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Re: Bristol-Myers Squibb Company . Availability,_| ] 4t}
Incoming letter dated December 11, 2013 Y

Dear Mr. Wollin:

This is in response to your letters dated December 11, 2013 and
December 26, 2013 concerning the sharcholder proposal submitted to Bristol-Myers by
Kenneth Steiner. We also have received letters on the proponent’s behalf dated
December 20, 2013, December 29, 2013, January 13, 2014 and January 14, 2014. Copies
of all of the correspondence on which this response is based will be made available on

our website at http://www.sec. gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder

proposals is also available at the same website address.

Sincerely,

Matt S. McNair
‘Special Counsel

Enclosure

cc: John Chevedden
“ FISMA & OMB Memorandum M-07-16 ***



January 14, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Bristol-Myers Squibb Company
Incoming letter dated December 11, 2013

The proposal requests that the board take the steps necessary so that each voting
requirement in the company’s charter and bylaws that calls for a greater than simple
majority vote, including the 75% provision in the charter, be eliminated and replaced by a
requirement for a majority of the votes cast for and against applicable proposals, or a
simple majority in compliance with applicable laws. If necessary, this means the closest
standard to a majority of the votes cast for and against such proposals consistent with
applicable laws.

We are unable to concur in your view that Bristol-Myers may exclude the
proposal or portions of the supporting statement under rule 14a-8(i)(3). We are unable to
conclude that you have demonstrated objectively that the proposal or the portions of the
supporting statement you reference are materially false or misleading. Additionally, we
are unable to conclude that the portions of the supporting statement you reference are
irrelevant to a consideration of the subject matter of the proposal such that there is a
strong likelihood that a reasonable shareholder would be uncertain as to the matter on
which he or she is being asked to vote. Accordingly, we do not believe that
Bristol-Myers may omit the proposal or portions of the supporting statement from its
proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Bristol-Myers may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that Bristol-Myers’ policies, practices, and procedures do not compare favorably
with the guidelines of the proposal and that Bristol-Myers has not, therefore, substantially
implemented the proposal. Accordingly, we do not believe that Bristol-Myers may omit
the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Tonya Aldave
Attorney-Adviser



DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and'to determine, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s. staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatxon furmshed by the proponent or-the proponent’s representanve

. Although Rule 14a-8(k) does not require any commumcatlons from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of

 the statutes administered by the- Cornmission, including argument as to whether or not activities
proposed to be-taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The dt_:ienninaﬁonsmched in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal Only a court such as a U.S. District Court can decide whether a company is obligated
- lo include shareholder.proposals in its proxy materials. Accordingly a discretionary
. determination not te recommend or take Commission enforcement action, does not precludc a
proponent, or any shareholder of a.company, from pursuing any rights he or shc may have against
the company in court, shiould the management omit the proposal from the company S proxy
material. _



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

January 14, 2014

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 4 Rule 14a-8 Proposal

Bristo}-Myers Squibb Company (BMY)
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 11, 2013 company request conceming this rule 14a-8 proposal
and company supplement.

The company produced no evidence that the vast majority of its shareholders who voted at the
2010 annual meeting will still be company shareholders at the time of its 2014 annual meeting.

In a similar situation companies are required to submit their exccutive pay to a shareholder vote
every 3-years even if 99% of the shareholders are unchanged after 3-years.

In a similar analogy Staff Legal Bulletin No. 14 allows a shareholder proposal to come back after
a hiatus of only one-year if obtains only a 10%-vote.

Staff Legal Bulletin No. 14 states:

* « If the company included a proposal or proposals dealing with substantially the same subject
matter three or more times in the preceding five calendar years, the company may exclude a ‘
proposal from this year’s proxy materials under rule 14a-8(i)(12)(iii) if it received less than 10%
of the vote the last time that it was voted on.”

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2014 proxy.

Sincerely,

hn Chevedden

cc: Kenneth Steiner

Robert Wollin <Robert. Wollin@bms.com>



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

January 13, 2014

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 Rule 142-8 Proposal

Bristol-Myers Squibb Company (BMY)
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 11, 2013 company request conccmmg this rule 14a-8 proposal
and company supplement.

AT&T Inc. (January 13, 2014) has similarities to this case in regard to (i)(10).

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2014 proxy.

Sincerely,

lohn Chevedden

cc: Kenneth Steiner
Robert Wollin <Robert. Wollin@bms.com>



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

December 29, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 142-8 Proposal

Bristol-Myers Squibb Company (BMY)
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 11, 2013 company request concerning this rule 14a-8 proposal

and company supplement.

The company produced no evidence that the vast majority of its shareholders who voted at the
2010 annual meeting will still be company shareholders at the time of its 2014 annual meeting.

In a similar situation companies are required to submit their executive pay to a shareholder vote
every 3-years even if 99% of the shareholders are unchanged after 3-years.

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2014 proxy.

Sincerely,

Chevedden

cc: Robert Wollin <Robert. Wollin@bms.com>



% Bristol—Myers Squibb Company . 345 Park Avenue New York, NY 10154

December 26, 2013

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E. .
Washington, D.C. 20549

E-mail: shareholderproposals@sec.gov

Re:  Stockholder Proposal of Mr. Kenneth Steiner
Securities Exchange Act of 1934 — Rule 14a-8

Dear Ladies and Gentlemen:

On December 11, 2013, Bristol-Myers Squibb Company (the "Company")
submitted a letter (the "No-Action Request”) notifying the staff of the Division of
Corporation Finance (the "Staff") of the Securities and Exchange Commission that the
Company intends to omit from its proxy statement and form of proxy for its 2014 Annual
Meeting of Stockholders (collectively, the "2014 Proxy Materials") a stockholder
proposal (the "Proposal”) submitted by Mr. Kenneth Steiner (the "Proponent™). The
Proponent has appointed John Chevedden as his proxy and instructed that we direct all
communications regarding the Proposal to Mr. Chevedden. We have concurrently sent
copies of this correspondence to Mr. Chevedden. The Proposal seeks the removal of
"each voting requirement in [the Company's] charter and bylaws that calls for a greater
than simple majority vote."

