdnabsess the outcome of this lawsuit or its impacthe Company.

Plavix* State Attorneys General Lawsuits

The Company and certain affiliates of Sanofi arfedéants in consumer protection and/or false atbiegt actions brought by several st
relating to the sales and promotionRd&vix* . It is not possible at this time to reasonablyeasghe outcome of these lawsuits or their potk
impact on the Company.

PRODUCT LIABILITY LITIGATION

The Company is a party to various product liabilawsuits. As previously disclosed, in additionlaavsuits, the Company also faces unt
claims involving its products.

Plavix*

As previously disclosed, the Company and certaiiticaés of Sanofi are defendants in a number dfividual lawsuits in various state ¢
federal courts claiming personal injury damagegaty sustained after usiriJavix* . Currently, over 5,508laims involving injury plaintiff
as well as claims by spouses and/or other bengésijaare filed in state and federal courts inaasgi states including California, Illinois, N
Jersey, Delaware and New York. In February 2018 Jidicial Panel on Multidistrict Litigation gradt¢he Company and Sanafimotion t
establish a multidistrict litigation to coordingtederal pretrial proceedings favix* product liability and related cases in New Jersegdfa
Court. It is not possible at this time to reasogassess the outcome of these lawsuits or the fggtanpact on the Company.

Reglan*

The Company is one of a number of defendants inemaus lawsuits, on behalf of approximately 3,@@intiffs, including injury plaintiff:
claiming personal injury allegedly sustained afteing Reglan*or another brand of the generic drug metoclopramaderoduct indicated f
gastroesophageal reflux and certain other gastéstinal disorders, as well as claims by spousegornmdher beneficiaries. The Compe
through its generic subsidiary, Apothecon, Incstrithuted metoclopramide tablets manufactured totheer party between 1996 and 2000.
not possible at this time to reasonably assessutemme of these lawsuits. The resolution of thEseding lawsuits, however, is not expecte
have a material impact on the Company.

Byetta*

Amylin, a former subsidiary of the Company, andyLdre co-defendants in product liability litigatioelated tByetta*. To date, there are o\
430 separate lawsuits pending on behalf of ovedQa@tive plaintiffs (including pending settlementshich include injury plaintiffs as well
claims by spouses and/or other beneficiaries, fioua courts in the U.S. The Company has agreqatiitiple to resolve over 516f thes:
claims. The majority of these cases have been htobg individuals who allege personal injury suséa after usingByetta*, primarily
pancreatic cancer and pancreatitis, and, in somescalaiming alleged wrongful death. The majooitycases are pending in Federal Cou
San Diego in a recently established multidistrittgation, with the next largest contingent of cageending in a coordinated proceedin
California Superior Court in Los Angeles. Amylinshproduct liability insurance covering a substdmtianber of claims involvin@yetta*anc
any additional liability to Amylin with respect Byetta*is expected to be shared between the Company anaZ&seca. It is not possible
reasonably predict the outcome of any lawsuithelar proceeding or the potential impact on the Camyp
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ENVIRONMENTAL PROCEEDINGS

As previously reported, the Company is a partyeieesal environmental proceedings and other matserd,is responsible under various s
federal and foreign laws, including the Comprehem&nvironmental Response, Compensation and Ltaldilit (CERCLA), for certain cos
of investigating and/or remediating contaminatiesulting from past industrial activity at the Compa current or former sites or at we
disposal or reprocessing facilities operated bsdtparties.

CERCLA Matters

With respect to CERCLA matters for which the Compéanresponsible under various state, federal aneign laws, the Company typice
estimates potential costs based on informationimddafrom the U.S. Environmental Protection Agermycounterpart state or foreign age
and/or studies prepared by independent consultaruisiding the total estimated costs for the sitd ¢he expected cosharing, if any, wit
other “potentially responsible partieghd the Company accrues liabilities when they aobable and reasonably estimable. The Com
estimated its share of future costs for these sitd®e $62 million at December 31, 201#hich represents the sum of best estimates agre
no best estimate can reasonably be made, estimiatike minimal probable amount among a range of suasts (without taking into accol
any potential recoveries from other parties).

New Brunswick Facility—Environmental & Personal Injury Lawsuits

Since May 2008, over 30@wsuits have been filed against the Company in Nergey Superior Court by or on behalf of currem torme
residents of New Brunswick, New Jersey who livehave lived adjacent to the CompasiyRlew Brunswick facility. The complaints alle
various personal injuries resulting from environtaiontamination at the New Brunswick facility anidtorical operations at that site, or
claims for medical monitoring. A portion of thesentplaints also assert claims for alleged propeaiynage. In October 2008, the New Je
Supreme Court granted Mass Tort status to thess eagl transferred them to the New Jersey Sup@aort in Atlantic County for centraliz
case management purposes. Since October 2011200additional cases have been filed in New Jersey rBup€ourt and removed by t
Company to United States District Court, Distri€tNew Jersey. Accordingly, there are in excess@d &ases between the state and fe:
court actions. In June 2014, the Company and thiatffs agreed to a settlement, which was finalize December 2014. This concludes
matter.

North Brunswick Township Board of Education

As previously disclosed, in October 2003, the Camypaas contacted by counsel representing the N#timswick, NJ Board of Educati
(BOE) regarding a site where waste materials fraR. Squibb and Sons may have been disposed froma#@’'s through the 1968’ Fill
material containing industrial waste and heavy teétaexcess of residential standards was discdveueing an expansion project at the N
Brunswick Township High School, as well as at a hanof neighboring residential properties and astjapublic park areas. In January 2(
the New Jersey Department of Environmental PraiacfNJDEP) sent the Company and others an infoomatquest letter about poss
waste disposal at the site, to which the Compaspaerded in March 2004. The BOE and the Townshighasurrent owners of the sch
property and the park, are conducting and joinitharicing soil remediation work and ground waterestigation work under a work pl
approved by the NJDEP, and have asked the Commangmtribute to the cost. The Company is activelynitoring the cleamyp project
including its costs. To date, neither the scho@rbaor the Township has asserted any claim agtiasEompany. Instead, the Company
the local entities have negotiated an agreemeattémnpt to resolve the matter by informal meand, aroid litigation. A central component
the agreement is the provision by the Company t&friim funding to help defray cleanup costs and r@ssue work is not interrupted. T
Company transmitted interim funding payments in &gber 2007 and November 2009. The parties commemestiation in late 200
however, those efforts were not successful angé#nges moved to a binding allocation process. péudies are expected to conduct fact
expert discovery, followed by formal evidentiaryahiegs and written argument. In addition, in Segten?009, the Township and BOE fi
suits against several other parties alleged to bawn&ibuted waste materials to the site; thagdition has now been settled by the parties
Company does not currently believe that it is resgide for any additional amounts beyond the twierim payments totaling4 million
already transmitted. Any additional possible I@seat expected to be material.

OTHER PROCEEDINGS
SEC Germany Investigation

In October 2006, the SEC informed the Company ithaad begun a formal inquiry into the activitiekagrtain of the Compang’Germa
pharmaceutical subsidiaries and its employees aratjents. The SEE€’inquiry encompasses matters formerly under inyason by thi
German prosecutor in Munich, Germany, which haxseesbeen resolved. The Company understands thayirmuncerns potential violations
the Foreign Corrupt Practices Act (FCPA). The Comydaas been cooperating with the SEC.

FCPA Investigation

In March 2012, the Company received a subpoena fhenSEC issued in connection with its investigatimder the FCPA, primarily relati
to sales and marketing practices in various coesitfThe Company is cooperating with the SEC, alsitly the Department of Justice, in
investigation of these matters. In particular, @@mpany is investigating certain sales and margaiiactices in China. It is not possible at
time to assess the outcome of these matters arbigntial impact on the Company.
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Note 23 . SELECTED QUARTERLY FINANCIAL DATA (UNAUDI TED)

Dollars in Millions, except per share data

2014

Total Revenues

Gross Margin

Net Earnings

Net Earnings/(Loss) Attributable to:
Noncontrolling Interest
BMS

Earnings per Share - Basic
Earnings per Share - Dilutéd

Cash dividends declared per common share

Cash and cash equivalents
Marketable securitic®
Total Assets

Long-term debt

Equity

Dollars in Millions, except per share data

2013

Total Revenues

Gross Margin

Net Earnings

Net Earnings/(Loss) Attributable to:
Noncontrolling Interest
BMS

Earnings per Share - Basic
Earnings per Share - Dilutéd

Cash dividends declared per common share

Cash and cash equivalents
Marketable securitie®
Total Assets

Long-term debf®

Equity

First Quarter Second Quarter Third Quarter Fourth Quarter Year
$ 3,811 $ 3,88¢ $ 3,921 4,25¢ 15,87¢
2,84: 2,89¢ 2,91¢ 3,292 11,94°
93¢ 334 732 27 2,02¢
(1) 1 11 14 25
937 33: 721 13 2,00¢
$ 057 $ 0.2 $ 0.4z 0.01 1.21
0.5¢ 0.2C 0.4z 0.01 1.2C
$ 03¢ $ 0.3¢ $ 0.3¢ 0.37 1.4t
$ 5,22t  § 4,28: $ 4,851 5,571 5,571
5,392 6,76¢ 6,69¢ 6,272 6,27:
33,42« 33,50 33,45( 33,74¢ 33,74¢
7,361 7,372 7,261 7,24z 7,24
15,53 15,37¢ 15,20: 14,98: 14,98

First Quarter Second Quarter Third Quarter Fourth Quarter Year
$ 3831 $ 4,04¢ % 4,06t 4,441 16,38¢
2,76¢ 2,94( 2,89( 3,16¢ 11,76¢
623 53C 692 73t 2,58(
14 (6) — 9 17
60¢ 53¢ 692 72€ 2,56:
$ 037 $ 03: $ 0.4z 0.44 1.5€
0.37 0.3z 0.4z 0.4< 1.5¢4
$ 03 $ 03t $ 0.3t 0.3¢ 1.41
$ 1,358 % 1,821 % 1,771 3,58¢ 3,58¢
4,42( 4,201 4,574 4,68¢ 4,68¢
35,95¢ 36,25: 36,80¢ 38,59: 38,59:
7,18( 7,122 6,562 7,981 7,981
13,69¢ 14,37: 14,71« 15,23¢ 15,23¢

(a) Earnings per share for the quarters may rbt@the amounts for the year, as each periodrigpated on a discrete basis.
(b) Marketable securities includes current and-ciament assets.

(c) Also includes the current portion of long-tedebt.
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The following specified items affected the compditghof results in 2014 and 2013 :
2014

First Second Third Fourth

Dollars in Millions Quarter Quarter Quarter Quarter Year

Cost of products sold® 45 3¢ 36 31 151
Additional year of Branded Prescription Drug Fee — — 96 — 96
Process standardization implementation costs 3 3 2 1 9
Marketing, selling and administrative 3 3 98 1 10¢
Upfront, milestone and other payments 15 14¢ 65 50 27¢
IPRD impairments 33 31C — — 343
Research and development 48 45§ 65 50 621
Provision for restructuring 21 1€ 35 91 162
Gain on sale of product lines, businesses andsasset (259 12 (315 3 (559
Pension curtailments, settlements and special textion benefits 64 45 28 74C 877
Acquisition and alliance related iterfis 1€ 17 39 — 72
Litigation charges/(recoveries) 25 (23 10 15 27
Loss on debt redemption 45 — — — 45
Out-licensed intangible asset impairment — — — 11 11
Upfront, milestone and other licensing receipts — — — (20 (20
Other (income)/expense (88) 67 (20%) 85C 62€
Increase/(decrease) to pretax income 8 567 4 932 1,50
Income tax on items above (279 (202 33 (297) (54%)
Specified tax charg@ — — — 125 125
Income taxes (279 (202 33 (274) (422)
Increase/(decrease) to net earnings $ a7y $ 46E 29 $ 75¢ $ 1,081

(a) Specified items in cost of products sold areekerated depreciation, asset impairment and sthgdown costs.
(b) Includes $16 million of additional year of Baed Prescription Drug Fee in the third quarter.
(c) Specified tax charge relates to transfer pgehatters.
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2013

Dollars in Millions

Accelerated depreciation, asset impairment and stigtdown costs

Amortization of acquired Amylin intangible assets
Amortization of Amylin alliance proceeds
Amortization of Amylin inventory adjustment
Cost of products sold

Marketing, selling and administrative ®
Research and developmeri?

Provision for restructuring

Pension settlements

Acquisition and alliance related items
Litigation recoveries

Upfront, milestone and other licensing receipts
Other (income)/expense

Increase to pretax income
Income tax on items above
Increase to net earnings

(a) Specified items in marketing, selling and austrative are process standardization implementatosts.
(b) Specified items in research and developmentipfront, milestone and other licensing payments.

First Second Third Fourth
Quarter Quarter Quarter Quarter Year
$ — $ — 3 = 36 $ 36
13¢ 137 137 137 54¢
(67) (67) (68) (71) (279)
14 — — — 14
85 70 69 10z 32¢
1 1 4 10 1€
— — — 16 16
33 178 6 14 22¢
— 99 37 25 161
— (10 — — (10
— (23 — — (23
(%)) — — — (%))
19 23¢ 43 39 34C
10t 31C 11€ 167 69¢
(35) (116) (40) (51) (242)
$ 70 % 194 % 7€ 11€ % 45¢
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

To the Board of Directors and Shareholders of
Bristol-Myers Squibb Company

We have audited the accompanying consolidated balaheets of Bristol-Myers Squibb Company and slidosés (the “Company”as o
December 31, 2014 and 2013, and the related cdasedl statements of earnings, comprehensive incantecash flows for each of the tr
years in the period ended December 31, 2014. Tfiesacial statements are the responsibility of thempan’s management. C
responsibility is to express an opinion on thesaritial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. An audit includes examining, on aldasis, evidence supporting the amounts and digidg in the financial statements. An
also includes assessing the accounting princigded and significant estimates made by managenmemtelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetagoresent fairly, in all material respects, thwafficial position of BristoMyers Squib
Company and subsidiaries as of December 31, 20d2@13, and the results of their operations andl dash flows for each of the three ye
in the period ended December 31, 2014, in confgrmith accounting principles generally acceptethi& United States of America.

We have also audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@united States), the Company’
internal control over financial reporting as of Bawer 31, 2014, based on the criteria establishéatérnal Control—ntegrated Framewol
(2013) issued by the Committee of Sponsoring Omgdiuns of the Treadway Commission and our repatetdl

February 13, 2015 expressed an unqualified opiaiothe Company’s internal control over financigloging.

/s/ DELOITTE & TOUCHE LLF

Parsippany, New Jersey
February 13, 2015
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE.

None.

Item 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As of December 31, 2014management carried out an evaluation, underupersision and with the participation of its chéfecutive office
and chief financial officer, of the effectivenedglte design and operation of its disclosure cdstaod procedures as such term is defined 1
Exchange Act Rule 13a-15(e). Based on this evalnathanagement has concluded that as of Decemb&0234, such disclosure controls ¢
procedures were effective.

Management’s Report on Internal Control Over Finandal Reporting

Management is responsible for establishing and taiaimg adequate internal control over financigdaeing. Under the supervision and v
the participation of management, including the tleieecutive officer and chief financial officer, megement assessed the effectivene
internal control over financial reporting as of @eter 31, 2014 based on the framework in “Inte@w@itrol—Integrated Framework2013
issued by the Committee of Sponsoring Organizatidriie Treadway Commission. Based on that assegsmanagement has concluded
the Company’s internal control over financial rapay was effective at December 31, 20tb4provide reasonable assurance regardin
reliability of its financial reporting and the pmation of its financial statements for externatgmses in accordance with United St
generally accepted accounting principles. Due danherent limitations, internal control over firmdal reporting may not prevent or de!
misstatements. Also, projections of any evaluatibaffectiveness to future periods are subjech®risk that controls may become inadeqg
because of changes in conditions, or that the degfreompliance with the policies or procedures mhetgriorate.

Deloitte & Touche LLP, an independent registeredlipuaccounting firm, has audited the Companfihancial statements included in -
report on Form 10-K and issued its report on thiectieness of the Company’s internal control ofeancial reporting as obecember 3:
2014 , which is included herein.

Changes in Internal Control Over Financial Reporting

There were no changes in the Company's internairaoaver financial reporting during the quarterded December 31, 2014 that h
materially affected, or are reasonable likely taemally affect, the Company's internal control ofieancial reporting.

Item 9B. OTHER INFORMATION

None.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINKIRM

To the Board of Directors and Shareholders of
Bristol-Myers Squibb Company

We have audited the internal control over finaneggborting of Bristol-Myers Squibb Company and sdiasies (the “Company”as o
December 31, 2014, based on criteria establishédténnal Control—Integrated Framewoi(2013) issued by the Committee of Sponsc
Organizations of the Treadway Commission. The Camjzamanagement is responsible for maintaining effedtiternal control over financ
reporting and for its assessment of the effectiser@ internal control over financial reportingclided in the accompanying Management’
Report on Internal Control Over Financial Reportif@ur responsibility is to express an opinion oa tbompanys internal control ow
financial reporting based on our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting Oversight ifq@nited States). Those stand:
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxar financial reporting, assessing the
that a material weakness exists, testing and etiafuthe design and operating effectiveness ofivalecontrol based on the assessed risk
performing such other procedures as we considezeessary in the circumstances. We believe thahadit provides a reasonable basis fol
opinion.

A company’s internal control over financial repogiis a process designed by, or under the supenvidi the compang’ principal executiv
and principal financial officers, or persons pemiorg similar functions, and effected by the companyoard of directors, management,
other personnel to provide reasonable assuranegdieg the reliability of financial reporting antdet preparation of financial statements
external purposes in accordance with generally miedeaccounting principles. A compasyihternal control over financial reporting inclg
those policies and procedures that (1) pertaiheéanaintenance of records that, in reasonablel dataurately and fairly reflect the transacti
and dispositions of the assets of the companypi@jide reasonable assurance that transactione@reded as necessary to permit prepar
of financial statements in accordance with gengidtepted accounting principles, and that receiptsexpenditures of the company are k
made only in accordance with authorizations of mgan@ent and directors of the company; and (3) peov&hsonable assurance regar
prevention or timely detection of unauthorized asijjon, use, or disposition of the compasiyssets that could have a material effect o
financial statements.

Because of the inherent limitations of internal tcohover financial reporting, including the pogitip of collusion or improper managem
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of ¢
evaluation of the effectiveness of the internaltoginover financial reporting to future periods aebject to the risk that the controls r
become inadequate because of changes in conditiotisat the degree of compliance with the polideprocedures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over fiagl reporting as of
December 31, 2014, based on the criteria establishaternal Control—Integrated Framewo(R013) issued by the Committee
of Sponsoring Organizations of the Treadway Comimriss

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States),

the consolidated financial statements as of anthiyear ended December 31, 2014 of the Compashpanreport dated
February 13, 2015 expressed an unqualified opioiothose consolidated financial statements.

/s/ DELOITTE & TOUCHE LLF

Parsippany, New Jersey

February 13, 2015
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PART Il

Item 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

(@) Reference is made to the 2015 Proxy Statetoeln¢ filed on or about March 23, 20%4th respect to the Directors of the Registt
which is incorporated herein by reference and nzapart hereof in response to the information reguby Item 10.

(b)  The information required by Item 10 with respecthie Executive Officers of the Registrant has bieetuded in Part IA of this For
10-K in reliance on General Instruction G of For@K and Instruction 3 to Item 401(b) of Regulat®#K.

ltem 11. EXECUTIVE COMPENSATION.

Reference is made to the 2015 Proxy Statement tlildzkon or about March 23, 2018ith respect to Executive Compensation, whic
incorporated herein by reference and made a pegbhim response to the information required bynitel.

ltem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

Reference is made to the 2015 Proxy Statement tfildgk on or about March 23, 20Mith respect to the security ownership of cel
beneficial owners and management, which is incatear herein by reference and made a part hereeSponse to the information requirec
ltem 12.

ltem 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

Reference is made to the 2015 Proxy Statement téildze on or about March 23, 201ith respect to certain relationships and rel
transactions, which is incorporated herein by efee and made a part hereof in response to theriafmn required by Item 13.

Item 14. AUDITOR FEES.

Reference is made to the 2015 Proxy Statement fitelleon or about March 23, 201&th respect to auditor fees, which is incorpordtedeir
by reference and made a part hereof in resportbe toformation required by Item 14.
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PART IV

ltem 15. EXHIBITS and FINANCIAL STATEMENT SCHEDULE.
(@)

Page
Number
1. Consolidated Financial Statements
Consolidated Statements of Earninaisd Comprehensive Income 58
Consolidated Balance Sheets 59
Consolidated Statements of Cash Flows 60
Notes to Consolidated Financial Statements 61
Report of Independent Reqistered Public Accounfimm 107

All other schedules not included with this additibfinancial data are omitted because they areappticable or the required information
included in the financial statements or notes ticere

2. Exhibits Required to be filed by Item 601 of Redjigoia SK 113

The information called for by this Item is incorpted herein by reference to the Exhibit Index i Borm 10-K.
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SIGNATURES
Pursuant to the requirements of Section 13 or }®f(the Securities Exchange Act of 1934, the Reaid has duly caused this Report ¢
signed on its behalf by the undersigned, thereduaty authorized.

BRISTOL-MYERS SQUIBB COMPANY
(Registrant)

By /s/ LAMBERTO ANDREOTTI
Lamberto Andreotti
Chief Executive Officer

Date: February 13, 2015

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed belpihe following persons on behall
the Registrant and in the capacities and on thesdatlicated.

Signature Title Date

/s LAMBERTO ANDREOTTI Chief Executive Officer and Director February 13, 2015
(Lamberto Andreotti) (Principal Executive Officer)

/sl CHARLES BANCROFT Chief Financial Officer February 13, 2015
(Charles Bancroft) (Principal Financial Officer)

/s/ JOSEPH C. CALDARELLA Senior Vice President and Corporate Controller February 13, 2015
(Joseph C. Caldarella) (Principal Accounting Officer)

/sl JAMES M. CORNELIUS Chairman of the Board of Directors February 13, 2015

(James M. Cornelius)

/s/ GIOVANNI CAFORIO, M.D. Director February 13, 2015
(Giovanni Caforio)

/sl LEWIS B. CAMPBELL Director February 13, 2015
(Lewis B. Campbell)

/s/ LAURIE H. GLIMCHER, M.D. Director February 13, 2015
(Laurie H. Glimcher, M.D.)

/sl MICHAEL GROBSTEIN Director February 13, 2015
(Michael Grobstein)

/sl ALAN J. LACY Director February 13, 2015
(Alan J. Lacy)

/sl THOMAS J. LYNCH Director February 13, 2015
(Thomas J. Lynch)

/s/ DINESH C. PALIWAL Director February 13, 2015
(Dinesh C. Paliwal)

s/ VICKI L. SATO, PH.D. Director February 13, 2015

AN\ VEl Cata DI N




/s GERALD L. STORCH Director February 13, 2015
(Gerald L. Storch)

/s TOGO D. WEST, JR. Director February 13, 2015
(Togo D. West, Jr.)
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EXHIBIT INDEX

The Exhibits listed below are identified by numbessresponding to the Exhibit Table of Item 601R&gulation SK. The Exhibits designat:
by the symbol £+ are management contracts or cosapeny plans or arrangements required to be filedyant to Item 15. The symbol 1 in
Page column indicates that the Exhibit has beeviqusly filed with the Commission and is incorp@@therein by reference. Unless othenr
indicated, all Exhibits are part of Commission Filember 1-1136.

Exhibit No.  Description Page No.

3a. Amended and Restated Certificate of IncorporatiénBdstol-Myers Squibb Company (incorporated herein ¥
reference to Exhibit 3a to the Form 10-Q for tharterly period ended June 30, 2005).

3b. Certificate of Correction to the Amended and Restalertificate of Incorporation, effective as ofdember 24, 200 ¥
(incorporated herein by reference to Exhibit 3ithi Form 10-K for the fiscal year ended Decembe2810).

3c. Certificate of Amendment to the Amended and Redt&ertificate of Incorporation, effective as of May 201( ¥
(incorporated herein by reference to Exhibit 3thtoForm 8-K dated May 4, 2010 and filed on May 2@ 0).

3d. Certificate of Amendment to the Amended and Redt&ertificate of Incorporation, effective as of M&y 201( ¥
(incorporated herein by reference to Exhibit 3ith® Form 8-K dated May 4, 2010 and filed on May 2@.0).

3e. Bylaws of BristolMyers Squibb Company, as amended as of Decemb&01@, (incorporated herein by referenc ¥
Exhibit 3.1 to the Form 8-K dated September 16 42ad filed on September 19, 2014).

4a. Letter of Agreement dated March 28, 1984 (incorfeatéherein by reference to Exhibit 4 to the FormKlfbr the ¥
fiscal year ended December 31, 1983).

4b. Indenture, dated as of June 1, 1993, between Biigyers Squibb Company and JPMorgan Chase Bank (@&ss0 ¥
trustee to The Chase Manhattan Bank (National Aason)) (incorporated herein by reference to Exhibl to the
Form 8-K dated May 27, 1993 and filed on June 33)9

4c. Form of 7.15% Debenture due 2023 of Bridiblers Squibb Company (incorporated herein by refeeeto Exhibi ¥
4.2 to the Form 8-K dated May 27, 1993 and filedJone 3, 1993).

4d. Form of 6.80% Debenture due 2026 of Bridibfers Squibb Company (incorporated herein by refeeeo Exhibit 4« T
to the Form 10-K for the fiscal year ended Decenigr1996).

4e. Form of 6.875% Debenture due 2097 of Brisiblers Squibb Company (incorporated herein by refeseto Exhibi ¥
4f to the Form 10-Q for the quarterly period en@egitember 30, 1997).

4f. Indenture, dated October 1, 2003, between Brigiydrs Squibb Company, as Issuer, and JPMorgan (Bask, a: ¥
Trustee (incorporated herein by reference to ExHifpito the Form 1@ for the quarterly period ended Septembe
2003).

4g. Form of Floating Rate Convertible Senior Debentwe 2023 (incorporated herein by reference to EixBi#to the ¥

Form 10-Q for the quarterly period ended Septer8Be2003).

4h. Specimen Certificate of Common Stock (incorpordteckin by reference to Exhibit 4s to the FormKL{br the fisca ¥
year ended December 31, 2003).

4i. Form of Fourth Supplemental Indenture between &riglyers Squibb Company and The Bank of New Yok, a ¥
Trustee, to the indenture dated June 1, 1993 (gcated herein by reference to Exhibit 4r to thent8-K dated
November 20, 2006 and filed on November 27, 2006).

4j. Form of Fifth Supplemental Indenture between BliMgers Squibb Company and The Bank of New York, as ¥
Trustee, to the indenture dated June 1, 1993 (acated herein by reference to Exhibit 4.1 to tben#+8-K dated
May 1, 2008 and filed on May 7, 2008).

4k. Form of Sixth Supplemental Indenture between Blistgers Squibb Company and The Bank of New York ¥
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41.

4m.

4n.

July 26, 2012 and filed on July 31, 2012).

Form of 5.875% Notes due 2036 (incorporated hdigireference to Exhibit 4s to the FornK8ated November 2!
2006 and filed November 27, 2006).

Form of 4.375% Notes due 2016 (incorporated hdvgireference to Exhibit 4t to the Formk8dated November 2!
2006 and filed November 27, 2006).

Form of 4.625% Notes due 2021 (incorporated hevgireference to Exhibit 4u to the FornK8dated November 2!
2006 and filed November 27, 2006).
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40.

4p.

4q.

4r.

4s,

4t.

4u.

4v,

10a.

10b.

10c.

10d.

10e.

10f.

Form of 6.125% Notes due 2038 (incorporated hdgineference to Exhibit 4.3 to the FornkK8dated May 1, 200
and filed on May 7, 2008).

Form of 0.875% Notes Due 2017 (incorporated hdogineference to Exhibit 4.1 to the FornkK8lated July 26, 201
and filed on July 31, 2012).

Form of 2.000% Notes Due 2022 (incorporated hegineference to Exhibit 4.1 to the FornkK8lated July 26, 201
and filed on July 31, 2012).

Form of 3.250% Notes Due 2042 (incorporated hdgineference to Exhibit 4.1 to the FornK8ated July 26, 201
and filed on July 31, 2012).

Seventh Supplemental Indenture, dated as of Oc8he2013, between Bristol-Myers Squibb Company Einel Bank
of New York Mellon, as Trustee to the Indentureedads of June 1, 1993 (incorporated herein byeerter to Exhibit
4.1 to the Form 8-K dated and filed on OctoberZ,3).

Form of 1.750% Notes Due 2019 (incorporated hdvgireference to Exhibit 4.2 to the Form 8-K dated éled on
October 31, 2013).

Form of 3.250% Notes Due 2023 (incorporated hdvgireference to Exhibit 4.3 to the Form 8-K datad filed on
October 31, 2013).

Form of 4.500% Notes Due 2044 (incorporated hdvgireference to Exhibit 4.4 to the Form 8-K datad filed on
October 31, 2013).

$1,500,000,000 Five Year Competitive Advance andoReéng Credit Facility Agreement dated as of Septer 29,
2011 among Bristol-Myers Squibb Company, the bomgvsubsidiaries, the lenders named in the agregrBatP
Paribas and The Royal Bank of Scotland plc, as miectation agents, Bank of America N.A., as synéicaagent,
and JPMorgan Chase Bank, N.A. and Citibank, N.&a@ministrative agents (incorporated herein bgregfce to
Exhibit 10.1 to the Form 8-K dated September 29,12and filed on October 4, 2011).

First Amendment dated June 21, 2013 to the Five €eanpetitive Advance and Revolving Credit Faciktgreement
dated as of September 29, 2011 among Bristol-M$gtsbb Company, the several financial institutitmsn time to
time party to the agreement, and JPMorgan Chask, BaA. and Citibank N.A. as administrative agefitsorporated
herein by reference to Exhibit 10a to the Form 1fhe quarterly period ended June 30, 2013).

Extension notice dated June 3, 2013 for the FivarY3mpetitive Advance and Revolving Credit Faciigreement
dated as of September 29, 2011 among Bristol-M$gtsbb Company, the several financial institutimsn time to
time party to the agreement, and JPMorgan Chask, BaA. and Citibank N.A. as administrative agefitgorporated
herein by reference to Exhibit 10b to the Form 1fQthe quarterly period ended June 30, 2013).

$1,500,000,000 Five Year Competitive Advance andolReéng Credit Facility Agreement dated as of J8ly, 2012
among Bristol-Myers Squibb Company, the borrowingsidiaries, the lenders named in the agreemenk Ba
America N.A., Barclays Bank plc, Deutsche Bank $#ies Inc., and Wells Fargo Bank, National Asstioiaas
documentation agents, Citibank, N.A. and JPMorghasg Bank, N.A., as administrative agents (incaiea herein
by reference to Exhibit 10.1 to the Form 8-K dataty 26, 2012 and filed on July 31, 2012).

Extension notice dated May 31, 2013 for the Fivarf@ompetitive Advance and Revolving Credit Fagifigreemen
dated as of July 30, 2012 among Bristol-Myers Sg@ompany, the several financial institutions fridme to time
party to the agreement, and JPMorgan Chase BaAk,axd Citibank N.A. as administrative agents (mpovated
herein by reference to Exhibit 10c to the Form 1f£xhe quarterly period ended June 30, 2013).

Extension notice dated June 2, 2014 for the FivarY3mpetitive Advance and Revolving Credit Faciigreement
dated as of September 29, 2011 among Bristol-M$gtsbb Company, the several financial institutimsn time to
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10g.

10h.

herein by reference to Exhibit 10a to the Form 1fhe quarterly period ended June 30, 2014).

Extension notice dated June 2, 2014 for the FivarY3»mpetitive Advance and Revolving Credit Faciligreement
dated as of July 30, 2012 among Bristol-Myers Sg@ompany, the several financial institutions fridme to time
party to the agreement, and JPMorgan Chase BaAk,axd Citibank N.A. as administrative agents (mpovated
herein by reference to Exhibit 10b to the Form 1fQthe quarterly period ended June 30, 2014).

SEC Consent Order (incorporated herein by referémdexhibit 10s to the Form 1Q-for the quarterly period end
September 30, 2004).
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10i.

10j.

10k.

10l.

10m.

10n.

10o0.

1110p.

1110q.

ff10r.

1$10s

Ffiot.

$$10u.

Master Restructuring Agreement between Brislgkrs Squibb Company and Sanofi dated as of Septe@ify 201!
(incorporated by reference herein to Exhibit 10éheoForm 109 for the quarterly period ended September 30, P!
T

Side Letter to Master Restructuring Agreement betw8ristolMyers Squibb Company and Sanofi dated a
January 1, 2013 (incorporated herein by refereadexhibit 10p to the Form 1B-for the fiscal year ended Deceml
31, 2012).

Restated Development and Commercialization Colktimm Agreement between Otsuka Pharmaceuticall@d. and
Bristol-Myers Squibb Company dated as of October 23, 2b@@brporated by reference herein to Exhibit 104 ?he
Form 8-K filed on August 17, 2009).t

Amendment No. 3 to the Restated Development andn@awialization Collaboration Agreement between &
Pharmaceutical Co., Ltd. and Bristdlyers Squibb Company dated as of September 25, Z@6rporated b
reference herein to Exhibit 10.13 to the Form 8&dfon August 17, 2009).7

Amendment No. 5 to the Restated Development and n@@ialization Collaboration Agreement between ®a
Pharmaceutical Co., Ltd. and Bristdiyers Squibb Company effective as of April 4, 2@D®orporated by referen
herein to Exhibit 10.14 to the Form 8-K filed ondust 17, 2009).t

Amendment No. 9 to the Restated Development andn@awialization Collaboration Agreement between &
Pharmaceutical Co., Ltd. and Bristdlyers Squibb Company effective as of October 29,22(ncorporated herein |
reference to Exhibit 1ee to the Form 10-K for tisedl year ended December 31, 2012). t

Amended and Restated Stock and Asset Purchasemgneédetween Bristol-Myers Squibb Company and
AstraZeneca AB (PUBL) dated as of January 31, Z0fcbrporated herein by reference to Exhibit 10%ht® Form 10-
K for the fiscal year ended December 31, 2013). T

Bristol-Myers Squibb Company 2002 Stock Incentive Plamgatiffe as of May 7, 2002 and as amended effectine
10, 2008 (incorporated herein by reference to ExA®.1 to the Form 1@ for the quarterly period ended Septen
30, 2008).

Bristol-Myers Squibb Company 2012 Stock Award and IncenBan, effective as of May 1, 2012 (incorpore
herein by reference to Exhibit B to the 2012 PrB8kgtement dated March 20, 2012).

Bristol-Myers Squibb Company 2007 Stock Award and Incenfilam, effective as of May 1, 2007 and as ame
effective June 10, 2008 (incorporated herein bgregfce to Exhibit 10.2 to the Form @Qfor the quarterly peric
ended September 30, 2008).

Bristol-Myers Squibb Company TeamShare Stock Option Pajreended and restated effective September 10,
(incorporated herein by reference to Exhibit 10the Form 10-K for the fiscal year ended Decemider2802).

Form of NonQualified Stock Option Agreement under the 200X Btaward and Incentive Plan (incorporated he
by reference to Exhibit 10s to the Form 10-K fag flscal year ended December 31, 2005).

Form of Performance Share Units Agreement for 122014 Performance Cycle under the 2007 Stock Awact
Incentive Plan (incorporated by reference to Exhilfiz to the Form 16 for the fiscal year ended December
2011).



fi10v.

ft10w.

Fi10x.

tF10y.

110z

ff10aa

Form of Performance Share Units Agreement for 132015 Performance Cycle under the 2012 Stock Awact
Incentive Plan (incorporated by reference to Esthilfioo to the Form 18- for the fiscal year ended December
2012).

Form of 20142016 Performance Share Units Agreement under th2 3@ck Award and Incentive Plan (incorporz
by reference to Exhibit 10hh to the Form 10-K fue fiscal year ended December 31, 2013).

Form of 2015-2017 Performance Share Units Agreemedér the 2012 Stock Award and Incentive Plaedfil
herewith).

Form of Restricted Stock Units Agreement with fixgar vesting under the 2012 Stock Award and IneerRian (filec

herewith).

Form of Restricted Stock Units Agreement with fgwar vesting under the 2012 Stock Award and IneenBlar
(filed herewith).

Form of Market Share Units Agreement under the 2BtbZzk Award and Incentive Plan (filed herewith).
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1$10bb

f$10cc

$$10dd

1110ee

T110ff.

$110gg

$$10hh

1$10ii.

£110jj.

FE10KkK.

tF10I.

F£10mm

Bristol-Myers Squibb Company Performance Incentive Plaan@snded (as adopted, incorporated herein by refe
to Exhibit 2 to the Form 18 for the fiscal year ended December 31, 1978; raermled as of January 8, 19
incorporated herein by reference to Exhibit 194h® Form 10K for the fiscal year ended December 31, 199(
amended on April 2, 1991, incorporated herein ligremce to Exhibit 19b to the Form KOfor the fiscal year ende
December 31, 1991; as amended effective Januat@3, incorporated herein by reference to Exhibidl 1o the
Form 10K for the fiscal year ended December 31, 1993; andamended effective January 1, 1994, incorpo
herein by reference to Exhibit 10d to the Form 1fbKthe fiscal year ended December 31, 1994).

Bristol-Myers Squibb Company Executive Performance Incerféilan effective January 1, 1997 (incorporatedity
by reference to Exhibit 10b to the Form 10-K foe fiscal year ended December 31, 1996).

Bristol-Myers Squibb Company Executive Performance Incenklan effective January 1, 2003 and as ame
effective June 10, 2008 (incorporated herein bgrefce to Exhibit 10.3 to the Form @for the quarterly peric
ended September 30, 2008).

Bristol-Myers Squibb Company 2007 Senior Executive Perfanedncentive Plan (as amended and restated e
June 8, 2010 and incorporated herein by referem&hibit 10a. to the Form 1Q-for the quarterly period ended Ji
30, 2010).

Bristol-Myers Squibb Company Benefit Equalizatiotar? — Retirement Income Plan, as amended and res
effective as of January 1, 2012, (incorporatedihdrg reference to Exhibit 10ww to the Form KGer the fiscal yea
ended December 31, 2012).

Bristol-Myers Squibb Company Benefit Equalizatiotar® — Savings and Investment Program, as amendec
restated effective as of January 1, 2012 (incotpdraerein by reference to Exhibit 10xx to the FAdK for the
fiscal year ended December 31, 2012).

Squibb Corporation Supplementary Pension Plan,nasnded (as previously amended and restated, inaigu
herein by reference to Exhibit 199 to the FormKlér the fiscal year ended December 31, 1991;masraled as (
September 14, 1993, and incorporated herein byeamée to Exhibit 10g to the Form XDfor the fiscal year ende
December 31, 1993).

Senior Executive Severance Plan, effective as ofil 46, 2007 and as amended effective February 28,2
(incorporated by reference to Exhibit 10Il to tharfR 10-K for the fiscal year ended December 31,1201

Form of Agreement entered into between the Registiad each of the named executive officers anthiceothel
executives effective January 1, 2009 (incorporaieein by reference to Exhibit 10bb to the FormKlfdr the fisca
year ended December 31, 2008).

Form of Corrective Amendment between the Registeamt each of the named executive officers and ioecther
executives effective January 1, 2009 (incorpordtecein by reference to Exhibit 10b to the FormQGder the
quarterly period ended June 30, 2012).

Bristol-Myers Squibb Company Retirement Income PlanNonEmployee Directors, as amended March 5,

(incorporated herein by reference to Exhibit 10khi® Form 10-K for the fiscal year ended Decemtier1996).

Bristol-Myers Squibb Company 1987 Deferred ComptgosaPlan for NonEmployee Directors, as amended
restated January 20, 2015 (filed herewith).
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Bristol-Myers Squibb Company Non-Employee Directo&ock Option Plan, as amended (as approved b
Stockholders on May 1, 1990, incorporated hereimdfgrence to Exhibit 28 to Registration Stateniént 3338587
on Form S-8; as amended May 7, 1991, incorporateei by reference to Exhibit 19c to the FormKLbr the fisca
year ended December 31, 1991), as amended Jariat999 (incorporated herein by reference to ExHiBim to the
Form 10-K for the fiscal year ended December 388)9

Bristol-Myers Squibb Company Non-Employee Directo&ock Option Plan, as amended (as approved b
Stockholders on May 2, 2000, incorporated hereindfgrence to Exhibit A to the 2000 Proxy Statenuaied Marcl!
20, 2000).

Squibb Corporation Deferral Plan for Fees of Owsidirectors, as amended (as adopted, incorporatesinhby
reference to Exhibit 10e Squibb Corporation 1994nt0-K for the fiscal year ended December 31, 198@ No. 1-
5514; as amended effective December 31, 1991 incatgd herein by reference to Exhibit 10m to thenF@0K for
the fiscal year ended December 31, 1992).

Statement re computation of ratios (filed herewith)
Subsidiaries of the Registrant (filed herewith).
Consent of Deloitte & Touche LLP (filed herewith).