The No-Action Request indicated our belief that the Proposal may be excluded
from the 2014 Proxy Materials in reliance on Rule 14a-8(i)(10) because the Company has
substantially implemented the Proposal and Rule 14a-8(i)(3) because the Proposal is
materially false and misleading in violation of Rule 14a-9,

'We write supplementally to respond to correspondence dated December 20, 2013
from Mr. Chevedden regarding the No-Action Request (the "Proponent's Response”).
The Proponent's Response references the following two sentences contained in the
portion of the No-Action Request discussing why the Company believes the Proposal
should be excluded under Rule 14a-8(i)(10) because the Company has substantially
implemented the Proposal:



Office of Chief Counsel
Division of Corporation Finance
December 26, 2013

Page 2

The Company has achieved the Proposal's objective because neither the
Company’s Amended and Restated Certificate of Incorporation, as
corrected and amended (the "Certificate™), nor its bylaws contain any
supermajority shareholder voting requirements except in one minor
respect wihich is applicable only to the Company's preferred
stockholders. The Certificate contains two provisions that require a two-
thirds vote of preferred stock on any proposed amendments to the
Certificate or by-laws that would materially alter the existing provisions or
powers, preferences or rights of the preferred stock. (emphasis added,
footnote omitted)

In his letter, Mr. Chevedden erroneously contends that the language highlighted
above refers to a supermajority provision in the Company's bylaws, however, no such
provision exists. The highlighted language refers to the Certificate and bylaws
collectively, and together, they contain a supermajority voting provision "in one minor
respect.” Specifically, this language refers to a requirement in the Cextificate that
amendments to the Certificate that would materially alter the existing provisions or
powers, preferences or rights of the preferred stock contained therein require a two-thirds
vote of the Company's preferred stock. This two-thirds voting requirement appears in
two separate places in the Certificate as noted in the No-Action Letter,

Based upon the foregoing, and our arguments set forth in the No-Action Request,
we reiterate our request that the Staff concur that the Company may exclude the Proposal
from the Company's 2014 Proxy Materials.

We would be happy to provide you with any additional information and answer
any questions that you may have regarding this subject. If we can be.of any further )
assistance in this matter, please do not hesitate to contact me at (212) 546-4302 or over e-
mail at robert.wollin@bms.com.

Senior Counsel

‘cc:  John Chevedden, via e-mail
Sandra Leung, Bristol-Myers Squibb Company
Kate Kelly, Bristol-Myers Squibb Company



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

December 20, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Strest, NE

Washington, DC 20549

#1 Rule 14a-8 Proposal

Bristol-Myers Squibb Company (BMY)
Simple Majority Vote
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 11, 2013 company request conceming this rufe 14a-8 proposal.
The company letter states the company has 3 super majority vote provisions (in the last few lines
on page 4). One super majority vote provision is a bylaw requircment and 2 super majority vote
provisions (67%) are in the Certificate. The company cites no precedent that addressed a

company maintaining 3 super majority vote provisions and still getting credit for implementing a
simple majority vote proposal.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2014 proxy.

Sincerely,
éohn Chevedden

cc: Robert Wollin <Robert. Wollin@bms.com>




Office of Chief Counsel
Division of Corporation Finance
December 11, 2013

Page 4

o Rule 14a-8(i)(10) because the Company has substantially implemented the
Proposal; and

¢ Rule 14a-8(i)(3) because the Proposal is materially false and misleading in
violation of Rule 14a-9.

ANALYSIS

The Proposal May Be Excluded Under Rule 143-8(3)(10) As Substantially
Implemanted.

Rule 14a-8(i)(10) permits a company to exclude a stockhalder proposal from its
proxy matesials if the company has substantially implemented the proposal. The
Commission stated in 1976 that the predecessor to Rule 14a-8(i)(10) was "designed to
avoid the possibility of shareholders having to corsider matters which already have been
favorably acted upon by the management.” Exchange Act Release No. 12598 (July 7,
1976). The Staff has noted that "a determination that the company has substantially
implemented the proposal depends upon whether [the company’s] particular policies,
practices and procedures compare favorably with the guidelines of the proposal.” Texaco,
Ine. (avail. Mar. 28, 1991). In other words, substantial implementation under Rulc 14a-
8(i)(10) requires a company’s actions 10 have satisfactorily addressed both the proposal's
underlying concerns and its essential objective. See, e.g., Exelon Corp. (avail. Feb. 26,
2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); Condgra Foods, Inc.
(avail. July 3, 2006); Johnson & Johnson (avail. Feb, §7, 2006); Talbots Inc. (avail. Apr.
5, 2002); Masco Corp. (avail. Mar. 29, 1999). Further, when a company can demonstrate
that it has already teken actions to address each element of a stockholder proposal, the
Staff has concured that the proposal has been "substentially implemented.” See, e.g.,
Exccon Mobil Corp. (Bure) (avail. Mar. 23, 2009); Exxon Mobil Corp. (avail. Jan. 24,
2001); The Gap, Inc. (avail. Mar. 8, 1996).

Under this standard, the Proposal may properly be excluded from the 2014 Proxy
Materials pursuant to Rule 14a-8(i){10) because the Company has substantially
implemented the Proposal. The Proposat seeks the rerioval of "each voting requirement
in [the Company's] charter and bylaws that calls for a greater than simple majority vote.*
The Company has achieved the Proposal's objective because neither the Company’s
Amended and Restated Certificate of Incorporation, as corrected and amended (the
@ "Cu'tiﬁeaxe"). nor its bylaws contain any supermajority shareholder voting requirements
except in one minor respect which is applicable only to the Comggﬁs preferred
%—) stockholders. The Certificate contains two provisiops that require a two-thirds vote of
preferred stock on any proposed amendments to the Certificate or by-laws that would
materially alter the existing provisions or powers, prefermws or rights of the preferred



[BMY: Rule 14a-8 Proposal, November 6, 2013]
Proposal 4* — Simple Majority Vote

RESOLVED, Shareholders request that our board take the steps necessary so that each voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws. This includes the 75% provision in our Charter.

Shareowners are willing to pay a premium for shares of corporations that have excellent
corporate governance. Supermajority voting requirements have been found to be one of six
entrenching mechanisms that are negatively related to company performance according to “What
Matters in Corporate Governance” by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the
Harvard Law School. Supermajority requirements are arguably most often used to block
initiatives supported by most shareowners but opposed by a status quo management.

This proposal topic won 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. The proponents of these proposals
included Ray T. Chevedden and William Steiner. Currently a 1%-minority can frustrate the will
of our 74%-shareholder majority.

This proposal should also be more favorably evaluated due to our Company’s clearly improvable
environmental, social and corporate governance performance as reported in 2013:

In regard to executive pay there was $17 million for Lamberio Andreotti. GMI Ratings, an
independent investment research firm, said Bristol-Myers could give long-term inceative pay to
our CEO for below-median performance. Unvested equity pay would not lapse upon CEO
termination,

Lead Director Lewis Campbell had 15-years independence-detracting tenure and received our
highest negative votes — into double digits. Togo West chaired our executive pay committee. Mr.
West’s resume included director experience at Krispy Kreme and AbitibiBowater leading up to
their bankruptcies. We also had a long-tenured former CEO on our executive pay committee,
Lewis Campbell. A former CEO on an executive pay committee is a practice not associated with
moderation.

Bristol-Myers admitted the SEC had launched an investigation under the Foreign Corrupt
Practices Act into its sales and marketing practices in various countries. Louisiana Attorney
General James Caldwell's office said Bristol Myers would pay $7 million to resolve allegations
they misreported drug price information to the state's Medicaid program.

GMI said there were forensic accounting ratios related to assct-liability valuation that had
extreme values either relative to industry peers or to the company’s own history. GMI said BMY
was rated as having Very Aggressive Accounting & Governance Risk. This indicated higher
accounting and governance risk than 96% of companies. Bristol-Myers had a higher shareholder
class action litigation risk than 99% of all rated companies.

Rett;:ning to the core topic of this proposal from the context of our clearly improvable corporate
climate, please vote to protect shareholder value:
Simple Majority Vote — Proposal 4*



[BMY: Rule 14a-8 Proposal, November 6, 2013].
Proposal 4* — Simple Majority Vote

RESOLVED, Shareholders request that our board take the steps necessary so that each voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws. This includes the 75% provision in our Charter,

Shareowners are willing to pay a premium for shares of corporations that have excellent
corporate governance. Supermsjority voting requirements have been found to be one of six

ing mechanisms that are negatively related to company performance according to “What
Matters in Corporate Governance” by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the
Harvard Law School. Supermajority requirements are arguably most often used to block
initiatives supported by most shareowners but opposed by a status quo management.

This proposal topic won 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. The proponents of these proposals
included Ray T. Chevedden and William Steiner. Cutrently a 1%-minority can frustrate the will -
of our 74%-shareholder majority.

This proposal should also be more favorably evaluated due to our Company’s clearly improvable
environmental, social and corporate governance performance as reported in 2013:

In regard to executive pay there was $17 million for Lamberto Andreotti. GMI Ratings, an
independent investment research firm, said Bristol-Myers could give long-term incentive pay to
our CEO for below-median performance. Unvested equity pay would not lapse upon CEO
termination,

Lead Director Lewis Campbell had 15-years independence-detracting tenure and received our
highest negative votes — into double digits. Togo West chaired our executive pay committee. Mr.
West’s resume included director experience at Krispy Kreme and AbitibiBowater leading up to
their bankruptcies. We also had a long-tenured former CEO on our executive pay committee,
Lewis Campbell. A former CEO on an executive pay committee is a practice not associated with
moderation.

Bristol-Myers admitted the SEC had launched an investigation under the Foreign Corrupt
Practices Act into its sales and marketing practices in various countries. Louisiana Attorney
General James Caldwell's office said Bristol Myers would pay $7 million to resolve allegations
they misreported drug price information to the state’s Medicaid program.

GMI said there were forensic accounting ratios related 1o asset-liability valuation that had
extreme values either relative to industry peers or to the company’s own history. GMI said BMY
was rated as having Very Aggressive Accounting & Governance Risk. This indicated higher
accounting and governance risk than 96% of companies. Bristol-Myers had a higher shareholder
class action litigation risk than 99% of all rated companies.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
climate, please vote to protect shareholder value:
Simple Majority Vote — Proposal 4*



Notes:
John Chev *** FISMA & OMB Memorandum M-07-16 *** sponsored this

proposal.

Please note that the title of the proposal is part of the proposal.

If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from the proponent.

*Number to be assigned by the company.
Asterisk to be removed for publication.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (emphasis added): .
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
= the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections In their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emeilFisma s OMB Memorandum M-07-16
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EXHIBIT B

Bristol-Myers Squibb Company
Amended and Restated Certificate of Incorporation,
as corrected and amended



Deloware ...

The First State

I, BARRIET SNITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY THE ATTACHRED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
nBRISTOL-MYERS SQUIBB COMPANY® AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BREN CERTIFIRD:

RESTATED CERTIFICATE, FILED THE THENTY-FOURTH DAY OF MAY,
A.D. 2005, AT 4:15 O'CLOCK P.M.

JUM' Mgf’w’
Hantet Smith Windsat, Ssoretary of State
AUTHENTICATION: 6839339

0326501 8100x \

080939107 \
oo tag SAN, She seshisioety cptén

DATE: 09-09-08
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
of

BRISTOL-MYERS SQUIBB COMPANY

Thiz Amended and Restated Certificate of Incorporation of Bristol-Mysrs
Squibb Company, criginally iycerpormtsd as Bristol-Myera Company, was duly proposed
by the board of directors of the corporation and adopied by the stockholders in
accordance with the provisions of Sections 242 and 243 of the General Corpotation Law
of the State of Delaware. The original Certificate of Incorporation was filed with the
Delaware Secretary of Stite on Augnst 11, 1933,

FIRST: ‘The name of the corporation is “Bristo}-Myera Squibb
Company”.

SECOND:; ‘The location of the registered affice of the corporation in the
Stats of Delaware is and shall be Jocated at No. 1209 Orange Street in the City of
Wilmington, County of New Castle, and the name and address of its registered agont is
and shall be The Corparation Trust Company, No. 1209 Orange Street, Wilmington,
Delaware,

THIRD: The nature of the business, ebfects and purposes to be transacted,
promoted or carried on by ths corperation aro as follows:

()  Tomanufcture pharmaceutical preparations, surgioal diessings
and appliances, tollet articles, dmggisis’ supplies and sundries, chemicals and other
compounds and commodities, to sell the same, to purchase supplies for the sams and
other supplies, and to oxport or import such supplies or manufactured articles;

(b)  Toadopt, apply for, obtain, register, purchase, lease or otherwise
acquire, and to maintain, protect, hold, use, own, exeralse, develop, operate and
introduce, arid to skll, grant licenses or other tights in respect of, assign or otherwiso
dispose of or tum to sccount any trade-marks, trade-names, patents, patent-rights,
copyrights and distinctive marks and riphis analogous thereto, and inventions,
improvemonts, procasses, formulss and the like,imhzdlngmch thiereof s may be
covered by, used in conneetion with, or secured or received vnder, Latters Patent of the
United States of America and eleewhers, or otherwiss, which may bs deemed capable of
tise in conneolion with any of the prrposes of sald corporation herein stated; and to
ecquire, Use, exercise or othicxwiss tum to sccount liconses in respect of any trede-matks,
trade-names, patents, patent-rights, copyrights, inventions, improvenients, prooesses,
fornmlas and the Jike;

(c)  Tohold, purchase, manufacture, sell, convey, mortgage, axchangs,
lease or othexwige acquire und dispose of real ar personal property and rights or
privileges therein, of every kind and natyre, and wheresoever situated, whether within or




without the State of Delaware, guitabis or convenient for the purposes of said
corporation; to acquire either slone or in conjunotion with others, by sssignment or
otharwiss, feases and leasehold estates, and to assume either nlona or jointly and
severally or jointly or severally with one or more persons, firms ot corporations all
obligations in connection therawith or arising thesefrom; and to erest, constnict, meke,
improve and operate or ald or subseribs towards the erection, construction, making,
improvement and operation of plants, stores, storehousos, laboratories, buildings,
machmuyandwoﬂcsofallkindshofuumuammay appertain to, or be vsefal for,
the conduct of the business of said corporation, but only to the extent suthorized by the
laws of said State of Delsware;