Section 302 Certification Letter (filed herewith).
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31b. Section 302 Certification Letter (filed herewith). E-31-1
32a. Section 906 Certification Letter (filed herewith). E-32-1
32b. Section 906 Certification Letter (filed herewith). E-32-2

101. The following financial statements from the BrishMyers Squibb Company Annual Report on FormKLibr the
years ended December 31, 2014, 2013 and 2012, tfiesnan Extensible Business Reporting Language (XB
(i) consolidated statements of earnings, (i) ctidated statements of comprehensive income, (@ijsolidatec
balance sheets, (iv) consolidated statements bfftags, and (v) the notes to the consolidatedrfaial statements.

Confidential treatment has been granted for cegiaitions which are omitted in the copy of the &ihélectronically filed with the
Commission.

Indicates, in this Form 1K; brand names of products, which are registeradeimarks not solely owned by the Company o
subsidiaries Byetta, Bydureon,and Symlin are trademarks of Amylin Pharmaceuticals, LLC asiraZeneca Pharmaceuticals
Farxiga, Xigduo, Onglyza and Kombiglyzee trademarks of AstraZeneca ABbitux is a trademark of ImClone LL@yvapro/Avalide
(known in the EU a#\provel/Karvea) andPlavix are trademarks of Sanofkbilify is a trademark of Otsuka Pharmaceutical Co.,
Truvada andTybostare trademarks of Gilead Sciences, In@lgevecis a trademark of Novartis AGtripla is a trademark of Bristol-
Myers Squibb and Gilead Sciences, LINGrvir is a trademark of Abbvie, IndMyalept is a trademark of Aegerion Pharmaceutical,
andReglan is a trademark of ANIP Acquisition Company. Braraimes of products that are in all italicized lestt@vithout an asterisk, a
registered trademarks of BMS and/or one of its islidnses.
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EXHIBIT 10x.
% Bristol-Myers Squibb Company

PERFORMANCE SHARE UNITS AGREEMENT
Under the Bristol-Myers Squibb Company
2012 Stock Award and Incentive Plan
2015-2017 Performance Share Units Award

BRISTOL-MYERS SQUIBB COMPANY, a Delaware corporati¢the “Company”)has granted to you the Performance £
Units (“Performance Share Units§pecified in the Grant Summary, which is incorpedainto this Performance Share U
Agreement (the “Agreementdnd deemed to be a part hereof. This award is &uinjeall respects to the terms, definitions
provisions of the 2012 Stock Award and IncentivanP(the “Plan”)adopted by the Company. Capitalized terms usedhis
Agreement that are not specifically defined heshiall have the meanings ascribed to such ternteirlan.

Award Date: March 10, 2015

Performance Year: January 1, 2015 to December@Hg 2
Total Shareholder Return (“TSR”) Measurement Perdarch 10, 2015 to February 28, 2018
TSR Measurement Date: February 28, 2018

Performance Goals: The Performance Goals and tiye rgpecifying the number of Performance SharesWhit ma
be banked or specified levels of performance ateidted in Exhibit A attached hereto.

Minimum Performance Condition: If you have beenigieated a Covered Employee for 2015, then a reqd
condition in order for you to bank Performance 8Hhanits will be that the Minimum Performance Coruttithas bee|
achieved (in addition to achievement of the Pertorae Goals). The Minimum Performance Conditiomduded ir
Exhibit A attached hereto.

Banking Date: December 31, 2015

TSR Modifier: Except as otherwise set forth in 8sw 6 and 8, after the TSR Measurement Date ot for or on thJ
vesting date, the Performance Share Units detethbiyethe Committee to have been banked will be fremtiup o
down based on the Company's TSR relative to the Gi3Re Peer Companies during the TSR Measuremend
The TSR Modifier and Peer Companies are furthecritzed and defined in Exhibit A attached hereto.

Vesting: The Performance Share Units will vest cardh 10, 2018, subject to earlier vesting at thees indicated i
Sections 6 (including in connection with certaimimations following a Change in Control) and 8.

Settlement: Banked, modified and vested Perform&tware Units will be settled by delivery of one rehaf the
Company’s Common Stock, $0.10 par value per shH&ka(es”),for each Performance Share Unit being sef
Settlement shall occur at the time specified intiSes 4 and 6 hereof, as applicable.




1. PERFORMANCE SHARE UNITS AWARD

The Compensation and Management Development Coeaftthe Board of Directors of BristMyers Squibb Compal
(the “Committee”)has granted to you an award of Performance Shaits &% designated herein subject to the terms,itons
and restrictions set forth in this Agreement. Téiget number of Performance Share Units and the &irshares deliverable
settlement, the calculation of earnings per shane, other terms and conditions of the Performart@@eSUnits are subject
adjustment in accordance with Section 11 hereofRdad Section 11(c).

2. CONSIDERATION

As consideration for grant of this award, you shathain in the continuous employ of the Companyanits subsidiarie
or affiliates for the entire Performance Year oclslesser period as the Committee shall determmrits isole discretion, and
Performance Share Units shall be payable until d@fte completion of such one year or lesser peabémployment by yc
(subject to Section 6(c)).

3. MINIMUM PERFORMANCE CONDITION, PERFORMANCE GOALS AN TSR MODIFIER

The Minimum Performance Condition, the Performa@oals and the TSR Modifier are specified on theecpage of th
Agreement and Exhibit A hereto.

4. DETERMINATION OF PERFORMANCE SHARE UNITS BANKED, MDIFIED AND VESTED; FORFEITURES
SETTLEMENT

Except as otherwise set forth in this AgreementfdP@ance Share Units shall be subject to theiotisins and conditior
set forth herein during the period from the Awardt®until the date such Performance Share Unitokasme vested and non:
forfeitable such that there are no longer any Perdmce Share Units that may become potentiallyedeahd norferfeitable (thi
“Restricted Period”)Between January 1, 2016 and March 10, 2016, then@tbee shall determine and certify the extent tach
Performance Share Units have been banked on the dfathe Companyg actual performance in relation to (i) the estdiai
Minimum Performance Condition, if applicable ani) tfie established Performance Goals for the Pmdioce Year, provide
however, that, in the case of clause (ii), the Cdites may exercise its discretion (reserved undien Bections 7(a) and 7(b)(
to reduce the amount of Performance Share Unitsndeéebanked in its assessment of performance itiaeléo Performanc
Goals, or in light of other considerations the Cdttee deems relevant. Except as set forth in Sestfoand 8, by March 10, 20
the Committee shall determine and certify the TS&Ner; provided, however, that the Committee naexgrcise its discretic
(reserved under Plan Sections 7(a) and 7(b)(wWgdace the amount of Performance Share Units debargked in its assessm
of performance in relation to the TSR Modifier,inrlight of other considerations the Committee deegievant. The Committ
shall certify each of these results in writing ctardance with Plan Section 7(c). Any Performantar& Units that are not, ba:
on the Committes' determination, banked by performance during #xoRmance Year (or deemed to be banked in corom
with a termination of employment under Sections\@ 8 below), including Performance Share Units tied been potentia
bankable by performance in excess of the actuébieance levels achieved, shall be canceled ari€litied.

Performance Share Units are subject to vestingdbase/our service for periods which extend pastRadormance Yee
The stated vesting date is set forth on the coagehereof. If, before the stated vesting dateetbecurs an event immediat
after which you are not an employee of the Compésysubsidiaries or an affiliate of the Compangu will become vested
Performance Share Units only to the extent provisle@ections 6 or 8, and any Performance SharesUhét have not be
banked, modified




and vested at or before such event and which caheotafter be banked, modified and vested undetidhbs 6 or 8 shall t
canceled and forfeited.

In certain termination events as specified belod iarconnection with a lonterm Disability (as defined in Section 7),
will be entitled to vesting of a proportionate nwenlof the Performance Share Units banked or dedraekied hereunder, and
provided herein, modified. The formula for determgithe proportionate number of Performance Shaméslyou are entitled to
available by request from the Office of the Corper@ecretary at 345 Park Avenue, New York, New Yiik54.

The number of Performance Share Units banked, medddr vested shall be rounded to the nearest wihetéormanc
Share Unit, unless otherwise determined by the Goypfficers responsible for day-to-day adminigtrabf the Plan.

Performance Share Units that become vested whilegmain employed by the Company or a subsidiagffdrate shal
be settled promptly upon vesting, but in any ewerthin 60 days of the vesting date, by delivery afe Share for ea
Performance Share Unit being settled, unless vyatidferred in accordance with deferral terms thehaized by the Committ
(subject to Plan Section 11(k)). Performance Shirigs that become vested under Sections 6(a), 6(), 6(d) or 8 shall |
settled at the times specified therein; providenlydver, that settlement of Performance Share Wmnitker Sections 6(a), (b), (c)
(d) shall be subject to the applicable provisiofiPtan Section 11(k). Note: Plan Section 11(k) could apply if settlemis
triggered by a Change in Control or a terminati@iidwing a Change in Contrgl Until Shares are delivered to you in settler
of Performance Share Units, you shall have norteefights of a stockholder of the Company withpezs to the Shares issue
in settlement of the Performance Share Units, diol the right to vote the shares and receive idigions. Shares of sto
issuable in settlement of Performance Share Uhidl e delivered to you upon settlement in cexdified form or in such ott
manner as the Company may reasonably determine.

5. NONTRANSFERABILITY OF PERFORMANCE SHARE UNITS

During the Restricted Period and any further pegddr to settlement of your Performance Share 4)yibu may not se
transfer, pledge or assign any of the PerformamageSUnits or your rights relating thereto. If yattempt to assign your rigl
under this Agreement in violation of the provisionerein, the Company’ obligation to settle Performance Share Uni
otherwise make payments shall terminate.

6. RETIREMENT AND OTHER TERMINATIONS (EXCLUDING DEATH)

(&) Retirementln the event of your Retirement prior to settlemainPerformance Share Units and after you havefsa
the oneyear or other applicable employment requiremengeétion 2, and your employment has not been tetednhy th
Company or a subsidiary of the Company for miscehdu other conduct deemed detrimental to the @stsrof the Company o
subsidiary of the Company, you will be deemed \®8tea proportionate number of the Performance &hiaits granted that ha
been determined or thereafter are determined byCtiremittee to have been banked and modified undetid 4; providet
however, that if you are only eligible for Retirem@ursuant to Plan Section 2(x)(iii), and you emgployed in the United States
Puerto Rico at the time of your Retirement, youlldh& entitled to the pro rata vesting describedhis Section 6(a) only if y¢
execute and do not revoke a release in favor oCrepany and its predecessors, successors, affiliatibsidiaries, directors «
employees in a form satisfactory to the Companyoii fail to execute or revoke the release, or y@lease fails to becor
effective and irrevocable within 60 days of theedgbur employment terminates, you shall forfeit &®rformance Share Ur
that are unbanked and unvested as of the datesygpioyment terminates. Any Performance Share Uaitdked and vested un
this Section 6(a) shall be settled at the earli€i) the date such Performance Share Units woalgelsettled if you had contint
to be employed by the Company




or a subsidiary or affiliate, (ii) in the event afChange in Control meeting the conditions of $ect(e)(ii), within 60 day
following the date at which the Committee determiif@hich determination shall be made within 15 dafter the Change
Control) the extent to which such Performance Shham¢s have been banked and/or modified (subje&ection 6(e) below al
Plan Section 11(k)), where the TSR Modifier shaldetermined by substituting for the TSR Measurérbate the date of tl
Change in Control, or (iii) in the event of youratle, within 60 days following the later of (x) yodeath, or (y) the date ug
which the Committee determines the extent to whiath Performance Share Units have been bankedandance with Section
(in each case subject to Section 6(e) below and Bétion 11(k)), provided that the TSR Modifieakmot be applied to yo
award in the event of your death. Following youtifRenent, any Performance Share Units that havebeeh banked, modifi
and vested and which thereafter will not be deelvetked, modified and vested under this Section @({th)be canceled ar
forfeited.

(b) Termination by the Company Not For Causethe event of your Termination Not for Cause dafined in Section 6

() by the Company or a subsidiary or affiliatedamot during the Protected Period, prior to vestifidPerformance Share Ur
and after you have satisfied the orear or other applicable employment requiremergexftion 2, you will be deemed vested
proportionate number of the Performance Share Unimted that have been determined or thereafeerdarermined by tl
Committee to have been banked and modified undetidde4; provided, however, that if you are nogilie for Retirement, ar
you are employed in the United States or Puerto Ric¢he time of your Termination Not for Causey whall be entitled to the
rata vesting described in this Section 6(b) onlyoti execute and do not revoke a release in fatdhe Company and |
predecessors, successors, affiliates, subsidiatie;tors and employees in a form satisfactorgh Company; if you fail 1
execute or revoke the release, or your releasettaibecome effective and irrevocable within 60sdafythe date your employm
terminates, you shall forfeit any Performance SHhanits that are unbanked and unvested as of the ylair employmel
terminates. Any Performance Share Units bankedvasted under this Section 6(b) shall be settlethextearlier of (i) the da
such Performance Share Units would have settigdufhad continued to be employed by the Comparaysubsidiary or affiliat
(i) in the event of a Change in Control meeting tonditions of Section 6(e)(ii), within 60 daydldaing the date at which tl
Committee determines (which determination shalmamle within 15 days after the Change in Contrad) @éktent to which su
Performance Share Units have been banked and/dfiedogubject to Section 6(e) below and Plan ®ectil(k)), where the TS
Modifier shall be determined by substituting foe thiSR Measurement Date the date of the Changentr@oor (iii) in the ever
of your death, within 60 days following the latér(x) your death, or (y) the date upon which thenduttee determines the ext
to which such Performance Share Units have beekeblain accordance with Section 4 (in each casgesutn Section 6(e) belc
and Plan Section 11(k)), provided that the TSR Medshall not be applied to your award in the @venyour death. Followir
such Termination Not for Cause, any PerformancereéShhits that have not been banked, modified argtedeand whic
thereafter will not be deemed banked, modifiedeested under this Section 6(b) will be canceledfarféited.

(c) Qualifying Termination Following a Change in Coritrim the event that you have a Qualifying Termina@sndefine
in Plan Section 9(c) during the Protected Peridtbiong a Change in Control, you will be deemedtedqi) with respect
Performance Share Units relating to the Performafesr completed before such termination, in a priopoate number of tt
Performance Share Units which have been deternondtereafter are determined by the Committee tee Hmeen banked a
modified under Section 4, or (ii) with respect terfdrmance Share Units relating to the Performarear still in progress at t
date of your Qualifying Termination (including Pamhance Share Units otherwise not meeting theyeae-or other applicak
employment requirement of Section 2), in a propodie number of the target number of PerformaneeeStnits that could ha
been banked in the Performance Year and which rereedfter determined by the Committee to have bweedified unde
Section 4. The TSR Modifier shall be determinedsblgstituting for the TSR Measurement Date the ditee Change in Contr
All of your




banked, modified and vested Performance Share hia#l be settled promptly following the date atiehhthe Committe
determines the extent to which such PerformanceeSbaits have been banked and/or modified (sulbjeBection 6(e) below a
Plan Section 11(k)). Upon your Qualifying Termiwati any Performance Share Units that have not deemed banked, modifi
and vested under this Section 6(c) will be cancafatiforfeited.

(d) Other Terminationslf you cease to be an employee of the Company @nslibsidiaries and affiliates for any ree
other than Retirement, Termination Not for CausQualifying Termination within the Protected Perifadlowing a Change |
Control, or death, Performance Share Units grahézdin that have not become banked, modified astkdeshall be canceled ¢
forfeited and you shall have no right to settlenafrany portion of the Performance Share Units.

(e) Special Distribution Rules to Comply with Code Bec#09A. The Performance Share Units constituteleférral o
compensation” under Section 409A of the Internalddeie Code (the “Code"pased on Internal Revenue Service regulation
guidance in effect on the Award Date. As a reguk, timing of settlement of your Performance SHangs will be subject t
applicable limitations under Code Section 409A. cHjmlly, each tranche of Performance Share Uwils be subject to Ple
Section 11(K), including the following restrictioon settlement:

(i) Settlement of the Performance Share UnitdeurSection 6(c) upon a Qualifying Termination vii# subject to tt
requirement that the termination constitute a “saf@n from service” under Treas. Reg. § 1.409A}, and subject to t
six-month delay rule under Plan Section 11(k)(if@})if at the time of separation from service yae a ‘Specifiec
Employee”;provided that no dividend or dividend equivalent ke paid, accrued or accumulated in respechefderio
during which settlement was delayed.

(i) Settlement of the Performance Share Unitden Sections 6(a) or 6(b) in the event of a Chamggontrol will occu
only if an event relating to the Change in Contmhstitutes a change in ownership or effective robiof the Company ¢
a change in the ownership of a substantial portbrthe assets of the Company within the meaningrefas. Re(
8 1.409A3(i)(5) and only if your Retirement under Sectio@)6or Termination Not for Cause under Section
constitute a “separation from service” under Tr&seg. 8 1.409A-1(h).

(f) Definition of “Termination Not for Cause.For purposes of this Section 6, a “Termination kotCause’means
termination initiated by the Company or a subsidiaf the Company for reason other than willful noisduct, activity deem
detrimental to the interests of the Company andsitissidiaries and affiliates, or Disability (asidefl in Section 7 below
provided that if you are employed in the Unitedt&eor Puerto Rico at the time of your Terminaiiwot for Cause, you execl
and do not revoke a release in favor of the Compamy its predecessors, successors, affiliates,dsaiiss, directors ar
employees in a form satisfactory to the Compangheyapplicable deadline specified in Section 6(b).

(g) Determination of Termination Dat&or purposes of the Performance Share Units, yogpta@/ment will be consider:
terminated as of the date you are no longer agtipebviding services to the Company or one of iibssdiaries or affiliate
(regardless of the reason for such terminationvelnether or not later found to be invalid or in lmleaf employment laws in t
jurisdiction where you are employed or the termgafr employment agreement, if any), and unlessratise expressly provid
in this Agreement or determined by the Companyyy@ht to vest in the Performance Share Units urnide Plan, if any, wi
terminate as of such date and will not be exterloydny notice period (e.g., your period of serweeuld not include ar
contractual notice period or any period of “gardesve” or similar period mandated under employment lawthejurisdictiol
where you are employed or the terms of your




employment agreement, if any); the Company shalkhtae exclusive discretion to determine when ymureo longer active
providing services for purposes of your Performa8bare Units (including whether you may still bengidered to be providil
services while on a leave of absence).

(h) Release Procedurén any case in which you are required to executdemse as a condition to vesting and settle

of the Performance Share Units, the applicableqmtoe shall be as specified under Plan Section@)(lexcept that the deadli
for complying with such condition shall be the pérprovided in this Agreement.

7. DISABILITY OF PARTICIPANT

For purposes of this Agreement, “Disability” or dabled”shall mean qualifying for and receiving paymentsiem:
disability plan of the Company or any subsidiaryafiiliate either in the United States or in a @dliction outside of the Unit
States, and in jurisdictions outside of the Uni&ates shall also include qualifying for and rerg\payments under a mandal
or universal disability plan or program managedaintained by the government. If you become Disbteu will not be deem«
to have terminated employment for the period duniviych, under the applicable Disability pay plantbé Company or
subsidiary or affiliate, you are deemed to be ewygidoand continue to receive Disability paymentsotJphe cessation
payments under such Disability pay plan, (i) if yeturn to employment status with the Company sulasidiary or affiliate, yc
will not be deemed to have terminated employmemd, (&) if you do not return to such employmenttigta you will be deemed
have terminated employment at the date of cessatisuch Disability payments, with such terminatioeated for purposes of
Performance Share Units as a Retirement, deatmiiation Not for Cause or voluntary terminationdz®n your circumstanc
at the time of such termination.

8. DEATH OF PARTICIPANT

In the event of your death while employed by then@any or a subsidiary and prior to settlement ofdPmance Sha
Units but after you have satisfied the omear or other applicable employment requiremengettion 2, you will be deem
vested in a proportionate number of PerformancereShhits that have been determined or thereafterdatermined by tl
Committee to have been banked under Section 4idadvhat the TSR Modifier shall not be applied/tmr award in the event
your death. Your beneficiary shall be entitled éttlement of any of your banked and vested Perfoo@g&hare Units by the la
of the end of the calendar year in which your deatturred or 60 days after your death. In the chgeur death, any Performar
Share Units that have not been banked and vestethareafter will not be deemed banked and vesteénihis Section 8 will
canceled and forfeited.

9. RESPONSIBILITY FOR TAXES

You acknowledge that, regardless of any actionriag the Company, any subsidiary or affiliate oé tBompany
including your employer (“Employer”), the ultimaliability for all income tax (including federal,ae, local and nok).S. taxes
social security, payroll tax, fringe benefits t@ayment on account or other teedated items related to your participation in
Plan and legally applicable to you or deemed byGbepany or the Employer to be an appropriate éhtrg/ou even if legal
applicable to the Company or the Employer (“Tax&Rad Items”)is and remains your responsibility and may excéedamour
actually withheld by the Company or the EmployeouYfurther acknowledge that the Company, any sudigidr affiliate and/c
the Employer: (a) make no representations or uakiegs regarding the treatment of any Redated Items in connection w
any aspect of the Performance Share Units, inafuthie grant of the Performance Share Units, théngesf Performance She
Units, the conversion of the Performance Sharesunib Shares or the receipt of an equivalent pastment, the subsequent ¢
of any Shares acquired at settlement and the teaedmy dividends; and, (b) do not commit to stuwe the terms of the grant or




any aspect of the Performance Share Units to redueéminate your liability for TaxRelated Items or achieve any particulal
result. Further, if you are subject to TRelated Items in more than one jurisdiction, yoknasvledge that the Company and/or
Employer (or former employer, as applicable) mayréguired to withhold or account for T&elated Items in more than ¢
jurisdiction.

Prior to the relevant taxable event, you agree a@aradequate arrangements satisfactory to the Gongrethe Employe
to satisfy all TaxRelated Items. In this regard, by your acceptaridhe Performance Share Units, you authorize the@my
and/or the Employer, or their respective agentsheit discretion, to satisfy their withholding @ations with regard to all Tax-
Related Items by one or a combination of the foilmy

(a) withholding from your wages or other casmpensation paid to you by the Company and/or thpl&yar; or

(b) withholding from proceeds of the sale of i®saacquired upon settlement of the PerformanceeSHaits eithe
through a voluntary sale or through a mandatorg satanged by the Company (on your behalf pursteatiis authorizatic
without further consent); or

(c) withholding in Shares to be issued uporiesatint of the Performance Share Units;

provided, however, if you are a Section 16 offiokthe Company under the Securities Exchange Adi98#, as amended, tt
the Company will withhold Shares upon the releviaxable or tax withholding event, as applicableless the use of su
withholding method is problematic under applicatale or securities law or has materially adversepanting consequences,
which case, the obligation for Tax-Related ltemy fpa satisfied by one or a combination of methajs(d (b) above.

Depending on the withholding method, the Company méhhold or account for TaRelated Items by consideri
applicable minimum statutory withholding rates dhey applicable withholding rates, including maximwapplicable rates,
which case you will receive a refund of any owéthheld amount in cash and will have no entitlettenthe Share equivalent
the obligation for TaxRelated Items is satisfied by withholding in Shafestax purposes, you are deemed to have beeedssi
full number of Shares subject to the vested Pedoa Share Units, notwithstanding that a numbehefShares are held bi
solely for the purpose of paying the Tax-Relatedhk.

Finally, you agree to pay to the Company or the Bysy, including through withholding from your wagyer other cas
compensation paid to you by the Company and/orBimployer, any amount of TaRelated Items that the Company or
Employer may be required to withhold or accountdsra result of your participation in the Plan tbamnot be satisfied by 1
means previously described. The Company may ratugesue or deliver the Shares or the proceedbeokale of Shares, if y
fail to comply with your obligations in connectiaith the Tax-Related Items.

Notwithstanding anything in this Section 9 to tloatrary, to avoid a prohibited acceleration undectton 409A, if Share
subject to the Performance Share Units will be sold/our behalf (or withheld) to satisfy any TRelated Items arising prior
the date of settlement of the Performance ShardsUni any portion of the Performance Share Unitat tis considere
nonqualified deferred compensation subject to 8eetDA, then the number of shares sold on youalbétr withheld) shall ne
exceed the number of shares that equals the tiafili Tax-Related Items.




10. NON-COMPETITION AND NONSOLICITATION AGREEMENT AND COMPANY RIGHT TO INJUNCIVE
RELIEF, DAMAGES, RECISSION, FORFEITURE AND OTHER REEDIES

You acknowledge that your continued employmenhwhiie Company or a subsidiary of the Company artiéegrant c
Performance Share Units pursuant to this Agreersesufficient consideration for this Agreement,luging, without limitation
all applicable restrictions imposed on you by éstion 10.

(@) _NonCompetition, NorSolicitation and Related CovenanBy accepting this Agreement, you agree to thixictise
covenants outlined in this section unless exprepsbhibited by local law or as follows: The postaténation noneompet:
restrictions outlined in subparagraphs (i), (iidgm) of this Section 10(a) do not apply to emplesyevhile resident in the State
California or North Dakota. There are no exemptiémsany Award recipients (including employee resits of the State
California and North Dakota) regarding noompete provisions while employed at the Companfyan subparagraphs (iii), (i
and (vi) of this Section 10(a) during the entirenNGompetition and Non-Solicitation Period.

Given the extent and nature of the confidentiabrimfation that you have obtained or will obtain dgrithe course of yo
employment with the Company or a subsidiary of @mnpany, it would be inevitable or, at the leashstantially probable th
such confidential information would be disclosedutitized by you should you obtain employment froon,otherwise becon
associated with, an entity or person that is endj@ge business or enterprise that directly congpeith the Company. Even if r
inevitable, it would be impossible or impracticaliée the Company to monitor your strict complianegh your confidentialit
obligations. Consequently, you agree that you matl, directly or indirectly:

(i) during the Non-Competition and N@uwlicitation Period (as defined below), own or harg financial interest in
Competitive Business (as defined below), exceptrbthing in this clause shall prevent you from ownone per ce
or less of the outstanding securities of any entihose securities are traded on a U.S. nationalrises exchancg
(including NASDAQ) or an equivalent foreign exchang

(i)  during the Non-Competition and Nd@mlicitation Period, whether or not for compengatieither on your own behalf
as an employee, officer, agent, consultant, direcwner, partner, joint venturer, shareholdergster, or in any oth
capacity, be actively connected with a CompetiBesiness or otherwise advise or assist a Competiivsiness wil
regard to any product, investigational compoundhnelogy, service, line of business, departmerfiusiness unit th
competes with any product, technology, service bhbusiness, department or business unit witlthvizou worked ¢
about which you became familiar as a result of yemployment with the Company or a subsidiary of @wnpany
Notwithstanding the foregoing, after your employmeith the Company or a subsidiary of the Compamninates fc
any reason, you may be affiliated with a CompetitBusiness provided that your affiliation does imtolve any
product, investigational compound, technology awise, that competes with any product, investigealocompounc
technology or service with which you were involvedgthin the last twelve months of your employmenthwthe
Company or a subsidiary of the Company, including roduct, investigational compound, technologgemwice whic
the Company is developing and of which you had Kedge, and you and the Competing Business provié
Company written assurances of this fact prior tory@mmencing such affiliation;

(i) during the Non-Competition and Nd®elicitation Period, employ, solicit for employmensblicit, induce, encourage,
participate in soliciting, inducing or encouragiagy Company employee who is employed by the Companyho wa
employed by the Company within the twelve monthecpding the termination of your employment with @@mpan
for any reason, to terminate or




(iv)

v)

(vi)

reduce his or her or its relationship with the Camp or any of its affiliates, successors or assi@ghs ‘Relates
Parties”);

during the Non-Competition and N@wlicitation Period, solicit, induce, encourageappropriate or attempt to soli
divert or appropriate, by use of Confidential Imf@tion or otherwise, any existing or prospectivetamer, vendor
supplier of the Company or any Related Partiesetminate, cancel or otherwise reduce its relatignstith the
Company or any Related Parties;

during the Non-Competition and N@&awlicitation Period, contact, call upon or soliaity existing customer of t
Company or its Related Parties, or prospectiveoowst of the Company or its Related Parties, thathecame aware
or was introduced to in the course of your dut@stie Company or its Related Parties, or otherdigert or take awe
from the Company or its Related Parties the busimésany current or prospective customer of the gamy or it
Related Parties; or

during the Non-Competition and Nd@ulicitation Period, engage in any activity thahemful to the interests of t
Company or its Related Parties, including, withbonitation, any conduct during the term of your dayment the
violates the Company’s Standards of Business CdraitEthics, securities trading policy and othaiges.

(b) Rescission, Forfeiture and Other Remedidéfisthe Company determines that you have violateg applicabl

provisions of Section 10(a) above during the Noma@etition and NorBolicitation Period, in addition to injunctive reflianc
damages, you agree and covenant that:

(i)

(ii)

(iii)

(iv)

(i)

(ii)

any unvested portion of the Performance Share \3dha#l be immediately rescind:

you shall automatically forfeit any rights you mtagve with respect to the Performance Share Unité e date of suc
determination;

if any part of the Performance Share Unitssts within the twelveaonth period immediately preceding a violatiol
Section 10(a) above (or following the date of anghsviolation), upon the Comparsytlemand, you shall immediat
deliver to it a certificate or certificates for $ea that you acquired upon settlement of such Bedoce Share Units {
an equivalent number of other shares); and

the foregoing remedies set forth in this 8ettl0(b) shall not be the Compasyexclusive remedies. The Comp
reserves all other rights and remedies availabiteablaw or in equity.

(c) _Definitions. For purposes of this Agreement, the followingimigbns shall apply:

“Competitive Businessmeans any business that is engaged in or is abobe¢ome engaged in the developn
production or sale of any product, process or sergoncerning the treatment of any disease, whictiyet, process
service resembles or competes with any productessoor service that was sold by, or in developragrihe Compar
or a subsidiary of the Company during your employtwgth the Company or a subsidiary of the Company.

Because of the global nature of the Comparusiness, it is agreed that the restrictiongostit above shall apply in t
“Restricted Area,defined as including without limitation the contmgecountry and the geographic regions where
worked in and were responsible for while employed
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(i)

by the Company or a subsidiary of the Company, amdother geographic area (country, province, st or othe
political subdivision) in which the Company or asidiary of the Company is engaged in businessoarnsl/otherwis
selling products or services at the time you ceasa#ting for the Company or a subsidiary of the @amy;

(A) provided, however, that if a court of competentsidiction or other authority determines the foregogeograph
scope is unenforceable, the “Restricted Argaéll be defined as the continent, country andyttagraphic regiol
where you worked and were responsible for whileleggal by the Company or a subsidiary of the Company

(B) provided, however, that if a court of competentsyiction or other authority determines that theefminc
geographic scope is unenforceable, the “Restrited” shall be defined as the country in which yawrked;

(C) provided, however, that if a court of competentsygiction or other authority determines that theefminc
geographic scope is unenforceable, the “Restriétesh” shall be defined as the geographic regions tha
serviced and were responsible for while employethbyCompany or a subsidiary of the Company.

The “Non-Competition and Non-Solicitation Fed” shall be the period during which Employee is emetbyy th
Company or a subsidiary of the Company amelve (12) monthsifter the end of Employegterm of employment wi
and/or work for the Company or a subsidiary of @@mpany for any reason, (e.qg., restriction appiggmrdless of tt
reason for termination and includes voluntary anebiuntary termination) (hereinafter “Terminatiomt®”);

(A) provided, however, that if a court of competentsiction or other authority determines that sudniqa is
unenforceable, the “Non-Competition and Non-Sdioin Period” shall be the period eleven (11) monthsaftel
your employment Termination Date with the Compang subsidiary of the Company for any reas

(B) provided, however, that if a court of competentsiction or other authority determines that sudniqa is
unenforceable, the “Non-Competition and Non-Saliniin Period” shall be the period t#n (10) monthsaftel
your employment Termination Date with the Compang subsidiary of the Company for any reas

(C) provided further, in the event that the Company @ubsidiary of the Company files an action to mxdaight:
arising out of this Agreement, the Non-Competitaord NonSolicitation Period shall be extended for all pds
of time in which you are determined by the Courthéwe been in violation of the provisions of Sactl®(a).

(d) _Severability You acknowledge and agree that the period, seoplegeographic areas of restriction imposed
you by this Section 10 are fair and reasonableaaadeasonably required for the protection of tken@any. In case any one
more of the provisions contained in this Agreermsauld be held invalid, illegal or unenforceableaimy respect, the validi
legality and enforceability of the remaining prooiss will not in any way be affected or impaireddatiis Agreement shi
nevertheless continue to be valid and enforceabltha@ugh the invalid provisions were not part a thgreement. If the fin.
judgment of a court of competent jurisdiction oheat authority declares that any term or provisienebf is invalid, illegal ¢
unenforceable, the parties agree that the courtnrgauch determination shall have the power to cedbe scope, duration, a
or applicability of the term or provision, to dadetpecific words or phrases, or to replace anylithvilegal or unenforceable tel
or provision with a term or provision that is validgal and enforceable to the maximum extent pegitwlie under law and tt
comes closest to expressing the intention of thalidh, illegal or unenforceable term or provisidtou acknowledge and
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agree that your covenants under this Agreemerdrarilary to your employment relationship with tBempany or a subsidiary
the Company, but shall be independent of any athetractual relationship between you and the Compara subsidiary of tt
Company. Consequently, the existence of any claiwaase of action that you may have against thepaomor a subsidiary
the Company shall not constitute a defense to tifier@ement of this Agreement by the Company orlesisiiary of the Compan
nor an excuse for noncompliance with this Agreement

(e) _Additional RemediesYou acknowledge and agree that any violation day gf this paragraph will cause irrepar:
harm to the Company and its Related Parties an€d¢mepany cannot be adequately compensated forvdaletion by damage
Accordingly, if you violate or threaten to violatds Agreement, then, in addition to any other tégbr remedies that the Comp.
may have in law or in equity, the Company shaleh#tled, without the posting of a bond or othezwsgy, to obtain an injunctic
to stop or prevent such violation. You further a&gtieat if the Company incurs legal fees or coseniforcing this Agreement, y
will reimburse the Company for such fees and costs.

(H Binding Obligations These obligations shall be binding both upon wawr assigns, executors, administrators
legal representatives. At the inception of or dgitine course of your employment, you may have drecagreements that cont
similar terms. Those agreements remain in full doand effect. In the event that there is a conBitveen the terms of thc
agreements and this Agreement, this Agreementwitrol.

() Enforcement The Company retains discretion regarding whetirenot to enforce the terms of the coven
contained in this Section 10 and its decision nald so in your instance or anyosi€ase shall not be considered a waiver ¢
Company'’s right to do so.

11. DIVIDENDS AND OTHER ADJUSTMENTS

(a) Dividends or dividend equivalents are not paid,yaed or accumulated on Performance Share Unitigluini
Restricted Period, except as provided in Sectidh)11

(b) The target number of Performance Share Units, Hrkdd number of Performance Share Units, the ki
securities deliverable in settlement of Performa8lsare Units and/or any performance measure baspdrashare results shall
appropriately adjusted in order to prevent dilutayrenlargement of your rights with respect to Breeformance Share Units uy
the occurrence of an event referred to in Plani@edtl(c). In furtherance of the foregoing, in theent of an equity restructuri
as defined in FASB ASC Topic 718, which affects 8tares, you shall have a legal right to an adjestrto your Performan
Share Units which shall preserve without enlarghmgvalue of the Performance Share Units, withntla@ner of such adjustm
to be determined by the Committee in its discretidbny Performance Share Units or related rightscWhdirectly or indirectl
result from an adjustment to a Performance ShareHgreunder shall be subject to the same riskidéiture and other conditio
as apply to the granted Performance Share Unitahte settled at the same time as the grantetb®eance Share Unit.

11




12. EFFECT ON OTHER BENEFITS

In no event shall the value, at any time, of th6d®mance Share Units or any other payment or tigipayment under tt
Agreement be included as compensation or earnorgsuirposes of any other compensation, retirenmrtienefit plan offered
employees of the Company or its subsidiaries dliaffs unless otherwise specifically provided fiorsuch plan. Performan
Share Units and the income and value of the sameaair part of normal or expected compensation [@rnsdor any purpost
including, but not limited to, calculation of angwerance, resignation, termination, redundancy na-af-service payment
bonuses, long-service awards, pension or retiretremefits, or similar payments.

13. ACKNOWLEDGMENT OF NATURE OF PLAN AND PERFORMANCE SARE UNITS

In accepting the Performance Share Units, you agledge, understand and agree that:

(@) The Plan is established voluntarily by the Companis discretionary in nature and may be modifiathendec
suspended or terminated by the Company at any tortee extent permitted by the Plan;

(b) The award of Performance Share Units is voluntady@&casional and does not create any contractusher righ
to receive future awards of Performance Share Uaitbenefits in lieu of Performance Share Unitereif Performance She
Units have been awarded in the past;

(c) All decisions with respect to future awards of Berfance Share Units or other awards, if any, wllah the so
discretion of the Company;

(d)  Your participation in the Plan is voluntary;

(e) The Performance Share Units and the Shares subjdu¢ Performance Share Units are not intendedgiace an
pension rights or compensation;

()  Unless otherwise agreed with the Company, the Redioce Share Units and the Shares subject to tifierfdanc
Share Units, the income and value of the samenatrgranted as consideration for, or in connectidth, the service you mi
provide as a director of a subsidiary or an atiliaf the Company;

(g) The future value of the underlying Shares is unkmandeterminable and cannot be predicted withagest;

(h)  No claim or entitlement to compensation or damagises from the forfeiture of Performance Shared)mesulting
from termination of your employment or other seevielationship with the Company, or any of its sdiasies or affiliates or tt
Employer (for any reason whatsoever and whethenodrlater found to be invalid or in breach of enyohent laws in th
jurisdiction where you are employed or the termyair employment agreement, if any), and in consititen of the grant of tt
Performance Share Units to which you are othenngeentitled, you irrevocably agree never to ingéitany claim against t
Company, any of its subsidiaries or affiliates loe Employer, waive your ability, if any, to bringch claim, and release -
Company, any subsidiary or affiliate and/or the Ewper from any such claim; if, notwithstanding fleeegoing, any such claim
allowed by a court of competent jurisdiction, thbp,participating in the Plan, you shall be deernnex’ocably to have agreed |
to pursue such claim and agree to execute anylbddcaments necessary to request dismissal odvéthal of such claim;
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(i)  Unless otherwise provided in the Plan or by the @amy in its discretion, the Performance Share Usits thi
benefits evidenced by this Agreement do not craate entittement to have the Performance Share Wnmisny such benef
transferred to, or assumed by, another companyorime exchanged, cashed out or substituted fagmmection with any corpor:
transaction affecting the shares of the Company;

()  The following provisions apply only if you are piding services outside the United States: (i) thvard and th
Shares subject to the Performance Share Units@rearnt of normal or expected compensation or gdlar any purpose; (i
neither the Company, the Employer nor any subsidiaraffiliate of the Company shall be liable faryaforeign exchange re
fluctuation between your local currency and thetéhhiStates Dollar that may affect the value ofReeformance Share Units ol
any amounts due to you pursuant to the settlenfetiieoPerformance Share Units or the subsequeatadadny Shares acquil
upon settlement; and

(k)  You agree that the Company may recover any incebtgsed compensation received by you under this Aggat
including, without limitation, pursuant to Sectiofis 7 and 8 hereof, if such recovery is pursuarda tawback or recoupme
policy approved by the Committee.

14. NO ADVICE REGARDING GRANT

The Company is not providing any tax, legal or ficial advice, nor is the Company making any recondagon:
regarding your participation in the Plan or youguaisition or sale of the underlying Shares. Youlsseby advised to consult w
your own personal tax, legal and financial advisegarding your participation in the Plan befordrig any action related to t
Plan.

15. RIGHT TO CONTINUED EMPLOYMENT

Nothing in the Plan or this Agreement shall cordaryou any right to continue in the employ of thenfpany or an
subsidiary or affiliate of the Company or any sfiegbosition or level of employment with the Compaor any subsidiary
affiliate of the Company or affect in any way thght of the Company or any subsidiary or affiliaethe Company to termine
your employment without prior notice at any time &my reason or no reasc

16. ADMINISTRATION; UNFUNDED OBLIGATIONS

The Committee shall have full authority and disoretsubject only to the express terms of the Rianlecide all matte
relating to the administration and interpretatidrttee Plan and this Agreement, and all such Conasitteterminations shall
final, conclusive, and binding upon the Companyy anbsidiary or affiliate, you, and all interestedrties. Any provision fc
distribution in settlement of your Performance $hamnits and other obligations hereunder shall bemieans of bookkeepi
entries on the books of the Company and shall reztte in you or any beneficiary any right to, @il against any, specific ass
of the Company, nor result in the creation of armystt or escrow account for you or any beneficiafgu and any of yot
beneficiaries entitled to any settlement or othstriébution hereunder shall be a general credifdhe Company.