()  To acquire the good will, tights and propesty, and the whole or any
part of the assets, taugible or intengible, of any person, firm, assoolation or corporation
and to underteke or in any way assume the liabilities of any such person, firm, association
or corporation, mnd to undertaks elther alane or jointly and severally or jointly or
severslly with ons or more persons, firms or corporations, any and all obligations for or
on account of which eny such person, fism or corporation is Jable; to pay for the said
good will, rights, property and assets in cash, the stock of this company, bonds or
otherwise, or by undertaking either alone or jointly and soverally or jointly or severally
with ons or mors persons, finms or corporations, the whols or any part of the Liabilitles of
the transferor or any and all obligations for or on account of which said transferor Is
lhbla;toholdorlnanymmbdispoaofthewbolawwpaﬂoﬂhcpmpmyso
purchased; to conduct in any lawful mamer the whole or any part of any business so
acquired, and to exerciss all the powers necessary or convenlent in and about the conduct
and management of such business;

{¢)  Toscquire by purchags, subscription or otherwiss, and to hold,
sell, assign, transfar, exchange, mortgage, pledge or otherwise dispose of any shares of
the caplial stook of, or any interest in any shares of (ke capital stack of ur voting trust
cattificates for any shaves of the capital stock of, or any bonds or other secutities or
evidences of indebtedness issued o1 croated by, any other corporation or association
arganized under the Jaws of the State of Delaware or any ather state, tervitory, district,
colony or dependency, of the United Statss or of any foreign country, nation or
government; to pay therefor in cash or propesty or by assumption of Hability or otherwise
or to issue fn exchange therefor shares of the capital stock, bonds, noiés or other
obligations of said sorporation; and while the owner o1 holder of any such shares of
capital stock, interest in shares of capilal stock, voting trust certificates, bonds, secusitics,
or other obligations, to possess and exercise in respect thereof any and all of the rights,
powors and privileges of individual holders, including the right to vots on any shares of
siock or voting trust certificates so hald or owned and upon a disixibution of the assets or -
a division of the profils of sald corporation to distribute any such shares of capilal stock,
voling trust certificates, bonds, securities or other obligations, or the procesds thereof,
among the stockholders of sald corporation;

()  Toendorse or make any guarantes respecting stocks, dividends,
securities, Interest, contracts or undertakings of any corporation, firm, individual,
syndioate or others, end lo aid any lawful enterprise: .
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{2)  To borrow or ralse maneys for any of the purposes of the
cospoiation and, from time to tims, without limit as to amount, to draw, meke, accept,
eadorss, execute and issue promissory notes, drafts, bills of exchange, watrants, bonds,
debentures and other negotiabls or non-nsgotiabls instruments and svidencos of
indebtadness, and to secure the payment of any thereof and of the interest therson by
motigage upon or pledge, conveyanco or assignment in trust of the whole or any part of
the propesty of the cosporation, whether at the time owned or thoreaRor acquired, and to
sell, pledgs or otherwise dispose of such bonds or other obligations of the corporation for
its corporate purpases; '

{h)  To purchase, hold, cancel, reissus, sel) or transfer sheres of its own
capital stock provided that it shafl not use its funds or propesty foc the purchase of shares
of its own capital stock when snoh use would canse any impairment of its capital, and,
ﬁuﬂ:;t, !ht;tshara of its own capital slack belonging to it shall not be voied vpon directly
or indirectly;

()  Tocary outall or any part of the foregoing purposes as principal,
footor, ageut, contractor, or otherwiss, either alone or In conjunction with amy person,
firm, association or corporation, and in any part of the world; and in carrying on its
business and for the purpose of attaining or fusthering any of its objects, to make and
parform contracts of any kind eor descaiption, to do such scts and things, erd fo exercise
any end all sich powers, as & natural persont could lawfully maks, perform, do or
exerciss, provided the same bs not inconsistent with the laws under which said
corporation was organized;

()  Tomaintain offices and agencies elther within or anywhero
without the State of Delawars; end lo conduct ita business in any or all of its branches in
sald State and I other States of the United States, and in ths District of Columbls, sad in
any ot all tetritories, dependencies, colonies or possassions of the United States, and in
foreign coumtrles;

(%)  To do any and all things necessary, suitable, convenient ot proper
for, or in conneotion wﬂh,orlnddontalm,momomplishmontofmyofmepnmor
tho attainment of any ane or mare of the objests herein enumerated, or designed directly
orindirestly to promote tho interests of said corporation, or to enhance the value of any
of its propertiss; and in general to do any and all things and exercise uny and sll powers
which it may now or hereafier be Jawfhl for safd corporalion to do or to exercise under
the laws of the State of Delaware that may now or kereafier be spplicable to the

corporation;

* ()  The purposes, powers und provisions set forth sbove shall, except
when otherwise herein expressed, be in nowise limited or resitioted by reforence to, or
inference from, any othes provision contained herein, but such purposes, powess, and
provisions, shall be regarded as independent purposes, powers, and provisions, and the
specification of powers is not intended to be, and is not, in limitation of, butis in
furtherance of, the powers granted to comorations under the laws of the State of



Delaware under md in pursvance ofthevprovisions of which said corporation has been
incorporated.

FOURTH: The tota] nember of sheres of all classes of stock wich the
jon shell havs suthosily to issue i3 four billion five hundred ten million
(4,510,000,000) shares consisting oft

1 4,500,000,000 shares of Common Stock of the par value of Ten
Cents ($0.10) per share, and

2. 10,000,000 sberes of Prefared Stook of the per valus of One
Dollar (51.00) per share,

No holder of shares of any class of stock of the gorporation as such shal)
have any presmplive or other right to subgeride for or pucchage any shares of any class of
stack of the sorporation, or emy securities convestible into shares of stock of any ¢lass,
which at any time may be Issued or gold by ths corpomtion, other than such right, if any,
as the board of directora In its discretion may determine.

A description of the different classes of stook of the corporation and a
statement of the designations, powers, prefrences and relative, participating, optional or
other special rights and qualifications, limitations or restrictions thereof, fixed by the
Certificate of Incorporation, and the expross grant of suthatity, to the board of directors
to fix by resolution or resolutions cextain thereof not $o fixed, are as follows:

PFREFERRED STOCK

‘The affinmative vote of the holders of at least two-thirds of the Preferred
Stock at the time ontstanding voting only ag a class shell be required to meke effbotive
any amendment to the Certificate of Incorposalion or by-laws of the corporation altering
matedally any existing provisions of the Preferred Stock, or authorizing a olass of
prefatred stook ranking prior to the Prefecred Stock as to dividends or assots, and the
affirroative voto of the holders of at leasta majority of the Prefbrved Stook at the time
outstanding voting only as a class shall be required to maks offeotive any amendment to
the Certificate of Incorparation of the corporation authorizing the issuanve of or any
increase in the authorized amount of any olass of preferred stock renking on a parity with
or Increasing the number of authorized shares of the Preferved Stook.