17. DEEMED ACCEPTANCE

You are required to accept the terms and conditsetdorth in this Agreement prior to the first augmsary of the Awar
Date in order for you to receive the award grarttegou hereunder. If you wish to decline this awardu must reject th
Agreement prior to the first anniversary of the Adv®ate. For your benefit, if you have not rejectiee Agreement prior to t
first anniversary of the Award Date, you
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will be deemed to have automatically accepted dkiard and all the terms and conditions set fortthis Agreement. Deem
acceptance will allow the shares to be releasgwtioin a timely manner and once released, you waiyeright to assert that y
have not accepted the terms hereof.

18. AMENDMENT TO PLAN

This Agreement shall be subject to the terms offaa, as amended from time to time, except thégest to Sections :
and 28 below, Performance Share Units which arestitgect of this Agreement may not be materiallyesgely affected by a
amendment or termination of the Plan approved #iteAward Date without your written consent.

19. SEVERABILITY AND VALIDITY

The various provisions of this Agreement are seéblerand if any one or more provisions are deterthitoebe illegal c
otherwise unenforceable, in whole or in part, g#maining provisions shall nevertheless be bindimdyenforceable.

20. GOVERNING LAW, JURISDICTION AND VENUE

This Agreement and award grant shall be governetthéwgubstantive laws (but not the choice of lalesuof the State
Delaware. For purposes of litigating any disputat thrises under this Performance Share Unit gratgoeement, the parti
hereby submit to and consent to the jurisdictiothef State of Delaware, agree that such litigasioall be conducted in the cot
of Wilmington, Delaware, or the federal courts floe United States District Court for the Distriételaware, and no other cot
where this Performance Share Unit grant is madéaperformed.

21. SUCCESSORS

This Agreement shall be binding upon and inurdéltenefit of the successors, assigns, and helihg séspective partie

22. DATA PRIVACY

You hereby explicitly and unambiguously consentth@ collection, use and transfer, in electronic other form, of you
personal data as described in this Agreement by antbng, as applicable, the Employer, the Companyl dis subsidiaries fc
the exclusive purpose of implementing, administegiand managing your participation in the Plan.

You understand that the Company, any subsidiary foxdthe Employer may hold certain personal informan abou
you, including, but not limited to, your name, homeddress and telephone number, date of birth, sbsiecurity number o
other identification number (e.g., resident regiation number), salary, nationality, job title, anghares of stock or directorshi
held in the Company, details of all Performance SkaUnits or any other entitlement to shares awardaxdhnceled, veste
unvested or outstanding in your favor (“Data”), fothe purpose of implementing, administering and neging the Plan.

You understand that Data may be transferred to Hite or such other stock plan service provider amy be selected
the Company in the future, which assists in the ilementation, administration and management of théaR. You understan
that the recipients of the Data may be located e tUnited States or elsewhere, and that the recigie country (e.g. the Unite
States) may have different data privacy laws anatpctions than your country. You understand thatyibu reside outside tt
United States, you
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may request a list with the names and addressesamf potential recipients of the Data by contactingur local humar
resources representative. You authorize the Compadfriglelity and other possible recipients which magsist the Compar
(presently or in the future) with implementing, adnistering and managing the Plan to receive, possesse, retain an
transfer the Data, in electronic or other form, fothe sole purpose of implementing, administering camanaging you
participation in the Plan, including any requisitéransfer of such Data as may be required to a brokescrow agent or oth
third party with whom the Shares received upon wegtof the Performance Share Units may be depositédu understand the
Data will be held only as long as is necessary mopiement, administer and manage your participatiam the Plan. Yol
understand that if you reside outside the Unitechfts, you may, at any time, view Data, request &didal information abou
the storage and processing of Data, require any egsary amendments to Data or refuse or withdraw domsents herein, i
any case without cost, by contacting your local hamresources representative. Further, you undergdahat you are providin
the consents herein on a purely voluntary basis.yibu do not consent, or if you later seek to revojaur consent, yot
employment status or service and career with thegmyger will not be adversely affected; the only saguence of refusing
withdrawing your consent is that the Company woulidt be able to grant you Performance Share Unitsaiher equity awarc
or administer or maintain such awards. Thereforegly understand that refusing or withdrawing your ceent may affect yot
ability to participate in the Plan. For more infor@tion on the consequences of your refusal to cortsen withdrawal o
consent, you understand that you may contact yaagdl human resources representative.

23. ELECTRONIC DELIVERY AND ACCEPTANCE

The Company may, in its sole discretion, decidddliver any documents related to current or fupadicipation in th
Plan by electronic means. You hereby consent ivecsuch documents by electronic delivery andeagyearticipate in the Pl
through an on-line or electronic systems estaldistrel maintained by the Company or a third parsigteated by the Company.

24. INSIDER TRADING/MARKET ABUSE LAWS

You acknowledge that, depending on your countryesfdence, you may be subject to insider tradisgriotions and/c
market abuse laws, which may affect your abilityatmuire or sell Shares or rights to Sharesy(, Performance Share Un
under the Plan during such times as you are carside have “inside informatiorregarding the Company (as defined by the
in your country). Any restrictions under these lawgegulations are separate from and in additioarty restrictions that may
imposed under any applicable Company insider topgivlicy. You acknowledge that it is your respoiigibto comply with an
applicable restrictions, and you should speak tor personal advisor on this matter.

25. LANGUAGE

If you have received this Agreement or any otheudeent related to the Plan translated into a laggudher than Engli:
and if the meaning of the translated version ifediint than the English version, the English versidl control.

26. COMPLIANCE WITH LAWS AND REGULATIONS

Notwithstanding any other provisions of the Plantliis Agreement, unless there is an available exemgrom amn
registration, qualification or other legal requirm applicable to the Shares, you understand tir@tCtompany will not
obligated to issue any Shares pursuant to thengeatid settlement of the Performance Share Uhitise iissuance of such She
shall constitute a violation by you or the Compafiyany provision of law or regulation of any goverental authority. Furthe
you agree that the Company shall have unilatethloaily to amend the Plan and the Agreement witlyoutr consent to th
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extent necessary to comply with securities or oldnes applicable to issuance of shares. Any detetitin by the Company in tl
regard shall be final, binding and conclusive.

27. ENTIRE AGREEMENT AND NO ORAL MODIFICATION OR WAIVER

This Agreement contains the entire understandinthefparties. This Agreement shall not be modibe@amended exce
in writing duly signed by the parties except thieg Company may adopt a modification or amendmetite¢d\greement that is r
materially adverse to you in writing signed only the Company. Any waiver of any right or failure perform under th
Agreement shall be in writing signed by the pargnging the waiver and shall not be deemed a waiffany subsequent failure
perform.

28. ADDENDUM

Your Performance Share Units shall be subject yospecial provisions set forth in the Addendumhtis Agreement fc
your country, if any. If you relocate to one of &®untries included in the Addendum, the speciaVvigions for such country sh
apply to you, to the extent the Company determthas the application of such provisions is necgssaradvisable for legal
administrative reasons. The Addendum, if any, dtutes part of this Agreement.

29. FOREIGN ASSET/ACCOUNT REPORTING REQUIREMENTS AND EKANGE CONTROL(

Your country may have certain foreign asset anfbi@ign account reporting requirements and exchaogérols whicl
may affect your ability to acquire or hold Sharesler the Plan or cash received from participatmthe Plan (including from a
dividends paid on Share sale proceeds resulting the sale of Shares acquired under the Plan)biroleerage or bank acco
outside your country. You may be required to repoith accounts, assets or transactions to thertather authorities in yo
country. You also may be required to repatriate pabceeds or other funds received as a resubhuf participation in the Plan
your country through a designated bank or brokéniwia certain time after receipt. You acknowletlyat it is your responsibili
to be compliant with such regulations, and you &hoansult your personal legal advisor for any d&ta
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30. IMPOSITION OF OTHER REQUIREMENTS

The Company reserves the right to impose otherirements on your participation in the Plan, on Begformance Shs
Units and on any Shares acquired under the Plathet@xtent the Company determines it is necessaagvisable for legal
administrative reasons, and to require you to aigy additional agreements or undertakings that lb@eagecessary to accomp
the foregoing.

For the Company
Bristol-Myers Squibb Company

By

| have read this Agreement in its entirety. | ustiemd that this award has been granted to provideams for me to acquire anc
expand an ownership position in Bristdirers Squibb Company. | acknowledge and agreesidias of Shares will be subjec
the Companys policies regulating trading by employees. In ptiog this award, | hereby agree that Fidelitysoch other vend
as the Company may choose to administer the Play, provide the Company with any and all accounorimiation for th
administration of this award.

| hereby agree to all the terms, restrictions anddiions set forth in the Agreement, includingt mot limited to, post-
employment obligations related to non-competitiod aon-solicitation.
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Exhibit A

PERFORMANCE SHARE UNITS AGREEMENT
Under the Bristol-Myers Squibb Company
2012 Stock Award and Incentive Plan

2015-2017 Performance Share Units Award
Minimum Performance Condition and Performance Goaldor the Performance Year

If Participant has been designated a Covered Emepldgr the Performance Year, then a required ciondit order fo
Participant to bank Performance Share Units inlaner set forth below will be that the Company®KEAAP Pretax Earning
Wfor the 2015 fiscal year shall equal or exceed $  million (the “Minimum Performance Conditionlj.Participant has n
been designated a Covered Employee for the Perfaenédear, then Participant shall bank PerformaraeSUnits in the manr
set forth below.

The number of Performance Share Units banked biiciant (subject to the TSR Modifier describeddvél shall b
determined as of December 31, 2015 (the “Bankinte’Dabased on the Compasy2015 Total Revenues Performance (n
foreign exchange) and 2015 Non-GAAP Diluted EPSdPerance, determined based on the following grid:

Performance Measure Threshold Target Maximum
2015 Total revenues, net of fx ($=MM)
2015 Non-GAAP Diluted EPS

Participant shall bank 42.50% of the target nundéé?erformance Share Units for “Threshold Perforoeghl00% of thi
target number of Performance Share Units for “TaRgrformance,’and 167.50% of the target number of Performancee
Units for “Maximum Performance.” For this purpo2§15 Total Revenues Performance is weighted 30%2805 NonGAAP
Diluted EPS Performance is weighted 70%, so thel lef/banking of Performance Share Units shall é&emined on a weighted-
average basis.

Subject to the provisions of the Plan and the Agwe#, unless vested or forfeited earlier as desdrib this Agreemer
the number of Performance Share Units determinethdyCommittee to have been banked and that skatirbe vested shall
multiplied by the sum of one (1) and the TSR Madifibased on the “TSR Percentile Rank” of the Camjsd Total Sharehold
Return,” or “TSR,” relative to the TSRs of the “P&&ompanies” for the “TSR Measurement Period,” glated as of theTSk
Measurement Date” (each as defined below), acogrithe following table:

TSR Percentile Rank TSR Modifier
< 20" -20%
20" < 40" -10%
40™ < 60" 0%
60" < 80" 10%
>80" 20%

“Total Shareholder Return (TSR$hall mean the change in the value, expressegascantage of a given dollar amc
invested in a company's most widely publicly tradeatk over the TSR Measurement Period, takingacstmunt both stock pri
appreciation (or depreciation) and the reinvestnuérdividends (including the cash value of nmash dividends) in additior
stock of the company. The ten (10) tradolay average closing values of the Company's Contatock and the stock of the P
Companies, as applicablé.€., average closing values over the period of 10rgadays ending on the Award Date and the
10 trading days ending on the TSR Measurement Pste)l be used to value the Company's Common Sitndkthe stock of tl
Peer Companies, as applicable, at the beginningesadof the TSR Measurement Period. Dividend restment shall k
calculated consistently for the Company and alr @zenpanies.

®For purposes of this Agreement, Non-GAAP PretaxiBas is defined as earnings from continuing opanaton a consolidated basis before deduction of
income taxes, less pretax minority interest expgresecluding discontinued operations, extraordirit@mys and other non-recurring items.






“Peer Companies’shall mean the following companies which remain lighp traded throughout the entire T
Measurement Period:

AbbVie GlaxoSmithKline
Amgen Johnson & Johnson
AstraZeneca Merck

Biogen ldec Novartis

Celgene Pfizer

Eli Lilly Roche

Gilead Sciences Sanofi

Companies that were publicly traded as of the Avizaite but are no longer publicly traded as of tB&kTeasurement Date st
be excluded except that companies that are no igng®icly traded as of the TSR Measurement Datetduiling for bankruptc
prior to the TSR Measurement Date shall be assigrieatal Shareholder Return of -100% for the TSRasleement Period.

“TSR Measurement Date” shall mean February 28, Z0d.8arlier in accordance with this Agreement).

“TSR Measurement Periodshall mean the period commencing on the Award Bate ending on the TSR Measuren
Date.

“TSR Percentile Rank&hall mean the percentage of TSR values amongeabe Gompanies during the TSR Measure!
Period that are lower than the Company's TSR duhagr'SR Measurement Period. For example, if the@my's TSR during tl
TSR Measurement Period is at the *5lercentile, 49% of the Peer Companies had high& @&ing the TSR Measurem
Period and 51% of the companies in the Peer Corapdmad equal or lower TSR during the TSR Measuremenod. Fc
purposes of the TSR Percentile Rank calculatiamCbmpany will be excluded from the group of Peem@anies.

Determinations of the Committee regarding 2015 K@#WAP Pretax Earnings, 2015 Total Revenues PerforaR0l!
Non-GAAP Diluted EPS Performance, the TSR Modifier #mel resulting Performance Share Units banked, riead#nd veste
and related matters, will be final and binding artReipant. In making its determinations with respto 2015 Total Revenu
Performance, 2015 NoBAAP Diluted EPS Performance and the TSR Modiftee Committee may exercise its discre
(reserved under Plan Sections 7(a) and 7(b)(vyetluce the amount of Performance Share Units dedraekied, in its so
discretion.




Addendum

BRISTOL-MYERS SQUIBB COMPANY
SPECIAL PROVISIONS FOR PERFORMANCE SHARE UNITS IN C ERTAIN COUNTRIES

Unless otherwise provided below, capitalized teusesd but not defined herein shall have the samaingsassigned to them
the Plan and the Agreement. This Addendum inclegesial countryspecific terms that apply if you are residing ana¥orking
in one of the countries listed below. This Addendarmart of the Agreement.

This Addendum also includes information of whichuyshould be aware with respect to your participatio the Plan. Fc
example, certain individual exchange control rapgrtrequirements may apply upon vesting of the d?erhnce Share Un
and/or sale of Shares. The information is basedhensecurities, exchange control and other lawsffiect in the respecti
countries as of January 2015 and is provided flmrinational purposes. Such laws are often comptekanange frequently, a
results may be different based on the particuletsfand circumstances. As a result, the Compaaggr recommends that you
not rely on the information noted herein as they@aurce of information relating to the consequsrafeyour participation in t
Plan because the information may be out of dateeatime your Performance Share Units vest or ettted, or you sell Shar
acquired under the Plan.

In addition, the information is general in natunel anay not apply to your particular situation, &imel Company is not in a positi
to assure you of any particular result. Accordinglyu should seek appropriate professional advic® dow the relevant laws
your country may apply to your situatic

Finally, if you are a citizen or resident of a ctyrother than the one in which you currently asiding and/or working, trans
employment after the Performance Share Units aaated to you, or are considered a resident of anatbuntry for local la
purposes, the information contained herein for dbentry you are residing and/or working in at tireet of grant may not |
applicable to you, and the Company shall, in isedtion, determine to what extent the terms amditons contained herein st
be applicable to you. If you transfer residency/anégmployment to another country or are considere@sident of anoth
country listed in the Addendum after the PerforneaStare Units are granted to you, the terms amdffmmmation contained f
that new country (rather than the original grantritoy) may be applicable to you.

All Countries
Retirement. The following provision supplements Section 6(a)haf Agreement:
Notwithstanding the foregoing, if the Company rgesi a legal opinion that there has been a legajmemt and/or leg
development in your jurisdiction that likely wouldsult in the favorable treatment that appliesht® RPerformance Share Units
the event of your Retirement being deemed unlaasid/or discriminatory, the provisions of Section)aegarding the treatme
of the Performance Share Units in the event of Wetirement shall not be applicable to you.
Algeria
Exchange Control Information. Proceeds from the settlement of Performance Shaits,$ale of Shares and the receipt of
dividends must be repatriated to Algeria.
Argentina
Labor Law Policy and Acknowledgement.This provision supplements Section 13 of the Agrestm
By accepting the Performance Share Units, you aglatige and agree that the grant of PerformanceeSbaits is made by tl
Company (not the Employer) in its sole discretiod #hat the value of the Performance Share UniemgrShares acquired un
the Plan shall not constitute salary or wages figrurpose under Argentine labor law, including, foet limited to, the calculatic

of (i) any labor benefits including, but not limitéo, vacation pay, thirteenth salary, compensatdreu of notice, annual boni
disability, and leave of absence payments, etdii)any termination or severance indemnitiesiorilgr payments.
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If, notwithstanding the foregoing, any benefits enthe Plan are considered salary or wages fopargose under Argentine lal
law, you acknowledge and agree that such bené&fit ot accrue more frequently than on each vestate.

Securities Law Information. Neither the Performance Share Units nor the unihgyl$hares are publicly offered or listed on
stock exchange in Argentina. The offer is privatd aot subject to the supervision of any Argengoeernmental authority.

Exchange Control Information. In the event that you transfer proceeds from tleesgent of Performance Share Units, sal
Shares or any cash dividends paid on such sharesiigentina within 10 days of receipt.€., if the proceeds have not been |
in the offshore bank or brokerage account for astld0 days prior to transfer), you will be regdite deposit 30% of any proce:
in a noninterest bearing account for a 365 day holdingqgaerin any event, the Argentine bank handling tlaadaction me
request certain documentation in connection withryequest to transfer proceeds into Argentinduaing evidence of the sale
Shares and proof that no funds were remitted oérgéntina to acquire the Shares. If the bank datess that the 1@ay rule o
any other rule or regulation promulgated by theehtine Central Bank has not been satisfied, it meayire that 30% of t
proceeds be placed in a nimterest bearing mandatory deposit account forldimg period of 365 days. Please note that exct
control regulations in Argentina are subject togfrent change. You are solely responsible for comglyvith any exchang
control laws that may apply to you as a resultatipipating in the Plan and/or the transfer ofdsiin connection with the awa
You should consult with your personal legal adviggarding any exchange control obligations that yay have.

Foreign Asset/Account Reporting Information. Pursuant to General Resolution (AFIP) No. 3293 igshkdd on March 26, 201
you are subject to an annual information regimeearwhich you must report any equity interests hielthe Company to tt
Argentine tax authorities.

Australia

Compliance with Laws. Notwithstanding anything else in the Agreement, yall not be entitled to and shall not claim
benefit under the Plan if the provision of suchdfgrwould give rise to a breach of Part 2D.2 & tBorporations Act 2001 (Ct
any other provision of that Act, or any other apglile statute, rule or regulation which limits estricts the giving of su
benefits. Further, the Employer is under no obiggato seek or obtain the approval of its sharedrsldn general meeting for f
purpose of overcoming any such limitation or restn.

Securities Law Information. If you acquire Shares pursuant to your Perform&iaae Units and you offer your Shares for s¢
a person or entity resident in Australia, your offieay be subject to disclosure requirements undestrAlian law. You shou
obtain legal advice on your disclosure obligatiprisr to making any such offer.

Treatment of Performance Share Units Upon Terminabn of Employment. Notwithstanding anything in the Agreement tc
contrary, in the event all or a portion of the $isaio be issued to you upon vesting and settlenfehe Performance Share Ul
become distributable upon your termination of emplent or at some time following your termination ehployment, tr
Company may determine, in its discretion, that s8blares will vest and become distributable as ssopracticable followir
your termination of employment without applicatiohthe TSR Modifier. You will not continue to vest Performance She
Units or be entitled to any portion of Performaftere Units after your termination of employment.

Austria

Exchange Control Information . If you hold Shares under the Plan outside of Aaigeven if you hold them outside of Austri
a branch of an Austrian bank), you may be requioeslibmit a report to the Austrian National BanKa®ws: (i) on a quarter
basis if the value of the Shares as of any giverrtqumeets or exceed3@&000,000; and (ii) on an annual basis if the ealfithe
Shares as of December 31 meets or excebO@ 000. The deadline to file the quarterly réperthe 15th day of the mor
following the end of the respective quarter. Thadfiee to file the annual report is January 3lheffollowing year.
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When Shares are sold, there may be exchange cobiigations if the cash proceeds from the salehate outside Austria. If ti
transaction volume of all your cash accounts abroadts or exceed3800,000, the movements and the balance of atiusuts
must be reported monthly, as of the last day ofntloath, on or before the fifteenth day of the falilog month. If the transacti
value of all cash accounts abroad is less thar09300, no ongoing reporting requirements apply.

Belgium

Foreign Asset/Account Reporting Information. If you are a Belgian resident, you are requiredejgort any security or ba
account (including brokerage accounts) you maintaiiside of Belgium on your annual tax return. lsegarate report, you will
required to provide the National Bank of Belgiumthwcertain details regarding such foreign accolimsluding the accou
number, bank name and country in which any sucbuadavas opened).

Brazil
Labor Law Policy and Acknowledgement.This provision supplements Section 13 of the Agresim

By accepting the Performance Share Units, you aglguge and agree that (i) you are making an investrdecision, (ii) Shar
will be issued to you only if the Minimum Perforn@@nConditions and Performance Goals are met andngat the employme
conditions during the Restricted Period and (¢ tvalue of the underlying Shares is not fixed aray increase or decrease
value over the Restricted Period.

Compliance with Laws. By accepting the Performance Share Units, you attjateyou will comply with Brazilian law when y
vest in the Performance Share Units and sell Sh¥m@salso agree to report and pay any and allstassociated with the vest
of the Performance Share Units, the sale of theeShecquired pursuant to the Plan and the reckgtyodividends.

Exchange Control Information. You must prepare and submit a declaration of assaisrights held outside of Brazil to
Central Bank on an annual basis if you hold assetgghts valued at more than US$100,000. The ass®d rights that must
reported include Shares.

Canada

Settlement of Performance Share UnitsNotwithstanding any terms or conditions of the Riarthe Agreement to the contre
Performance Share Units will be settled in Shardg, mot cash.

Securities Law Information. You acknowledge and agree that you will sell Shamgiired through participation in the Plan «
outside of Canada through the facilities of a stexgkhange on which the Shares are listed. CurretidyShares are listed on
New York Stock Exchang:

Termination of Employment. This provision supplements Section 6(g) of the &grent:

In the event of your termination of employment tey service relationship (for any reason whatsgevikether or not later foul
to be invalid or in breach of employment laws ie flurisdiction where you are employed or the teohyour employmet
agreement, if any), unless otherwise provided is igreement or the Plan, your right to vest in Beformance Share Units
any, will terminate effective as of the date thsathie earlier of (1) the date upon which your emplent with the Company or a
of its subsidiaries is terminated; (2) the date geino longer actively employed by or providingvsees to the Company or any
its subsidiaries; or (3) the date you receive emithotice of termination of employment, regardlefsany notice period or period
pay in lieu of such notice required under appliedbivs (including, but not limited to statutory lasegulatory law and/or comm
law); the Company shall have the exclusive disoreto determine when you are no longer employedatively providing
services for purposes of the Performance SharesUmtluding whether you may still be consideredpkayed or activel
providing services while on a leave of absence).
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Foreign Asset/Account Reporting Information. You may be required to report your foreign propemyForm T1135 (Forei(
Income Verification Statement) if the total costyafur foreign property exceeds C$100,000 at any timthe year. Forei
property includes cash held outside of Canada &ageS acquired under the Plan, and it may incligested Performance Sh
Units. The Form T1135 must be filed by April 30 tbe following year. You should consult with yourrgenal tax advisor
determine your reporting requirements.

The following provisions apply if you are residenQuebec:
Language Acknowledgment

The parties acknowledge that it is their expresshwihat this Agreement, including this Addendumwadl as all document
notices and legal proceedings entered into, givanstituted pursuant hereto or relating directhjirairectly hereto, be provid
to them in English.

Consentement relatif a la langue utilisée. Lesiparteconnaissent avoir expressément souhaitéajaerlvention («Agreement»
ainsi que cette Annexe, ainsi que tous les docunawis et procédures judiciares, éxécutés, donuéstentés en vertu de, ou
directement ou indirectement a la présente congensoient rédigés en langue anglaise.

Data Privacy. This provision supplements Section 22 of the Agremm

You hereby authorize the Company, the Employerthanl representatives to discuss with and obtdiredvant information frot
all personnel, professional or not, involved in &uninistration and operation of the Plan. YouHartauthorize the Company ¢
its subsidiaries to disclose and discuss the Pliéim tveir advisors. You further authorize the Compand its subsidiaries
record such information and to keep such infornmatioyour employee file.

Chile

Securities Law Information. The offer of the Performance Share Units consstatgrivate offering in Chile effective as of
Award Date. The offer of Performance Share Unitmade subject to general ruling n°® 336 of the Gmil&uperintendence
Securities and Insurance (“SVS'The offer refers to securities not registered atdécurities registry or at the foreign secui
registry of the SVS, and, therefore, such secagrdi® not subject to oversight of the SVS. GilenRerformance Share Units
not registered in Chile, the Company is not requiceprovide information about the Performance 8hamits or Shares in Chi
Unless the Performance Share Units and/or the Staecregistered with the SVS, a public offeringsoth securities cannot
made in Chile.

Exchange Control and Foreign Asset/Account Reportig Information. You are not required to repatriate proceeds obd
from the sale of Shares or from dividends to CHileyever, if you decide to repatriate proceeds ftbensale of Shares anc
dividends and the amount of the proceeds to betriafel exceeds US$10,000, you acknowledge thatrgast effect suc
repatriation through the Formal Exchange Markee.(, a commercial bank or registered foreign exchaof@jee). In such cas
you must report the proceeds to a commercial baniegistered foreign exchange office receiving theds. If you do nc
repatriate the funds and use such funds for thenpay of other obligations contemplated under aediffit Chapter of the Forel
Exchange Regulations, you must sign Annex 1 ofNfamual of Chapter XII of the Foreign Exchange Ratjahs and file
directly with the Central Bank within the first tays of the month immediately following the trarigac

Further, if the value of your aggregate investmdratisl outside of Chile meets or exceeds US$5,000(d@luding the value «
Shares acquired under the Plan), you may neegtotrthe status of such investments quarterly ¢oGentral Bank using Ann
3.1 of Chapter XII of the Foreign Exchange Regalai

Finally, if you hold Shares acquired under the Riatside of Chile, you may need to inform the Clnilénternal Revenue Serv
(the “CIRS") of the details of your investment ihet Shares by Filing Tax Form 185Arnhual Sworn Statement Regarc
Investments Held AbroadFurther, if you wish to receive credit against y@lnilean income taxes for any taxes paid abroaa
must report the payment of taxes abroad to the QGifR8ling Tax Form 1853 Annual Sworn Statement Regarding Credits
Taxes Paid Abroad.” These statements must be stgloheikectronically through the CIRS website befdeech 15 of each year.
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China

The following provisions apply if you are subjecthe exchange control regulations in China, agdatned by the Company in
sole discretion:

Sale of SharesTo comply with exchange control regulations in Ghiyou agree that the Company is authorized tceftive sal
of Shares to be issued to you upon vesting ankisetht of the Performance Share Units at any timauding immediately upc
vesting or after termination of your employment, described below), and you expressly authorizeGbmpanys designate
broker to complete the sale of Shares. You agreggtoany agreements, forms and/or consents thatmaeasonably reques
by the Company (or the designated broker) to effdetthe sale of Shares and shall otherwise compeith the Company wi
respect to such matters, provided that you shdlbeopermitted to exercise any influence over hatven or whether the sa
occur. You acknowledge that the Companglesignated broker is under no obligation to @eafor the sale of Shares at
particular price.

Upon the sale of Shares, the Company agrees tthpagash proceeds from the sale of Shares (lesalicable TaxRelatet
Items, brokerage fees or commissions) to you imm@ance with applicable exchange control laws agulilations, including, b
not limited to, the restrictions set forth in thigldendum for China below under “Exchange Contrdbimation.” Due tc
fluctuations in the Share price and/or applicablehenge rates between the vesting date and (i kite date on which the Sha
are sold, the amount of proceeds ultimately distadd to you may be more or less than the marketevaf the Shares on f
vesting date (which typically is the amount reldvindetermining your TaRelated Items liability). You understand and a
that the Company is not responsible for the amofiainy loss you may incur and that the Companyraesuno liability for an
fluctuations in the Share price and/or any applieaschange rate.

Treatment of Shares and Performance Share Units UpoTermination of Employment. Due to exchange control regulation
China, you understand and agree that any Sharegedaqinder the Plan and held by you in your brageraccount must be s
no later than the last business day of the montbwiong the month of your termination of employment within such othe
period as determined by the Company or requiredhey China State Administration of Foreign Excharf@AFE”) (the
“Mandatory Sale Date”for example, if your termination of employment ascan March 14, 2016, then the Mandatory Sale
will be April 30, 2016. You understand that any &isaheld by you that have not been sold by the feimg Sale Date w
automatically be sold by the Company’s designateakdr at the Compang’ direction (on your behalf pursuant to
authorization without further consent), as desdibeder "Sale of Shares" above.

Notwithstanding anything in the Agreement to thetcary, if all or a portion of the Shares to beues$ to you upon vesting &
settlement of the Performance Share Units becostdlitable upon your termination of employmentbisome time followin
your termination of employment, then such Sharewi(l vest and become distributable within threenths of your employme
without application of the TSR Madifier; and (ii)ust be sold by the Mandatory Sale Date or will bkl oy the Company’
designated broker at the Compalirection (on your behalf pursuant to this auttadion without further consent), as descr|
under "Sale of Shares" above. You will not contirtoevest in Performance Share Units or be entitecany portion ¢
Performance Share Units after your terminationnopleyment.
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Exchange Control Information. You understand and agree that, to facilitate caanpk with exchange control requirements,
are required to hold any Shares to be issued taipon vesting and settlement of the PerformanceeSbaits in the account tt
has been established for you with the Companyiguig®d broker and you acknowledge that you arkipited from transferrin
any such Shares to another brokerage account.diticag you are required to immediately repatrisieChina the cash procet
from the sale of Shares issued upon vesting atiérsent of the Performance Share Units and anylénds paid on such Sha
You further understand that such repatriation ef ¢hsh proceeds will be effectuated through a apegthange control accol
established by the Company or its subsidiaries, yandhereby consent and agree that the proceedsbmaiansferred to su
special account prior to being delivered to youe Tompany may deliver the proceeds to you in UoBais or local currency
the Companys discretion. If the proceeds are paid in U.S.ais]lyou understand that you will be required tougea U.S. doll:
bank account in China so that the proceeds magpesited into this account. If the proceeds areexad to local currency, the
may be delays in delivering the proceeds to you dunel to fluctuations in the Share trading price/anthe U.S. dollar/PR
exchange rate between the sale/payment date alade(if when the proceeds can be converted intal loarrency, the procee
that you receive may be more or less than the maetee of the Shares on the sale/payment datecfwkithe amount relevant
determining your tax liability). You agree to bele risk of any currency fluctuation between thie/payment date and the dat
conversion of the proceeds into local currency.

You further agree to comply with any other requiesnts that may be imposed by the Company in therduta facilitate
compliance with exchange control requirements im&h

Foreign Asset/Account Reporting Information. PRC residents are required to report to SAFE detdiltheir foreign financi
assets and liabilities, as well as details of asgnemic transactions conducted with MfARC residents, either directly or throl
financial institutions. Under these rules, you nieysubject to reporting obligations for the Sharegquity awards, includi
Performance Share Units, acquired under the PlanPdanrelated transactions. It is your responsibilitydomply with thit
reporting obligation and you should consult yourspeal advisor in this regard.

Colombia

Labor Law Policy and Acknowledgement By accepting your award of Performance Share Uwits,acknowledge that pursu
to Article 128 of the Colombia Labor Code, the Ptard related benefits do not constitute a componérisalary” for any
purposes.

Exchange Control Information. Investments in assets located outside of Colomb@u@ding Shares) are subject to registre
with the Central Bank (Banco de la Republica) ié thggregate value of such investments is US$500000More (as ¢
December 31 of the applicable calendar year). Eurtipon the sale of any Shares that you haveteegiswith the Central Bar
you must cancel the registration by March 31 of fibklowing year. You may be subject to fines if yfail to cancel suc
registration.

Czech Republic
Exchange Control Information. The Czech National Bank may require you to fulfédirtain notification duties in relation to -
Performance Share Units and the opening and maintenof a foreign account. However, because exehaogtrol regulatior
change frequently and without notice, you shouldsodt your personal legal advisor prior to the wgsbf the Performance Sh
Units and the sale of Shares to ensure compliaitecwrrent regulations. It is your responsibilitycomply with any applicab
Czech exchange control laws.
Denmark
Stock Option Act. You acknowledge that you have received an Empl8y&iement in Danish.
Foreign Asset/Account Reporting Information. If you establish an account holding Shares or aowtt holding cash outsi

Denmark, you must report the account to the DahsshAdministration. The form may be obtained fronoeal bank. Please nt
that these obligations are separate from and iitiaddo the obligations described below.
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Securities/Tax Reporting Information. If you hold Shares acquired under the Plan in &dmage account with a broker or b
outside Denmark, you are required to inform theiEladax Administration about the account. For thigpose, you must file
Form V (Erklaering V) with the Danish Tax Adminigtion. Both you and the broker or bank must signfbrm V. By signing tt
Form V, the broker or bank undertakes an obligatwithout further request each year and not ldtantFebruary 1 of the ye
following the calendar year to which the informatielates, to forward information to the Danish Padministration concernir
the Shares in the account. In the event that tipdicaple broker or bank with which the account &dnhdoes not wish to, «
pursuant to the laws of the country in questiomdsallowed to assume such obligation to reparti gcknowledge that you
solely responsible for providing certain detailgaading the foreign brokerage or bank account arydShares acquired at vest
and held in such account to the Danish Tax Admetisin as part of your annual income tax return.sigying the Form V, yc
authorize the Danish Tax Administration to examtime account. A sample of the Form V can be founithetfollowing website
www.skat.dk.

In addition, if you open a brokerage account (deposit account with a U.S. bank), the brokeragewtt likely will be treated
a deposit account because cash can be held ic¢beara. Therefore, you likely must file a Form Kri{Eaering K) with the Danis
Tax Administration. The Form K must be signed biayhyou and by the applicable broker or bank whbeeesaccount is held. |
signing the Form K, the broker/bank undertakeslaigation, without further request each year antlaer than February 1 of t
year following the calendar year to which the infiation relates, to forward information to the D&niBax Administratio
concerning the content of the account. In the etlattthe applicable financial institution (brola@rbank) with which the accot
is held, does not wish to, or, pursuant to the lafsfie country in question, is not allowed to asswsuch obligation to report, y
acknowledge that you are solely responsible fowiging certain details regarding the foreign brags or bank account to
Danish Tax Administration as part of your annualoime tax return. By signing the Form K, you autb®rthe Danish Tz
Administration to examine the account. A sampléhefForm K can be found at the following websiteawskat.dk.

Egypt

Exchange Control Information. If you transfer funds into Egypt in connection wikie Performance Share Units, you are req
to transfer the funds through a registered barkkgiypt.

Finland

There are no country-specific provisions.

France

Language Acknowledgement

En signant et renvoyant le présent document déatiles termes et conditions de votre attributiom)s confirmez ainsi avoir lu
compris les documents relatifs & cette attributimPlan et ce Contrat ttribution) qui vous ont été communiqués en la
anglaise.

By accepting your Performance Share Units, youinorfiaving read and understood the documents mgladi this grant (the PI.
and this Agreement) which were provided to you mglish.

Foreign Asset/Account Reporting Information. If you hold Shares outside of France or maintaifor@ign bank accour
(including accounts that were opened and closeigltine tax year), you are required to report diocthe French tax authorit|
when filing your annual tax return. Failure to q@yncould trigger significant penalties. Furthdryou have a foreign accot
balance exceeding €1,000,000, you may have additinonthly reporting obligations.

Germany

Exchange Control Information. Cross-border payments in excess 52600 must be reported to the German Federal Baok:
September 2013, the German Federal Bank no lormgepts reports in paper form and all reports mediled electronically. Tt
electronic “General Statistics Reporting PortalAllgemeines Meldeportal Statist)kcan be accessed on the German Fe
Bank’s website: www.bundesbank.de.

In the event that you make or receive a paymergxicess of this amount, you are responsible for ¢yingp with applicabl:
reporting requirements.
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Greece

There are no country-specific provisions.

Hong Kong

Securities Law Information. Warning: The contents of this document have nat bedewed by any regulatory authority in He
Kong. You are advised to exercise caution in refatio the offer. If you are in any doubt about afythe contents of tl
Agreement, including this Addendum, or the Plarargy other incidental communication materials, gbould obtain independe
professional adviceThe Performance Share Units and any Shares issinegisting do not constitute a public offering afsdties
under Hong Kong law and are available only to ergpks of the Company or its subsidiaries. The Ageeénincluding thi
Addendum, the Plan and other incidental commurocatnaterials have not been prepared in accordanith and are nc
intended to constitute a “prospectusidr a public offering of securities under the applble securities legislation in Hong Ko
The Performance Share Units are intended only Hergersonal use of each eligible employee of thpl@&mer, the Company
any subsidiary and may not be distributed to amgoperson.

Settlement of Performance Share Units and Sale ofh&res. Notwithstanding any terms or conditions of the Panthe
Agreement to the contrary, Performance Share Wiitbe settled in Shares only, not cash. In additinotwithstanding any tern
or conditions of the Plan or the Agreement to tbat@ry, no Shares acquired under the Plan canffeeed to the public «
otherwise disposed of prior to six months from #heard Date. Any Shares received at vesting are piedeas a persor
investment.

Nature of SchemeThe Company specifically intends that the Plan nalt be an occupational retirement scheme for mapo
the Occupational Retirement Schemes Ordinance (@RS

Hungary

There are no country-specific provisions.

India

Exchange Control Information. You must repatriate all proceeds received fromghale of Shares to India within 90 day:
receipt and all proceeds from the receipt of casidends with 180 days of receipt. You must maimtthe foreign inwar
remittance certificate received from the bank wtibeeforeign currency is deposited in the event tia Reserve Bank of India
the Company or the Employer requests proof of regin. It is your responsibility to comply with applicable exchang:
control laws in India.

Foreign Asset/Account Reporting Information.You are required to declare in your annual taxrreta) any foreign assets h
by you or (b) any foreign bank accounts for whicluyrave signing authority.

Ireland

Director Notification Obligation. If you are a director, shadow director, or secket#ran Irish subsidiary, you are subjec
certain notification requirements under the Comesict, 1990. Among these requirements is an diigdo notify the Iris|
subsidiary in writing within five business daysreteiving or disposing of an interest (e.g., Penfonce Share Units, Shares) in
Company and the number and class of Shares osfighthich the interest relates, or within five imess days of becoming aw
of the event giving rise to the notification requirent or within five days of becoming a directorsecretary if such an inter
exists at the time. This disclosure requiremerd alsplies to any rights or Shares acquired by gpouse or child(ren) (under-
age of 18).
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Israel

Settlement of Performance Share Units and Sale oh8res.Upon the vesting of the Performance Share Unitg,agree to tt
immediate sale of any Shares to be issued to you upsting and settlement of the Performance SUaits. You further agre
that the Company is authorized to instruct its giesied broker to assist with the mandatory salguoh Shares (on your bef
pursuant to this authorization) and you expressth@ize the Compang’designated broker to complete the sale of sueineS
You acknowledge that the Compasydesignated broker is under no obligation to geafor the sale of the Shares at
particular price. Upon the sale of the SharesQbmpany agrees to pay the cash proceeds from lihefsthe Shares to you, I
any brokerage fees or commissions and subject toohligation to satisfy TaRelated Items. Due to fluctuations in the S
price and/or applicable exchange rates betweendsiing date and (if later) the date on which thar8s are sold, the amoun
proceeds ultimately distributed to you may be nmrkess than the market value of the Shares omdbing date (which typical
is the amount relevant to determining your Redated Items liability). You understand and agtie@t the Company is r
responsible for the amount of any loss you mayrirew that the Company assumes no liability for fungtuations in the Sha
price and/or any applicable exchange rate.

Italy
Data Privacy Notice.This section replaces Section 22 of the Agreement:

You understand that the Company and the Employether privacy representatives of the Company iy Had may hold certa
personal information about you, including, but hmited to, your name, home address and telephanger, date of birth, soc
insurance or other identification number, salargtionality, job title, any Shares or directorshiped in the Company or a
subsidiaries, details of all Performance Share dJait any other entitlement to Shares awarded, tzthceested, unvested
outstanding in your favor, and that the Company tiredEmployer will process said data and other tatdully received fror
third parties (“Personal Datafpr the exclusive purpose of managing and admirimgjehe Plan and complying with applica
laws, regulations and Community legislation. Yosoalinderstand that providing the Company with RetisData is mandatory f
compliance with laws and is necessary for the perdmce of the Plan and that your denial to prodesonal Data would mak
impossible for the Company to perform its contrattobligations and may affect your ability to peigate in the Plan. Y
understand that Personal Data will not be publiitait it may be accessible by the Employer apthecy representative of t
Company and within the Employsrbrganization by its internal and external pergbimcharge of processing, and by Fidelit
any other data processor appointed by the Compaing. updated list of processors and of the subjectahich Data ai
communicated will remain available upon requesinfiihe Employer. Furthermore, Personal Data maydmesferred to bank
other financial institutions or brokers involvedtime management and administration of the Plan. Yulerstand that Perso
Data may also be transferred to the independensteegd public accounting firm engaged by the Camgpand also to tt
legitimate addressees under applicable laws. Ydhdu understand that the Company and its subgdiavill transfer Persor
Data amongst themselves as necessary for the pugbdsiplementation, administration and managerégbur participation i
the Plan, and that the Company and its subsidianaseach further transfer Personal Data to théndigs assisting the Compe
in the implementation, administration and manageroéthe Plan, including any requisite transfefPafrsonal Data to Fidelity
other third party with whom you may elect to depasiy Shares acquired under the Plan or any predeenh the sale of su
Shares. Such recipients may receive, possessatiam and transfer Personal Data in electronictioer form, for the purposes
implementing, administering and managing your pgudition in the Plan. You understand that thesgiestts may be acting
controllers, processors or persons in charge afgaging, as the case may be, according to apmigaivacy laws, and that th
may be located in or outside the European Econd¥réa@, such as in the United States or elsewherepimtries that do n
provide an adequate level of data protection anaed under Italian privacy law.

Should the Company exercise its discretion in sudipg all necessary legal obligations connectedh \ihe management &
administration of the Plan, it will delete PersoBalta as soon as it has accomplished all the regelegal obligations connect
with the management and administration of the Plan.

You understand that Personal Data processing detaté¢he purposes specified above shall take placker automated or non-
automated conditions, anonymously when possibbg, ctbmply with the purposes for which Personal Daiteollected and wi
confidentiality and security provisions as setlidosy applicable laws and regulations, with spec#iierence to Legislative Decl
no. 196/2003.
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The processing activity, including communicatiohe ttransfer of Personal Data abroad, including ideit®f the Europe:
Economic Area, as specified herein and pursuaappicable laws and regulations, does not requing gonsent thereto as
processing is necessary to performance of law amractual obligations related to implementatiodmanistration an
management of the Plan. You understand that, potrsassection 7 of the Legislative Decree no. 106& you have the right
any moment to, including, but not limited to, obtaonfirmation that Personal Data exists or noteas, verify its contents, ori
and accuracy, delete, update, integrate, corréatklor stop, for legitimate reason, the PersonataDprocessing. To exerc
privacy rights, you should contact the Employerrtikermore, you are aware that Personal Data will b used for dire
marketing purposes. In addition, Personal Data igeml can be reviewed and questions or complaints bea addressed
contacting your human resources department.

Plan Document AcknowledgmentBy accepting the Performance Share Units, you agledge that you have received a cop
the Plan, reviewed the Plan, the Agreement andAtdendum in their entirety and fully understand accept all provisions
the Plan, the Agreement and this Addendum.

In addition, you further acknowledge that you hawad and specifically and expressly approve withimitation the following
clauses in the Agreement: Section 9 (ResponsilidityT axes); Section 13 (Acknowledgement of Natirélan and Performan
Share Units); Section 14 (No Advice Regarding GraBection 15 (Right to Continued Employment); 8eci7 (Deeme
Acceptance); Section 19 (Severability and Validitection 20 (Governing Law, Jurisdiction and Venusection 22 (Da
Privacy, as replaced by the above provision in #aslendum); Section 23 (Electronic Delivery and égtance); Section .
(Insider Trading/Market Abuse Laws); Section 25r(fyaage); Section 26 (Compliance with Laws and Ragrs); Section 2
(Entire Agreement and No Oral Modification or WaiyeSection 28 (Addendum); Section 29 (Foreign Algsmount Reportin
Requirements and Exchange Controls); and Sectigimgtbsition of Other Requirements).

Foreign Asset/Account Reporting Information. If you are an Italian resident who, at any timeimnigirthe fiscal year, holi
foreign financial assets (including cash and Shasésch may generate income taxable in Italy, yoe @equired to report the
assets on your annual tax return for the year dunihich the assets are held, or on a special fomo itax return is due. The
reporting obligations also apply if you are the dfésial owner of foreign financial assets underidta money launderir
provisions.

Tax Information. Italian residents may be subject to tax on theevalufinancial assets held outside of Italy. Theatde amour
will be the fair market value of the financial assexssessed at the end of the calendar yearh&qurposes of the market ve
assessment, the documentation issued by the Ri&artmay be used.

Japan

Foreign Asset/Account Reporting Information. If you are a resident of Japan or a foreign natiomao has establish
permanent residency in Japan, you will be requicereport details of any assets (including any &hacquired under the Pl
held outside of Japan as of December 31st of eaah yo the extent such assets have a total rmemnfaiket value exceedi
¥50,000,000. Such report will be due by March 15tthe following year. You should consult with ygoersonal tax advisor as
whether the reporting obligation applies to you argbther you will be required to report detailsaoly outstanding Performar
Share Units or Shares held by you in the report.

Korea

Exchange Control Information. Korean residents who realize US$500,000 or moma fite sale of Shares or receipt of divide
in a single transaction are required to repattiaeproceeds to Korea within 18 months of receipt.

Foreign Asset/Account Reporting Information. You will be required to declare all foreign accauft.e. , nonKorean ban
accounts, brokerage accounts, etc.) to the Kowpaauthorities and file a report if the monthlydrade of such accounts excee
certain limit (currently KRW 1 billion or an equikeant amount in foreign currency).

Luxembourg



There are no country-specific provisions.
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Mexico

Labor Law Policy and Acknowledgment.By accepting this award, you expressly recognia¢ tte Company, with offices at :
Park Avenue, New York, New York 10154, U.S.A., slety responsible for the administration of the rPland that yot
participation in the Plan and acquisition of shatess not constitute an employment relationshipvéet you and the Compe
since you are participating in the Plan on a whobynmercial basis and your sole employer is Bristgers Squibb Company
Mexico (“BMS-Mexico”), not the Company in the United States. Based ofotiegoing, you expressly recognize that the Plad
the benefits that you may derive from participatiorthe Plan do not establish any rights betweanamd your employer, BMS-
Mexico, and do not form part of the employment dbads and/or benefits provided by BM3exico and any modification of t
Plan or its termination shall not constitute a gear impairment of the terms and conditions ofry@mployment.

You further understand that your participationhie Plan is as a result of a unilateral and disumatly decision of the Compal
therefore, the Company reserves the absolute tagamend and/or discontinue your participationrst @me without any liabilit
to you.

Finally, you hereby declare that you do not reséovgourself any action or right to bring any claamainst the Company for ¢
compensation or damages regarding any provisidgheoPlan or the benefits derived under the Plad,yax therefore grant a f
and broad release to the Company, its subsidiaafébates, branches, representation officessitareholders, officers, agent:
legal representatives with respect to any clainrteay arise.

Politica Laboral y Reconocimiento/AceptaciéAceptando este Prem, el participante reconoce que la Compaiiia, witficet
at 345 Park Avenue, New York, New York 10154, U.8# el Unico responsable de la administracion Eiein y que |
participacion del Participante en el mismo y la adicion de acciones no constituye de ninguna neanei relacién labor:
entre el Participante y la Compainiia, toda vez quedrticipacion del participante en el Plan deriuaicamente de una relaci
comercial con la Comparfiia, reconociendo expresaengoe el Unico empleador del participante lo ess®iMyers Squib
Company en Mexico (“BMS-Mexico’nmo es la Compaiiia en los Estados Unidos. Derivagldodanterior, el participant
expresamente reconoce que el Plan y los benefauespudieran derivar del mismo no establecen nindérecho entre
participante y su empleador, BI-México, y no forman parte de las condiciones lales y/o prestaciones otorgadas por BMs
México, y expresamente el participante reconocecgadguier modificacion el Plan o la terminacionl deismo de manera algu
podra ser interpretada como una modificacion dedosdiciones de trabajo del participan

Asimismo, el participante entiende que su participa en el Plan es resultado de la decision unikdte discrecional de |
Compaiiia, por lo tanto, la Compafiia. Se resendeetcho absoluto para modificar y/o terminar la figipacion del participant
en cualquier momento, sin ninguna responsabilidad @l participante.

Finalmente, el participante manifiesta que no sgerea ninguna accién o derecho que origine una celaaen contra de
Compaiiia, por cualquier compensacién o dafio enci@wacon cualquier disposicion del Plan o de logsdfecios derivados d
mismo, y en consecuencia el participante otorgamplio y total finiquito a la Compafia, sus entidadelacionadas, afiliade
sucursales, oficinas de representacion, sus acstasi directores, agentes y representantes legadesrespecto a cualqui
demanda que pudiera surgir.

Netherlands

Securities Law Information. Attention! This investment falls outside AFM supision. No prospectus required for this activity.

Norway

There are no country-specific provisions.

Peru

Securities Law Information. The grant of Performance Share Units is considaredvate offering in Peru; therefore, it is
subject to registration.

WEI término "Premio" se refiere a la palabra "Award.”
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Poland

Foreign Asset/Account Reporting Information. Polish residents holding foreign securities (inahgdShares) and maintaini
accounts abroad must report information to thedwati Bank of Poland. Specifically, if the aggregadtie of shares and cash t
in such foreign accounts exceeds PLN 7 millionjgPotesidents must file reports on the transactants balances of the accot
on a quarterly basis on special forms that ardablaion the website of the National Bank of Poland

Exchange Control Information. Polish residents are required to transfer fundle.(, in connection with the sale of Sha
through a bank account in Poland if the transfeastbunt in any single transaction exceeds a spdctfireshold (current
€15,000). If you are a Polish resident, you musb at®re all documents connected with any foreigrharge transactions y
engage in for a period of five years, as measured the end of the year in which such transactmuoed.

You should consult with your personal legal advismdetermine what you must do to fulfill any applble reporting/exchan
control duties.

Portugal

Language ConsentYou hereby expressly declare that you have fulMdedge of the English language and have read, stol#
and fully accepted and agreed with the terms anditions established in the Plan and the Agreement.

Conhecimento da Lingua. Vocé expressamente detda@eno conhecimento do idioma inglés e ter lieltendido e totalmer
aceito e concordou com os termos e condi¢des dstati@s no plano e no acordo.

Exchange Control Information. If you acquire Shares under the Plan and do nat ti@ shares with a Portuguese finar
intermediary, you may need to file a report witle fRortuguese Central Bank. If the shares are held Bortuguese financ
intermediary, it will file the report for you.

Puerto Rico

There are no country-specific provisions.

Romania

Exchange Control Information. If you deposit the proceeds from the sale of yduar8s in a bank account in Romania, you
have to provide the Romanian bank through whiclofterations are effected with appropriate docuntiemaegarding the rece
of the income. You should consult with a persomgal advisor to determine whether you will be reegiito submit suc
documentation to the Romanian bank.

Russia

Exchange Control Information. You acknowledge that you must repatriate the pmedeom the sale of Shares withil
reasonably short time of receipt. Such amounts meistitially credited to you through a foreign i@mcy account opened in y
name at an authorized bank in Russia. After theduare initially received in Russia, they may behier remitted to foreign ban
subject to the following limitations: (i) the fogei account may be opened only for individuals;tfig foreign account may not
used for business activities; and (iii) you mustegnotice to the Russian tax authorities abougening/closing of each forei
account within one month of the account openingiolp. Effective August 2, 2014, dividends (but dotidend equivalents) «
not need to be remitted to your bank account irsRusut instead can be remitted directly to a fprendividual bank account |
Organisation for Economic Cooperation and Develaugr{t®©ECD”) and Financial Action Task Force (“FAT}ountries).

You should consult your personal advisor beforéirgelany Shares acquired under the Plan and remitiny sale proceeds
Russia, as significant penalties may apply in tgeaf norcompliance with exchange control requirement archamge contr
requirements are subject to change at any timen efithout notice.
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Foreign Asset/Account Reporting Information. Russian residents are required to notify the Rasia authorities within ot
month of opening or closing a foreign bank accoonipf changing any account details. Effective fidamuary 1, 2015, Russ
residents also will be required to file with thesRian tax authorities reports of the transactiartgs or her foreign bank accounts.

Securities Law Information. These materials do not constitute advertising oofi@ring of securities in Russia nor do t
constitute placement of the Shares in Russia. Arye issued pursuant to the Performance Shars shatl be delivered to y
through a brokerage account in the U.S. You mad S#lares in your brokerage account in the U.S.;elvew in no event w
Shares issued to you and/or Share certificatether instruments be delivered to you in Russia. ifkeance of Shares pursuar
the Performance Share Units described herein hagnabwill not be registered in Russia and hertoe, Shares described hel
may not be admitted or used for offering, placenwemublic circulation in Russia.

U.S. Transaction.You are not permitted to make any public advergn announcements regarding the Performance &hare
or Shares in Russia, or promote these shares & Bihissian legal entities or individuals, and yoel @ot permitted to sell
otherwise dispose of Shares directly to other Rnsksigal entities or individuals. You are permittedell Shares only on the N
York Stock Exchange and only through a U.S. broker.

Data Privacy Consent.This section replaces Section 22 of the Agreement:

You hereby explicitly and unambiguously consenthi® collection, use and transfer, in electroniothrer form, of your persor
data as described in this Agreement by and amangpplicable, the Employer, the Company and itsisidries for the exclusi
purpose of implementing, administering and managowg participation in the Plan.

You understand that the Company, any subsidianjoatide Employer may hold certain personal infoioratibout you, includin
but not limited to, your name, home address arepteine number, date of birth, social insurance murob other identificatic
number, salary, nationality, job title, any shaoéstock or directorships held in the Company, ikt all Performance She
Units or any other entitlement to shares awardadceled, vested, unvested or outstanding in youar féData”), for the purpos
of implementing, administering and managing thenPla

You understand that Data may be transferred toliider such other stock plan service providernaay be selected by t
Company in the future, which assists in the impletaigon, administration and management of the Pfau understand that t
recipients of the Data may be located in the Un8&ates or elsewhere, and that the recipient'stoo(mg. the United States) nr
have different data privacy laws and protectiommtiour country. You understand that if you regideside the United States, )
may request a list with the names and addresseanyfpotential recipients of the Data by contactthg Internation:
Compensation and Benefits Group. You authorize Gbenpany, Fidelity and other possible recipientsclvhimay assist tl
Company (presently or in the future) with implemegt administering and managing the Plan to recgiessess, use, retain .
transfer the Data, in electronic or other form, tlee sole purpose of implementing, administering amanaging your participati
in the Plan, including any requisite transfer oflsiData as may be required to a broker, escrowtageother third party wit
whom the Shares received upon vesting of the Redioce Share Units may be deposited. You understetdata will be hel
only as long as is necessary to implement, adreingstd manage your participation in the Plan. Yodeustand that if you resi
outside the United States, you may, at any timeyw\Data, request additional information about tioeagie and processing of D:
require any necessary amendments to Data or refusghdraw the consents herein, in any case atitbowi cost, by contacting
writing the International Compensation and Beneditsup. Further, you understand that you are piogithe consents herein o
purely voluntary basis. If you do not consent,foydu later seek to revoke your consent, your egmplent status or service ¢
career with the Employer will not be adversely etféel; the only adverse consequence of refusingitbdrawing your consent
that the Company would not be able to grant yodoP®mance Share Units or other equity awards or athter or maintain sus
awards. Therefore, you understand that refusingitidrawing your consent may affect your abilitydarticipate in the Plan. F
more information on the consequences of your réfiosaonsent or withdrawal of consent, you underdtthat you may conte
the International Compensation and Benefits Group.

Labor Law Information. You acknowledge that if you continue to hold Shasegquired under the Plan after an involur
termination of your employment, you may not beiblgto receive unemployment benefits in Russia.
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Anti-Corruption Information . Anti-corruption laws prohibit certain public servantsit spouses and their dependent chil
from owning any foreign source financial instrunset¢.g., shares of foreign companies such as the Compaagnrdingly, you
should inform the Company if you are covered byéhlaws because you should not hold Shares acquicst the Plan.

Saudi Arabia

Securities Law Information. This document may not be distributed in the Kingd®tmept to such persons as are permitted |
the Offers of Securities Regulations issued byGhpital Market Authority.

The Capital Market Authority does not make any espntation as to the accuracy or completenesssafidcument, and expres
disclaims any liability whatsoever for any losssarg from, or incurred in reliance upon, any pdrthis document. Prospecti
purchasers of the securities offered hereby shoatduct their own due diligence on the accuraayefinformation relating to tl
securities. If you do not understand the contehtlis document you should consult an authorizedrftial advisor.

Singapore

Securities Law Information. The grant of Performance Share Units is being niradeliance of section 273(1)(f) of the Secur;
and Futures Act (Chap. 289, 2006 Ed.) (“SF#g) which it is exempt from the prospectus and stgtion requirements under
SFA and is not made to you with a view to the Renince Share Units being subsequently offereddierte any other party. T
Plan has not been lodged or registeasda prospectus with the Monetary Authority of Sjmgre. You should note that

Performance Share Units are subject to sectiono23fie SFA and you will not be able to make (i) awosequent sale of 1
Shares in Singapore or (ii) any offer of such sghbset sale of the Shares subject to the Perform8heee Units in Singapo
unless such sale or offer is made after 6 montire the Award Date or pursuant to the exemptionsuiart Xl Division (1
Subdivision (4) (other than section 280) of the SEAapter 289, 2006 Ed.).

Chief Executive Officer and Director Notification Requirement. If you are the Chief Executive Officer (“CEOUYy a directol
associate director or shadow director of a Singammmpany, you are subject to certain notificatiequirements under t
Singapore Companies Act. Among these requirementmiobligation to notify the Singapore companywiiting when yol
receive an interest (e.g., Performance Share Uslitares) in the Company or any related compameaddition, you must noti
the Singapore company when you sell shares of tmpany or any related company (including when yelu Shares acquirt
pursuant to your Performance Share Units). TheBaations must be made within two business ddyacguiring or disposing
any interest in the Company or any related compbngiddition, a notification must be made of yauterests in the Company
any related company within two business days oblmécg the CEO or a director.

South Africa

Responsibility for Taxes.The following provision supplements Section 9 (|RRessibility for Taxe9 of this Agreement:

You are required to immediately notify the Emplogéthe amount of any gain realized at vestinghef Performance Share Un
If you fail to advise the Employer of such gainuymay be liable for a fine.

Exchange Control Information. You are solely responsible for complying with apable South African exchange con
regulations, and neither the Company nor the Engployill be liable for any fines or penalties regt from failure to compl
with applicable laws. In particular, if you areesident for exchange control purposes, you arernestjto obtain approval from t
South African Reserve Bank for payments (includxagment of proceeds from the sale of Shares) tatrgceive into accour
based outside of South Africee(g., a U.S. brokerage account). Because the exchamgeokregulations change frequently
without notice, you should consult your legal adviprior to the acquisition or sale of Shares urtderPlan to ensure complia
with current regulations.
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Spain

Exchange Control Information. If you acquire Shares issued pursuant to the Redoce Share Units and wish to import
ownership title of such shares.é. , share certificates) into Spain, you must decthe2 importation of such securities to
SpanistDireccion General de Politica Comercial y de Inveres Extranjeragthe “DGPCIE”").Generally, the declaration must
made in January for Shares acquired or sold dangwned as of December 31 of) the prior year; éwxwy, if the value of shar
acquired or sold exceeds the applicable threshmlddntly €1,502,530) (or you hold 10% or more of the shangitahof the
Company or such other amount that would entitle mioin the Companyg board of directors), the declaration must bed
within one month of the acquisition or sale, asliapple. In addition, you also must file a declamtof ownership of foreic
securities with the Directorate of Foreign Trangaxst each January.

When receiving foreign currency payments derivedspant to the Performance Share Units (e.g., pdscé®m the sale

Shares), you must inform the financial institutigteiving the payment of the basis upon which sueyment is made if tl
payment exceeds58,000. Upon request, you will need to provide ingtitution with the following information: your nae
address, and fiscal identification number; the nand corporate domicile of the Company; the amainthe payment; tt
currency used; the country of origin; the reasamgie payment; and any additional information resgli

Foreign Asset/Account Reporting Information. You are required to electronically declare to trenB of Spain any secur
accounts (including brokerage accounts held abr@edyvell as the security (including Shares acquattevesting of Performan
Share Units) held in such accounts and any traiosactarried out with noresidents if the value of the transactions forsattt
accounts during the prior year for the balancesuch accounts as of December 31 of the prior yesresls €£,000,000. If neithe
the total balances nor total transactions with residents during the relevant period exce8&0,800,000 a summarized fc
declaration may be used. More frequent reportinggsiired if such transaction value or accountrimdaexceeds €100,000,000.

In addition, to the extent you hold Shares andéyrehbank accounts outside of Spain with a valuexgess of 80,000 (for eac
type of asset) as of December 31, you will be megluio report information on such assets on yauragurn for such year. Aft
such Shares and/or accounts are initially repottesireporting obligation will apply for subsequegetrs only if the value or a
previously reported Shares or accounts increasesooy than €20,000 as of each subsequent Decerhber 3

Labor Law Acknowledgment. This provision supplements Sections 6 and 13 oAreement:

By accepting the Performance Share Units, you cureeparticipation in the Plan and acknowledge yloa have received a cc
of the Plan document.

You understand and agree that, as a conditioneogthnt of the Performance Share Units, except@sded for in Section 2
the Agreement, your termination of employment fioy aeason (including for the reasons listed belawil)automatically result i
the forfeiture of any Performance Share Units bizate not vested on the date of your termination.

In particular, you understand and agree that, sntekerwise provided in the Agreement, the PerfocaaShare Units will t
forfeited without entitlement to the underlying & or to any amount as indemnification in the ewdra termination of yol
employment prior to vesting by reason of, includibgt not limited to: resignation, disciplinary dlissal adjudged to be w
cause, disciplinary dismissal adjudged or recoghice be without good causei.e. , subject to a “despido improcedente”
individual or collective layoff on objective grousidwhether adjudged to be with cause or adjudge@amgnized to be withc
cause, material modification of the terms of empient under Article 41 of the WorkerStatute, relocation under Article 40
the Workers’ Statute, Article 50 of the Worke&tatute, unilateral withdrawal by the Employer, amdler Article 10.3 of Roy
Decree 1382/1985.
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Furthermore, you understand that the Company hi¢getenally, gratuitously and discretionally decidedgrant Performance Sh
Units under the Plan to individuals who may be aypés of the Company or a subsidiary. The decisi@nlimited decision th
is entered into upon the express assumption andittmmthat any grant will not economically or otivese bind the Company
any subsidiary on an ongoing basis, other thanxpeessly set forth in the Agreement. Consequenttyy understand that t
Performance Share Units are granted on the assumgotid condition that the Performance Share Unitiste Shares underlyi
the Performance Share Units shall not become aqiaany employment or service contract (either vilte Company, tt
Employer or any subsidiary) and shall not be carsid a mandatory benefit, salary for any purpogedu@ing severant
compensation) or any other right whatsoever. Iritanhd you understand that the Performance Shaits Would not be granted
you but for the assumptions and conditions refetoeabove; thus, you acknowledge and freely acitegt should any or all of t
assumptions be mistaken or should any of the donditnot be met for any reason, then any awardedioFmance Share Un
shall be null and void.

Securities Law Information. The Performance Share Units and the Shares deddnilthe Agreement and this Addendum dc
qualify under Spanish regulations as securities!dffier of securities to the publicds defined under Spanish law, has taken
or will take place in the Spanish territory. Therégment (including this Addendum) has not beenwilbit be registered with tt
Comision Nacional del Mercado de Valoreand does not constitute a public offering protysec

Sweden

There are no country-specific provisions.

Switzerland

Securities Law Information. The Performance Share Units are not intended taubkcly offered in or from Switzerland. Beca
the offer of Performance Share Units is considergutivate offering, it is not subject to registoatiin Switzerland. Neither tt
document nor any other materials relating to thdoP@ance Share Units constitutes a prospectusias ®rm is understo
pursuant to article 652a of the Swiss Code of Gitkgps, and neither this document nor any othereri@ds relating to tt
Performance Share Units may be publicly distributedotherwise made publicly available in Switzeda

Taiwan

Securities Law Information. The offer of participation in the Plan is availaldaly for employees of the Company anc
subsidiaries. The offer of participation in therPis not a public offer of securities by a Taiwanesmpany.

Exchange Control Information. You may remit foreign currency (including proceddsm the sale of Shares) into or ou
Taiwan up to US$5,000,000 per year without spemémission. If the transaction amount is TWD500,000nore in a sing
transaction, you must submit a Foreign Exchangesketion Form to the remitting bank and providepsuiing documentation
the satisfaction of the remitting bank.

Thailand

Exchange Control Information. If the proceeds from the sale of Shares or reagidividends are equal to or greater 1
US$50,000 or more in a single transaction, you mesatriate the proceeds to Thailand immediatelynuceipt and convert t
funds to Thai Baht or deposit the proceeds in aifor currency deposit account maintained by a lafthailand within 360 da
of remitting the proceeds to Thailand. In additigyu must report the inward remittance to the BahKlmailand on a foreic
exchange transaction form. If you fail to compltiwihese obligations, you may be subject to perrkissessed by the Banl
Thailand. Because exchange control regulations ghérequently and without notice, you should congour personal advis
before selling Shares to ensure compliance witheotiregulations. You are responsible for ensucimmpliance with all exchan
control laws in Thailand, and neither the Compaayany of its subsidiaries will be liable for arigds or penalties resulting fr
your failure to comply with applicable lawn
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Tunisia

Securities Law Information. All proceeds from the sale of Shares or the readigividends must be repatriated to Tunisia.
should consult your personal advisor before takicpon with respect to remittance of proceeds Tniaisia. You are responsil
for ensuring compliance with all exchange conteaid in Tunisia. In addition, if you hold assetsoaul in excess of a cert
amount, you must report the assets to the Cenénak Bf Tunisia.

Turkey

Securities Law Information. Under Turkish law, you are not permitted to selbi®s acquired under the Plan in Turkey.
Shares are currently traded on the New York Stoath&nge, which is located outside of Turkey, urniierticker symbol “BMY”
and the Shares may be sold through this exchange.

Exchange Control Information. In certain circumstances, Turkish residents arenfiezd to sell shares traded on a riarkisk
stock exchange only through a financial intermediarensed in Turkey. Therefore, you may be reglit@ appoint a Turkis
broker to assist with the sale of Shares acquirettuthe Plan. You should consult your personalllagvisor before selling a
Shares acquired under the Plan to confirm the egdpility of this requirement.

United Arab Emirates

Securities Law Information. The Plan is only being offered to qualified empleseand is in the nature of providing eq
incentives to employees of the Company or its slidagi or affiliate in the UAE. Any documents reldt® the Plan, including tl
Plan, Plan prospectus and other grant documentan(‘Pocuments”)are intended for distribution only to such employe(
must not be delivered to, or relied on by, any ogherson. Prospective purchasers of the secudffesed should conduct th
own due diligence on the securities. If you dounuderstand the contents of the Plan Documentssiyould consult an authoriz
financial adviser.

The Emirates Securities and Commodities Authoréty ho responsibility for reviewing or verifying aRfan Documents nor tak
steps to verify the information set out in theng #mus, are not responsible for such documents.

United Kingdom
Responsibility for Taxes.This provision supplements Section 9 of the Agre@me

You agree that, if you do not pay or the Employethe Company does not withhold from you the faticunt of income tax due
connection with the Performance Share Units wiBndays after the end of the U.K. year in which tddeable event occurs,
such other period specified in Section 222(1)(chhef U.K. Income Tax (Earnings and Pensions) A€32@he “Due Date”)ther
the amount of income tax that should have beenheithshall constitute a loan owed by you to the Bygy, effective or the Dt
Date. You agree that the loan will bear interesHat Majesty’s Revenue & Customs’ (*HMRCHfficial rate and will b
immediately due and repayable by you, and the Casnpad/or the Employer may recover it at any titmereafter by any of tl
means referred to in Section 9 of the Agreement.

Notwithstanding the foregoing, if you are a directm executive officer (as within the meaning ofctsan 13(k) of the U.¢
Securities Exchange Act of 1934, as amended),eitmast of the immediately foregoing provision willtrapply. In the event th
you are a director or executive officer and theoine tax that is due is not collected from or paydybu by the Due Date, t
amount of any uncollected income tax may constituteenefit to you on which additional income taxl arational insuran
contributions may be payable. You may be respoadiir reporting and paying any income tax due as #aditional benef
directly to the HMRC under the selssessment regime and for reimbursing the Compathedmployer (as appropriate) for
value of any employee national insurance contrilmgtidue on this additional benefit, which the Conypar the Employer m:
recover from you by any of the means referred t8dntion 9 of the Agreement.
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Venezuela

Securities Law Information. The Performance Share Units granted under thedfldrthe Shares issued under the Plan are o
as a personal, private, exclusive transaction ama@at subject to Venezuelan securities regulations

Exchange Control Information. Exchange control restrictions may limit the ability remit funds out of Venezuela in orde
receive Shares upon vesting of the PerformanceeSbiaits, or remit funds into Venezuela followingeteale of Shares acqui
upon vesting of the Performance Share Units. Thag2my reserves the right to restrict settlemenbhefPerformance Share Ul
or to amend or cancel the Performance Share Unigsatime in order to comply with applicable exaba control laws i
Venezuela. Any Shares acquired under the Plannégaded to be an investment rather than for theleeend conversion of t
shares into foreign currency. You are responsiiledmplying with exchange control laws in Venezughd neither the Compe
nor the Employer will be liable for any fines ornadties resulting from your failure to comply witpplicable laws. Becat
exchange control laws and regulations change fratyjuand without notice, you should consult withuygersonal legal advis
before accepting the Performance Share Units afwdbselling any Shares acquired upon vesting @fRarformance Share Ur
to ensure compliance with current regulations.
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EXHIBIT 10y.
% Bristol-Myers Squibb Company

RESTRICTED STOCK UNITS AGREEMENT
UNDER THE BRISTOL-MYERS SQUIBB COMPANY
2012 STOCK AWARD AND INCENTIVE PLAN

BRISTOL-MYERS SQUIBB COMPANY, a Delaware corporatigthe “Company”),has granted to you the Restricted Stock |
(“RSUs") specified in the Grant Summary, whichnsarporated into this Restricted Stock Units Agreatr(the “Agreement”and deemed
be a part hereof. The RSUs have been granted tayder Section 6(e) of the 2012 Stock Award an@émtige Plan (the “Plan”)pn the term
and conditions specified in the Grant Summary duisl Agreement. Capitalized terms used in this Agreet that are not specifically defir
herein shall have the meanings ascribed to suatstir the Plan.

1. RESTRICTED STOCK UNITS AWARD

The Compensation and Management Development Coeanitf the Board of Directors of Bristblyers Squibb Company (t
“Committee”) has granted to you as of the Award Date an Award$i)s as designated herein subject to the termsljitamns, and restrictiol
set forth in this Agreement and the Plan. Each RBa&ll represent the conditional right to receiveoru settlement of the RSU, one shar
Bristol-Myers Squibb Common Stock (“Common Stockt) at the discretion of the Company, the cashwadgemt thereof (subject to any
withholding as described in Section 4). The purpafssuch Award is to motivate and retain you agm@ployee of the Company or a subsid
of the Company, to encourage you to continue t@ giour best efforts for the Compasyfuture success, and to increase your propri
interest in the Company. Except as may be reqiiyddw, you are not required to make any paymetiefathan payments for taxes pursua
Section 4 hereof) or provide any consideration iothan the rendering of future services to the Camypor a subsidiary of the Company.

2. RESTRICTIONS, FORFEITURES, AND SETTLEMENT

Except as otherwise provided in this Section 2heR8U shall be subject to the restrictions and itimmd set forth herein during t
period from the Award Date until the date such R&ld become vested and rfonfeitable such that there are no longer any R8lds ma
become potentially vested and non-forfeitable (fRestricted Period”)Vesting of the RSUs is conditioned upon you renmajniontinuousl
employed by the Company or a subsidiary of the Gowigrom the Award Date until the relevant vestitage, subject to the provisions of -
Section 2. Assuming satisfaction of such employneeniditions, the RSUs will become vested and nofeifiable as follows: onéaird on the
third anniversary of the Award Date; an additionak-third on the fourth anniversary of the Awardd)and the final on#ird on the fiftt
anniversanof the Award Date. In the event you attain age &8enstill an employee of the Company or a subsydiall unvested RSUs held
you at least one year from the Award Date will beeovested and n-forfeitable, and thereafter, so long as you renaairemployee of tt
Company or a subsidiary after attaining age 65takkr RSUs will become 100% vested one year fimAward Date.

(8) Nontransferability. During the Restricted Period and any further quegrior to settlement of your RSUs, you may ndk,
transfer, pledge or assign any of the RSUs or yaits relating thereto. If you attempt to assigwury rights under th
Agreement in violation of the provisions hereine tGompanys obligation to settle RSUs or otherwise make paymehal
terminate.

(b) Time of SettlementRSUs shall be settled promptly upon expiratiothef Restricted Period without forfeiture of theURS(i.e.
upon vesting), but in any event within 60 days raéepiration of the Restricted Period, by delivefyone share of Comm
Stock for each RSU being settled, or, at the digmreof the Company, the cash equivalent thereadyided, however, th
settlement of an RSU shall be subject to Plan &edtl(k), including if applicable the six-month aglrule in Plan Sections 11
(K)(H(C)(2) and 11(k)(i)(G); provided further, thao dividend or dividend equivalents will be pa#tcrued or accumulated
respect of the period during which settlement walaykd.(Note: This rule may apply to any portion of theURShat vest aftt
the time you become Retirement eligible under tha,Rand could apply in other cases as wel§ettlement of RSUs whi
directly or indirectly result from adjustments t&Bs shall occur at the time of settlement of, angext to the restrictions a
conditions that apply to, the granted RSUs. Setlenof cash amounts which directly or indirectlguk from adjustments
RSUs shall be included as part of your regular @apayment as soon as administratively practicalfler the settlement d:
for the underlying RSUs, and subject to the retstris and conditions that apply to, the granted BRSUhtil shares are deliver
to you in settlement of RSUs, you shall have nohéhe rights of a stockholder of the Company widspect to the shai
issuable in settlement of the RSUs, including igktrto vote the shares and receive actual dividedl other distributions
the underlying shares of Common Stock. Shares afksissuable in settlement of RSUs shall be dedideto you upao
settlement in certificated form or in such othemmer as the Company may reasonably determine.aAtithe, you will have &
of the rights of a stockholder of the Company.




()

(d)

()

(f)

(9)

Retirement and DeatHn the event of your Retirement (as that terrdgBned in the Plan; however, if you attain ageb&fore
Retirement, RSUs held for at least one year willeheested prior to Retirement) or your death whilgployed by the Compa
prior to the end of the Restricted Period, youyour estate, shall be deemed vested and entitlegtttement of {.e ., the
Restricted Period shall expire with respect toy@pprtionate number of the total number of RSUs g (taking into accou
RSUs previously vested), provided that you havenlmmtinuously employed by the Company or a suasiddf the Compar
for at least one year following the Award Date godr employment has not been terminated by the Gompr a subsidiary
the Company for misconduct or other conduct deenettimental to the interests of the Company or bsliary of thi
Company. If you are only eligible for Retirementgwant to Plan Section 2(x)(iii), and you are engptbin the United States
Puerto Rico at the time of your Retirement, youlldtw entitled to the pro rata vesting describethis Section 2(c) only if yc
execute and do not revoke a release in favor ofCiipany and its predecessors, successors, affiliatibsidiaries, direct
and employees in a form satisfactory to the Compéiypu fail to execute or revoke the releaseyaur release fails to beco
effective and irrevocable within 60 days of theed@bur employment terminates, you shall forfeit &8Us that are unvestec
of the date your employment terminates. The fornfiotadetermining the proportionate number of yo8UR to become vest
and nonforfeitable upon your Retirement or death is a\d#@aby request from the Office of the Corporater8ery at 345 Pa
Avenue, New York, New York 10154. In the event @uy death prior to the delivery of shares in setdat of RSUs (n
previously forfeited), shares in settlement of yR8Us shall be delivered to your estate, upon ptaten to the Committee
letters testamentary or other documentation satisfa to the Committee, and your estate shall seatde any other righ
provided hereunder in the event of your death.

Termination not for Misconduct/Detrimental @uwet . In the event your employment is terminated by @wmpany or
subsidiary of the Company for reasons other thascomduct or other conduct deemed detrimental toirttexests of th
Company or a subsidiary of the Company, and yowmateligible for Retirement, you shall be entittedsettiement of (e ., the
Restricted Period shall expire with respect toy@pprtionate number of the total number of RSUstga (taking into accou
RSUs previously vested), provided that you havenlmmmtinuously employed by the Company or a suasiddf the Compar
for at least one year following the Award Date godr employment has not been terminated by the @ompr a subsidiary
the Company for misconduct or other conduct deenttimental to the interests of the Company or bsgliary of th
Company. If you are not eligible for Retirementdgmou are employed in the United States or Pueito Bt the time of yol
termination, you shall be entitled to the pro regating described in this Section 2(d) only if yexecute and do not revok
release in favor of the Company and its predecsssoiccessors, affiliates, subsidiaries, directord employees in a fol
satisfactory to the Company; if you fail to execateevoke the release, or your release fails toime effective and irrevocal
within 60 days of the date your employment ternesatyou shall forfeit any RSUs that are unvesteafathe date yot
employment terminates. The formula for determirtimg proportionate number of RSUs you are entittedrtder this Section
(d) is available by request from the Office of @erporate Secretary at 345 Park Avenue, New Yodw Nork 10154.

Disability. In the event you become Disabled (as that terdefged below), for the period during which yowntioue to b
deemed to be employed by the Company or a subgifliar ., the period during which you receive Disabiligniefits), you wil
not be deemed to have terminated employment fopgaes of the RSUs. Upon the termination of youeipcof Disability
benefits, (i) you will not be deemed to have termbéa employment if you return to employment statmg] (i) if you do nc
return to employment status, you will be deemetidee terminated employment at the date of cessafigrayments to yc
under all disability pay plans of the Company atsdsubsidiaries, with such termination treatedpforposes of the RSUs a
Retirement, death, or voluntary termination based/our circumstances at the time of such termimatior purposes of tt
Agreement, “Disability” or “Disabled$hall mean qualifying for and receiving paymentdema disability plan of the Compe
or any subsidiary or affiliate either in the Unit&tates or in a jurisdiction outside of the Unitetates, and in jurisdictio
outside of the United States shall also includdifyirzg for and receiving payments under a mandatar universal disabilit
plan or program managed or maintained by the govemn.

Qualifying Termination Following Change in Goal . In the event your employment is terminated bysoeaof a Qualifyin
Termination during the Protected Period followin@laange in Control, the Restricted Period andeafiaining restrictions sh
expire and the RSUs shall be deemed fully vested.

Other Termination of Employmentn the event of your voluntary termination, omténation by the Company or a subsid
for misconduct or other conduct deemed by the Comppa be detrimental to the interests of the Comgpama subsidiary of tt
Company, you shall forfeit all unvested RSUs ondhte of termination.




(h) Other Terms

0] In the event that you fail promptly to pay make satisfactory arrangements as to the Rebated Items as provided
Section 4, all RSUs subject to restriction shalfdréeited by you and shall be deemed to be reaeduy the Company.

(i) You may, at any time prior to the expiration of fRestricted Period, waive all rights with respextatl or some of tt
RSUs by delivering to the Company a written not€such waiver.

(i)  Termination of employment includes any event if iettiately thereafter you are no longer an employgheoCompan
or any subsidiary of the Company, subject to Sact() hereof. References in this Section 2 to eyplent by th
Company include employment by a subsidiary of thenfany. Termination of employment means an evdat aticlt
you are no longer employed by the Company or arbsidiary of the Company. Such an event could ineltiak
disposition of a subsidiary or business unit byGmenpany or a subsidiary.

(iv)  Upon any termination of your employment, any RS8$cawhich the Restricted Period has not expirear dtefore suc
termination shall be forfeited, subject to Secti@(s){f) hereof. Other provisions of this Agreement nititatanding, il
no event will an RSU that has been forfeited thiteeaest or be settled.

(v) Inthe event of termination of your employment they service relationship (for any reason whatsgewvbether or nc
later found to be invalid or in breach of employmlkmvs in the jurisdiction where you are employedh® terms of yol
employment agreement, if any), unless otherwisgigea in this Agreement or determined by the Congpgour right tc
vest in the RSUs under the Plan, if any, will terate effective as of the date that you are no Ibagévely providing
services and will not be extended by any noticeopefe.g., active services would not include anytcactual notic
period or any period of "garden leave" or similaripd mandated under employment laws in the jutssh where yo
are employed or the terms of your employment ages¢nif any); the Company shall have the exclusligeretion ti
determine when you are no longer actively providiegvices for purposes of your RSUs (including \Wwhefou may sti
be considered to be providing services while osaxé of absence).