If end whenever acorued dividcuds on the Preferred Stock shall not have
beta paid or declared and a sum sufficient for the paymont thercof sot asido, in an amount
equivalent to six quatedy dividends on oll shares of all serles of the Prefesred Stock at
the tiree outstanding, then and in such eveat, fhe holders of the Preferred Stock, voting
separately as a ¢lass, shall be entitled to elect two directors at the next annual or special
meeting of the stockholders. Such right of the holders of the Preferred Stock to clsct two
directors mey be exeroised until dividends in default on the Preforred Stock shall have
been paid in full or declared and » sum sufficient for the payment theraof set aside, and
when 80 paid or provided for, then the right of the holders of the Preferved Stock to eleot
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such aumber of directors shall ceass, but subject always to the same provisions for the

vesting of such voting rights in the case of any such future dividend defult or defaulis.

During any tims that the holders of the Preforred Stock, voting as a class, are entitled to

elect two direstors as hereinshove provided, the holders of any serics of Preferved Stock

entitled to participate with the holders of Common Stock in the election of dircctors shall

xbammﬁﬂed to participate with the holders of the Common Stock in the elestion of any
er direclors.

At any annual or speoisl meeting of the stockholders or any adjournment
thereof at which the holders of Prefirred Stock shall ba entitled to elect two directors, if
the holders of at feast a majorily of the shares of the Preferred Stock then cutstanding
shall be present or represented by proxy, then, by vote of the holders of at loast a majoxity
of the shares then present o 80 ropresented at such meeting, the then authorized munber
of directoss of ths corporation shall be increased by two, and at such meeting, the bolders
of the shares of Preforred Stock, voting s a class, shall be entitled to eleot the additionsl
dirsctors 80 provided for. Whenever the holders of Proferved Stook shall bo divested of
special voting power as heroin provided, tho terms of all persons elested as directors by
the holders of the shares of Preferred Stack as a class shall forthwith tenminate, and the
authorized number of directors of the corporation shall be reduced accordingly.

‘The Board of Directors is hereby expressly authotized, by resolution or
resoutions from tims to time adopted, to provide for the issuance of the Proferred Stock
in series and to fix and state, (o the extent not fixed by the provisions herainabovs set
forth and subject to limitations prescsibed by law, the voting powers, designations,
preferences and relative, participating, optional and other special rights of the shares of
each guch series and the qualifications, limitations and restrictions thereof, including, but
not limited to, determination of any of the following:

(a) the distinctive sexial dosignation end the number of shares constituting
the series;

(b) the dividend rate, whether dividends shsll bs cumulative and, if 5o,
from which date, the payment date or dates for dividends, mdthepmicipnmg or other
speofal rights, if any, with respect 1o dividends;

{c} the voting powers, full or limited in addition (o the voting pom
provided above or by law;

(d) whother the shares shall be redeemable, and if s0, the price or prices at
which, and the terms and conditions on which, the shares may be redeemed;

() the amount or amounts payable upon the shares in the event of
voluntary or involuntasy liquidation, dissofution or winding up of the corporation;

(f) whether the sbares shall be entitled to the benefit of a sinking or
retirement fimd to be applied to the purchase or redemption of shares of the series, and, if
so entitled, the amount of such fund and the manner of its application, including the price

-
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or prices at which the shared may be redeemed or purchased through the appiications of
such fund; and

(g) whether the shares shall he convertible into, or exchangeable for,
shares of any other class or clagses or of any other sexies of the semo or any other class or
classes of stock of the corporation and, if 30 convestible or exchangeable, the conversion
prios or prices, or tho rates of exchangs, and fho adjustments thereof, if any, at which
such conversion or exchange may be mads and iy other terms and conditions of such
convesion or exchango.

Bach share of each serles of Preferred Stook shall hava the same relative
vights as and be idonticel in all respects with all the other shares of the same series.

COMMON STOCK

Bxcept a3 otherwise required by law, as hereinabove provided and as
otherwise provided in the resolution or resolutions, if any, adopted by the Boerd of
Directors of the corporation with respect to any series of the Preferred Stock, the bolders
of the Common Stock shall exchumively possess all voting power, Each holder of shares
of Common Stock shall be entitled to one voto for each share beld by bim.

‘Whenever there shall have been paid, or declared and set aside for
payment, to the holders of tha cutstending shares of Prefirred Stock and to the holders of
outsianding shares of any other class of stook having preference ovér the Common Stock
a3 to the payment of dividends the full smount of dividends and of sinking find or
retirement fund or other retircment payments if any, to which such holders are
respectively entitled in preference to the Common Stock, then dividends may be paid on
the Common Stook end on any class or serjes of stock entitled to participato therewith as
to dividends, out of any assels lagally available for the payment of dividends, but only
when and if declared by the Board of Directors.

In the event of any liquidation, dissolution or winding up of the
comgoration, after thore shall have beeq paid to or set aside for the holders of shares of
Preferred Stock and any other class baving prefetence over the Commton Stock in the
ovent of liquidation, dissofution or winding up the full preferent{al amounts to which they
aro regpeotivoly entitled, the holders of the Common Stotk, and of eny class or serics of
stock entitled to partioipate therewith, in whols ar in part, as (o distribitions of assets,
shall bs entitled to reoeive the remalning assels of the corporation available for
distribution, in cash or in kind.

Each share of Common Stook shall have the same relative rights as and be
identical in all respects with all ths other shares of Common Stock.

FIFTH: The amount of capital with which the corporation will commence
business i3 onte thousand dollars ($1,000).

SIXTH: The corporation i3 to have perpefual existence.
6



SEVENTH: The private property of the stockholders of the cosporation
shall not be subject to ths payment of corporata debis to any extent whatsoever.

BIGHTH: (a) Svject to the rights under Artiole BQURTH hareof of the
holdess of any cluss or ssries of stock having a preference over the Common Stook as to
dividends or upon liquidation to elect additional directors under specified ciroumstances,
the number of, the retirement age of and other restrictions and qualifications for directors
of the corporation shall be fixed by the by-laws of the corporation end such numbsr,
retirement age and other sestrigtions and qualifications may be altered only by a majority
vote of the entire board of directors from time to time in the manner provided in the by-
laws or by amendment thereof adopled by a majotity vote of the entire board of directors
or adopled by the stookholders.

Except with sespec! to directors who may be elected by holdors of any
class o1 series of stock having 8 preference over the Common Stock es to dividends or
upon liquidation, at the 2004 annual meeting of stockholders, the successors of the
directors whose terms expiro at that mgeting shall be elected for a term expiring at the
2005 enmual meeting of stockholders (which number of directors shall be approximately
one-third of the tatal number of directors of the corporstion); at the 2003 annual mezting
of stockhalders, the successors of the directors whose terms expire at that meeting shall
be elected for a texm expiring at the 20065 annual mesting of stockholders (which number
of directors shall be approximately two-thirds of the tolal number of direclors of the
corporetion); and at esch annnal mesting of stockholders theseafler, the directors shall bs
slecied for terms expiring at the next annual meeting of stockhiolders. No decrease in the
oumber of dircctors constituting the board of directors or changs in the sestrictions and
qualifications for directors shall shorten the teem of any incumbent director.