(vi) In any case in which you are required to executelease as a condition to vesting and settlementhefRSUs, tF
applicable procedure shall be as specified unden Bection 11(k)(v), except that the deadline famplying with suc
condition shall be the period provided in this Agreent.

(vii) You agree that the Company may recover ameitivebased compensation received by you under this Aggae il
such recovery is pursuant to a clawback or recomppaicy approved by the Committee.

0] The following events shall not be deemed a terronatf employmen
(i)  Atransfer of you from the Company to a subsidiaryyice versa, or from one subsidiary to ano

(i) A leave of absence, duly authorized in writing bg Company, for military service or sickness orday other purpo:
approved by the Company if the period of such lednes not exceed ninety (90) days; and

(i) A leave of absence in excess of ninety (90) dayly duthorized in writing, by the Company, providgolur right tc
reemployment is guaranteed either by a statute aohtract.

However, your failure to return to active servicghathe Company or a subsidiary at the end of ggr@aed leave of abser
shall be deemed a termination of employment, stubgelocal law. During a leave of absence as defime(ii) or (iii), althougt
you will be considered to have been continuouslplegred by the Company or a subsidiary and not t@tead a termination
employment under this Section 2, the Committee spgcify that such leave period shall not be coumedetermining th
period of employment for purposes of the vestingh&#f RSUs. In such case, the vesting dates forstedeRSUs shall |
extended by the length of any such leave of absence

3. NONCOMPETITION AND NONSOLICITATION AGREEMENT AND COMPANY RIGHT TO INJUNCIVE RELIEF, DAMAGES
RECISSION, FORFEITURE AND OTHER REMEDIES

You acknowledge that your continued employment wite Company or a subsidiary of the Company antifergrant of RSL
pursuant to this Agreement is sufficient considerafor this Agreement, including, without limitati, all applicable restrictions imposed
you by this Section @






(@)

(b)

Non-Competition, NorSolicitation and Related CovenantBy accepting this Agreement, you agree to thexiotise covenant
outlined in this section unless expressly prohéiby local law or as follows: The post-terminatinon-compete restrictiol
outlined in subparagraphs (i), (ii) and (v) of tisction 3(a) do not apply to employees while sidn the State of Califorr
or North Dakota. There are no exemptions for anyafdwrecipients (including employee residents ofSkate of California ar
North Dakota) regarding n-compete provisions while employed at the Companfran subparagraphs (iii), (iv) and (vi)
this Section 3(a) during the entire Non-Competigm Non-Solicitation Period.

Given the extent and nature of the confidentiabinfation that you have obtained or will obtain dgrithe course of yo
employment with the Company or a subsidiary ofGlmenpany, it would be inevitable or, at the leashssantially probable th
such confidential information would be disclosedutiized by you should you obtain employment fraon,otherwise becon
associated with, an entity or person that is eng@agea business or enterprise that directly congpei¢h the Company. Even
not inevitable, it would be impossible or impraatite for the Company to monitor your strict comptia with you
confidentiality obligations. Consequently, you agtkat you will not, directly or indirectly:

® during the Non-Competition and N@plicitation Period (as defined below), own or hargy financial interest in
Competitive Business (as defined below), exceftribthing in this clause shall prevent you from avgnone per cent
less of the outstanding securities of any entityoseéh securities are traded on a U.S. national desuréxchanc
(including NASDAQ) or an equivalent foreign exchang

(i)  during the Non-Competition and Ndwelicitation Period, whether or not for compensatieither on your own behalf
as an employee, officer, agent, consultant, directaner, partner, joint venturer, shareholdergster, or in any oth
capacity, be actively connected with a Competiuesiness or otherwise advise or assist a CompetBirsiness wil
regard to any product, investigational compoundhnelogy, service, line of business, departmertiuminess unit th
competes with any product, technology, services bf business, department or business unit witlchviiou worked ¢
about which you became familiar as a result of yemployment with the Company or a subsidiary of @wmpany
Notwithstanding the foregoing, after your employtnetth the Company or a subsidiary of the Compasmninates fc
any reason, you may be affiliated with a Compaetitdusiness provided that your affiliation doesingblve any produc
investigational compound, technology or servicat tompetes with any product, investigational coumgl technolog
or service with which you were involved within thest twelve months of your employment with the Camyp or :
subsidiary of the Company, including any productestigational compound, technology or service Whiee Compar
is developing and of which you had knowledge, and wnd the Competing Business provide the Comparityen
assurances of this fact prior to your commencirgh sffiliation;

(i)  during the Non-Competition and Nd®elicitation Period, employ, solicit for employmesblicit, induce, encourage,
participate in soliciting, inducing or encouragiagy Company employee who is employed by the Companyho wa
employed by the Company within the twelve monthescpding the termination of your employment with @empan
for any reason, to terminate or reduce his or hétsaelationship with the Company or any of itfliates, successors
assigns (the “Related Parties”);

(iv) during the Non-Competition and N@wlicitation Period, solicit, induce, encourage appropriate or attempt to soli
divert or appropriate, by use of Confidential Imf@tion or otherwise, any existing or prospectivetamer, vendor i
supplier of the Company or any Related Partiestminate, cancel or otherwise reduce its relatignafith the Compan
or any Related Parties;

(v) during the Non-Competition and N@&@wlicitation Period, contact, call upon or soliaity existing customer of t
Company or its Related Parties, or prospectiveotnst of the Company or its Related Parties, thatly@came aware
or was introduced to in the course of your dut@stfie Company or its Related Parties, or othendigert or take awe
from the Company or its Related Parties the busimdsany current or prospective customer of the @amy or it
Related Parties; or

(vi) during the Non-Competition and N@nwlicitation Period, engage in any activity thatheemful to the interests of t
Company or its Related Parties, including, withbmotitation, any conduct during the term of your doyment tha
violates the Company’s Standards of Business Cdrahet Ethics, securities trading policy and othaiges.

Rescission, Forfeiture and Other Remedidsthe Company determines that you have violaag applicable provisions
Section 3(a) above during the Non-Competition amh-Solicitation Period, in addition to injunctive refiand damages, y
agree and covenant that:

0] any unvested portion of the RSUs shall be immelyiagscindec






(©)

(i)
(iii)

(iv)

(i)

(ii)

(iii)

you shall automatically forfeit any rights you miagve with respect to the RSUs as of the date df daterminatior

if any part of the RSUs vests within the twe-month period immediately preceding a violation et&on 3(a) above (
following the date of any such violation), upon thempanys demand, you shall immediately deliver to it aifieate ol
certificates for shares of the CompaZommon Stock that you acquired upon settlemesticfi RSUs (or an equival
number of other shares); and

the foregoing remedies set forth in this 8stt3(b) shall not be the Compasyéxclusive remedies. The Comp
reserves all other rights and remedies availabieablaw or in equity.

Definitions. For purposes of this Agreement, the followingimigbns shall apply

“Competitive Business’means any business that is engaged in or is albobe¢ome engaged in the developn
production or sale of any product, process or sergbncerning the treatment of any disease, whictuyzt, process
service resembles or competes with any productgsor service that was sold by, or in developragrthe Compar
or a subsidiary of the Company during your employtveith the Company or a subsidiary of the Company.

Because of the global nature of the Comparbusiness, it is agreed that the restrictionfostt above shall apply in t
“Restricted Area,"defined as including without limitation the contimiecountry and the geographic regions where
worked in and were responsible for while employedthiie Company or a subsidiary of the Company, amd athe
geographic area (country, province, state, citptber political subdivision) in which the Companyaosubsidiary of tf
Company is engaged in business and/or is othersgllimg products or services at the time you ceasadking for the
Company or a subsidiary of the Company;

(A) provided, however, that if a court of competentisdiction or other authority determines the forewg
geographic scope is unenforceable, the “Restrigtezh” shall be defined as the continent, country anc
geographic regions where you worked and were resiplenfor while employed by the Company or a sulasy
of the Company;

(B) provided, however, that if a court of competentsgiction or other authority determines that theefming
geographic scope is unenforceable, the “Restrigted” shall be defined as the country in which yaarked,;

(C) provided, however, that if a court of competentsgiction or other authority determines that theefmwin¢
geographic scope is unenforceable, the “Restrigteh” shall be defined as the geographic regions tha
serviced and were responsible for while employetheyCompany or a subsidiary of the Company.

The “Non-Competition and Non-Solicitation Red” shall be the period during which Employee is emetbyy th
Company or a subsidiary of the Company amelve (12) monthsfter the end of Employegterm of employment wi
and/or work for the Company or a subsidiary of @@mpany for any reason, (e.g., restriction appkgmrdless of tt
reason for termination and includes voluntary anebiuntary termination) (hereinafter “Terminatiomt@”);

(A) provided, however, that if a court of competenisgiction or other authority determines that sueniqd is
unenforceable, the “Non-Competition and Non-Sadtditn Period” shall be the period efeven (11) montt
after your employment Termination Date with the @amy or a subsidiary of the Company for any reason;

(B) provided, however, that if a court of competenisyiction or other authority determines that suehmiqd is
unenforceable, the “Non-Competition and Non-Sddiiin Period” shall be the period @h (10) monthsaftel
your employment Termination Date with the Compang subsidiary of the Company for any reas

(C) provided further, in the event that the Company aubsidiary of the Company files an action to erdaight:
arising out of this Agreement, the Non-Competiteord NonSolicitation Period shall be extended for all pds
of time in which you are determined by the Courhéwe been in violation of the provisions of Settifa).




(d) Severability. You acknowledge and agree that the period, semplegeographic areas of restriction imposed upanbyothis
Section 3 are fair and reasonable and are reasoretlired for the protection of the Company. Iseany one or more of 1
provisions contained in this Agreement should bld irevalid, illegal or unenforceable in any respeahbe validity, legality an
enforceability of the remaining provisions will nist any way be affected or impaired and this Agreetrshall neverthele
continue to be valid and enforceable as thoughnbedid provisions were not part of this Agreemdhthe final judgment of
court of competent jurisdiction or other authougclares that any term or provision hereof is iivallegal or unenforceabl
the parties agree that the court making such détation shall have the power to reduce the scopeatin, area ¢
applicability of the term or provision, to delefgesific words or phrases, or to replace any invalliegal or unenforceable te
or provision with a term or provision that is valldgal and enforceable to the maximum extent pasitie under law and tt
comes closest to expressing the intention of tkalid, illegal or unenforceable term or provisiofou acknowledge and ag!
that your covenants under this Agreement are angitb your employment relationship with the Compana subsidiary of tt
Company, but shall be independent of any otherraotital relationship between you and the Compang subsidiary of tf
Company. Consequently, the existence of any clainaase of action that you may have against thepgaomor a subsidiary
the Company shall not constitute a defense to tifereement of this Agreement by the Company or lasiliary of th
Company, nor an excuse for noncompliance withAlgieement.

(e) Additional RemediesYou acknowledge and agree that any violation day gf this paragraph will cause irreparable harrth
Company and its Related Parties and the Companpotame adequately compensated for such violationdagnage:
Accordingly, if you violate or threaten to violathis Agreement, then, in addition to any other tsghr remedies that t
Company may have in law or in equity, the Compamilde entitled, without the posting of a bondter security, to obta
an injunction to stop or prevent such violation.uYfarther agree that if the Company incurs legakfer costs in enforcing tl
Agreement, you will reimburse the Company for sfeds and costs.

) Binding Obligations. These obligations shall be binding both upon ypayr assigns, executors, administrators and
representatives. At the inception of or during terse of your employment, you may have executedeagents that cont:
similar terms. Those agreements remain in fulldoaad effect. In the event that there is a confiatveen the terms of the
agreements and this Agreement, this Agreementwiitrol.

() Enforcement The Company retains discretion regarding whetierot to enforce the terms of the covenants coathin thi:
Section 3 and its decision not to do so in youtainse or anyone’s case shall not be consideredvemat the Company righ
to do so.

4. RESPONSIBILITY FOR TAXES

You acknowledge that, regardless of any actionrtdike the Company, any subsidiary or affiliate of 8ompany, including yo
employer (“Employer”), the ultimate liability fodlancome tax (including federal, state, local amsh-U.S. taxes), social security, payroll 1
fringe benefits tax, payment on account or otherrédated items related to your participation in lan and legally applicable to you
deemed by the Company or the Employer to be armppppte charge to you even if legally applicabléhte Company or the Employer (“Tax-
Related Items”js and remains your responsibility and may excéedaimount actually withheld by the Company or thepByer. You furthe
acknowledge that the Company, any subsidiary dlicaéf and/or the Employer: (a) make no repres@mator undertakings regarding
treatment of any TaRelated Items in connection with any aspect of R8s, including the grant of the RSUs, the vesthdrSUs, th
conversion of the RSUs into shares of Common Stwckhe receipt of an equivalent cash payment, th¥sexquent sale of any share:
Common Stock acquired at settlement and the recéighy dividends; and, (b) do not commit to stawetthe terms of the grant or any as
of the RSUs to reduce or eliminate your liability fTax-Related Items or achieve any particularresult. Further, if you are subject to Tax
Related Items in more than one jurisdiction, yoknaeviedge that the Company and/or the Employefdioner employer, as applicable) n
be required to withhold or account for Tax-Reldteths in more than one jurisdiction.

Prior to the relevant taxable event, you agree akeradequate arrangements satisfactory to the Gongzahe Employer to satisfy
Tax-Related Items. In this regard, by your acceptafidchedRSUs, you authorize the Company and/or thel&yer, or their respective agel
at their discretion, to satisfy their withholdingligations with regard to all Tax-Related Itemsdne or a combination of the following:

(&) withholding from your wages or other cash compeasgiaid to you by the Company and/or the Emploge

(b) withholding from proceeds of the sale of sharesCommon Stock acquired upon settlement of the RStherethrough
voluntary sale or through a mandatory sale arrardmethe Company (on your behalf pursuant to thiganization withou
further consent); or

(c) withholding in shares of Common Stock to be issujgain settlement of the RSI




provided, however, if you are a Section 16 offiokthe Company under the Exchange Act, then the 2w will withhold shares
Common Stock upon the relevant taxable or tax weiiing event, as applicable, unless the use of suitiholding method
problematic under applicable tax or securities tavihas materially adverse accounting consequeircegd)ich case, the obligation
Tax-Related ltems may be satisfied by one or a @oation of methods (a) and (b) above.

Depending on the withholding method, the Company m@hhold or account for TaRelated Items by considering applice
minimum statutory withholding rates or other apalite withholding rates, including maximum applieabdtes, in which case you will rece
a refund of any over-withheld amount in cash anlll lveive no entitlement to the Common Stock equivialé the obligation for TaxRelatel
Items is satisfied by withholding in shares of Coom®tock, for tax purposes, you are deemed to haga issued the full number of share
Common Stock subject to the vested RSUs, notwitldétg that a number of the shares of Common Stoelheald back solely for the purpt
of paying the Tax-Related Items.

Finally, you agree to pay to the Company or the Bygy, including through withholding from your wager other cash compensa
paid to you by the Company and/or the Employer, ampunt of TaxRelated Items that the Company or the Employer beyequired t
withhold or account for as a result of your papation in the Plan that cannot be satisfied byrtieans previously described. The Comg
may refuse to issue or deliver the shares or tbegads of the sale of shares of Common Stock,uffgih to comply with your obligations
connection with the Tax-Related Items.

Notwithstanding anything in this Section 4 to tloatrary, to avoid a prohibited acceleration undect®®n 409A, if shares of Comm
Stock subject to RSUs will be sold on your behalif Withheld) to satisfy any TaRelated Items arising prior to the date of settlethte# the
RSUs for any portion of the RSUs that is consideredqualified deferred compensation subject toi®ect09A, then the number of she
sold on your behalf (or withheld) shall not excéleel number of shares that equals the liabilityTfax-Related Items.

5. _DIVIDENDS AND ADJUSTMENTS

(&) Dividends or dividend equivalents are not paid,raed or accumulated on RSUs during the Restrictedo®, except ¢
provided in Section 5(b).

(b) The number of your RSUs and/or other related tesinadl be appropriately adjusted, in order to préd#ntion or enlargeme
of your rights with respect to RSUs, to reflect amanges in the outstanding shares of Common 3&stkting from any eve
referred to in Plan Section 11(c) or any other tggrestructuring” as defined in FASB ASC Topic 718

6. _EFFECT ON OTHER BENEFITS

In no event shall the value, at any time, of thdUR®r any other payment under this Agreement brided as compensation
earnings for purposes of any other compensatiditemgent, or benefit plan offered to employeeshd Company or any subsidiary of
Company unless otherwise specifically provided iforsuch plan. The RSUs and the underlying share€asfimon Stock (or their ca
equivalent), and the income and value of the samgenot part of normal or expected compensatigatary for any purposes including, but
limited to, calculation of any severance, resigmattermination, redundancy or end-of-service paysiebonuses, longervice awards, pensi
or retirement benefits, or similar payments.

7. _ACKNOWLEDGMENT OF NATURE OF PLAN AND RSUs

In accepting the RSUs, you acknowledge, undersgaddagree that:

(8) The Plan is established voluntarily by the Companig discretionary in nature and may be modifiachended, suspendec
terminated by the Company at any time, to the exiermitted by the Plan;

(b) The Award of RSUs is voluntary and occasional aodsdnot create any contractual or other right éeixe future awards
RSUs, or benefits in lieu of RSUs even if RSUs Hawen awarded in the past;

(c)  All decisions with respect to future awards of R®ldether awards, if any, will be at the sole diion of the Compan
(d)  Your participation in the Plan is volunta

(e) The RSUs and the Common Stock subject to the R8sa intended to replace any pension rights orpensatior




® Unless otherwise agreed with the Company, the R8idshe shares of Common Stock subject to the R&ukthe income al
value of the same, are not granted as consider&dipror in connection with, the service you maypyde as a director of
subsidiary or an affiliate of the Company;

(@) The future value of the underlying shares of Comr&tatk is unknown, indeterminable and cannot bdipted with certaint

(h) No claim or entitlement to compensation or damaayéses from the forfeiture of RSUs, resulting fréenmination of you
employment or other service relationship with thenpany, or any of its subsidiaries or affiliatestloe Employer (for ar
reason whatsoever and whether or not later four tmvalid or in breach of employment laws in jimgsdiction where you a
employed or the terms of your employment agreeniaty), and in consideration of the grant of R8Us to which you a
otherwise not entitled, you irrevocably agree ndwanstitute any claim against the Company, anigso$ubsidiaries or affiliat:
or the Employer, waive your ability, if any, to g such claim, and release the Company, any salogidr affiliate and/or tt
Employer from any such claim; if, notwithstandimg tforegoing, any such claim is allowed by a coficompetent jurisdictio
then, by participating in the Plan, you shall berded irrevocably to have agreed not to pursue sladtm and agree to exec
any and all documents necessary to request didnoissdthdrawal of such claim;

0] Unless otherwise provided in the Plan or by the @amy in its discretion, the RSUs and the benefitslemced by thi
Agreement do not create any entitlement to haveRtBEs or any such benefits transferred to, or asduny, another compa
nor to be exchanged, cashed out or substitutedirfocpnnection with any corporate transaction dffgcthe shares of tl
Company; and

()] The following provisions apply only if you are piding services outside the United States: (i) theafd and the shares
Common Stock subject to the RSUs are not part ahabor expected compensation or salary for anpgsg; and (ii) neith
the Company, the Employer nor any subsidiary oili@# of the Company shall be liable for any fgmeiexchange ra
fluctuation between your local currency and thetebhiStates Dollar that may affect the value of R&s or of any amour
due to you pursuant to the settlement of the RSUth® subsequent sale of any shares of Common Stogliired upc
settlement.

8. NO ADVICE REGARDING GRANT

The Company is not providing any tax, legal or ficial advice, nor is the Company making any reconaagons regarding yo
participation in the Plan or your acquisition olesaf the underlying shares of Common Stock. Yautsereby advised to consult with your ¢
personal tax, legal and financial advisors regaygiour participation in the Plan before taking aayion related to the Plan.

9. RIGHT TO CONTINUED EMPLOYMENT

Nothing in the Plan or this Agreement shall cordaryou any right to continue in the employ of thenpany or any subsidiary
affiliate of the Company or any specific positionlevel of employment with the Company or any sdiasi or affiliate of the Company
affect in any way the right of the Company or anpsdiary or affiliate of the Company to termingtaur employment without prior notice
any time for any reason or no reason.

10. _ADMINISTRATION; UNFUNDED OBLIGATIONS

The Committee shall have full authority and disioretsubject only to the express terms of the Rladgecide all matters relating to
administration and interpretation of the Plan dmd Agreement, and all such Committee determinatgirall be final, conclusive, and bind
upon the Company, any subsidiary or affiliate, yand all interested parties. Any provision for disition in settlement of your RSUs ¢
other obligations hereunder shall be by means okkeeping entries on the books of the Company had sot create in you or any benefici
any right to, or claim against any, specific assétshe Company, nor result in the creation of &mst or escrow account for you or
beneficiary. You and any of your beneficiaries i to any settlement or distribution hereundeiidie a general creditor of the Company.




11. DEEMED ACCEPTANCE

You are required to accept the terms and condisengorth in this Agreement prior to the first #date in order for you to receive the
Award granted to you hereunder. If you wish to gecthis Award, you must reject this Agreement ptthe first vest date. For your benefit,
if you have not rejected the Agreement prior toftret vest date, you will be deemed to have auttrally accepted this Award and all the
terms and conditions set forth in this Agreemermeed acceptance will allow the shares to be mdet@syou in a timely manner and once
released, you waive any right to assert that yme mat accepted the terms hereof.

12. _AMENDMENT TO PLAN

This Agreement shall be subject to the terms ofRlan, as amended from time to time, except thdijest to Sections 19 and
below, the Award which is the subject of this Agresmt may not be materially adversely affected by @amendment or termination of the F
approved after the Award Date without your writtemsent.

13. _SEVERABILITY AND VALIDITY

The various provisions of this Agreement are severaand if any one or more provisions are deteechito be illegal or otherwi
unenforceable, in whole or in part, the remainingvjsions shall nevertheless be binding and enédriee

14. _GOVERNING LAW, JURISDICTION AND VENUE

This Agreement and Award grant shall be governethbysubstantive laws (but not the choice of lalesuof the State of Delawa
For purposes of litigating any dispute that ariseder this RSU grant or Agreement, the partieslhesabmit to and consent to the jurisdic
of the State of Delaware, agree that such litigasiball be conducted in the courts of Wilmingtoedare, or the federal courts for the Un
States District Court for the District of Delawaagd no other courts where this RSU grant is madéoa performed.

15. _SUCCESSORS
This Agreement shall be binding upon and inurédehenefit of the successors, assigns, and heilhe géspective parties.

16. _DATA PRIVACY

You hereby explicitly and unambiguously consentttee collection, use and transfer, in electronic other form, of your person:
data as described in this Agreement by and amorgyapplicable, the Employer, the Company and its sidiaries for the exclusive purpo
of implementing, administering and managing your gipation in the Plan.

You understand that the Company, any subsidiary #mdthe Employer may hold certain personal informian about you
including, but not limited to, your name, home adelis and telephone number, date of birth, socialuség number or other identificatiol
number (e.g., resident registration number), salanationality, job title, any shares of stock orrdttorships held in the Company, details
all RSUs or any other entitlement to shares awardednceled, vested, unvested or outstanding in yfawor (“Data”), for the purpose ¢
implementing, administering and managing the Plan.

You understand that Data may be transferred to Hitle or such other stock plan service provider aszy be selected by t
Company in the future, which assists in the implentation, administration and management of the Plaviou understand that the recipier
of the Data may be located in the United Statesstsewhere, and that the recipient's country (elge tUnited States) may have different d
privacy laws and protections than your country. Yomderstand that if you reside outside the Uniteth®s, you may request a list with 1
names and addresses of any potential recipientshef Data by contacting your local human resourcespresentative. You authorize t
Company, Fidelity and other possible recipients wtimay assist the Company (presently or in the f@uwith implementing, administerin
and managing the Plan to receive, possess, useqimeaind transfer the Data, in electronic or otherofm, for the sole purpose
implementing, administering and managing your paripation in the Plan, including any requisite tramer of such Data as may be requir
to a broker, escrow agent or other third party witthom the shares of Common Stock received uponingsif the RSUs may be deposit
You understand that Data will be held only as loag is necessary to implement, administer and mangger participation in the Plan. Yo
understand that if you reside outside the Unitedaféts, you may, at any time, view Data, request fiddal information about the storage ar
processing of Data, require any necessary amendradnot Data or refuse or withdraw the consents herein any case without cost,
contacting your local human resources representatiFurther, you understand that you are providingéd consents herein on a pure
voluntary basis. If you do not consent, or if yoatér seek to revoke your consent, your employmeatus or service and career with t
Employer will not be adversely affected; the onlgnsequence of refusing or withdrawing your consdatthat the Company would not
able to grant you RSUs or other equity awards omnadister or maintain such awards.
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Therefore, you understand that refusing or withdréwg your consent may affect your ability to partgate in the Plan. For mor
information on the consequences of your refusal tonsent or withdrawal of consent, you understandathyou may contact your loc
human resources representative.

17. _ELECTRONIC DELIVERY AND ACCEPTANCE

The Company may, in its sole discretion, decidelgbver any documents related to current or futpaeticipation in the Plan |
electronic means. You hereby consent to receivl dacuments by electronic delivery and agree ttigyaate in the Plan through an tine ol
electronic systems established and maintaineddZ tmpany or a third-party designated by the Compan

18. _INSIDER TRADING/MARKET ABUSE LAWS

You acknowledge that, depending on your countryesfdence, you may be subject to insider tradistrictions and/or market abt
laws, which may affect your ability to acquire eflshares of Common Stock or rights to sharesash@on Stock €.g., RSUs) under the Pl
during such times as you are considered to haw@déninformation”regarding the Company (as defined by the laws r ymuntry). An
restrictions under these laws or regulations apars¢e from and in addition to any restrictionst timay be imposed under any applici
Company insider trading policy. You acknowledge ihi&s your responsibility to comply with any apgable restrictions, and you should sg.
to your personal advisor on this matter.

19. _LANGUAGE

If you have received this Agreement or any othearudeent related to the Plan translated into a laggudher than English and if 1
meaning of the translated version is different ttrenEnglish version, the English version will aoht

20. _COMPLIANCE WITH LAWS AND REGULATIONS

Notwithstanding any other provisions of the Plantlis Agreement, unless there is an available exemgrom any registratio
qualification or other legal requirement applicatdethe shares of Common Stock, you understandtiieaCompany will not be obligated
issue any shares of Common Stock pursuant to tiegeof the RSUSs, if the issuance of such ComntogkSshall constitute a violation by y
or the Company of any provision of law or regulatmf any governmental authority. Further, you aghes the Company shall have unilat
authority to amend the Plan and the Agreement witliour consent to the extent necessary to comjity securities or other laws applicabl
issuance of shares. Any determination by the Compathis regard shall be final, binding and costhe.

21. _ENTIRE AGREEMENT AND NO ORAL MODIFICATION @ WAIVER

This Agreement contains the entire understandinth@fparties. This Agreement shall not be modifiedamended except in writi
duly signed by the parties, except that the Compaay adopt a modification or amendment to the A that is not materially adverse
you in writing signed only by the Company. Any waivof any right or failure to perform under thisrdgment shall be in writing signed by
party granting the waiver and shall not be deemediger of any subsequent failure to perform.

22. _ADDENDUM

Your RSUs shall be subject to any special provisisat forth in the Addendum to this Agreement fouarycountry, if any. If yo
relocate to one of the countries included in th@éwum, the special provisions for such countryi stpgly to you, to the extent the Comp.
determines that the application of such provisimsiecessary or advisable for legal or administeatieasons. The Addendum, if &
constitutes part of this Agreement.

23. _FOREIGN ASSET/ACCOUNT REPORTING REQUIREMESIAND EXCHANGE CONTROLS

Your country may have certain foreign asset anfiogign account reporting requirements and exchamgerols which may affe
your ability to acquire or hold shares of CommoncBtunder the Plan or cash received from partigigain the Plan (including from a
dividends paid on shares of Common Stock sale pdsceesulting from the sale of shares of CommorkSéxquired under the Plan) i
brokerage or bank account outside your country. Yy be required to report such accounts, assetsapsactions to the tax or ot
authorities in your country. You also may be reedito repatriate sale proceeds or other fundswedeis a result of your participation in
Plan to your country through a designated bankrokdy within a certain time after receipt. You ackiedge that it is your responsibility to
compliant with such regulations, and you shouldsedinyour personal legal advisor for any detalils.
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24, _IMPOSITION OF OTHER REQUIREMENTS

The Company reserves the right to impose otherimemgents on your participation in the Plan, on R&Us and on any shares
Common Stock acquired under the Plan, to the extenCompany determines it is necessary or adwdabllegal or administrative reasc
and to require you to sign any additional agreementundertakings that may be necessary to accsimipie foregoing.

For the Company
Bristol-Myers Squibb Company

By

| have read this Agreement in its entirety. | ustiand that this Award has been granted to provideeans for me to acquire anc
expand an ownership position in Bristdirers Squibb Company. | acknowledge and agreestlas of shares will be subject to the Compi
policies regulating trading by employees. In acicgpthis Award, | hereby agree that Fidelity, oclswther vendor as the Company may ch
to administer the Plan, may provide the Compani aity and all account information for the admimittm of this Award.

| hereby agree to all the terms, restrictions amadiions set forth in the Agreement, includingt bot limited to, posemploymer
obligations related to non-competition and nonestaltion.
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Addendum

BRISTOL-MYERS SQUIBB COMPANY
SPECIAL PROVISIONS FOR RSUs IN CERTAIN COUNTRIES

Unless otherwise provided below, capitalized teussd but not defined herein shall have the sameaingsmassigned to them in the Plan
the Agreement. This Addendum includes special agtsgecific terms that apply if you are residing anddmrking in one of the countri
listed below. This Addendum is part of the Agreeimen

This Addendum also includes information of whichuyshould be aware with respect to your participatio the Plan. For example, cer
individual exchange control reporting requirememtay apply upon vesting of the RSUs and/or sale @h@on Stock. The information
based on the securities, exchange control and tattvsrin effect in the respective countries asasfulry 2015 and is provided for informatic
purposes. Such laws are often complex and chargeadntly, and results may be different based ompahngcular facts and circumstances. /
result, the Company strongly recommends that yonalaely on the information noted herein as thly eource of information relating to t
consequences of your participation in the Plan beedhe information may be out of date at the tmer RSUs vest or are settled, or you
shares of Common Stock acquired under the Plan.

In addition, the information is general in naturelanay not apply to your particular situation, dhd Company is not in a position to as:
you of any particular result. Accordingly, you skbeseek appropriate professional advice as to @wélevant laws in your country may ag
to your situation.

Finally, if you are a citizen or resident of a ctayrother than the one in which you currently asiding and/or working, transfer employrr
after the RSUs are granted to you, or are congideresident of another country for local law pwg® the information contained herein foi
country you are residing and/or working in at timeet of grant may not be applicable to you, andGbenpany shall, in its discretion, detern
to what extent the terms and conditions containeeih shall be applicable to you. If you transfesidency and/or employment to ano
country or are considered a resident of anothentrplisted in the Addendum after the RSUs are o you, the terms and/or informat
contained for that new country (rather than thgioél grant country) may be applicable to you.

All Countries
Retirement. The following provision supplements Section 2 a&f tkgreement:
Notwithstanding the foregoing, if the Company reesia legal opinion that there has been a legainjesht and/or legal development in 'y
jurisdiction that likely would result in the favdrie treatment that applies to the RSUs when yaina#tge 65 or in the event of your Retiren
being deemed unlawful and/or discriminatory, thevisions of Section 2 regarding the treatment ef5Us when you attain age 65 or in
event of your Retirement shall not be applicablgdo.

Algeria

Exchange Control Information. Proceeds from the settlement of RSUs, the saleoafrffon Stock and the receipt of any dividends ma
repatriated to Algeria.

Argentina
Labor Law Policy and Acknowledgement.This provision supplements Section 7 of the Agresme
By accepting the RSUs, you acknowledge and agegetie grant of RSUs is made by the Company (re@Ethployer) in its sole discretion ¢
that the value of the RSUs or any shares of Com8tonk acquired under the Plan shall not constsatary or wages for any purpose ur
Argentine labor law, including, but not limited tifne calculation of (i) any labor benefits inclugirbut not limited to, vacation pay, thirtee
salary, compensation in lieu of notice, annual lsprdisability, and leave of absence payments, etc(ji) any termination or severar
indemnities or similar payments.

If, notwithstanding the foregoing, any benefits enthe Plan are considered salary or wages forpangose under Argentine labor law, °
acknowledge and agree that such benefits shallawtie more frequently than on each vesting date.

Securities Law Information. Neither the RSUs nor the underlying shares of Comi8tock are publicly offered or listed on any s
exchange in Argentina. The offer is private andsudtject to the supervision of any Argentine gowental authority.
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Exchange Control Information . In the event that you transfer proceeds fromstitdement of RSUs, sale of shares of Common Sioelny
cash dividends paid on such shares into Argentiitlairw10 days of receipti(e ., if the proceeds have not been held in the oftslbank ¢
brokerage account for at least 10 days prior tosfiex), you will be required to deposit 30% of gmgceeds in a noimterest bearing accot
for a 365 day holding period. In any event, the éxrgne bank handling the transaction may requesaioedocumentation in connection w
your request to transfer proceeds into Argentinaluding evidence of the sale of shares of CommimtkSand proof that no funds w
remitted out of Argentina to acquire the share€ofmmon Stock. If the bank determines that thedd@-+rule or any other rule or regulat
promulgated by the Argentine Central Bank has menbsatisfied, it may require that 30% of the pedsebe placed in a nanterest bearin
mandatory deposit account for a holding period &5 8ays. Please note that exchange control regofath Argentina are subject to freqt
change. You are solely responsible for complyinthvainy exchange control laws that may apply to gsw result of participating in the F
and/or the transfer of funds in connection with #freard. You should consult with your personal legdisor regarding any exchange cor
obligations that you may have.

Foreign Asset/Account Reporting Information. Pursuant to General Resolution (AFIP) No. 3293 igshkd on March 26, 2012, you
subject to an annual information regime under wlyish must report any equity interests held in thenBany to the Argentine tax authorities.

Australia

Compliance with Laws. Notwithstanding anything else in the Agreement, yallinot be entitled to, and shall not claim, amgnefit under tr
Plan if the provision of such benefit would givserito a breach of Part 2D.2 of the Corporations28€tl (Cth), any other provision of that /
or any other applicable statute, rule or regulatidrich limits or restricts the giving of such beitef Further, the Employer is under
obligation to seek or obtain the approval of itargiholders in general meeting for the purpose efa@ming any such limitation or restriction.
Securities Law Information. If you acquire shares of Common Stock pursuanboiar RSUs and you offer your shares of Common Stor
sale to a person or entity resident in Australi@jryoffer may be subject to disclosure requirememiger Australian law. You should obt
legal advice on your disclosure obligations prantaking any such offer.

Austria

Exchange Control Information. If you hold shares of Common Stock under the Platside of Austria (even if you hold them outsid:
Austria at a branch of an Austrian bank), you mayréquired to submit a report to the Austrian NaloBank as follows: (i) on a quarte
basis if the value of the Common Stock as of amgmiquarter meets or exceed£00,000; and (ii) on an annual basis if the eaidfi the
Common Stock as of December 31 meets or exceg@9&000. The deadline to file the quarterly répothe 15th day of the month followi
the end of the respective quarter. The deadlirigetthe annual report is January 31 of the follogvyear.

When shares of Common Stock are sold, there maxdigange control obligations if the cash proceeats the sale are held outside Austrii
the transaction volume of all your cash accountsad meets or exceed8,800,000, the movements and the balance of atiets must
reported monthly, as of the last day of the moothor before the fifteenth day of the following ntlonlf the transaction value of all ci
accounts abroad is less than €3,000,000, no ongepagting requirements apply.

Belgium
Foreign Asset/Account Reporting Information. If you are a Belgian resident, you are requiredrdport any security or bank accao
(including brokerage accounts) you maintain outsifiBelgium on your annual tax return. In a separaport, you will be required to prov
the National Bank of Belgium with certain detaiéggarding such foreign accounts (including the astowmber, bank name and countr
which any such account was opened).

Brazil

Labor Law Policy and Acknowledgement.This provision supplements Section 7 of the Agresme
By accepting the RSUs, you acknowledge and agee(i)hyou are making an investment decision,dfiares of Common Stock will be iss
to you only if the vesting conditions are met armli yneet the employment conditions during the Restli Period and (iii) the value of -
underlying shares of Common Stock is not fixed ar&y increase or decrease in value over the RextriReriod.
Compliance with Laws. By accepting the RSUs, you agree that you will clygmgth Brazilian law when you vest in the RSUs aal share

of Common Stock. You also agree to report and pgyaad all taxes associated with the vesting olRB&s, the sale of the shares of Com
Stock acquired pursuant to the Plan and the reoégmy dividends.
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Exchange Control Information. You must prepare and submit a declaration of ass®tsights held outside of Brazil to the CentrahB or
an annual basis if you hold assets or rights vaktethore than US$100,000. The assets and rightsnibst be reported include share:
Common Stock.

Canada

Settlement of RSUsNotwithstanding any terms or conditions of the Pdarthe Agreement to the contrary, RSUs will beleétin shares 1
Common Stock only, not cash.

Securities Law Information. You acknowledge and agree that you will sell shaféeSommon Stock acquired through participatiothia Pla
only outside of Canada through the facilities at@ck exchange on which the Common Stock is ligtedrently, the shares of Common St
are listed on the New York Stock Exchange.

Termination of Employment. This provision replaces the second paragraph did@e2(h)(v) of the Agreement:

In the event of your termination of employment trey service relationship (for any reason whatsgevkether or not later found to be inv:
or in breach of employment laws in the jurisdictivhere you are employed or the terms of your empkmt agreement, if any), unl
otherwise provided in this Agreement or the Planyryright to vest in the RSUs, if any, will termiaaeffective as of the date that is the ee
of (1) the date upon which your employment with @@mpany or any of its subsidiaries is termina{@)l;the date you are no longer acti
employed by or providing services to the Companyay of its subsidiaries; or (3) the date you reeeiritten notice of termination
employment, regardless of any notice period orgaeaf pay in lieu of such notice required underligple laws (including, but not limited
statutory law, regulatory law and/or common lawje tCompany shall have the exclusive discretiondterthine when you are no lon
employed or actively providing services for purpogd the RSUs (including whether you may still lensidered employed or activ
providing services while on a leave of absence).

Foreign Asset/Account Reporting Information. You may be required to report your foreign propesty Form T1135 (Foreign Incot
Verification Statement) if the total cost of yoaréign property exceeds C$100,000 at any timeery#ar. Foreign property includes cash
outside of Canada and shares of Common Stock actjuirder the Plan, and it may include unvested R$kks Form T1135 must be filed
April 30 of the following year. You should consulith your personal tax advisor to determine yoyoréing requirements.

The following provisions apply if you are residenQuebec:
Language Acknowledgment

The parties acknowledge that it is their expresshwvtiat this Agreement, including this Addendumwad as all documents, notices and I
proceedings entered into, given or instituted pamstereto or relating directly or indirectly hergbe provided to them in English.

Consentement relatif a la langue utilisée. Les iparteconnaissent avoir expressément souhaité ajwervention («Agreementajnsi que
cette Annexe, ainsi que tous les documents, avisoetdures judiciares, éxécutés, donnés ou irdeatévertu de, ou liés directement
indirectement a la présente convention, soientgé&slien langue anglaise.

Data Privacy. This provision supplements Section 16 of the Agrestm

You hereby authorize the Company, the Employer #osir representatives to discuss with and obtainredévant information from e
personnel, professional or not, involved in the eustration and operation of the Plan. You furthethorize the Company and its subsidic
to disclose and discuss the Plan with their adsisgou further authorize the Company and its suasas to record such information anc
keep such information in your employee file.

Chile

Securities Law Information. The offer of the RSUs constitutes a private offgiiim Chile effective as of the Award Date. The ofé¢ RSUs i
made subject to general ruling n° 336 of the Chil8€aperintendence of Securities and Insurance ("BVBhe offer refers to securities |
registered at the securities registry or at theifpr securities registry of the SVS, and, therefeteh securities are not subject to oversig
the SVS. Given the RSUs are not registered ineCltile Company is not required to provide infororathbout the RSUs or shares of Com
Stock in Chile. Unless the RSUs and/or the shaff€xmmon Stock are registered with the SVS, a putifiering of such securities cannof
made in Chile.
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Exchange Control and Foreign Asset/Account Reportig Information. You are not required to repatriate proceeds obtiafrem the sale «
Common Stock or from dividends to Chile; howevérdu decide to repatriate proceeds from the shléoonmon Stock and/or dividends
the amount of the proceeds to be repatriated exce&$10,000, you acknowledge that you must effech sepatriation through the Forr
Exchange Market ie ., a commercial bank or registered foreign exchaofiee). In such case, you must report the prosg¢eda commerci
bank or registered foreign exchange office recegivire funds. If you do not repatriate the funds asd such funds for the payment of o
obligations contemplated under a different Chapfdhe Foreign Exchange Regulations, you must Signex 1 of the Manual of Chapter ;
of the Foreign Exchange Regulations and file iedily with the Central Bank within the first 10 dagf the month immediately following t
transaction.