Notwithstanding anything contalned in this Certificats of Incorporation to
the contrary, the affismative vole of the holders of at least 75% of the outstanding shares
of stock of the corporetion entifled to vote generally in the election of directors, voting
togrether as a single class, shall be required to alter, amend, adopt any provision
inconsistent with or repeal this Articls BIGHTH (e).

(b) In furtherance, and not in Jimitation of the powers conferred by
atatute, the board of directors of the corporation I8 expressly suthorized:

1. To maks, alter, amend and repeal the by-laws of the cosporation;

2 To guthorize and cause to be executed nioytgages and liens upon
the real and personal property of the corporation; and

3. Fromtime to ime to decide whether and to what extent and at
what times and under what conditions and requirements the accounts and books of said
corporation (ofher thun the stock ledger) shall be open to the Inspaction of the
stockholders, and no stockbolder shall have eny right to inspect eny account book or
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document of the corporation except as such right may be conferred by the statutes of the
State of Delaware, or by resolution of the board of directors.

The board of dircstors may from time to time provide and oarry out and
revige and change a pian or plans for the participation by all or any of the employees
(including directors and officers of the corporation or of any coxporations in which or in
the wolftire of which the corporation bas any interest, end thoss sotively engeged in the
conduct of the corporation’s business ox the business of its subsidiary or affilisted
corporations), in the profits of the corperalion or of any subsidiaxy or of any branch or
division theroof as part of the corporation’s logitimate expoenses or the expenses of such
subsidiary, branch or division.

The board of directora shall have absohute diseretion in the declaration of
dividends out of tha net profits of said corporetion; sud they may sccunmlate such profits
to such extent as they may deem advissble, fssue or distributo them smong the
stockholders, and may invest and relnvest the sams in such menner as in their absolute
discretion they may desm advisabla.

They may sot apart out of any funds of the corporation avaflable for
dividends a reserve or reserves for any proper purpose or may abolish any such reserve in
the manner in which & was created.

They may by resolnfion or resolutions, passed by a majority of the whole
board, designate one or more commiltees, each committee to consist of two or more of
the direclors of the corporation, which, fo the extent provided in said resolution or
resplutions or in the by-laws of the corporation, shall have and may exercise the powers
of the board of djrectors in the management of the business and affairs of fhe corporation,
and may have powes to authorize the seal of the corpointion to bs affixed to all papers
which may require it. Such committes or committees shall have such name oy newies a9
may be slated in the by-laws of the corporation or as may be dotermined from tims to
tims by resolution adopted by the board of direstots.

In %o absence of fkaud, no contract or other transaction betwoen said
corporalion and any other corporation and no act of said corporation shall be in any wey
invalidated or otherwise affectad by the fact that any one ar more of the directars of said
corporation are pecuniarily or otherwise interested in, or are ditectors or officers of such
other corporation. Any director of sald corporation individually, or any fitw or
essociation of which any director may he a membes, may be @ party to, or may be
pecuniarily or otherwise interested in, any contract or iransaction of gaid corporation,
provided that the fict that he individuatly or as & member of such firm or association is 80
interested shall be disclosed or shall bave been known to the board of directors or a
mejority of the members thereof} and any directar of sald corporation who jg also 8
director or officer of suoh other corporation or who is so interested may be counted jn
detenmining the existence of 2 quorum at any meeting of the board of direstors or of any
comumittee of ssid corporation which shall authorize any such contract or transaction and
may vote thereat to anthorize any such conbact or transactions wiih Jike force and effect



as ifhe were not such director or officer of such other corporation or not so interested.
Any contract, transaction or act of said corporation er of the board of directors or of any
committes which shall be ratified by the majority of a quorum of the stockholdors of said
carporation at any annual mesting or any special meeting called for such purpose shall,
insofar as permtitted by law, be 23 valid and as binding as though ratified by every
stockhiolder of said corporation.

‘The cozporation may in fls by-laws confer powers upon its board of
directors in addition to the foregoing, and in addition to the powers and authorities
expressly conferred upon it by statate.

NINTH: Any action required of permitted to be taken by the stockholders-
of the corporation must be effected at a duly called annual or special meeting of such
stockholders and may not bs effected by suy consent in wriling by such stockholdess.
Bxcopt a8 otherwise required by Jaw and subject to the rights under-Artiole FOURTH
hereof of the holdars of any class or series of stock having a preference over the Common
Stoek as to dividends ox upon Hquidation, special meetings of stockholders of the
corporation may be called only by the Chainman of the Board or by tha board of direstors
pursusut {0 a resolution approved by a majority of the entire board of directors.

JENTH: Whenever a compromise or artangement is proposed between
this corporation and its creditois or any class of them and/or between this corporation and
its stockholders or any class of them, any court of equitable jurisdiction within the State
of Delawars may, on the application in 8 summary way of this corporation or of any
creditor or stockholder thereof, or on the application of any recaiver or repelvers
appofated for this cotporation wnder the provisions of section 291 of Title S of the
Delaware Cods, or on the application of trustees in dissolution or of any receiver or
recsivers appointed for this corporation under the provisions of section 279 of Title S of
the Delaware Code, order a meeting of the oreditors or olass of creditors, and/or of the
stockholders or olass of stockholders of this corporation, as the case may be, to be
summoned in such manner as the sald court directs, If a majority in number representing
three-fourths in valus of the ereditors ox class of creditors, and/or of the stockholders or
olass of stockholders of this corporation, a5 the case may be, agree to any compeomisa or
anangement and to any yaorganization of this corporation as consequence of such
compromise of amangement, the sald compromise or arrangement and the sald
reorganization shall, if sanotionsd by the court to which the said application has been
made, be binding on all the oreditors or olass of creditors, and/or on all the stockholders
or ¢lass of stackholdess, of this corporation, 83 the case may be, and slso on this
corporation.

ELEVENTH: Both stockholders and directors shall have power, if the by-
laws 60 provids, to hold their meetings, and to have one or more offices within or without
the State of Delaware, and (o keep the books of the corporation (subject fo tho provisions
of the statutes), outsids of the State of Delaware at such places as may be from tims 10
time designated by the board of directors.



TWELFTH: The corpotation reserves the right to increass or deoreasa
!tsauthoﬁudcephalstuckandclmiﬁm mclassifythesamo.andtomneud,ohmgo,
alter or repeal any provision in this cextificate of Incorporation, or in any smandment
thereto, in the manmer now or beveafter prescribed by law, snd all tights confesred upon
the stockholders in this certificate of incorporation, or any amendment thereto, are
granted subjeot to this reservation.

THIRTEENTH: Subject to the provislons of the Gzneral Corporation Law
of the State of Dolaware, no director of the corpoeation shall be pessonally lable to the
corporation or its stockhiolders for monetary damages for breach of fiduciary duty asa
director, subsequent to the adoption of this Article, except to the extent that such liability
arises (i) from a breach of the direclor’s duty of Joyalty to the corporation or its
stockholders, (if) a8 2 result of acts or omissions 1ot in good faith or which involve
intentional misconduct or 2 knowing violation of Iaw, (iii) under Section 174 of the
Delaware Gencml Corporation Law relating to the unlawful payment of dividends or
unlawful stook purchsse or redemption or (iv) any trenssction from which the director
detived an improper psrsonal benefit. Nolther the anteadment nor repeal of this Asticlo
THIRTEBNTH, nor the adaption of any provision of the Certificats of Inocsporation or
By-laws or of any statute inconsistent with this Article THIRTBENTH, shall sliminate or
reduce the effect of this Article THIRTEENTH, in respect of any acts or omissions
occurring priorto such emendment, repeal or edoption of an inconsistent provision.

N WITNESS WHEREOF, #afd Bristol-Myers Squibb Company has
caused it3 corporate seal to be hereunto affixed and this cartificate to be signed Jobn L.
McQGoldrick, Exesutive Vice President and Ganeral Covnsel, and attested by Sandra
Leung, its Vice President and Secretary, this 20th day of May, 2005.

BRISTOL-MYERS SQUIBB COMPANY

By

John L. McGoldrick
Bxecutive Vice President snd
Qeneral Counsel

Allest:

Byl/Sandalewng

Sapdra Leung
Vics President and Secretery
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "BRISTOL-MYERS SQUIBB
COMPANY", FILED IN TRIS OFFICE ON THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 2009, AT 6:44 O'CLOCK P.M.

A BILED COPY OF THIS CERTIFICATE HAS BEEN mmnbxo 70 THE
NEN CASYTLE COUNTY RECORDER OF DEEDS.

\(ﬂ@(f

ullock, Secratary of Stte

0326501 _' 8100 AUTHE ION. 7722087

091135205

vorify thi tificats onl
dela xo.ggv :ﬁthng‘ shtal ine

DATE: 12-24-09



CERTIFICATE OF CORRECTION OF THE " 0 10205 = 0326301 Fita
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
BRISTOL-MYERS SQUIBB COMPANY

Bristol-Myers Squibb Company, a Delaware corporation (the “Company”), in accordance
with the provisions of Section 103 of the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

L. The name of the Company is Bristol-Myers Squibb Campany.

2, An Amended and Restated Centificate of Incorporation of the Company
was filed with the Secrelary of State of the State of Delaware (fhe "Secretary of Slate”) on May
24, 2005 (the “Certificate of Incorporation”) and said Certificate of Incorporation requires
correction as permitted by subsection (f) of Section 103 of the General Carporation Law of the
State of Delaware.

3.  The inaccuracy or defect of sald Certificate of Incorporation to be
comrected is that it inadvertently omitted the Cextificate of the Designation, Preferences and
Relative, Participating, Optional or Other Special Rights of tho $2.00 Convertible Preferred
Stock which was filed with the Secretary of State on December 22, 1967.

4, The Certificate of Incorporation i3 corrected by inserting the following as
a new paragraph immediately preceding the heading "Commeon Stock” in Article FOURTH of
the Certificate of Incorporation:

“Pursuant to the authority conferred upon the Board of Directors of
the corporation by this Article FOURTH, the Board of Directors
created a  series of 1,300,188 shares of Preferred Stock of the
corporation designated as the $2.00 Convertible Preferred Stock
(the "$2.00 Convertible Preferred Stock®) by filing a Certificate of
Designation with the Secretary of State of the State of Delaware on
December 22, 1967, and the voting powers, designations,
preferences and relative, participating, optional and other special
rights, and qualifications, limitations or restrictions of the $2.00
Convertible Preferred Stock are set forth in Appendix A hereto and
are incorporated herein by reference.”

s. The Certificate of Incorporation is further corrected by attaching
Appendix A hereto as Appendix A to the Certiflcate of Incorporation of the Company.

6. Al other provisions of the Certificate of Incorporation remain unchanged.




IN WITNBSS WHEREOF, the Company has caused this Certificate of Correction
10 be executed as of the 17® day of December, 2009.

BRISTOL-MYERS SQUIBB COMPANY

By:

Name: Sandra Leung

Title: Senior Vice President, General Counsel and
Corporate Secretary




Appendix A

CERTIFICATE OF THE DESIGNATION, PREFERENCES AND RETATIVE, PARTICIPATING,
OPTIONAL OR OTHER SPECIAL RYGHTS OF THE $2.00 CONVERTIBLE PREFERRED
STOCK, AND THE QUALIFICATIONS, LIMITATIONS, OR RESTRICTIONS THEREOF
WHICH HAYE NOT BEEN SET FORTH IN THE CERTIFICATE OF INCORPORATION OR
IN ANY AMENDMENT THERETO

(8)  Designation. The shares of such series shall be designated “$2,00 Convertible
Preferred Stock™, and the mumber of shares constituting such series shall initially be 1,300,188.

()  Dividends. The holders of the shares of such series shall be entitled to receive,
out of the assets of the Corporation logally available therefor and as and when declared by the
Board of Direclors, cash dividends at, but not exceeding, the rate of Two Dollars ($2.00) per
share per annum, payable quarterly on the 1st day of the months of March, June, September and
December in each year, accruing from the first day of the quarter-yearly dividend period in
which the respective shares of such serics shall be issued. For the purpose of this paragraph (b),
the quarter-yearly dividend period shall begin on the 1st day of the third calendar month prior to
the month in which the payment date occurs. Dividends upon the shares of such series shall be
cumulative, so that if in any dividend period or periods full dividends upon the outstanding
shares of such series at the rate fixed therefor shall not have been paid, the deficiency shall be
declared and paid or set apart for payment before any dividend shall bo declared and paid or set
aside for payment on the Common Stock, and before any assets which are by law available for
the payment of dividends shall be paid or set apart for the purchase or redemption of any shares
of Preferved Stock or for the purchase of any shares of Common Stock.

{c)  Voting Rights. Each holder of shares of such series shall be entitled to ons vote
for each share held and, oxcept as otherwise by the Certificate of Incorporation or by law
provided, the shares of such series and the shares of Common Stock of the Corporation (and any
other capital stock of the Corporation at the time entitled thereto) shall vote together as one class,
except that while holders of shares of Proferred Stock, voting as a class, are entitled to elect two
directors as provided in the Certificate of Incorporation of the Corporation, they shall not be
catitled to participate with the Common Stock (or any other capital stock as aforesaid) in the
clection of any other directors,

So long as any shares of such series are outstanding, the consent of the holders of at least
tvo-thirds of the shares of such series at the time outstanding, given in person or by proxy, either
in writing or at a mecting at which the holders of the shares of such series shall vote separately as
a class, shall be necessary for effecting the amendment, alteration or repeal of any provision of
the Cetificate of Incorporation of the Corporation, any certificate amendatory thereof or
supplemental thereto, or the by-laws of the Corporation so as to affect materially any of the
powers, preferences and rights of the shares of such series.