Further, if the value of your aggregate investméalsl outside of Chile meets or exceeds US$5,000(@@luding the value of Common St
acquired under the Plan), you may need to repersthtus of such investments quarterly to the @eBtnk using Annex 3.1 of Chapter XIlI
the Foreign Exchange Regulations.

Finally, if you hold Common Stock acquired undee #lan outside of Chile, you may be required tornmf the Chilean Internal Rever
Service (the “CIRS”) of the details of your investnt in the Common Stock by Filing Tax Form 18%nhual Sworn Statement Regard
Investments Held AbroadFurther, if you wish to receive credit against y@iilean income taxes for any taxes paid abroad,ngast repo
the payment of taxes abroad to the CIRS by filimg Form 1853 “Annual Sworn Statement Regarding i&yddr Taxes Paid AbroadThes:t
statements must be submitted electronically thrabghCIRS website before March 15 of each year.

China

The following provisions apply if you are subjeatthe exchange control regulations in China, assdatned by the Company in its ¢
discretion:

Sales of Shares of Common StocKo comply with exchange control regulations in Ghigou agree that the Company is authorized tee
the sale of shares of Common Stock to be issuguoupon vesting and settlement of the RSUs attang (including immediately upc
vesting or after termination of your employmentdascribed below), and you expressly authorizeCthvapanys designated broker to compl
the sale of such shares of Common Stock. You agregn any agreements, forms and/or consentsnthgtbe reasonably requested by
Company (or the designated broker) to effectuagestiie of the shares of Common Stock and shalhetbe cooperate with the Company v
respect to such matters, provided that you shallbeopermitted to exercise any influence over hatven or whether the sales occur. *
acknowledge that the Comparytesignated broker is under no obligation to geafor the sale of the shares of Common Stock @
particular price.

Upon the sale of the shares of Common Stock, thep2oy agrees to pay the cash proceeds from theofadlmmmon Stock (less a
applicable TaxRelated Items, brokerage fees or commissions) toigcaccordance with applicable exchange contmbkland regulation
including, but not limited to, the restrictions detth in this Addendum for China below under “Eacige Control Information.Due tc
fluctuations in the Common Stock price and/or aggille exchange rates between the vesting datefdatef) the date on which the share
Common Stock are sold, the amount of proceeds aféily distributed to you may be more or less than market value of the shares
Common Stock on the vesting date (which typicalthie amount relevant to determining your Redated Items liability). You understand
agree that the Company is not responsible for theuat of any loss you may incur and that the Compassumes no liability for a
fluctuations in the Common Stock price and/or appligable exchange rate.

Treatment of Shares of Common Stock and RSUs Uponefmination of Employment. Due to exchange control regulations in China,
understand and agree that any shares of Commok &tqaired under the Plan and held by you in yoakérage account must be sold no |
than the last business day of the month followhngy month of your termination of employment, or witkuch other period as determinec
the Company or required by the China State Adnriatisin of Foreign Exchange (“SAFE”) (the “Mandatd®gle Date”).This includes ar
portion of shares of Common Stock that vest upamr yermination of employment. For example, if yoermination of employment occurs
March 14, 2016, then the Mandatory Sale Date vellpril 30, 2016. You understand that any shareSafimon Stock held by you that h.
not been sold by the Mandatory Sale Date will awatiically be sold by the Company’s designated breitehe Company direction (on yot
behalf pursuant to this authorization without ferticonsent), as described under "Sales of Shat@esromon Stock" above.

If all or a portion of your RSUs become distribugalipon your termination of employment or at somngetfollowing your termination «
employment, that portion will vest and become distiable immediately upon termination of your enypt@nt. Any shares of Common St
distributed to you according to this paragraph noessold by the Mandatory Sale Date or will be dnfdhe Company designated broker
the Companyg direction (on your behalf pursuant to this auttadion without further consent), as described uri@ales of Shares of Comn
Stock" above. You will not continue to vest in RSttde entitled to any portion of RSUs after yamiination of employment.
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Exchange Control Information . You understand and agree that, to facilitate d@npe with exchange control requirements, youracgiirec
to hold any shares of Common Stock to be issugatoupon vesting and settlement of the RSUs inattemunt that has been establishe:
you with the Company's designated broker and y&n@eledge that you are prohibited from transferrdmy such shares of Common Stoc
another brokerage account. In addition, you areired to immediately repatriate to China the casic@eds from the sale of the share
Common Stock issued upon vesting and settlemenhefRSUs and any dividends paid on such sharesoofnton Stock. You furth
understand that such repatriation of the cash pdxevill be effectuated through a special exchaomgrol account established by
Company or its subsidiaries, and you hereby conardtagree that the proceeds may be transferreddo special account prior to be
delivered to you. The Company may deliver the pedseto you in U.S. dollars or local currency at @@mpanys discretion. If the procee
are paid in U.S. dollars, you understand that yduhe required to set up a U.S. dollar bank acéaonChina so that the proceeds ma
deposited into this account. If the proceeds arevexded to local currency, there may be delayseiivdring the proceeds to you and du
fluctuations in the Common Stock trading price andiie U.S. dollar/PRC exchange rate between tledpsgment date and (if later) when
proceeds can be converted into local currencyptbeeeds that you receive may be more or lesstiieamarket value of the Common Stocl
the sale/payment date (which is the amount relet@ietermining your tax liability). You agree tedy the risk of any currency fluctuat
between the sale/payment date and the date of iomedf the proceeds into local currency.

You further agree to comply with any other requiesrnts that may be imposed by the Company in theduin facilitate compliance wi
exchange control requirements in China.

Foreign Asset/Account Reporting Information. PRC residents are required to report to SAFE detdiltheir foreign financial assets
liabilities, as well as details of any economimsactions conducted with néRC residents, either directly or through finanaistitutions.
Under these rules, you may be subject to repodbiigjations for the Common Stock or equity awaidsluding RSUs, acquired under the F
and Plarrelated transactions. It is your responsibilityctomply with this reporting obligation and you shibalonsult your personal advisol
this regard.

Colombia

Labor Law Policy and Acknowledgement.By accepting your Award of RSUs, you acknowledgs thursuant to Article 128 of the Colom
Labor Code, the Plan and related benefits do nudtitate a component of “salary” for any purposes.

Exchange Control Information. Investments in assets located outside of Colomb@uding Common Stock) are subject to registratioti
the Central Bank (Banco de la Republica) if theraggte value of such investments is US$500,000 arenfas of December 31 of -
applicable calendar year). Further, upon the shkng Common Stock that you have registered with @entral Bank, you must cancel
registration by March 31 of the following year. Yomay be subject to fines if you fail to cancel suvepistration.

Czech Republic

Exchange Control Information. The Czech National Bank may require you to fulfirtain notification duties in relation to the RSarsd th
opening and maintenance of a foreign account. Hewdecause exchange control regulations changedrtly and without notice, you sho
consult your personal legal advisor prior to thstirg of the RSUs and the sale of shares of Com&took to ensure compliance with cur
regulations. It is your responsibility to complytlviany applicable Czech exchange control laws.

Denmark
Stock Option Act. You acknowledge that you have received an Empl8yatement in Danish.

Foreign Asset/Account Reporting Information. If you establish an account holding shares of Comr8tock or an account holding ¢
outside Denmark, you must report the account tdmeish Tax Administration. The form may be obtdifie®m a local bank. Please note
these obligations are separate from and in additidhe obligations described below.

Securities/Tax Reporting Information. If you hold shares of Common Stock acquired unlerRlan in a brokerage account with a brok
bank outside Denmark, you are required to inforen Btanish Tax Administration about the account. thas purpose, you must file a Forn
(Erklaering V) with the Danish Tax AdministratioBoth you and the broker or bank must sign the FgrmBy signing the Form V, the brok
or bank undertakes an obligation, without furtregrurest each year and not later than FebruaryHeofdar following the calendar year to wt
the information relates, to forward informationtbh@ Danish Tax Administration concerning the shafeSommon Stock in the account. In
event that the applicable broker or bank with whioh account is held does not wish to, or, purst@iite laws of the country in questior
not allowed to assume such obligation to reporty goknowledge that you are solely responsible foriding certain details regarding

foreign brokerage or bank account and any share€omhmon Stock acquired at vesting and held in saotount to the Danish T
Administration as part of your annual income taxime.
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By signing the Form V, you authorize the Danish Padministration to examine the account. A samplehaf Form V can be found at -
following website: www.skat.dk.

In addition, if you open a brokerage account (@eposit account with a U.S. bank), the brokeragewtt likely will be treated as a deps
account because cash can be held in the accousrefdhe, you likely must file a Form K (Erklaerikg with the Danish Tax Administratic
The Form K must be signed both by you and by theieable broker or bank where the account is hBldsigning the Form K, the broker/be
undertakes an obligation, without further requestheyear and not later than February 1 of the fakowing the calendar year to which -
information relates, to forward information to tBenish Tax Administration concerning the contentttod account. In the event that
applicable financial institution (broker or bank)thvwhich the account is held, does not wish tq,pursuant to the laws of the countn
question, is not allowed to assume such obligat@omeport, you acknowledge that you are solely sasjble for providing certain dete
regarding the foreign brokerage or bank accouttiedDanish Tax Administration as part of your arinmeome tax return. By signing the Fc
K, you authorize the Danish Tax Administration tamine the account. A sample of the Form K candwnd at the following websil
www.skat.dk.

Egypt

Exchange Control Information. If you transfer funds into Egypt in connection witre RSUs, you are required to transfer the fuhdsugh i
registered bank in Egypt.

Finland
There are no country-specific provisions.

France
Language Acknowledgement

En signant et renvoyant le présent document décriles termes et conditions de votre attributiom)s confirmez ainsi avoir lu et compris
documents relatifs & cette attribution (le PlarcetContrat d’Attribution) qui vous ont été commurdig en langue anglaise.

By accepting your RSUs, you confirm having read anderstood the documents relating to this grdre Rlan and this Agreement) wh
were provided to you in English.

Foreign Asset/Account Reporting Information.If you hold shares of Common Stock outside of Feaoc maintain a foreign bank acca
(including accounts that were opened and closethglihe tax year), you are required to report siacthe French tax authorities when fil
your annual tax return. Failure to comply coul@yder significant penalties. Further, if you havefoaeign account balance exceec
€1,000,000, you may have additional monthly repgrtibligations.
Germany

Exchange Control Information. Cross-border payments in excess 2600 must be reported to the German Federal Baokn Septemb
2013, the German Federal Bank no longer accepteteem paper form and all reports must be filegcrbnically. The electronicGenere
Statistics Reporting Portal’Allgemeines Meldeportal Statisilcan be accessed on the German Federal Bank’staelse/w.bundesbank.de.

In the event that you make or receive a paymengxicess of this amount, you are responsible for ¢gingp with applicable reportir
requirements.

Greece

There are no country-specific provisions.
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Hong Kong

Securities Law Information. Warning: The contents of this document have noh beeiewed by any regulatory authority in Hong Kolvgt
are advised to exercise caution in relation to tifeer. If you are in any doubt about any of the teots of the Agreement, including
Addendum, or the Plan, or any other incidental camimation materials, you should obtain independemifessional advice. The RSUs

any shares of Common Stock issued at vesting doomstitute a public offering of securities undesrtd Kong law and are available only
employees of the Company or its subsidiaries. Tgreeinent, including this Addendum, the Plan aneritcidental communication materi
have not been prepared in accordance with and aeimended to constitute a “prospectufdr a public offering of securities under

applicable securities legislation in Hong Kong, €TRSUs are intended only for the personal use df etigible employee of the Employer,
Company or any subsidiary and may not be distrihticeany other person.

Settlement of RSUs and Sale of Common StocKotwithstanding any terms or conditions of the Rdarthe Agreement to the contrary, R¢
will be settled in shares of Common Stock only, cexth. In addition, notwithstanding any terms arditions of the Plan or the Agreemen
the contrary, no shares of Common Stock acquirelgiutihe Plan can be offered to the public or otierwlisposed of prior to six months fr
the Award Date. Any shares of Common Stock receatadsting are accepted as a personal investment.

Nature of Scheme.The Company specifically intends that the Plan wilit be an occupational retirement scheme for mapof th
Occupational Retirement Schemes Ordinance (“ORSQO").

Hungary
There are no country-specific provisions.
India

Exchange Control Information . You must repatriate all proceeds received froemstle of shares to India within 90 days of recait all
proceeds from the receipt of cash dividends with d&8ys of receipt. You must maintain the foreigmand remittance certificate received from
the bank where the foreign currency is depositatiérevent that the Reserve Bank of India or thea@my or the Employer requests proof of
repatriation. It is your responsibility to complytivapplicable exchange control laws in India.

Foreign Asset/Account Reporting Information. You are required to declare in your annual tanrre(a) any foreign assets held by you or (b
any foreign bank accounts for which you have sigranthority.

Ireland

Director Notification Obligation. If you are a director, shadow director, or secsetaf an Irish subsidiary, you are subject to ca
notification requirements under the Companies A880. Among these requirements is an obligationdtify the Irish subsidiary in writir
within five business days of receiving or disposafcan interest €.g., RSUs, Common Stock) in the Company and the nurabe class «
shares of Common Stock or rights to which the egerelates, or within five business days of beognaware of the event giving rise to
notification requirement or within five days of lmeging a director or secretary if such an intere&ts at the time. This disclosure requiren
also applies to any rights or shares of CommonkStequired by your spouse or child(ren) (underage of 18).

Israel

Settlement of RSUs and Sale of Common StockJpon the vesting of the RSUs, you agree to thaédiate sale of any shares of Comi
Stock to be issued to you upon vesting and settieimfethe RSUs. You further agree that the Comparguthorized to instruct its designe
broker to assist with the mandatory sale of su@reshof Common Stock (on your behalf pursuant i® dluthorization) and you expres
authorize the Company’s designated broker to commplee sale of such shares of Common Stock. Yomaeledge that the Comparsy’
designated broker is under no obligation to arrafiogehe sale of the shares of Common Stock atganicular price. Upon the sale of
shares of Common Stock, the Company agrees tohgagash proceeds from the sale of the Common $toghu, less any brokerage fee:
commissions and subject to any obligation to satisix-Related Items. Due to fluctuations in the Commoocktprice and/or applicak
exchange rates between the vesting date andd(i ldte date on which the shares of Common Stoekeald, the amount of proceeds ultima
distributed to you may be more or less than theketaralue of the shares of Common Stock on theingstate (which typically is the amot
relevant to determining your TaRelated Items liability). You understand and agted the Company is not responsible for the amotiatny
loss you may incur and that the Company assumdialmibty for any fluctuations in the Common Stopkice and/or any applicable excha
rate.
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Italy
Data Privacy Notice.This section replaces Section 16 of the Agreement:

You understand that the Company and the Employetta privacy representatives of the Company ily kad may hold certain perso
information about you, including, but not limited, tyour name, home address and telephone numbterotibirth, social insurance or ot
identification number, salary, nationality, joddijtany shares of Common Stock or directorshipd methe Company or any subsidiaries, de
of all RSUs or any other entitlement to Common Btawarded, canceled, vested, unvested or outstgliyour favor, and that the Compi
and the Employer will process said data and otlaa thwfully received from third parties (“Persoridta”) for the exclusive purpose
managing and administering the Plan and complyiity applicable laws, regulations and Community d&gion. You also understand t
providing the Company with Personal Data is mangator compliance with laws and is necessary fa glerformance of the Plan and -
your denial to provide Personal Data would makinjpossible for the Company to perform its contrattobligations and may affect yc
ability to participate in the Plan. You understehdt Personal Data will not be publicized, but iyrbe accessible by the Employer as
privacy representative of the Company and withi Employers organization by its internal and external pergbtiim charge of processit
and by Fidelity or any other data processor appdifty the Company. The updated list of processodsod the subjects to which Data
communicated will remain available upon requesinfithe Employer. Furthermore, Personal Data maydresterred to banks, other finan
institutions or brokers involved in the managemad administration of the Plan. You understand Beasonal Data may also be transferre
the independent registered public accounting fingaged by the Company, and also to the legitimdtieessees under applicable laws.
further understand that the Company and its sulr$édi will transfer Personal Data amongst themseb& necessary for the purpos
implementation, administration and management of yarticipation in the Plan, and that the Compang its subsidiaries may each fur
transfer Personal Data to third parties assistiegGompany in the implementation, administratiod aanagement of the Plan, including
requisite transfer of Personal Data to Fidelityotver third party with whom you may elect to depasiy shares of Common Stock acqu
under the Plan or any proceeds from the sale d¢f &aenmon Stock. Such recipients may receive, pessss, retain and transfer Personal
in electronic or other form, for the purposes opliementing, administering and managing your pgéton in the Plan. You understand
these recipients may be acting as controllers,gasars or persons in charge of processing, asaieernay be, according to applicable priy
laws, and that they may be located in or outsiéeBhropean Economic Area, such as in the Unite@$Sta elsewhere, in countries that dc
provide an adequate level of data protection a&naed under Italian privacy law.

Should the Company exercise its discretion in sudiog all necessary legal obligations connectedh thie management and administratio
the Plan, it will delete Personal Data as soont &s$ accomplished all the necessary legal obtigatconnected with the management
administration of the Plan.

You understand that Personal Data processing celatahe purposes specified above shall take plaker automated or nautomate
conditions, anonymously when possible, that compith the purposes for which Personal Data is ctdiécand with confidentiality ai
security provisions as set forth by applicable lawd regulations, with specific reference to Legjise Decree no. 196/2003.

The processing activity, including communicatidmg transfer of Personal Data abroad, includingideitef the European Economic Area
specified herein and pursuant to applicable lawd @agulations, does not require your consent theast the processing is necessat
performance of law and contractual obligationsteglao implementation, administration and managérménhe Plan. You understand tt
pursuant to section 7 of the Legislative Decree 1#6/2003, you have the right at any moment tolutgting, but not limited to, obta
confirmation that Personal Data exists or not, ssceerify its contents, origin and accuracy, @glepdate, integrate, correct, block or stog
legitimate reason, the Personal Data processingxéccise privacy rights, you should contact thepteyer. Furthermore, you are aware
Personal Data will not be used for direct markefingposes. In addition, Personal Data providedb@areviewed and questions or comple
can be addressed by contacting your human resodegestment.

Plan Document AcknowledgmentBy accepting the RSUs, you acknowledge that youe liageived a copy of the Plan, reviewed the Pla
Agreement and this Addendum in their entirety arty funderstand and accept all provisions of ttenPthe Agreement and this Addendum.

In addition, you further acknowledge that you hasad and specifically and expressly approve withioutation the following clauses in t
Agreement:; Section 4 (Responsibility for Taxes)tid® 7 (Acknowledgement of Nature of Plan and RS 3&ction 8 (No Advice Regardi
Grant); Section 9 (Right to Continued Employmerggction 11 (Deemed Acceptance); Section 13 (Seiigyabnd Validity); Section 1
(Governing Law, Jurisdiction and Venue); Section (D&ta Privacy, as replaced by the above provisiothis Addendum); Section
(Electronic Delivery and Acceptance); Section I&idler Trading/Market Abuse Laws); Section 19 (Lzagg); Section 20 (Compliance v
Laws and Regulations); Section 21 (Entire Agreen@r No Oral Modification or Waiver); Section 22d@dendum); Section 23 (Fore
Asset/Account Reporting Requirements and Excharager@ls); and Section 24 (Imposition of Other Regoients).
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Foreign Asset/Account Reporting Information.If you are an Italian resident who, at any timeinlyithe fiscal year, holds foreign financ
assets (including cash and shares of Common Stdukh may generate income taxable in Italy, yourarpiired to report these assets on
annual tax return for the year during which thestssare held, or on a special form if no tax reiardue. These reporting obligations also a
if you are the beneficial owner of foreign finar@asets under Italian money laundering provisions.

Tax Information. Italian residents may be subject to tax on theevalifinancial assets held outside of Italy. Theatde amount will be the f
market value of the financial assets, assessdut arid of the calendar year. For the purposesahtirket value assessment, the documen
issued by the Plan broker may be used.

Japan

Foreign Asset/Account Reporting Information.If you are a resident of Japan or a foreign natiae has established permanent residen
Japan, you will be required to report details of assets (including any shares of Common Stockieetjunder the Plan) held outside of Je
as of December 31st of each year, to the extemt asgets have a total net fair market value exngedio,000,000. Such report will be due
March 15th of the following year. You should corswith your personal tax advisor as to whetherrdq@orting obligation applies to you ¢
whether you will be required to report details o @utstanding RSUs or shares of Common Stocklelgbu in the report.

Korea

Exchange Control Information. Korean residents who realize US$500,000 or morm filoe sale of shares of Common Stock or recei
dividends in a single transaction are requirecepmatriate the proceeds to Korea within 18 montheofipt.

Foreign Asset/Account Reporting Information. You will be required to declare all foreign accaurfti.e ., nonKorean bank accoun
brokerage accounts, etc.) to the Korean tax adibernd file a report if the monthly balance oftsaccounts exceeds a certain limit (curre
KRW 1 billion or an equivalent amount in foreignr@ncy).

Luxembourg
There are no country-specific provisions.
Mexico

Labor Law Policy and Acknowledgment. By accepting this Award, you expressly recognizat tthe Company, with offices &45 Par
Avenue, New York, New York 10154, U.S.A., is soledsponsible for the administration of the Plan #va your participation in the Plan ¢
acquisition of shares does not constitute an ennpéoy relationship between you and the Company sinaeare participating in the Plan o
wholly commercial basis and your sole employerrist®l-Myers Squibb Company in Mexico (“BMS-Mexigg'hot the Company in the Unit
States. Based on the foregoing, you expressly rezedghat the Plan and the benefits that you maiw@&dérom participation in the Plan do |
establish any rights between you and your empld®t$-Mexico, and do not form part of the employment dbads and/or benefits provid
by BMS-Mexico and any modification of the Plan or its tération shall not constitute a change or impairn@rthe terms and conditions
your employment

You further understand that your participationtie Plan is as a result of a unilateral and diszmetly decision of the Company; therefore,
Company reserves the absolute right to amend adioontinue your participation at any time withaay liability to you.

Finally, you hereby declare that you do not reséovgourself any action or right to bring any claagainst the Company for any compens:
or damages regarding any provision of the Plarherbenefits derived under the Plan, and you thexejoant a full and broad release to
Company, its subsidiaries, affiliates, brancheprasentation offices, its shareholders, officegerds or legal representatives with respe
any claim that may arise.

Politica Laboral y Reconocimiento/AceptaciéAceptando este Prem®, el participante reconoce que la Compaiiia, witlicet at345 Parl
Avenue, New York, New York 10154, U.S.A., es eb tiesponsable de la administracion del Plan y lguparticipacion del Participante en
mismo y la adquisicion de acciones no constituyaidguna manera una relacion laboral entre el Pagante y la Compafiia, toda vez qu
participacion del participante en el Plan derivaicamente de una relacion comercial con la Compaféapnociendo expresamente qu
Unico empleador del participante lo es Bristol-My&quibb Company en Mexico (“BMS-Mexicaip es la Compariia en los Estados Uni
Derivado de lo anterior, el participante expresangeneconoce que el Plan y los beneficios que padieferivar del mismo no estable:
ningun derecho entre el participante y su empleaBdiS México, y no forman parte de las condiciones labEsg/o prestaciones otorgac
por BMS-México, y expresamente el participante reconoce apatquier modificacion el Plan o la terminacionl ¢eismo de manera algu
podra ser interpretada como una modificacion dedosdiciones de trabajo del participan

WEI término "Premio” se refiere a la palabra "Award.”
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Asimismo, el participante entiende que su participa en el Plan es resultado de la decisién unildtg discrecional de la Compafiia, pot
tanto, la Compafiia. Se reserva el derecho absgiata modificar y/o terminar la participacion del gigipante en cualquier momento,
ninguna responsabilidad para el participante.
Finalmente, el participante manifiesta que no sserea ninguna accion o derecho que origine una delaan contra de la Compaiiia,
cualquier compensacion o dafio en relacion con auialgdisposicion del Plan o de los beneficios dedlivs del mismo, y en consecuenc
participante otorga un amplio y total finiquito a Compaifiia, sus entidades relacionadas, afiliadasursales, oficinas de representacion,
accionistas, directores, agentes y representamtgalés con respecto a cualquier demanda que pudigngir.
Netherlands
Securities Law Information. Attention! This investment falls outside AFM supisign. No prospectus required for this activity.
Norway
There are no country-specific provisions.
Peru
Securities Law Information. The grant of RSUs is considered a private offenmBeru; therefore, it is not subject to registmati
Poland
Foreign Asset/Account Reporting Information. Polish residents holding foreign securities (inahgd shares of Common Stock)
maintaining accounts abroad must report informatiiotihe National Bank of Poland. Specifically,hietaggregate value of shares and cast
in such foreign accounts exceeds PLN 7 millionjdPotesidents must file reports on the transact&rsbalances of the accounts on a qua
basis on special forms that are available on thesite of the National Bank of Poland.
Exchange Control Information. Polish residents are required to transfer funds .( in connection with the sale of shares of ComiStock
through a bank account in Poland if the transfeamdunt in any single transaction exceeds a spddifireshold (currently5,000). If you ar
a Polish resident, you must also store all documeonnected with any foreign exchange transactionsengage in for a period of five ye:i
as measured from the end of the year in which sacisaction occurred.
You should consult with your personal legal advigodetermine what you must do to fulfill any applble reporting/exchange control duties.

Portugal

Language ConsentYou hereby expressly declare that you have fuliMdedge of the English language and have read, stated and full
accepted and agreed with the terms and conditistabléshed in the Plan and the Agreement.

Conhecimento da Lingua. Vocé expressamente detdarpleno conhecimento do idioma inglés e ter lidotendido e totalmente aceit
concordou com os termos e condi¢des estabelec@ptano e no acordo.

Exchange Control Information. If you acquire shares of Common Stock under the Biad do not hold the shares with a Portuguesedial
intermediary, you may need to file a report witk ®ortuguese Central Bank. If the shares are helal Bortuguese financial intermedian
will file the report for you.
Puerto Rico
There are no country-specific provisions.
Romania

Exchange Control Information. If you deposit the proceeds from the sale of ydwaras of Common Stock in a bank account in Romaoi
may have to provide the Romanian bank through wttiehoperations are effected with appropriate dasuation regarding the receipt of

income. You should consult with a personal legalisat to determine whether you will be requiredsttomit such documentation to
Romanian bank.
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Russia

Exchange Control Information. You acknowledge that you must repatriate the prdedeom the sale of shares of Common Stock witl
reasonably short time of receipt. Such amounts meshitially credited to you through a foreign mcy account opened in your name ¢
authorized bank in Russia. After the funds ardalytreceived in Russia, they may be further rémitto foreign banks subject to the follow
limitations: (i) the foreign account may be opemadly for individuals; (ii) the foreign account magpt be used for business activities; and
you must give notice to the Russian tax authoriibsut the opening/closing of each foreign accowithin one month of the accot
opening/closing. Effective August 2, 2014, divider{but not dividend equivalents) do not need twodmitted to your bank account in Rut
but instead can be remitted directly to a foreigdividual bank account (in Organisation for Econon@looperation and Developm
(“OECD") and Financial Action Task Force (“FATF"pantries).

You should consult your personal advisor beforérgghny shares of Common Stock acquired undePtae and remitting any sale proceec
Russia, as significant penalties may apply in #asgecof norcompliance with exchange control requirement archarge control requireme
are subject to change at any time, often withotitao

Foreign Asset/Account Reporting Information. Russian residents are required to notify the Rosta authorities within one month
opening or closing a foreign bank account, or adrmgfing any account details. Effective as of Jandar®015, Russian residents also wil
required to file with the Russian tax authoritieparts of the transactions in his or her foreignkoaccounts.

Securities Law Information. These materials do not constitute advertising oroHfaring of securities in Russia nor do they cidnt
placement of the shares of Common Stock in Rugsig. shares of Common Stock issued pursuant to tBgRshall be delivered to y
through a brokerage account in the U.S. You magy Bbhres in your brokerage account in the U.S.;elvew in no event will shares issue
you and/or share certificates or other instrumeéetslelivered to you in Russia. The issuance of Com8tock pursuant to the RSUs descr
herein has not and will not be registered in Ruasid hence, the shares of Common Stock describeihhmay not be admitted or used
offering, placement or public circulation in Russia

U.S. Transaction.You are not permitted to make any public advergsin announcements regarding the RSUs or Commark $idRussia, ¢
promote these shares to other Russian legal entitiendividuals, and you are not permitted to selbtherwise dispose of Common St
directly to other Russian legal entities or indivéds. You are permitted to sell shares of CommarckSonly on the New York Stock Exchai
and only through a U.S. broker.

Data Privacy Consent.This section replaces Section 16 of the Agreement:

You hereby explicitly and unambiguously consenttie collection, use and transfer, in electronicotiver form, of your personal data
described in this Agreement by and among, as adp#c the Employer, the Company and its subsidiafie the exclusive purpose
implementing, administering and managing your pgadtion in the Plan.

You understand that the Company, any subsidiaryoartie Employer may hold certain personal infoinratabout you, including, but r
limited to, your name, home address and telephameber, date of birth, social insurance number deotdentification number, sala
nationality, job title, any shares of stock or dimships held in the Company, details of all R®Wsny other entitlement to shares awar
canceled, vested, unvested or outstanding in yauaorf(“Data”), for the purpose of implementing, adistering and managing the Plan.

You understand that Data may be transferred toligider such other stock plan service providemasy be selected by the Company in
future, which assists in the implementation, adstiation and management of the Plan. You underdtzatdhe recipients of the Data may
located in the United States, or elsewhere, andtligarecipient’s country €.g., the United States) may have different data psivaws an
protections than your country. You understand thyou reside outside the United States, you mayiest a list with the names and addre
of any potential recipients of the Data by contagtihe International Compensation and Benefits @rdou authorize the Company, Fide
and other possible recipients which may assisCibrapany (presently or in the future) with impleniegt administering and managing the F
to receive, possess, use, retain and transfer #ta, [In electronic or other form, for the sole msp of implementing, administering :
managing your participation in the Plan, includanyy requisite transfer of such Data as may be redud a broker, escrow agent or other 1
party with whom the shares of Common Stock receiyaeh vesting of the RSUs may be deposited. Yowerstand that Data will be held o
as long as is necessary to implement, adminisgtngnage your participation in the Plan.

You understand that if you reside outside the Whi¢ates, you may, at any time, view Data, reqadditional information about the stor:
and processing of Data, require any necessary amemtd to Data or refuse or withdraw the consentsitein any case and without cost,
contacting in writing the International Compensatand Benefits Group. Further, you understandytbatare providing the consents hereil
a purely voluntary basis. If you do not consentf gou later seek to revoke your consent, your ypent status or service and career witt
Employer will not be adversely affected; the ontiverse consequence of refusing or withdrawing yaumsent is that the Company would
be able to grant you RSUs or other equity awardsdarinister or maintain such awards.
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Therefore, you understand that refusing or withdingwour consent may affect your ability to partiie in the Plan. For more information
the consequences of your refusal to consent odvathal of consent, you understand that you mayamrhe International Compensation
Benefits Group.

Labor Law Information . You acknowledge that if you continue to hold shase€ommon Stock acquired under the Plan aftenaaliintan
termination of your employment, you may not beiblgto receive unemployment benefits in Russia.

Anti-Corruption Information. Anti-corruption laws prohibit certain public servantgit spouses and their dependent children from og
any foreign source financial instrument®.g ., shares of foreign companies such as the Compa#wgordingly, you should inform tl
Company if you are covered by these laws becauselyould not hold shares of Common Stock acquirei®uthe Plan.

Saudi Arabia

Securities Law Information. This document may not be distributed in the Kingdmsmept to such persons as are permitted undeédffees o
Securities Regulations issued by the Capital Magkehority.

The Capital Market Authority does not make any espntation as to the accuracy or completenesssofititument, and expressly discla
any liability whatsoever for any loss arising frowow, incurred in reliance upon, any part of this wloent. Prospective purchasers of
securities offered hereby should conduct their alue diligence on the accuracy of the informatiolatineg to the securities. If you do |
understand the contents of this document you shzardult an authorized financial advisor.

Singapore

Securities Law Information . The grant of RSUs is being made in reliance ofiee@73(1)(f) of the Securities and Futures Act §8h28¢
2006 Ed.) (“SFA")for which it is exempt from the prospectus and segtion requirements under the SFA and is not niageu with a view t
the RSUs being subsequently offered for sale toathgr party. The Plan has not been lodged orteygid as a prospectus with the Mone
Authority of Singapore. You should note that thdURSre subject to section 257 of the SFA and ydunet be able to make (i) any subseq
sale of the shares of Common Stock in Singapo(@)@ny offer of such subsequent sale of the shafeCommon Stock subject to the RSU
Singapore, unless such sale or offer is made &ftaonths from the Award Date or pursuant to therg@®ns under Part Xl Division (
Subdivision (4) (other than section 280) of the SFA

Chief Executive Officer and Director Notification Requirement. If you are the Chief Executive Officer (“CEOYr a director, associe
director or shadow director of a Singapore compaoy, are subject to certain notification requiretsaimder the Singapore Companies
Among these requirements is an obligation to natify Singapore company in writing when you receiweinterest €.g., RSUs, Commc
Stock) in the Company or any related companiegdifition, you must notify the Singapore company mieu sell shares of the Compan
any related company (including when you sell shafeSommon Stock acquired pursuant to your RSUs). Thesiéications must be ma
within two business days of acquiring or disposirigany interest in the Company or any related cargpén addition, a notification must
made of your interests in the Company or any rdlatenpany within two business days of becoming3&® or a director.

South Africa

Responsibility for Taxes.The following provision supplements Section 4 (jRressibility for Taxeg of this Agreement:

You are required to immediately notify the Employdrthe amount of any gain realized at vesting tef RSUs. If you fail to advise t
Employer of such gain, you may be liable for a fine

Exchange Control Information. You are solely responsible for complying with appble South African exchange control regulatioms
neither the Company nor the Employer will be liabkbe any fines or penalties resulting from failuie comply with applicable laws.
particular, if you are a resident for exchange mrurposes, you are required to obtain appros@hfthe South African Reserve Bank
payments (including payment of proceeds from tHe s&shares of Common Stock) that you receive adoounts based outside of Sc
Africa (e.g., a U.S. brokerage account). Because the exchamgeotregulations change frequently and withoutiag you should consi
your legal advisor prior to the acquisition or saleshares of Common Stock under the Plan to ersumpliance with current regulatior
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Spain

Exchange Control Information. If you acquire shares of Common Stock issued putsiaethe RSUs and wish to import the ownership tf
such sharesi(e ., share certificates) into Spain, you must dedlagemportation of such securities to the Spabisbccion General de Politic
Comercial y de Inversiones Extranjeréthe “DGPCIE”"). Generally, the declaration must be made in Janfarghares of Common Stc
acquired or sold during (or owned as of Decembeof3the prior year; however, if the value of stsaequired or sold exceeds the applic
threshold (currently £502,530) (or you hold 10% or more of the shamgtahof the Company or such other amount that warititle you t
join the Compan’s board of directors), the declaration must belfiléthin one month of the acquisition or sale, pgli@able. In addition, yc
also must file a declaration of ownership of foreggcurities with the Directorate of Foreign Tranisss each January.

When receiving foreign currency payments derivespant to the RSUs (e.g., proceeds from the sashafes of Common Stock), you
inform the financial institution receiving the pagnt of the basis upon which such payment is madeeifpayment exceed$&000. Upo
request, you will need to provide the institutioithathe following information: your name, addreasd fiscal identification number; the na
and corporate domicile of the Company; the amo@ith® payment; the currency used; the country wfiloy the reasons for the payment;
any additional information required.

Foreign Asset/Account Reporting Information. You are required to electronically declare to thenB of Spain any security accot
(including brokerage accounts held abroad), as aslihe security (including shares of Common Stagjuired at vesting of RSUs) helc
such accounts and any transactions carried outnertresidents if the value of the transactions fosatth accounts during the prior year ol
balances in such accounts as of December 31 gfribeyear exceeds €1,000,000. If neither the toéddnces nor total transactions with nor
residents during the relevant period exce®d,@00,000 a summarized form declaration may bd.udere frequent reporting is required if s
transaction value or account balance exceeds €10000.

In addition, to the extent you hold shares of ComrBtock and/or have bank accounts outside of Spiina value in excess 068,000 (fo
each type of asset) as of December 31, you willdogiired to report information on such assets aur yax return for such year. After st
shares of Common Stock and/or accounts are igitiaported, the reporting obligation will apply feubsequent years only if the value of
previously reported shares of Common Stock or attsoincreases by more than €20,000 as of eachqudrseDecember 31.

Labor Law Acknowledgment. This provision supplements Sections 2(g) and hefAgreement:
By accepting the RSUs, you consent to participatiahe Plan and acknowledge that you have recavanpy of the Plan document.

You understan@nd agree that, as a condition of the grant oRB#&s, except as provided for in Section 2 of thee&ment, your terminati
of employment for any reason (including for thes@ss listed below) will automatically result in tfogfeiture of any RSUs that have not ve:
on the date of your termination.

In particular, you understand and agree that, snéiserwise provided in the Agreement, the RSUtheilforfeited without entitlement to t
underlying shares of Common Stock or to any amasrindemnification in the event of a terminationyotir employment prior to vesting
reason of, including, but not limited to: resigoati disciplinary dismissal adjudged to be with egudisciplinary dismissal adjudged
recognized to be without good causee(, subject to a “despido improcedentatjdividual or collective layoff on objective grousidwhethe
adjudged to be with cause or adjudged or recogriizée without cause, material modification of taems of employment under Article 41
the Workers’ Statute, relocation under Article 40tlre Workers’ Statute, Article 50 of the WorkeStatute, unilateral withdrawal by
Employer, and under Article 10.3 of Royal Decre82/3985.

Furthermore, you understand that the Company hdatenmally, gratuitously and discretionally decidéal grant RSUs under the Plar
individuals who may be employees of the Company subsidiary. The decision is a limited decisioattis entered into upon the expi
assumption and condition that any grant will nairemmically or otherwise bind the Company or anyssdibry on an ongoing basis, other t
as expressly set forth in the Agreement. Consetyygmtu understand that the RSUs are granted oagkemption and condition that the R
and the shares of Common Stock underlying the RBldB not become a part of any employment or sereantract (either with the Compa
the Employer or any subsidiary) and shall not hesatered a mandatory benefit, salary for any pwegdmcluding severance compensatiol
any other right whatsoever. In addition, you untierd that the RSUs would not be granted to youftwuthe assumptions and conditi
referred to above; thus, you acknowledge and fraetept that, should any or all of the assumptimnmistaken or should any of the conditi
not be met for any reason, then any Award of RSiadl e null and void.
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Securities Law Information. The RSUs and the Common Stock described in theehgeat and this Addendum do not qualify under Sg
regulations as securities. No “offer of securitieghe public,”as defined under Spanish law, has taken place Ibtake place in the Spani
territory. The Agreement (including this Addendunas not been nor will it be registered with @@mision Nacional del Mercado de Valores
and does not constitute a public offering prospectu

Sweden
There are no country-specific provisions.
Switzerland

Securities Law Information. The RSUs are not intended to be publicly offeredrifrom Switzerland. Because the offer of RSUsaissidere
a private offering, it is not subject to registoatin Switzerland. Neither this document nor arlyeotmaterials relating to the RSUs constitu
prospectus as such term is understood pursuantitbes652a of the Swiss Code of Obligations, amither this document nor any ot
materials relating to the RSUs may be publiclyriisted nor otherwise made publicly available init3erland.

Taiwan

Securities Law Information. The offer of participation in the Plan is availaloely for employees of the Company and its subsgika The
offer of participation in the Plan is not a pubdier of securities by a Taiwanese company.

Exchange Control Information. You may remit foreign currency (including procedasn the sale of Common Stock) into or out of Tai
up to US$5,000,000 per year without special periansdf the transaction amount is TWD500,000 or enar a single transaction, you m
submit a Foreign Exchange Transaction Form to émeitting bank and provide supporting documentatmthe satisfaction of the remitti
bank.

Thailand

Exchange Control Information. If the proceeds from the sale of shares of ComntoekSor the receipt of dividends are equal to @age
than US$50,000 or more in a single transaction,mast repatriate the proceeds to Thailand immegiatgon receipt and convert the fund
Thai Baht or deposit the proceeds in a foreigneswry deposit account maintained by a bank in Thdilaithin 360 days of remitting t
proceeds to Thailand. In addition you must repoetinward remittance to the Bank of Thailand owr@ifjn exchange transaction form. If
fail to comply with these obligations, you may h#ject to penalties assessed by the Bank of ThdhilBacause exchange control regulat
change frequently and without notice, you shouldsedt your personal advisor before selling shafeS@mmmon Stock to ensure complia
with current regulations. You are responsible faswging compliance with all exchange control lawg hailand, and neither the Company
any of its subsidiaries will be liable for any fier penalties resulting from your failure to coynplith applicable laws.

Tunisia

Securities Law Information. All proceeds from the sale of shares of Common Stwahe receipt of dividends must be repatriatedunisia
You should consult your personal advisor beforénglaction with respect to remittance of proceets iTunisia. You are responsible
ensuring compliance with all exchange control lamv3 unisia. In addition, if you hold assets abraadxcess of a certain amount, you n
report the assets to the Central Bank of Tunisia.

Turkey

Securities Law Information. Under Turkish law, you are not permitted to seirels of Common Stock acquired under the Plan ikelyurThe
shares of Common Stock are currently traded orNéinve York Stock Exchange, which is located outsifi@urkey, under the ticker symt
“BMY” and the shares of Common Stock may be sotdulgh this exchange.

Exchange Control Information. In certain circumstances, Turkish residents arenjitad to sell shares traded on a riarkish stock exchan
only through a financial intermediary licensed iarkey. Therefore, you may be required to appoimtekish broker to assist with the sale
the shares of Common Stock acquired under the Man.should consult your personal legal advisoobefselling any shares of Comn
Stock acquired under the Plan to confirm the appility of this requirement.
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United Arab Emirates

Securities Law Information. The Plan is only being offered to qualified emplegend is in the nature of providing equity incesi tc
employees of the Company or its subsidiary oriatélin the UAE. Any documents related to the Piacluding the Plan, Plan prospectus
other grant documents (“Plan Documentsite intended for distribution only to such emplay@ad must not be delivered to, or relied or
any other person. Prospective purchasers of therifes offered should conduct their own due ditige on the securities. If you do

understand the contents of the Plan Documentsslgould consult an authorized financial adviser.

The Emirates Securities and Commodities Authordg ho responsibility for reviewing or verifying a®yan Documents nor taken step
verify the information set out in them, and thug, aot responsible for such documents.

United Kingdom
Responsibility for Taxes.This provision supplements Section 4 of the Agregme

You agree that, if you do not pay or the Employethe Company does not withhold from you the fulicunt of income tax due in connect
with the RSUs within 90 days after the end of th&.Wear in which the taxable event occurs, or soitter period specified in Section 222(1
(c) of the U.K. Income Tax (Earnings and Pensigkx)2003 (the “Due Date”then the amount of income tax that should have bétthelc
shall constitute a loan owed by you to the Emplpgéiective or the Due Date. You agree that then ledll bear interest at Her Majesty’
Revenue & Customs’ (“HMRC"fficial rate and will be immediately due and rephle by you, and the Company and/or the Employer
recover it at any time thereafter by any of the mse@ferred to in Section 4 of the Agreement.

Notwithstanding the foregoing, if you are a direato executive officer (as within the meaning ot 13(k) of the U.S. Securities Excha
Act of 1934, as amended), the terms of the immelidbregoing provision will not apply. In the ewuethat you are a director or execu
officer and the income tax that is due is not abédd from or paid by you by the Due Date, the an@irany uncollected income tax n
constitute a benefit to you on which additionalome tax and national insurance contributions mapdgble. You may be responsible
reporting and paying any income tax due on thigtaacl benefit directly to the HMRC under the safsessment regime and for reimbur
the Company or the Employer (as appropriate) ferwalue of any employee national insurance cortidhe due on this additional bene
which the Company or the Employer may recover fyamm by any means referred to in Section 4 of theeAment.

Venezuela

Securities Law Information. The RSUs granted under the Plan and the shareomwim®n Stock issued under the Plan are offered
personal, private, exclusive transaction and atesuject to Venezuelan securities regulations.

Exchange Control Information. Exchange control restrictions may limit the abilityremit funds out of Venezuela in order to reeeshares «
Common Stock upon vesting of the RSUs, or remitiéuimto Venezuela following the sale of shares ofm@on Stock acquired upon ves!
of the RSUs. The Company reserves the right toicesettlement of the RSUs or to amend or carfeelRSUs at any time in order to con
with applicable exchange control laws in Venezugliay shares of Common Stock acquired under the Rtarintended to be an investr
rather than for the resale and conversion of tlaeeshinto foreign currency. You are responsiblecfamplying with exchange control laws
Venezuela and neither the Company nor the Emplayirbe liable for any fines or penalties resultif@m your failure to comply wil
applicable laws. Because exchange control lawsragdlations change frequently and without notiaay ghould consult with you perso
legal advisor before accepting the RSUs and begetbng any shares of Common Stock acquired upasting of the RSUs to enst
compliance with current regulations.
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EXHIBIT 10z.
% Bristol-Myers Squibb Company

RESTRICTED STOCK UNITS AGREEMENT
UNDER THE BRISTOL-MYERS SQUIBB COMPANY
2012 STOCK AWARD AND INCENTIVE PLAN

BRISTOL-MYERS SQUIBB COMPANY, a Delaware corporatigthe “Company”),has granted to you the Restricted Stock |
(“RSUs") specified in the Grant Summary, whichnsarporated into this Restricted Stock Units Agreatr(the “Agreement”and deemed
be a part hereof. The RSUs have been granted tayder Section 6(e) of the 2012 Stock Award an@émtige Plan (the “Plan”)pn the term
and conditions specified in the Grant Summary duisl Agreement. Capitalized terms used in this Agreet that are not specifically defir
herein shall have the meanings ascribed to suatstir the Plan.

1. RESTRICTED STOCK UNITS AWARD

The Compensation and Management Development Coeanitf the Board of Directors of Bristblyers Squibb Company (t
“Committee”) has granted to you as of the Award Date an Award$i)s as designated herein subject to the termsljitamns, and restrictiol
set forth in this Agreement and the Plan. Each RBa&ll represent the conditional right to receiveoru settlement of the RSU, one shar
Bristol-Myers Squibb Common Stock (“Common Stocé&t) at the discretion of the Company, the cashwedemtthereof (subject to any t
withholding as described in Section 4). The purpafssuch Award is to motivate and retain you agm@ployee of the Company or a subsid
of the Company, to encourage you to continue t@ giour best efforts for the Compasyfuture success, and to increase your propri
interest in the Company. Except as may be reqiiyddw, you are not required to make any paymetiefathan payments for taxes pursua
Section 4 hereof) or provide any consideration iothan the rendering of future services to the Camypor a subsidiary of the Company.

2. RESTRICTIONS, FORFEITURES, AND SETTLEMENT

Except as otherwise provided in this Section 2hdR8U shall be subject to the restrictions and itmmé set forth herein during t
period from the Award Date until the date such R&ld become vested and non-forfeitadleh that there are no longer any RSUs that
become potentially vested and non-forfeitable (fRestricted Period”)Vesting of the RSUs is conditioned upon you renmajniontinuousl
employed by the Company or a subsidiary of the Gowigrom the Award Date until the relevant vestitage, subject to the provisions of -
Section 2. Assuming satisfaction of such employneentitions, 25% of the RSUs shall vest on eadhefirst four anniversaries of the Aw;
Date. In the event you attain age 65 while stilleamployee of the Company or a subsidiary, all utree®RSUs held by you at least one !
from the Award Date will become vested and rorfeitable, and thereafter, so long as you reraairemployee of the Company or a subsic
after attaining age 65, all other RSUs will becdf8% vested one year from the Award Date.

(&) Nontransferability. During the Restricted Period and any further qebrprior to settlement of your RSUs, you may ndk,
transfer, pledge or assign any of the RSUs or yairts relating thereto. If you attempt to assigwury rights under th
Agreement in violation of the provisions hereine tiompanys obligation to settle RSUs or otherwise make paymehal
terminate.

(b) Time of SettlementRSUs shall be settled promptly upon expiratiothef Restricted Period without forfeiture of thel®Si.e.
upon vesting), but in any event within 60 days raépiration of the Restricted Period, by delivefyone share of Comm
Stock for each RSU being settled, or, at the dismreof the Company, the cash equivalent thereadyvided, however, th
settlement of an RSU shall be subject to Plan &edtl(k), including if applicable the six-month aglrule in Plan Sections 11
(K)(H(C)(2) and 11(k)())(G); provided further, thao dividend or dividend equivalents will be pastcrued or accumulated
respect of the period during which settlement walayked.(Note: This rule may apply to any portion of thelRShat vest aft
the time you become Retirement eligible under tlh@a,Rand could apply in other cases as wel§ettlement of RSUs whi
directly or indirectly result from adjustments t&Bs shall occur at the time of settlement of, angext to the restrictions a
conditions that apply to, the granted RSUs. Settlenof cash amounts which directly or indirectlguk from adjustments
RSUs shall be included as part of your regular glhpayment as soon as administratively practicalfler the settlement d:
for the underlying RSUs, and subject to the retbnis and conditions that apply to, the granted RSUhtil shares are delivel
to you in settlement of RSUs, you shall have noh¢he rights of a stockholder of the Company widispect to the shal
issuable in settlement of the RSUs, including igbktrto vote the shares and receive actual divideaxl other distributions
the underlying shares of Common Stock. Shares afksissuable in settlement of RSUs shall be dedigeto you upao
settlement in certificated form or in such othemmer as the Company may reasonably determine.aAtithe, you will have ¢
of the rights of a stockholder of the Company.




()

(d)

()

(f)

(9)

Retirement and DeatHn the event of your Retirement (as that terrdgBned in the Plan; however, if you attain ageb&fore
Retirement, RSUs held for at least one year willeheested prior to Retirement) or your death whilgployed by the Compa
prior to the end of the Restricted Period, youyour estate, shall be deemed vested and entitlegtttement of {.e ., the
Restricted Period shall expire with respect toy@pprtionate number of the total number of RSUs g (taking into accou
RSUs previously vested), provided that you havenlmmtinuously employed by the Company or a suasiddf the Compar
for at least one year following the Award Date godr employment has not been terminated by the Gompr a subsidiary
the Company for misconduct or other conduct deenettimental to the interests of the Company or bsliary of thi
Company. If you are only eligible for Retirementgwant to Plan Section 2(x)(iii), and you are engptbin the United States
Puerto Rico at the time of your Retirement, youlldtw entitled to the pro rata vesting describethis Section 2(c) only if yc
execute and do not revoke a release in favor ofCiipany and its predecessors, successors, affiliatibsidiaries, direct
and employees in a form satisfactory to the Compéiypu fail to execute or revoke the releaseyaur release fails to beco
effective and irrevocable within 60 days of theed@bur employment terminates, you shall forfeit &8Us that are unvestec
of the date your employment terminates. The fornfiotadetermining the proportionate number of yo8UR to become vest
and nonforfeitable upon your Retirement or death is a\d#@aby request from the Office of the Corporater8ery at 345 Pa
Avenue, New York, New York 10154. In the event @uy death prior to the delivery of shares in setdat of RSUs (n
previously forfeited), shares in settlement of yR8Us shall be delivered to your estate, upon ptaten to the Committee
letters testamentary or other documentation satisfa to the Committee, and your estate shall seatde any other righ
provided hereunder in the event of your death.

Termination not for Misconduct/Detrimental @uwet . In the event your employment is terminated by @wmpany or
subsidiary of the Company for reasons other thascomduct or other conduct deemed detrimental toirttexests of th
Company or a subsidiary of the Company, and yowmateligible for Retirement, you shall be entittedsettiement of (e ., the
Restricted Period shall expire with respect toy@pprtionate number of the total number of RSUstga (taking into accou
RSUs previously vested), provided that you havenlmmmtinuously employed by the Company or a suasiddf the Compar
for at least one year following the Award Date godr employment has not been terminated by the @ompr a subsidiary
the Company for misconduct or other conduct deenttimental to the interests of the Company or bsgliary of th
Company. If you are not eligible for Retirementdgmou are employed in the United States or Pueito Bt the time of yol
termination, you shall be entitled to the pro regating described in this Section 2(d) only if yexecute and do not revok
release in favor of the Company and its predecsssoiccessors, affiliates, subsidiaries, directord employees in a fol
satisfactory to the Company; if you fail to execateevoke the release, or your release fails toime effective and irrevocal
within 60 days of the date your employment ternesatyou shall forfeit any RSUs that are unvesteafathe date yot
employment terminates. The formula for determirtimg proportionate number of RSUs you are entittedrtder this Section
(d) is available by request from the Office of @erporate Secretary at 345 Park Avenue, New Yodw Nork 10154.

Disability. In the event you become Disabled (as that terdefged below), for the period during which yowntioue to b
deemed to be employed by the Company or a subgifliar ., the period during which you receive Disabiligniefits), you wil
not be deemed to have terminated employment fopgaes of the RSUs. Upon the termination of youeipcof Disability
benefits, (i) you will not be deemed to have termbéa employment if you return to employment statmg] (i) if you do nc
return to employment status, you will be deemetidee terminated employment at the date of cessafigrayments to yc
under all disability pay plans of the Company atsdsubsidiaries, with such termination treatedpforposes of the RSUs a
Retirement, death, or voluntary termination based/our circumstances at the time of such termimatior purposes of tt
Agreement, “Disability” or “Disabled$hall mean qualifying for and receiving paymentdema disability plan of the Compe
or any subsidiary or affiliate either in the Unit&tates or in a jurisdiction outside of the Unitetates, and in jurisdictio
outside of the United States shall also includdifyirzg for and receiving payments under a mandatar universal disabilit
plan or program managed or maintained by the govemn.

Qualifying Termination Following Change in Goal . In the event your employment is terminated bysoeaof a Qualifyin
Termination during the Protected Period followin@laange in Control, the Restricted Period andeafiaining restrictions sh
expire and the RSUs shall be deemed fully vested.

Other Termination of Employmentn the event of your voluntary termination, omténation by the Company or a subsid
for misconduct or other conduct deemed by the Comppa be detrimental to the interests of the Comgpama subsidiary of tt
Company, you shall forfeit all unvested RSUs ondhte of termination.




(h) Other Terms

0] In the event that you fail promptly to pay make satisfactory arrangements as to the Rebated Items as provided
Section 4, all RSUs subject to restriction shalfdréeited by you and shall be deemed to be reaeduy the Company.

(i) You may, at any time prior to the expiration of fRestricted Period, waive all rights with respextatl or some of tt
RSUs by delivering to the Company a written not€such waiver.

(i)  Termination of employment includes any event if iettiately thereafter you are no longer an employgheoCompan
or any subsidiary of the Company, subject to Sact() hereof. References in this Section 2 to eyplent by th
Company include employment by a subsidiary of thenfany. Termination of employment means an evdat aticlt
you are no longer employed by the Company or arbsidiary of the Company. Such an event could ineltiak
disposition of a subsidiary or business unit byGmenpany or a subsidiary.

(iv)  Upon any termination of your employment, any RS8$cawhich the Restricted Period has not expirear dtefore suc
termination shall be forfeited, subject to Secti@(s){f) hereof. Other provisions of this Agreement nititatanding, il
no event will an RSU that has been forfeited thiteeaest or be settled.

(v) Inthe event of termination of your employment they service relationship (for any reason whatsgewvbether or nc
later found to be invalid or in breach of employmlkmvs in the jurisdiction where you are employedh® terms of yol
employment agreement, if any), unless otherwisgigea in this Agreement or determined by the Congpgour right tc
vest in the RSUs under the Plan, if any, will terate effective as of the date that you are no Ibagévely providing
services and will not be extended by any noticeopefe.g., active services would not include anytcactual notic
period or any period of "garden leave" or similaripd mandated under employment laws in the jutssh where yo
are employed or the terms of your employment ages¢nif any); the Company shall have the exclusligeretion ti
determine when you are no longer actively providiegvices for purposes of your RSUs (including \Wwhefou may sti
be considered to be providing services while osaxé of absence).

(vi) In any case in which you are required to executelease as a condition to vesting and settlementhefRSUs, tF
applicable procedure shall be as specified unden Bection 11(k)(v), except that the deadline famplying with suc
condition shall be the period provided in this Agreent.

(vii) You agree that the Company may recover ameitivebased compensation received by you under this Aggae il
such recovery is pursuant to a clawback or recomppaicy approved by the Committee.

0] The following events shall not be deemed a terronatf employmen
(i)  Atransfer of you from the Company to a subsidiaryyice versa, or from one subsidiary to ano

(i) A leave of absence, duly authorized in writing bg Company, for military service or sickness orday other purpo:
approved by the Company if the period of such lednes not exceed ninety (90) days; and

(i) A leave of absence in excess of ninety (90) dayly duthorized in writing, by the Company, providgolur right tc
reemployment is guaranteed either by a statute aohtract.

However, your failure to return to active servicghathe Company or a subsidiary at the end of ggr@aed leave of abser
shall be deemed a termination of employment, stubgelocal law. During a leave of absence as defime(ii) or (iii), althougt
you will be considered to have been continuouslplegred by the Company or a subsidiary and not t@tead a termination
employment under this Section 2, the Committee spgcify that such leave period shall not be coumedetermining th
period of employment for purposes of the vestingh&#f RSUs. In such case, the vesting dates forstedeRSUs shall |
extended by the length of any such leave of absence

3. NON-COMPETITION AND NONSOLICITATION AGREEMENT AND COMPANY RIGHT TO INJUNCIVE RELIEF, DAMAGES
RECISSION, FORFEITURE AND OTHER REMEDIES

You acknowledge that your continued employment wite Company or a subsidiary of the Company antifergrant of RSL
pursuant to this Agreement is sufficient considerafor this Agreement, including, without limitati, all applicable restrictions imposed
you by this Section @






(@)

(b)

Non-Competition, NorSolicitation and Related CovenantBy accepting this Agreement, you agree to thexiotise covenant
outlined in this section unless expressly prohéiby local law or as follows: The post-terminatinon-compete restrictiol
outlined in subparagraphs (i), (ii) and (v) of tisction 3(a) do not apply to employees while sidn the State of Califorr
or North Dakota. There are no exemptions for anyafdwrecipients (including employee residents ofSkate of California ar
North Dakota) regarding n-compete provisions while employed at the Companfran subparagraphs (iii), (iv) and (vi)
this Section 3(a) during the entire Non-Competigm Non-Solicitation Period.

Given the extent and nature of the confidentiabinfation that you have obtained or will obtain dgrithe course of yo
employment with the Company or a subsidiary ofGlmenpany, it would be inevitable or, at the leashssantially probable th
such confidential information would be disclosedutiized by you should you obtain employment fraon,otherwise becon
associated with, an entity or person that is eng@agea business or enterprise that directly congpei¢h the Company. Even
not inevitable, it would be impossible or impraatite for the Company to monitor your strict comptia with you
confidentiality obligations. Consequently, you agtkat you will not, directly or indirectly:

® during the Non-Competition and N@plicitation Period (as defined below), own or hargy financial interest in
Competitive Business (as defined below), exceftribthing in this clause shall prevent you from avgnone per cent
less of the outstanding securities of any entityoseéh securities are traded on a U.S. national desuréxchanc
(including NASDAQ) or an equivalent foreign exchang

(i)  during the Non-Competition and Ndwelicitation Period, whether or not for compensatieither on your own behalf
as an employee, officer, agent, consultant, directaner, partner, joint venturer, shareholdergster, or in any oth
capacity, be actively connected with a Competiuesiness or otherwise advise or assist a CompetBirsiness wil
regard to any product, investigational compoundhnelogy, service, line of business, departmertiuminess unit th
competes with any product, technology, services bf business, department or business unit witlchviiou worked ¢
about which you became familiar as a result of yemployment with the Company or a subsidiary of @wmpany
Notwithstanding the foregoing, after your employtnetth the Company or a subsidiary of the Compasmninates fc
any reason, you may be affiliated with a Compaetitdusiness provided that your affiliation doesingblve any produc
investigational compound, technology or servicat tompetes with any product, investigational coumgl technolog
or service with which you were involved within thest twelve months of your employment with the Camyp or :
subsidiary of the Company, including any productestigational compound, technology or service Whiee Compar
is developing and of which you had knowledge, and wnd the Competing Business provide the Comparityen
assurances of this fact prior to your commencirgh sffiliation;

(i)  during the Non-Competition and Nd®elicitation Period, employ, solicit for employmesblicit, induce, encourage,
participate in soliciting, inducing or encouragiagy Company employee who is employed by the Companyho wa
employed by the Company within the twelve monthescpding the termination of your employment with @empan
for any reason, to terminate or reduce his or hétsaelationship with the Company or any of itfliates, successors
assigns (the “Related Parties”);

(iv) during the Non-Competition and N@wlicitation Period, solicit, induce, encourage appropriate or attempt to soli
divert or appropriate, by use of Confidential Imf@tion or otherwise, any existing or prospectivetamer, vendor i
supplier of the Company or any Related Partiestminate, cancel or otherwise reduce its relatignafith the Compan
or any Related Parties;

(v) during the Non-Competition and N@&@wlicitation Period, contact, call upon or soliaity existing customer of t
Company or its Related Parties, or prospectiveotnst of the Company or its Related Parties, thatly@came aware
or was introduced to in the course of your dut@stfie Company or its Related Parties, or othendigert or take awe
from the Company or its Related Parties the busimdsany current or prospective customer of the @amy or it
Related Parties; or

(vi) during the Non-Competition and N@nwlicitation Period, engage in any activity thatheemful to the interests of t
Company or its Related Parties, including, withbmotitation, any conduct during the term of your doyment tha
violates the Company’s Standards of Business Cdrahet Ethics, securities trading policy and othaiges.

Rescission, Forfeiture and Other Remedidsthe Company determines that you have violaag applicable provisions
Section 3(a) above during the Non-Competition amh-Solicitation Period, in addition to injunctive refiand damages, y
agree and covenant that:

0] any unvested portion of the RSUs shall be immelyiagscindec






(©)

(d)

(i) you shall automatically forfeit any rights you magve with respect to the RSUs as of the date df daterminatior

(i) if any part of the RSUs vests within the twe-month period immediately preceding a violation eton 3(a) above (
following the date of any such violation), upon thempanys demand, you shall immediately deliver to it aifieate ol
certificates for shares of the CompaZommon Stock that you acquired upon settlemesticfi RSUs (or an equival
number of other shares); and

(iv) the foregoing remedies set forth in this Smtt3(b) shall not be the Compasyéxclusive remedies. The Comp
reserves all other rights and remedies availabieablaw or in equity.

Definitions. For purposes of this Agreement, the followingimigbns shall apply

0] “Competitive Business’means any business that is engaged in or is albobe¢ome engaged in the developn
production or sale of any product, process or sergbncerning the treatment of any disease, whictuyzt, process
service resembles or competes with any productgsor service that was sold by, or in developragrthe Compar
or a subsidiary of the Company during your employtveith the Company or a subsidiary of the Company.

(i)  Because of the global nature of the Comparhusiness, it is agreed that the restrictiongostit above shall apply in t
“Restricted Area,"defined as including without limitation the contimiecountry and the geographic regions where
worked in and were responsible for while employedthiie Company or a subsidiary of the Company, amd athe
geographic area (country, province, state, citptber political subdivision) in which the Companyaosubsidiary of tf
Company is engaged in business and/or is othersgllimg products or services at the time you ceasadking for the
Company or a subsidiary of the Company;

(A) provided, however, that if a court of competentsgdiction or other authority determines the foregpgeographi
scope is unenforceable, the “Restricted Arsgladll be defined as the continent, country andgdwgraphic regiol
where you worked and were responsible for while legga by the Company or a subsidiary of the Company

(B) provided, however, that if a court of competentigdiction or other authority determines that theefming
geographic scope is unenforceable, the “Restrigted” shall be defined as the country in which yaarked,;

(C) provided, however, that if a court of competentidiction or other authority determines that theefming
geographic scope is unenforceable, the “Restridted” shall be defined as the geographic regions thatsgovice:
and were responsible for while employed by the Camypor a subsidiary of the Company.

(i)  The “Non-Competition and Non-Solicitation Bed” shall be the period during which Employee is emetbyy th
Company or a subsidiary of the Company amdlve (12) monthsfter the end of Employegterm of employment wi
and/or work for the Company or a subsidiary of @@mpany for any reason, (e.g., restriction appkgmrdless of tt
reason for termination and includes voluntary anebiuntary termination) (hereinafter “Terminatiomt@”);

(A) provided, however, that if a court of competentigdiction or other authority determines that sudriqd is
unenforceable, the “Non-Competition and Non-Sadidin Period” shall be the period efeven (11) monthsftel
your employment Termination Date with the Compang subsidiary of the Company for any reas

(B) provided, however, that if a court of competentisdgiction or other authority determines that sudriqd is
unenforceable, the “Non-Competition and Non-Sddititn Period” shall be the period & (10) monthsafter you
employment Termination Date with the Company oulasgliary of the Company for any reason;

(C) provided further, in the event that the Companyaasubsidiary of the Company files an action to m#aright:
arising out of this Agreement, the Non-Competitaord NonSolicitation Period shall be extended for all pdsia
time in which you are determined by the Court teehbeen in violation of the provisions of Sectiga)3

Severability. You acknowledge and agree that the period, seoplegeographic areas of restriction imposed upanbyothis
Section 3 are fair and reasonable and are reagoredplired for the protection of the Company. Iseany one or more of |
provisions contained in this Agreement should bid ievalid, illegal or unenforceable in any respehe validity, legality an
enforceability of the remaining provisions will niot any way be affected or impaired and this Agreetrshall neverthele
continue to be valid and enforceable as thouglintedid provisions were not part of this




Agreement. If the final judgment of a court of caetgnt jurisdiction or other authority declares thiay term or provision here
is invalid, illegal or unenforceable, the partiggese that the court making such determination dtaatk the power to reduce
scope, duration, area or applicability of the temprovision, to delete specific words or phragegp replace any invalid, illec
or unenforceable term or provision with a term oovision that is valid, legal and enforceable te tmaximum extel
permissible under law and that comes closest taessmg the intention of the invalid, illegal oremforceable term
provision. You acknowledge and agree that your sawés under this Agreement are ancillary to youplegment relationsh
with the Company or a subsidiary of the Company,dinall be independent of any other contractuatieiship between y:
and the Company or a subsidiary of the Companys&guently, the existence of any claim or causetdmthat you may ha
against the Company or a subsidiary of the Comp&iayl not constitute a defense to the enforcemgtiti®s Agreement by tt
Company or a subsidiary of the Company, nor an &déor noncompliance with this Agreement.

(e) Additional RemediesYou acknowledge and agree that any violation dy gf this paragraph will cause irreparable harrthe
Company and its Related Parties and the Companyotame adequately compensated for such violationdasnage:
Accordingly, if you violate or threaten to violathis Agreement, then, in addition to any other tsghr remedies that t
Company may have in law or in equity, the Compamilde entitled, without the posting of a bondter security, to obta
an injunction to stop or prevent such violation.uYfarther agree that if the Company incurs legakfer costs in enforcing tl
Agreement, you will reimburse the Company for sfeds and costs.

) Binding Obligations. These obligations shall be binding both upon ypayr assigns, executors, administrators and
representatives. At the inception of or during tloerse of your employment, you may have executedeagents that conte
similar terms. Those agreements remain in fulldoaad effect. In the event that there is a conflativeen the terms of thc
agreements and this Agreement, this Agreementwiitrol.

() Enforcement The Company retains discretion regarding whetierot to enforce the terms of the covenants coathin thi:
Section 3 and its decision not to do so in youtainse or anyone’s case shall not be consideredvemat the Company righ
to do so.

4. RESPONSIBILITY FOR TAXES

You acknowledge that, regardless of any actionrdke the Company, any subsidiary or affiliate o Bompany, including yo
employer (“Employer”), the ultimate liability forllancome tax (including federal, state, local amwh-U.S. taxes), social security, payroll 1
fringe benefits tax, payment on account or oth&rrédated items related to your participation in tan and legally applicable to you
deemed by the Company or the Employer to be armppppte charge to you even if legally applicabléhte Company or the Employer (“Tax-
Related Items”js and remains your responsibility and may excéedaimount actually withheld by the Company or thepByer. You furthe
acknowledge that the Company, any subsidiary dlisa§f and/or the Employer: (a) make no repres@mator undertakings regarding
treatment of any TaRelated Items in connection with any aspect of R8s, including the grant of the RSUs, the vesthdrSUs, th
conversion of the RSUs into shares of Common Stwckhe receipt of an equivalent cash payment, thi¥sexuent sale of any share:
Common Stock acquired at settlement and the recéigny dividends; and, (b) do not commit to stawetthe terms of the grant or any as
of the RSUs to reduce or eliminate your liability fTax-Related Items or achieve any particularresult. Further, if you are subject to Tax
Related Items in more than one jurisdiction, yoknaeviedge that the Company and/or the Employefdioner employer, as applicable) n
be required to withhold or account for Tax-Reldteths in more than one jurisdiction.

Prior to the relevant taxable event, you agree akeradequate arrangements satisfactory to the Gongzahe Employer to satisfy
Tax-Related Items. In this regard, by your acceptafidchedRSUs, you authorize the Company and/or thel&yer, or their respective agel
at their discretion, to satisfy their withholdingligations with regard to all Tax-Related Itemsdmne or a combination of the following:

(&) withholding from your wages or other cash compeasgiaid to you by the Company and/or the Emploge

(b) withholding from proceeds of the sale of shareCofnmon Stock acquired upon settlement of the RSth&rethrough
voluntary sale or through a mandatory sale arrarigethe Company (on your behalf pursuant to thihanzation withou
further consent); or

(c) withholding in shares of Common Stock to be issujgain settlement of the RSI

provided, however, if you are a Section 16 offioethe Company under the Exchange Act, then the @y will withhold shares
Common Stock upon the relevant taxable or tax witihg event, as applicable, unless the use of sutitholding method
problematic under applicable tax or securities tavihas materially adverse accounting consequenteg)ich case, the obligation f
Tax-Related Items may be satisfied by one or a doation of methods (a) and (b) above.




Depending on the withholding method, the Company m@hhold or account for TaRelated Items by considering applice
minimum statutory withholding rates or other apalite withholding rates, including maximum applieabdtes, in which case you will rece
a refund of any over-withheld amount in cash anlll lveive no entitlement to the Common Stock equivial¥ the obligation for TaxRelatel
Items is satisfied by withholding in shares of Coam®tock, for tax purposes, you are deemed to haga issued the full number of share
Common Stock subject to the vested RSUs, notwitldétg that a number of the shares of Common Stoelheld back solely for the purpt
of paying the Tax-Related Items.

Finally, you agree to pay to the Company or the Bygy, including through withholding from your wager other cash compensa
paid to you by the Company and/or the Employer, ampunt of TaxRelated Items that the Company or the Employer beyequired t
withhold or account for as a result of your pap#tion in the Plan that cannot be satisfied byrtigans previously described. The Comg
may refuse to issue or deliver the shares or tbegads of the sale of shares of Common Stock,uffgid to comply with your obligations
connection with the Tax-Related Items.

Notwithstanding anything in this Section 4 to tloatrary, to avoid a prohibited acceleration undect®®n 409A, if shares of Comm
Stock subject to RSUs will be sold on your behalif Withheld) to satisfy any TaRelated Items arising prior to the date of settlethte the
RSUs for any portion of the RSUs that is consideredqualified deferred compensation subject toi®ect09A, then the number of she
sold on your behalf (or withheld) shall not excéleel number of shares that equals the liabilityTfax-Related Items.

5. _DIVIDENDS AND ADJUSTMENTS

(a) Dividends or dividend equivalents are not paid,raed or accumulated on RSUs during the Restrictedo®, except ¢
provided in Section 5(b).

(b) The number of your RSUs and/or other related tesinadl be appropriately adjusted, in order to préw#ntion or enlargeme
of your rights with respect to RSUs, to reflect amanges in the outstanding shares of Common 3&stkting from any eve
referred to in Plan Section 11(c) or any other tggrestructuring” as defined in FASB ASC Topic 718

6. _EFFECT ON OTHER BENEFITS

In no event shall the value, at any time, of thdUR®r any other payment under this Agreement bridied as compensation
earnings for purposes of any other compensatiditemgent, or benefit plan offered to employeeshd Company or any subsidiary of
Company unless otherwise specifically provided iforsuch plan. The RSUs and the underlying share€asfimon Stock (or their ca
equivalent), and the income and value of the samgenot part of normal or expected compensatigatary for any purposes including, but
limited to, calculation of any severance, resigmattermination, redundancy or end-of-service paysiebonuses, longervice awards, pensi
or retirement benefits, or similar payments.

7. _ACKNOWLEDGMENT OF NATURE OF PLAN AND RSUs

In accepting the RSUs, you acknowledge, undersgaddagree that:

(8) The Plan is established voluntarily by the Companig discretionary in nature and may be modifiachended, suspendec
terminated by the Company at any time, to the exiermitted by the Plan;

(b) The Award of RSUs is voluntary and occasional aodsdnot create any contractual or other right éeixe future awards
RSUs, or benefits in lieu of RSUs even if RSUs Hawen awarded in the past;

(c) All decisions with respect to future awards of RlUether awards, if any, will be at the sole disiom of the Compan

(d)  Your participation in the Plan is volunta

(e) The RSUs and the Common Stock subject to the R8sa intended to replace any pension rights orpensatior

) Unless otherwise agreed with the Company, the R8idshe shares of Common Stock subject to the R&ukthe income al
value of the same, are not granted as consider&dipror in connection with, the service you maypyde as a director of

subsidiary or an affiliate of the Company;

(@) The future value of the underlying shares of Comr&tatk is unknown, indeterminable and cannot bdipted with certaint






(h) No claim or entitlement to compensation or damaayéses from the forfeiture of RSUs, resulting fréenmination of yoL
employment or other service relationship with thenpany, or any of its subsidiaries or affiliatestioe Employer (for ar
reason whatsoever and whether or not later four tmvalid or in breach of employment laws in jimgsdiction where you a
employed or the terms of your employment agreeniaty), and in consideration of the grant of R8Us to which you a
otherwise not entitled, you irrevocably agree ndwanstitute any claim against the Company, anigso$ubsidiaries or affiliat:
or the Employer, waive your ability, if any, to g such claim, and release the Company, any salogidr affiliate and/or tt
Employer from any such claim; if, notwithstandimg tforegoing, any such claim is allowed by a coficompetent jurisdictio
then, by participating in the Plan, you shall berded irrevocably to have agreed not to pursue slagtm and agree to exec
any and all documents necessary to request didnoissdthdrawal of such claim;

0] Unless otherwise provided in the Plan or by the @amy in its discretion, the RSUs and the benefitslesced by thi
Agreement do not create any entitlement to haveRtBEs or any such benefits transferred to, or asduny, another compa
nor to be exchanged, cashed out or substitutediffocpnnection with any corporate transaction dffgcthe shares of tl
Company; and

)] The following provisions apply only if you are piding services outside the United States: (i) theafd and the shares
Common Stock subject to the RSUs are not part ahabor expected compensation or salary for anpgse; and (ii) neith
the Company, the Employer nor any subsidiary oili@# of the Company shall be liable for any fgmeiexchange ra
fluctuation between your local currency and thetebhiStates Dollar that may affect the value of R&Us or of any amour
due to you pursuant to the settlement of the RSUth® subsequent sale of any shares of Common Stoglired upc
settlement.

8. NO ADVICE REGARDING GRANT

The Company is not providing any tax, legal or ficial advice, nor is the Company making any reconaagons regarding yo
participation in the Plan or your acquisition olesaf the underlying shares of Common Stock. Yautsreby advised to consult with your ¢
personal tax, legal and financial advisors regaygiour participation in the Plan before taking aayion related to the Plan.

9. RIGHT TO CONTINUED EMPLOYMENT

Nothing in the Plan or this Agreement shall cordaryou any right to continue in the employ of thengpany or any subsidiary
affiliate of the Company or any specific positionlevel of employment with the Company or any sdiasi or affiliate of the Company
affect in any way the right of the Company or anpsdiary or affiliate of the Company to termingtaur employment without prior notice
any time for any reason or no reason.

10. _ADMINISTRATION; UNFUNDED OBLIGATIONS

The Committee shall have full authority and disiometsubject only to the express terms of the Rladgecide all matters relating to
administration and interpretation of the Plan amd Agreement, and all such Committee determinatiirall be final, conclusive, and bind
upon the Company, any subsidiary or affiliate, yaod all interested parties. Any provision for disition in settlement of your RSUs ¢
other obligations hereunder shall be by means okkeeping entries on the books of the Company hatl sot create in you or any benefici
any right to, or claim against any, specific assétshe Company, nor result in the creation of &mst or escrow account for you or
beneficiary. You and any of your beneficiaries tetdi to any settlement or distribution hereundeiidie a general creditor of the Company.

11. _DEEMED ACCEPTANCE

You are required to accept the terms and condisengorth in this Agreement prior to the first #date in order for you to receive the
Award granted to you hereunder. If you wish to gecthis Award, you must reject this Agreement ptthe first vest date. For your benefit,
if you have not rejected the Agreement prior toftret vest date, you will be deemed to have auttrally accepted this Award and all the
terms and conditions set forth in this Agreemermeed acceptance will allow the shares to be mdet@syou in a timely manner and once
released, you waive any right to assert that yame mat accepted the terms hereof.




12. _AMENDMENT TO PLAN

This Agreement shall be subject to the terms ofRlan, as amended from time to time, except thdijest to Sections 19 and
below, the Award which is the subject of this Agremt may not be materially adversely affected by @amendment or termination of the F
approved after the Award Date without your writtemsent.

13. _SEVERABILITY AND VALIDITY

The various provisions of this Agreement are severaand if any one or more provisions are deteechito be illegal or otherwi
unenforceable, in whole or in part, the remainingvjsions shall nevertheless be binding and enédriee

14. _GOVERNING LAW, JURISDICTION AND VENUE

This Agreement and Award grant shall be governethbysubstantive laws (but not the choice of lalesuof the State of Delawa
For purposes of litigating any dispute that ariseder this RSU grant or Agreement, the partieslhesabmit to and consent to the jurisdic
of the State of Delaware, agree that such litigasiball be conducted in the courts of Wilmingtoedare, or the federal courts for the Un
States District Court for the District of Delawaagd no other courts where this RSU grant is madéoa performed.

15. _SUCCESSORS
This Agreement shall be binding upon and inurédehenefit of the successors, assigns, and heilhe géspective parties.

16. _DATA PRIVACY

You hereby explicitly and unambiguously consentttee collection, use and transfer, in electronic other form, of your person:
data as described in this Agreement by and amorgyapplicable, the Employer, the Company and its sidiaries for the exclusive purpo
of implementing, administering and managing your gipation in the Plan.

You understand that the Company, any subsidiary #mdthe Employer may hold certain personal informian about you
including, but not limited to, your name, home adelis and telephone number, date of birth, socialuség number or other identificatiol
number (e.g., resident registration number), salanationality, job title, any shares of stock orrdttorships held in the Company, details
all RSUs or any other entitlement to shares awardednceled, vested, unvested or outstanding in yfawor (“Data”), for the purpose ¢
implementing, administering and managing the Plan.

You understand that Data may be transferred to Hitle or such other stock plan service provider asay be selected by t
Company in the future, which assists in the implentation, administration and management of the Pla¥iou understand that the recipier
of the Data may be located in the United Statestsewhere, and that the recipient's country (elge tUnited States) may have different d
privacy laws and protections than your country. Youderstand that if you reside outside the Uniteth®s, you may request a list with 1
names and addresses of any potential recipientsh&f Data by contacting your local human resourcespresentative. You authorize t
Company, Fidelity and other possible recipients whimay assist the Company (presently or in the feuwith implementing, administerin
and managing the Plan to receive, possess, useaimetind transfer the Data, in electronic or otherofm, for the sole purpose
implementing, administering and managing your paripation in the Plan, including any requisite tramer of such Data as may be requir
to a broker, escrow agent or other third party witthom the shares of Common Stock received uponingsif the RSUs may be deposit
You understand that Data will be held only as loag is necessary to implement, administer and mangger participation in the Plan. Yo
understand that if you reside outside the Unitedaféts, you may, at any time, view Data, request fiddal information about the storage ar
processing of Data, require any necessary amendradnot Data or refuse or withdraw the consents herein any case without cost,
contacting your local human resources representatiFurther, you understand that you are providingd consents herein on a pure
voluntary basis. If you do not consent, or if yoatér seek to revoke your consent, your employmeatus or service and career with t
Employer will not be adversely affected; the onlgnsequence of refusing or withdrawing your consédatthat the Company would not
able to grant you RSUs or other equity awards ornadister or maintain such awards. Therefore, you derstand that refusing c
withdrawing your consent may affect your ability toarticipate in the Plan. For more information orhe consequences of your refusal
consent or withdrawal of consent, you understandtlyou may contact your local human resources reggatative.

17. _ELECTRONIC DELIVERY AND ACCEPTANCE

The Company may, in its sole discretion, decidel¢bver any documents related to current or futpaeticipation in the Plan |
electronic means. You hereby consent to receive dacuments by electronic delivery and agree ttigyate in the Plan through an t¢ine oi
electronic systems established and maintaineddZtmpany or a third-party designated by the Compan
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18. _INSIDER TRADING/MARKET ABUSE LAWS

You acknowledge that, depending on your countryesfdence, you may be subject to insider tradistrictions and/or market abt
laws, which may affect your ability to acquire eflshares of Common Stock or rights to sharesash@on Stock €.g., RSUs) under the Pl
during such times as you are considered to haw@déninformation”regarding the Company (as defined by the laws r ymuntry). An
restrictions under these laws or regulations apars¢e from and in addition to any restrictionst timay be imposed under any applici
Company insider trading policy. You acknowledge ihi&s your responsibility to comply with any apgable restrictions, and you should sg.
to your personal advisor on this matter.

19. _LANGUAGE

If you have received this Agreement or any othearudeent related to the Plan translated into a laggudher than English and if 1
meaning of the translated version is different ttrenEnglish version, the English version will aoht

20. _COMPLIANCE WITH LAWS AND REGULATIONS

Notwithstanding any other provisions of the Plantlis Agreement, unless there is an available exemgrom any registratio
qualification or other legal requirement applicatdethe shares of Common Stock, you understandtiieaCompany will not be obligated
issue any shares of Common Stock pursuant to tiegeof the RSUSs, if the issuance of such ComntogkSshall constitute a violation by y
or the Company of any provision of law or regulatmf any governmental authority. Further, you aghes the Company shall have unilat
authority to amend the Plan and the Agreement witliour consent to the extent necessary to comjity securities or other laws applicabl
issuance of shares. Any determination by the Compathis regard shall be final, binding and costhe.

21. _ENTIRE AGREEMENT AND NO ORAL MODIFICATION @ WAIVER

This Agreement contains the entire understandinth@fparties. This Agreement shall not be modifiedamended except in writi
duly signed by the parties, except that the Compaay adopt modification or amendment to the Agreement thatot materially adverse
you in writing signed only by the Company. Any waivof any right or failure to perform under thisrdgment shall be in writing signed by
party granting the waiver and shall not be deemediger of any subsequent failure to perform.

22. _ADDENDUM

Your RSUs shall be subject to any special provisiset forth in the Addendum to this Agreement fourycountry, if any. If yo
relocate to one of the countries included in thel@wum, the special provisions for such countryi stpgly to you, to the extent the Comp.
determines that the application of such provisimsiecessary or advisable for legal or administeatieasons. The Addendum, if &
constitutes part of this Agreement.

23. _FOREIGN ASSET/ACCOUNT REPORTING REQUIREMESIAND EXCHANGE CONTROLS

Your country may have certain foreign asset anfiorign account reporting requirements and exchamggrols which may affe
your ability to acquire or hold shares of CommoncBtunder the Plan or cash received from partigigain the Plan (including from a
dividends paid on shares of Common Stock sale pdsceesulting from the sale of shares of CommorkSéxquired under the Plan) i
brokerage or bank account outside your country. Yay be required to report such accounts, assetsapsactions to the tax or ot
authorities in your country. You also may be reedito repatriate sale proceeds or other fundswedeis a result of your participation in
Plan to your country through a designated bankrokdy within a certain time after receipt. You ackiedge that it is your responsibility to
compliant with such regulations, and you shouldsedinyour personal legal advisor for any detalils.

24, IMPOSITION OF OTHER REQUIREMENTS

The Company reserves the right to impose otherirements on your participation in the Plan, on R&Us and on any shares
Common Stock acquired under the Plan, to the extenCompany determines it is necessary or adwdabllegal or administrative reasc
and to require you to sign any additional agreementindertakings that may be necessary to accsimgble foregoing.
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For the Company
Bristol-Myers Squibb Company

By

| have read this Agreement in its entirety. | ustind that this Award has been granted to provideeans for me to acquire anc
expand an ownership position in Bristdirers Squibb Company. | acknowledge and agreestlas of shares will be subject to the Compi
policies regulating trading by employees. In acicgpthis Award, | hereby agree that Fidelity, oclswther vendor as the Company may ch
to administer the Plan, may provide the Compani aity and all account information for the admimittm of this Award.

| hereby agree to all the terms, restrictions amadiions set forth in the Agreement, includingt bot limited to, posemploymer
obligations related to non-competition and nonestaltion.
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Addendum

BRISTOL-MYERS SQUIBB COMPANY
SPECIAL PROVISIONS FOR RSUs IN CERTAIN COUNTRIES

Unless otherwise provided below, capitalized teussd but not defined herein shall have the sameaingsmassigned to them in the Plan
the Agreement. This Addendum includes special agtsgecific terms that apply if you are residing anddmrking in one of the countri
listed below. This Addendum is part of the Agreeimen

This Addendum also includes information of whichuyshould be aware with respect to your participatio the Plan. For example, cer
individual exchange control reporting requirememtay apply upon vesting of the RSUs and/or sale @h@on Stock. The information
based on the securities, exchange control and tattvsrin effect in the respective countries asasfulry 2015 and is provided for informatic
purposes. Such laws are often complex and chargeadntly, and results may be different based ompahngcular facts and circumstances. /
result, the Company strongly recommends that yonalaely on the information noted herein as thly eource of information relating to t
consequences of your participation in the Plan beedhe information may be out of date at the tmer RSUs vest or are settled, or you
shares of Common Stock acquired under the Plan.

In addition, the information is general in naturelanay not apply to your particular situation, dhd Company is not in a position to as:
you of any particular result. Accordingly, you skbeseek appropriate professional advice as to @wélevant laws in your country may ag
to your situation.

Finally, if you are a citizen or resident of a ctayrother than the one in which you currently asiding and/or working, transfer employrr
after the RSUs are granted to you, or are congideresident of another country for local law pwg® the information contained herein foi
country you are residing and/or working in at timeet of grant may not be applicable to you, andGbenpany shall, in its discretion, detern
to what extent the terms and conditions containeeih shall be applicable to you. If you transfesidency and/or employment to ano
country or are considered a resident of anothentrplisted in the Addendum after the RSUs are o you, the terms and/or informat
contained for that new country (rather than thgioél grant country) may be applicable to you.

All Countries
Retirement. The following provision supplements Section 2 a&f tkgreement:
Notwithstanding the foregoing, if the Company reesia legal opinion that there has been a legainjesht and/or legal development in 'y
jurisdiction that likely would result in the favdrie treatment that applies to the RSUs when yaina#tge 65 or in the event of your Retiren
being deemed unlawful and/or discriminatory, thevisions of Section 2 regarding the treatment ef5Us when you attain age 65 or in
event of your Retirement shall not be applicablgdo.

Algeria

Exchange Control Information. Proceeds from the settlement of RSUs, the saleoafrffon Stock and the receipt of any dividends ma
repatriated to Algeria.

Argentina
Labor Law Policy and Acknowledgement.This provision supplements Section 7 of the Agresme
By accepting the RSUs, you acknowledge and agegetie grant of RSUs is made by the Company (re@Ethployer) in its sole discretion ¢
that the value of the RSUs or any shares of Com8tonk acquired under the Plan shall not constsatary or wages for any purpose ur
Argentine labor law, including, but not limited tifne calculation of (i) any labor benefits inclugirbut not limited to, vacation pay, thirtee
salary, compensation in lieu of notice, annual lsprdisability, and leave of absence payments, etc(ji) any termination or severar
indemnities or similar payments.

If, notwithstanding the foregoing, any benefits enthe Plan are considered salary or wages forpangose under Argentine labor law, °
acknowledge and agree that such benefits shallawtie more frequently than on each vesting date.

Securities Law Information. Neither the RSUs nor the underlying shares of Comi8tock are publicly offered or listed on any s
exchange in Argentina. The offer is private andsudtject to the supervision of any Argentine gowental authority.
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Exchange Control Information . In the event that you transfer proceeds fromstitdement of RSUs, sale of shares of Common Sioelny
cash dividends paid on such shares into Argentiitlairw10 days of receipti(e ., if the proceeds have not been held in the oftslbank ¢
brokerage account for at least 10 days prior tosfiex), you will be required to deposit 30% of gmgceeds in a noimterest bearing accot
for a 365 day holding period. In any event, the éxrgne bank handling the transaction may requesaioedocumentation in connection w
your request to transfer proceeds into Argentinaluding evidence of the sale of shares of CommimtkSand proof that no funds w
remitted out of Argentina to acquire the share€ofmmon Stock. If the bank determines that thedd@-+rule or any other rule or regulat
promulgated by the Argentine Central Bank has menbsatisfied, it may require that 30% of the pedsebe placed in a nanterest bearin
mandatory deposit account for a holding period &5 8ays. Please note that exchange control regofath Argentina are subject to freqt
change. You are solely responsible for complyinthvainy exchange control laws that may apply to gsw result of participating in the F
and/or the transfer of funds in connection with #freard. You should consult with your personal legdisor regarding any exchange cor
obligations that you may have.

Foreign Asset/Account Reporting Information. Pursuant to General Resolution (AFIP) No. 3293 igshkd on March 26, 2012, you
subject to an annual information regime under wlyish must report any equity interests held in thenBany to the Argentine tax authorities.

Australia

Compliance with Laws. Notwithstanding anything else in the Agreement, yallinot be entitled to, and shall not claim, amgnefit under tr
Plan if the provision of such benefit would givserito a breach of Part 2D.2 of the Corporations28€tl (Cth), any other provision of that /
or any other applicable statute, rule or regulatidrich limits or restricts the giving of such beitef Further, the Employer is under
obligation to seek or obtain the approval of itargiholders in general meeting for the purpose efa@ming any such limitation or restriction.
Securities Law Information. If you acquire shares of Common Stock pursuanboiar RSUs and you offer your shares of Common Stor
sale to a person or entity resident in Australi@jryoffer may be subject to disclosure requirememiger Australian law. You should obt
legal advice on your disclosure obligations prantaking any such offer.

Austria

Exchange Control Information. If you hold shares of Common Stock under the Platside of Austria (even if you hold them outsid:
Austria at a branch of an Austrian bank), you mayréquired to submit a report to the Austrian NaloBank as follows: (i) on a quarte
basis if the value of the Common Stock as of amgmiquarter meets or exceed£00,000; and (ii) on an annual basis if the eaidfi the
Common Stock as of December 31 meets or exceg@9&000. The deadline to file the quarterly répothe 15th day of the month followi
the end of the respective quarter. The deadlirigetthe annual report is January 31 of the follogvyear.

When shares of Common Stock are sold, there maxdigange control obligations if the cash proceeats the sale are held outside Austrii
the transaction volume of all your cash accountsad meets or exceed8,800,000, the movements and the balance of atiets must
reported monthly, as of the last day of the moothor before the fifteenth day of the following ntlonlf the transaction value of all ci
accounts abroad is less than €3,000,000, no ongepagting requirements apply.

Belgium
Foreign Asset/Account Reporting Information. If you are a Belgian resident, you are requiredrdport any security or bank accao
(including brokerage accounts) you maintain outsifiBelgium on your annual tax return. In a separaport, you will be required to prov
the National Bank of Belgium with certain detaiéggarding such foreign accounts (including the astowmber, bank name and countr
which any such account was opened).

Brazil

Labor Law Policy and Acknowledgement.This provision supplements Section 7 of the Agresme
By accepting the RSUs, you acknowledge and agee(i)hyou are making an investment decision,dfiares of Common Stock will be iss
to you only if the vesting conditions are met armli yneet the employment conditions during the Restli Period and (iii) the value of -
underlying shares of Common Stock is not fixed ar&y increase or decrease in value over the RextriReriod.
Compliance with Laws. By accepting the RSUs, you agree that you will clygmgth Brazilian law when you vest in the RSUs aal share

of Common Stock. You also agree to report and pgyaad all taxes associated with the vesting olRB&s, the sale of the shares of Com
Stock acquired pursuant to the Plan and the reoégmy dividends.
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Exchange Control Information. You must prepare and submit a declaration of ass®tsights held outside of Brazil to the CentrahB or
an annual basis if you hold assets or rights vaktethore than US$100,000. The assets and rightsnibst be reported include share:
Common Stock.

Canada

Settlement of RSUsNotwithstanding any terms or conditions of the Pdarthe Agreement to the contrary, RSUs will beleétin shares 1
Common Stock only, not cash.

Securities Law Information. You acknowledge and agree that you will sell shaféeSommon Stock acquired through participatiothia Pla
only outside of Canada through the facilities at@ck exchange on which the Common Stock is ligtedrently, the shares of Common St
are listed on the New York Stock Exchange.

Termination of Employment. This provision replaces the second paragraph did@e2(h)(v) of the Agreement:

In the event of your termination of employment trey service relationship (for any reason whatsgevkether or not later found to be inv:
or in breach of employment laws in the jurisdictivhere you are employed or the terms of your empkmt agreement, if any), unl
otherwise provided in this Agreement or the Planyryright to vest in the RSUs, if any, will termiaaeffective as of the date that is the ee
of (1) the date upon which your employment with @@mpany or any of its subsidiaries is termina{@)l;the date you are no longer acti
employed by or providing services to the Companyay of its subsidiaries; or (3) the date you reeeiritten notice of termination
employment, regardless of any notice period orgaeaf pay in lieu of such notice required underligple laws (including, but not limited
statutory law, regulatory law and/or common lawje tCompany shall have the exclusive discretiondterthine when you are no lon
employed or actively providing services for purpogd the RSUs (including whether you may still lensidered employed or activ
providing services while on a leave of absence).

Foreign Asset/Account Reporting Information. You may be required to report your foreign propesty Form T1135 (Foreign Incot
Verification Statement) if the total cost of yoaréign property exceeds C$100,000 at any timeery#ar. Foreign property includes cash
outside of Canada and shares of Common Stock actjuirder the Plan, and it may include unvested R$kks Form T1135 must be filed
April 30 of the following year. You should consulith your personal tax advisor to determine yoyoréing requirements.

The following provisions apply if you are residenQuebec:
Language Acknowledgment

The parties acknowledge that it is their expresshwvtiat this Agreement, including this Addendumwad as all documents, notices and I
proceedings entered into, given or instituted pamstereto or relating directly or indirectly hergbe provided to them in English.

Consentement relatif a la langue utilisée. Les iparteconnaissent avoir expressément souhaité ajwervention («Agreementajnsi que
cette Annexe, ainsi que tous les documents, avisoetdures judiciares, éxécutés, donnés ou irdeatévertu de, ou liés directement
indirectement a la présente convention, soientgé&slien langue anglaise.

Data Privacy. This provision supplements Section 16 of the Agrestm

You hereby authorize the Company, the Employer #osir representatives to discuss with and obtainredévant information from e
personnel, professional or not, involved in the eustration and operation of the Plan. You furthethorize the Company and its subsidic
to disclose and discuss the Plan with their adsisgou further authorize the Company and its suasas to record such information anc
keep such information in your employee file.

Chile

Securities Law Information. The offer of the RSUs constitutes a private offgiiim Chile effective as of the Award Date. The ofé¢ RSUs i
made subject to general ruling n° 336 of the Chil8€aperintendence of Securities and Insurance ("BVBhe offer refers to securities |
registered at the securities registry or at theifpr securities registry of the SVS, and, therefeteh securities are not subject to oversig
the SVS. Given the RSUs are not registered ineCltile Company is not required to provide infororathbout the RSUs or shares of Com
Stock in Chile. Unless the RSUs and/or the shaff€xmmon Stock are registered with the SVS, a putifiering of such securities cannof
made in Chile.
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Exchange Control and Foreign Asset/Account Reportig Information. You are not required to repatriate proceeds obtiafrem the sale «
Common Stock or from dividends to Chile; howevérdu decide to repatriate proceeds from the shléoonmon Stock and/or dividends
the amount of the proceeds to be repatriated exce&$10,000, you acknowledge that you must effech sepatriation through the Forr
Exchange Market ie ., a commercial bank or registered foreign exchaofiee). In such case, you must report the prosg¢eda commerci
bank or registered foreign exchange office recegivire funds. If you do not repatriate the funds asd such funds for the payment of o
obligations contemplated under a different Chapfdhe Foreign Exchange Regulations, you must Signex 1 of the Manual of Chapter ;
of the Foreign Exchange Regulations and file iedily with the Central Bank within the first 10 dagf the month immediately following t
transaction.

Further, if the value of your aggregate investméalsl outside of Chile meets or exceeds US$5,000(@@luding the value of Common St
acquired under the Plan), you may need to repersthtus of such investments quarterly to the @eBtnk using Annex 3.1 of Chapter XIlI
the Foreign Exchange Regulations.

Finally, if you hold Common Stock acquired undee #lan outside of Chile, you may be required tornmf the Chilean Internal Rever
Service (the “CIRS”) of the details of your investnt in the Common Stock by Filing Tax Form 18%nhual Sworn Statement Regard
Investments Held AbroadFurther, if you wish to receive credit against y@iilean income taxes for any taxes paid abroad,ngast repo
the payment of taxes abroad to the CIRS by filimg Form 1853 “Annual Sworn Statement Regarding i&yddr Taxes Paid AbroadThes:t
statements must be submitted electronically thrabghCIRS website before March 15 of each year.

China

The following provisions apply if you are subjeatthe exchange control regulations in China, assdatned by the Company in its ¢
discretion:

Sales of Shares of Common StocKo comply with exchange control regulations in Ghigou agree that the Company is authorized tee
the sale of shares of Common Stock to be issuguoupon vesting and settlement of the RSUs attang (including immediately upc
vesting or after termination of your employmentdascribed below), and you expressly authorizeCthvapanys designated broker to compl
the sale of such shares of Common Stock. You agregn any agreements, forms and/or consentsnthgtbe reasonably requested by
Company (or the designated broker) to effectuagestiie of the shares of Common Stock and shalhetbe cooperate with the Company v
respect to such matters, provided that you shallbeopermitted to exercise any influence over hatven or whether the sales occur. *
acknowledge that the Comparytesignated broker is under no obligation to geafor the sale of the shares of Common Stock @
particular price.

Upon the sale of the shares of Common Stock, thep2oy agrees to pay the cash proceeds from theofadlmmmon Stock (less a
applicable TaxRelated Items, brokerage fees or commissions) toigcaccordance with applicable exchange contmbkland regulation
including, but not limited to, the restrictions detth in this Addendum for China below under “Eacige Control Information.Due tc
fluctuations in the Common Stock price and/or aggille exchange rates between the vesting datefdatef) the date on which the share
Common Stock are sold, the amount of proceeds aféily distributed to you may be more or less than market value of the shares
Common Stock on the vesting date (which typicalthie amount relevant to determining your Redated Items liability). You understand
agree that the Company is not responsible for theuat of any loss you may incur and that the Compassumes no liability for a
fluctuations in the Common Stock price and/or appligable exchange rate.

Treatment of Shares of Common Stock and RSUs Uponefmination of Employment. Due to exchange control regulations in China,
understand and agree that any shares of Commok &tqaired under the Plan and held by you in yoakérage account must be sold no |
than the last business day of the month followhngy month of your termination of employment, or witkuch other period as determinec
the Company or required by the China State Adnriatisin of Foreign Exchange (“SAFE”) (the “Mandatd®gle Date”).This includes ar
portion of shares of Common Stock that vest upamr yermination of employment. For example, if yoermination of employment occurs
March 14, 2016, then the Mandatory Sale Date vellpril 30, 2016. You understand that any shareSafimon Stock held by you that h.
not been sold by the Mandatory Sale Date will awatiically be sold by the Company’s designated breitehe Company direction (on yot
behalf pursuant to this authorization without ferticonsent), as described under "Sales of Shat@esromon Stock" above.

If all or a portion of your RSUs become distribugalipon your termination of employment or at somngetfollowing your termination «
employment, that portion will vest and become distiable immediately upon termination of your enypt@nt. Any shares of Common St
distributed to you according to this paragraph noessold by the Mandatory Sale Date or will be dnfdhe Company designated broker
the Companyg direction (on your behalf pursuant to this auttadion without further consent), as described uri@ales of Shares of Comn
Stock" above. You will not continue to vest in RSttde entitled to any portion of RSUs after yamiination of employment.
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Exchange Control Information . You understand and agree that, to facilitate d@npe with exchange control requirements, youracgiirec
to hold any shares of Common Stock to be issugatoupon vesting and settlement of the RSUs inattemunt that has been establishe:
you with the Company's designated broker and y&n@eledge that you are prohibited from transferrdmy such shares of Common Stoc
another brokerage account. In addition, you areired to immediately repatriate to China the casic@eds from the sale of the share
Common Stock issued upon vesting and settlemenhefRSUs and any dividends paid on such sharesoofnton Stock. You furth
understand that such repatriation of the cash pdxevill be effectuated through a special exchaomgrol account established by
Company or its subsidiaries, and you hereby conardtagree that the proceeds may be transferreddo special account prior to be
delivered to you. The Company may deliver the pedseto you in U.S. dollars or local currency at @@mpanys discretion. If the procee
are paid in U.S. dollars, you understand that yduhe required to set up a U.S. dollar bank acéaonChina so that the proceeds ma
deposited into this account. If the proceeds arevexded to local currency, there may be delayseiivdring the proceeds to you and du
fluctuations in the Common Stock trading price andiie U.S. dollar/PRC exchange rate between tledpsgment date and (if later) when
proceeds can be converted into local currencyptbeeeds that you receive may be more or lesstiieamarket value of the Common Stocl
the sale/payment date (which is the amount relet@ietermining your tax liability). You agree tedy the risk of any currency fluctuat
between the sale/payment date and the date of iomedf the proceeds into local currency.

You further agree to comply with any other requiesrnts that may be imposed by the Company in theduin facilitate compliance wi
exchange control requirements in China.

Foreign Asset/Account Reporting Information. PRC residents are required to report to SAFE detdiltheir foreign financial assets
liabilities, as well as details of any economimsactions conducted with néRC residents, either directly or through finanaistitutions.
Under these rules, you may be subject to repodbiigjations for the Common Stock or equity awaidsluding RSUs, acquired under the F
and Plarrelated transactions. It is your responsibilityctomply with this reporting obligation and you shibalonsult your personal advisol
this regard.

Colombia

Labor Law Policy and Acknowledgement.By accepting your Award of RSUs, you acknowledgs thursuant to Article 128 of the Colom
Labor Code, the Plan and related benefits do nudtitate a component of “salary” for any purposes.

Exchange Control Information. Investments in assets located outside of Colomb@uding Common Stock) are subject to registratioti
the Central Bank (Banco de la Republica) if theraggte value of such investments is US$500,000 arenfas of December 31 of -
applicable calendar year). Further, upon the shkng Common Stock that you have registered with @entral Bank, you must cancel
registration by March 31 of the following year. Yomay be subject to fines if you fail to cancel suvepistration.

Czech Republic

Exchange Control Information. The Czech National Bank may require you to fulfirtain notification duties in relation to the RSarsd th
opening and maintenance of a foreign account. Hewdecause exchange control regulations changedrtly and without notice, you sho
consult your personal legal advisor prior to thstirg of the RSUs and the sale of shares of Com&took to ensure compliance with cur
regulations. It is your responsibility to complytlviany applicable Czech exchange control laws.

Denmark
Stock Option Act. You acknowledge that you have received an Empl8yatement in Danish.

Foreign Asset/Account Reporting Information. If you establish an account holding shares of Comr8tock or an account holding ¢
outside Denmark, you must report the account tdmeish Tax Administration. The form may be obtdifie®m a local bank. Please note
these obligations are separate from and in additidhe obligations described below.

Securities/Tax Reporting Information. If you hold shares of Common Stock acquired unlerRlan in a brokerage account with a brok
bank outside Denmark, you are required to inforen Btanish Tax Administration about the account. thas purpose, you must file a Forn
(Erklaering V) with the Danish Tax AdministratioBoth you and the broker or bank must sign the FgrmBy signing the Form V, the brok
or bank undertakes an obligation, without furtregrurest each year and not later than FebruaryHeofdar following the calendar year to wt
the information relates, to forward informationtbh@ Danish Tax Administration concerning the shafeSommon Stock in the account. In
event that the applicable broker or bank with whioh account is held does not wish to, or, purst@iite laws of the country in questior
not allowed to assume such obligation to reporty goknowledge that you are solely responsible foriding certain details regarding

foreign brokerage or bank account and any share€omhmon Stock acquired at vesting and held in saotount to the Danish T
Administration as part of your annual income taxime.
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By signing the Form V, you authorize the Danish Padministration to examine the account. A sampleha Form V can be found at
following website: www.skat.dk.

In addition, if you open a brokerage account (@eposit account with a U.S. bank), the brokeragewtt likely will be treated as a deps
account because cash can be held in the accousrefdhe, you likely must file a Form K (Erklaerikg with the Danish Tax Administratic
The Form K must be signed both by you and by theieable broker or bank where the account is hBldsigning the Form K, the broker/be
undertakes an obligation, without further requestheyear and not later than February 1 of the fakowing the calendar year to which -
information relates, to forward information to tBenish Tax Administration concerning the contentttod account. In the event that
applicable financial institution (broker or bank)thvwhich the account is held, does not wish tq,pursuant to the laws of the countn
question, is not allowed to assume such obligat@omeport, you acknowledge that you are solely sasjble for providing certain dete
regarding the foreign brokerage or bank accouttiedDanish Tax Administration as part of your arinmeome tax return. By signing the Fc
K, you authorize the Danish Tax Administration tamine the account. A sample of the Form K candwnd at the following websil
www.skat.dk.

Egypt

Exchange Control Information. If you transfer funds into Egypt in connection witre RSUs, you are required to transfer the fuhdsugh i
registered bank in Egypt.

Finland
There are no country-specific provisions.

France
Language Acknowledgement

En signant et renvoyant le présent document décriles termes et conditions de votre attributioms confirmez ainsi avoir lu et compris
documents relatifs & cette attribution (le PlarcetContrat d’Attribution) qui vous ont été commurdig en langue anglaise.

By accepting your RSUs, you confirm having read anderstood the documents relating to this grdre Rlan and this Agreement) wh

were provided to you in English.

Foreign Asset/Account Reporting Information.If you hold shares of Common Stock outside of Feaoc maintain a foreign bank acca
(including accounts that were opened and closethglihe tax year), you are required to report siacthe French tax authorities when fil
your annual tax return. Failure to comply coul@yder significant penalties. Further, if you havefoaeign account balance exceec
€1,000,000, you may have additional monthly repgrtibligations.
Germany

Exchange Control Information. Cross-border payments in excess 2600 must be reported to the German Federal Baokn Septemb
2013, the German Federal Bank no longer accepteteem paper form and all reports must be filegcrbnically. The electronicGenere
Statistics Reporting Portal’Allgemeines Meldeportal Statisilcan be accessed on the German Federal Bank’staelse/w.bundesbank.de.

In the event that you make or receive a paymengxicess of this amount, you are responsible for ¢gingp with applicable reportir
requirements.

Greece

There are no country-specific provisions.
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Hong Kong

Securities Law Information. Warning: The contents of this document have noh beeiewed by any regulatory authority in Hong Kolvgt
are advised to exercise caution in relation to tifeer. If you are in any doubt about any of the teots of the Agreement, including
Addendum, or the Plan, or any other incidental camimation materials, you should obtain independemifessional advice. The RSUs

any shares of Common Stock issued at vesting doomstitute a public offering of securities undesrtd Kong law and are available only
employees of the Company or its subsidiaries. Tgreeinent, including this Addendum, the Plan aneritcidental communication materi
have not been prepared in accordance with and aeimended to constitute a “prospectufdr a public offering of securities under

applicable securities legislation in Hong Kong, €TRSUs are intended only for the personal use df etigible employee of the Employer,
Company or any subsidiary and may not be distrihticeany other person.

Settlement of RSUs and Sale of Common StocKotwithstanding any terms or conditions of the Rdarthe Agreement to the contrary, R¢
will be settled in shares of Common Stock only, cexth. In addition, notwithstanding any terms arditions of the Plan or the Agreemen
the contrary, no shares of Common Stock acquirelgiutihe Plan can be offered to the public or otierwlisposed of prior to six months fr
the Award Date. Any shares of Common Stock receatadsting are accepted as a personal investment.

Nature of Scheme.The Company specifically intends that the Plan wilit be an occupational retirement scheme for mapof th
Occupational Retirement Schemes Ordinance (“ORSQO").

Hungary
There are no country-specific provisions.
India

Exchange Control Information . You must repatriate all proceeds received froemstle of shares to India within 90 days of recait all
proceeds from the receipt of cash dividends with d&8ys of receipt. You must maintain the foreigmand remittance certificate received from
the bank where the foreign currency is depositatiérevent that the Reserve Bank of India or thea@my or the Employer requests proof of
repatriation. It is your responsibility to complytivapplicable exchange control laws in India.

Foreign Asset/Account Reporting Information. You are required to declare in your annual tanrre(a) any foreign assets held by you or (b
any foreign bank accounts for which you have sigranthority.

Ireland

Director Notification Obligation. If you are a director, shadow director, or secsetaf an Irish subsidiary, you are subject to ca
notification requirements under the Companies A880. Among these requirements is an obligationdtify the Irish subsidiary in writir
within five business days of receiving or disposafcan interest €.g., RSUs, Common Stock) in the Company and the nurabe class «
shares of Common Stock or rights to which the egerelates, or within five business days of beognaware of the event giving rise to
notification requirement or within five days of lmeging a director or secretary if such an intere&ts at the time. This disclosure requiren
also applies to any rights or shares of CommonkStequired by your spouse or child(ren) (underage of 18).

Israel

Settlement of RSUs and Sale of Common StockJpon the vesting of the RSUs, you agree to thaédiate sale of any shares of Comi
Stock to be issued to you upon vesting and settieimfethe RSUs. You further agree that the Comparguthorized to instruct its designe
broker to assist with the mandatory sale of su@reshof Common Stock (on your behalf pursuant i® dluthorization) and you expres
authorize the Company’s designated broker to commplee sale of such shares of Common Stock. Yomaeledge that the Comparsy’
designated broker is under no obligation to arrafiogehe sale of the shares of Common Stock atganicular price. Upon the sale of
shares of Common Stock, the Company agrees tohgagash proceeds from the sale of the Common $toghu, less any brokerage fee:
commissions and subject to any obligation to satisix-Related Items. Due to fluctuations in the Commoocktprice and/or applicak
exchange rates between the vesting date andd(i ldte date on which the shares of Common Stoekeald, the amount of proceeds ultima
distributed to you may be more or less than theketaralue of the shares of Common Stock on theingstate (which typically is the amot
relevant to determining your TaRelated Items liability). You understand and agted the Company is not responsible for the amotiatny
loss you may incur and that the Company assumdialmibty for any fluctuations in the Common Stopkice and/or any applicable excha
rate.
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Italy
Data Privacy Notice.This section replaces Section 16 of the Agreement:

You understand that the Company and the Employetta privacy representatives of the Company ily kad may hold certain perso
information about you, including, but not limited, tyour name, home address and telephone numbterotibirth, social insurance or ot
identification number, salary, nationality, joddijtany shares of Common Stock or directorshipd methe Company or any subsidiaries, de
of all RSUs or any other entitlement to Common Btawarded, canceled, vested, unvested or outstgliyour favor, and that the Compi
and the Employer will process said data and otlaa thwfully received from third parties (“Persoridta”) for the exclusive purpose
managing and administering the Plan and complyiity applicable laws, regulations and Community d&gion. You also understand t
providing the Company with Personal Data is mangator compliance with laws and is necessary fa glerformance of the Plan and -
your denial to provide Personal Data would makinjpossible for the Company to perform its contrattobligations and may affect yc
ability to participate in the Plan. You understehdt Personal Data will not be publicized, but iyrbe accessible by the Employer as
privacy representative of the Company and withi Employers organization by its internal and external pergbtiim charge of processit
and by Fidelity or any other data processor appdifty the Company. The updated list of processodsod the subjects to which Data
communicated will remain available upon requesinfithe Employer. Furthermore, Personal Data maydresterred to banks, other finan
institutions or brokers involved in the managemad administration of the Plan. You understand Beasonal Data may also be transferre
the independent registered public accounting fingaged by the Company, and also to the legitimdtieessees under applicable laws.
further understand that the Company and its sulr$édi will transfer Personal Data amongst themseb& necessary for the purpos
implementation, administration and management of yarticipation in the Plan, and that the Compang its subsidiaries may each fur
transfer Personal Data to third parties assistiegGompany in the implementation, administratiod aanagement of the Plan, including
requisite transfer of Personal Data to Fidelityotver third party with whom you may elect to depasiy shares of Common Stock acqu
under the Plan or any proceeds from the sale d¢f &aenmon Stock. Such recipients may receive, pessss, retain and transfer Personal
in electronic or other form, for the purposes opliementing, administering and managing your pgéton in the Plan. You understand
these recipients may be acting as controllers,gasars or persons in charge of processing, asaieernay be, according to applicable priy
laws, and that they may be located in or outsiéeBhropean Economic Area, such as in the Unite@$Sta elsewhere, in countries that dc
provide an adequate level of data protection a&naed under Italian privacy law.

Should the Company exercise its discretion in sudiog all necessary legal obligations connectedh thie management and administratio
the Plan, it will delete Personal Data as soont &s$ accomplished all the necessary legal obtigatconnected with the management
administration of the Plan.

You understand that Personal Data processing celatahe purposes specified above shall take plaker automated or nautomate
conditions, anonymously when possible, that compith the purposes for which Personal Data is ctdiécand with confidentiality ai
security provisions as set forth by applicable lawd regulations, with specific reference to Legjise Decree no. 196/2003.

The processing activity, including communicatidmg transfer of Personal Data abroad, includingideitef the European Economic Area
specified herein and pursuant to applicable lawd @agulations, does not require your consent theast the processing is necessat
performance of law and contractual obligationsteglao implementation, administration and managérménhe Plan. You understand tt
pursuant to section 7 of the Legislative Decree 1#6/2003, you have the right at any moment tolutgting, but not limited to, obta
confirmation that Personal Data exists or not, ssceerify its contents, origin and accuracy, @glepdate, integrate, correct, block or stog
legitimate reason, the Personal Data processingxéccise privacy rights, you should contact thepteyer. Furthermore, you are aware
Personal Data will not be used for direct markefingposes. In addition, Personal Data providedb@areviewed and questions or comple
can be addressed by contacting your human resodegestment.

Plan Document AcknowledgmentBy accepting the RSUs, you acknowledge that youe liageived a copy of the Plan, reviewed the Pla
Agreement and this Addendum in their entirety arty funderstand and accept all provisions of ttenPthe Agreement and this Addendum.

In addition, you further acknowledge that you hasad and specifically and expressly approve withioutation the following clauses in t
Agreement:; Section 4 (Responsibility for Taxes)tid® 7 (Acknowledgement of Nature of Plan and RS 3&ction 8 (No Advice Regardi
Grant); Section 9 (Right to Continued Employmerggction 11 (Deemed Acceptance); Section 13 (Seiigyabnd Validity); Section 1
(Governing Law, Jurisdiction and Venue); Section (D&ta Privacy, as replaced by the above provisiothis Addendum); Section
(Electronic Delivery and Acceptance); Section I&idler Trading/Market Abuse Laws); Section 19 (Lzagg); Section 20 (Compliance v
Laws and Regulations); Section 21 (Entire Agreen@r No Oral Modification or Waiver); Section 22d@dendum); Section 23 (Fore
Asset/Account Reporting Requirements and Excharager@ls); and Section 24 (Imposition of Other Regoients).
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Foreign Asset/Account Reporting Information.If you are an Italian resident who, at any timeinlyithe fiscal year, holds foreign financ
assets (including cash and shares of Common Stdukh may generate income taxable in Italy, yourarpiired to report these assets on
annual tax return for the year during which thestssare held, or on a special form if no tax reiardue. These reporting obligations also a
if you are the beneficial owner of foreign finar@asets under Italian money laundering provisions.

Tax Information. Italian residents may be subject to tax on theevalifinancial assets held outside of Italy. Theatde amount will be the f
market value of the financial assets, assessdut arid of the calendar year. For the purposesahtirket value assessment, the documen
issued by the Plan broker may be used.

Japan

Foreign Asset/Account Reporting Information.If you are a resident of Japan or a foreign natiae has established permanent residen
Japan, you will be required to report details of assets (including any shares of Common Stockieetjunder the Plan) held outside of Je
as of December 31st of each year, to the extemt asgets have a total net fair market value exngedio,000,000. Such report will be due
March 15th of the following year. You should corswith your personal tax advisor as to whetherrdq@orting obligation applies to you ¢
whether you will be required to report details o @utstanding RSUs or shares of Common Stocklelgbu in the report.

Korea

Exchange Control Information. Korean residents who realize US$500,000 or morm filoe sale of shares of Common Stock or recei
dividends in a single transaction are requirecepmatriate the proceeds to Korea within 18 montheofipt.

Foreign Asset/Account Reporting Information. You will be required to declare all foreign accaurfti.e ., nonKorean bank accoun
brokerage accounts, etc.) to the Korean tax adibernd file a report if the monthly balance oftsaccounts exceeds a certain limit (curre
KRW 1 billion or an equivalent amount in foreignr@ncy).

Luxembourg
There are no country-specific provisions.

Mexico

Labor Law Policy and Acknowledgment. By accepting this Award, you expressly recognizat tthe Company, with offices 845 Par
Avenue, New York, New York 10154, U.S.A,, is solegsponsible for the administration of the Plan #rad your participation in the Plan ¢
acquisition of shares does not constitute an enmpéoy relationship between you and the Company sinoeare participating in the Plan o
wholly commercial basis and your sole employerristBl-Myers Squibb Company in Mexico (“BMS-Mexige'hot the Company in the Unit
States. Based on the foregoing, you expressly réezedhat the Plan and the benefits that you maiyelérom participation in the Plan do |
establish any rights between you and your empld®t$S-Mexico, and do not form part of the employment dtads and/or benefits provid
by BMS-Mexico and any modification of the Plan or its tération shall not constitute a change or impairnarthe terms and conditions
your employment

You further understand that your participationhe Plan is as a result of a unilateral and diszmatly decision of the Company; therefore,
Company reserves the absolute right to amend ad@d/oontinue your participation at any time withanly liability to you.

Finally, you hereby declare that you do not resgéovgourself any action or right to bring any claamainst the Company for any compens:
or damages regarding any provision of the Plarherbenefits derived under the Plan, and you thexejoant a full and broad release to
Company, its subsidiaries, affiliates, brancheprasentation offices, its shareholders, officegeras or legal representatives with respe
any claim that may arise.

Politica Laboral y Reconocimiento/Aceptaci6Aceptando este Premid, el participante reconoce que la Compaifiia, witlicet at345 Parl
Avenue, New York, New York 10154, U.S.A., es eb tiesponsable de la administracion del Plan y lguparticipacion del Participante en
mismo y la adquisicion de acciones no constituyaidguna manera una relacion laboral entre el Pagante y la Compafiia, toda vez qu
participacion del participante en el Plan derivaié@mente de una relacion comercial con la Compaféapnociendo expresamente qu
Unico empleador del participante lo es Bristol-My&quibb Company en Mexico (“BMS-Mexicaip es la Compafiia en los Estados Uni
Derivado de lo anterior, el participante expresatgeneconoce que el Plan y los beneficios que padieterivar del mismo no estable
ningun derecho entre el participante y su empleaBdS México, y no forman parte de las condiciones labEsg/o prestaciones otorgac
por BMS-México, y expresamente el participante recongge cualquier modificacion el Plan o la terminacidael mismo de manera algL
podra ser interpretada como una modificacion dedosdiciones de trabajo del participan

WEI término "Premio” se refiere a la palabra "Award.”
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Asimismo, el participante entiende que su participa en el Plan es resultado de la decision unildtg discrecional de la Compaifiia, por
tanto, la Compafiia. Se reserva el derecho absgiata modificar y/o terminar la participacion del gigipante en cualquier momento,
ninguna responsabilidad para el participante.
Finalmente, el participante manifiesta que no sserea ninguna accion o derecho que origine una delaan contra de la Compaiiia,
cualquier compensacion o dafio en relacion con auialgdisposicion del Plan o de los beneficios dedlivs del mismo, y en consecuenc
participante otorga un amplio y total finiquito a Compariia, sus entidades relacionadas, afiliadasursales, oficinas de representacion,
accionistas, directores, agentes y representamtgalés con respecto a cualquier demanda que pudigngir.
Netherlands
Securities Law Information. Attention! This investment falls outside AFM supisign. No prospectus required for this activity.
Norway
There are no country-specific provisions.
Peru
Securities Law Information. The grant of RSUs is considered a private offenmBeru; therefore, it is not subject to registmati
Poland
Foreign Asset/Account Reporting Information. Polish residents holding foreign securities (inahgd shares of Common Stock)
maintaining accounts abroad must report informatiiotihe National Bank of Poland. Specifically,hietaggregate value of shares and cast
in such foreign accounts exceeds PLN 7 millionjdPotesidents must file reports on the transact&rsbalances of the accounts on a qua
basis on special forms that are available on thesite of the National Bank of Poland.
Exchange Control Information. Polish residents are required to transfer funds .( in connection with the sale of shares of Comi8tock
through a bank account in Poland if the transfeamdunt in any single transaction exceeds a spddifireshold (currently5,000). If you ar
a Polish resident, you must also store all documeonnected with any foreign exchange transacgonsengage in for a period of five ye:i
as measured from the end of the year in which sacisaction occurred.
You should consult with your personal legal advigodetermine what you must do to fulfill any applble reporting/exchange control duties.

Portugal

Language ConsentYou hereby expressly declare that you have fuliMdedge of the English language and have read, stated and full
accepted and agreed wi