(d)  Redempiion. The Corporation at ils option, at any time, or from time to time, on
or after December 23, 1972 (except as otherwise provided in paragraph (b) above), may redeem
all or any of the shares of such series at the following applicable prices:

If Redeemed During
the 12-Month Perlod Per Share
Beginning Desember 23, Redemption Price

1972 $53.00
1973 £52.50
1974 $52.00
1975 $51.50
1976 $51.00
1977 $50.50
1978 and thereafier $50.00

together in each case with an amount equal to ey dividends accrued and nnpaid thereon to the
date of redemption.

In the event the Corporation shall determine to redeem less than all the shares of such
series then outstanding, the Board of Directors shall determins the shares of such serics so to be
redecmed by lot; and the certificate of the Searetary of the Corporation, filed with the Transfer
Agent or Agents for the shares of such series to bs redeemed, of such determination by the Board
of Directors shall be conclusive. Notice of any proposed redemption of shares of such series
shall be given by the Corporation by mafling a copy of such notice at least 30 days prior to the
date fixed for such redemption to the holders of record of the shares of such series to be
redeemed, at thelr respective addresses appearing on the books of the Corporation. From and
after the date fixed in such notice as the date of redemption (unless default be made by the
Corporation in providing moneys for the payment of the redemption price) all dividends upon the
shares of such series thereby called for redemption shall cease to accrue, and alt rights of the
holders thereof as stockholders of the Corporation (except the right to receive payment of said
redemption price) shall cease and determine; or, if the Corporation shall so elect, from and after
the date (which dats shall be the date of redemption or prior thereto) on which the Corporation
shall deposit with a bank or trust company doing business in the Borough of Manhattan, The
City of New York, State of New York as Paying Agent, moneys sufficient in amount to pay at
the office of such Paying Agent, on the redemption date, the said redemption price (provided the
notice of redemption shall state the name and address of such Paying Agent and the intention of
the Corporation to deposit said moneys on or befors the date of redemption with such Paying
Agent), all dividends on the shares of such series so called for redemption shall cease to accrus,
and ell sights of the holders thereof as stockholders of the Corporation (except the right to
reccive from said Paying Agent sald redemption price, and the right, if any, to convert or
exchange shares thereof for shares of the Common Stock) shall thereupon cease and determine,
and by the deposit of said moneys with said Paying Agent the sharcs of such series so called for
redemption shall be redeemed. Any moneys so deposited with said Paying Agent which shall
remain unclaimed by the holders of shares of such series so called for redemption at the end of
five full calendar years after the redemption date shall be paid by said Paying Agent 10 the
Corporation, and thereafter the holders of the shares of such series called for redemption shall
look only to the Corporation for the payment thercof.




(¢)  Liguidation. In the event of the voluntary or involuntary liquidation, dissolution
or winding up of the Corporation, the holders of the shares of such serics shall be entitled to
receive for each shere thereof $50.00, together with an amount equal to accrued and unpaid
dividends thereon, before any distribution of assets shall be made to the holders of the Common
Stock. The holders of the shares of such series shall be entitled to no further participation in any
such distribution. Neither tho merger nor consolidation of the Corporation into or with any other
corporation, wor tho merger or consolidation of any other corporation into or with the
Corporation, nor a sale, transfer or lease of all or any part of the assets of the Corpomtion, chall
be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning
of this paragraph (e).

(f)  Conversion. The holders of shares of the $2.00 Convertible Preferred Stock shall
have the right, at their option, to convert such shares into shares of Common Stock of the
Corporation at any time on the following terms and conditions:

The shares of such series shall be convertible at the office of a Transfer Agent for
such series into full paid and non-assessable shares (calculated as to each conversion to
the nearest 1/100th of a share) of Common Stock of the Corporation at the conversion
rate in effect at the time of conversion. The rate at which shares of Common Stock ghall
bo delivered upon conversion (hezein called the “conversion rate”) shall be initially .53
shares of Common Stock for each share of such series, provided, however, that such
initial conversion rate shall be sobject to adjustment from time to time in certain instances
as hereinafler provided. The Corporation shall make no payment or adjustment on
account of any dividends accrued on the shares of such series surrendered for conversion
or on account of any dividends accrued on the Common Stock. In case of the call for
redemption of eny shares of such series such right of conversion shall cease and
terminate, as to the shares designated for redemption, at the close of business on the date
fixed for redemption unless default shall be made in the payment of the redemption price.

Before any holder of shares of the $2.00 Convertible Preferred Stock shall be
entitled to convert the same into Common Stock he shall surrender the certificate or
cerlificates therefor, duly endorsed, at the office of a Transfer Agent, and shall give
written notico to the Corporation at sald office that he elects to convert the same or part
thescof and shall state in writing therein the name or names in which ho wishes the
certificate or certificates for Common Stock to be issued. The Corporation will, as soon
as practicablo thercafter, issue and deliver at said office to such holder of shares of such
series, or to his nomince or nominees, cerfificates for the aumber of full shares of
Common Stock to which he shall be entitled as aforesaid, together with cash in lieu of
any fraction of a share as hereinsfter provided. Shares of such series shall be deemed to
have been converted as of the date of the surrender of such shares for conversion as
provided above, and the person or persons entitled to receive the Common Stock issusble -
upon such conversion shalt be treated for all purposes as the record holder or holders of
such Common Stock on such date:




In case the Corporation shall at eny time subdivide its outstanding shares of
Common Stock into & greater number of shares, by way of a dividend payable in
Common Stock or a stock-split, or in case the outstanding shares of Common Stock of
the Corporation shall be combined into a smaller number of shares, the conversion rate in
effect immediately prior to such subdivision or combination shall be adjusted
proportionately. In the event that the Corporation shall, at any time or from time to time
prior to the conversion or redemption of all of the shares of the $2.00 Convertible
Preferred Stock, grant to the holders of its Common Stock ths right to subseribe for or
purchase any shares of stock of any cless of the Corporation, the Corporation shall
concurrently therewith grant to the holders of shares of such series the same purchase or
subscription rights in the same proportion as if each share of such series had heen
converted into shares of Common Stock at the then existing conversion rate.

Anything in this subdivision () to the conteary notwithstanding, the Corporation
shall not be required to give offect to any adjustment in the conversion rate unless and
until the net effect of one or mote adjustments, determined as above provided, shall have
resulted in a change of the conversion rate by at least one-hundredth of one share of
Common Stock, and when the cumulative net cffect of more than one adjustment so
detenmined shall be to change the conversion rate by at least one-hundredth of one share
of Common Stock, such change in the conversion rate shall thereupon be given effect.

In case of any caplial reorganization or any reclassification of the capital stock of
the Corporation or in case of the consolidation or merger of the Corporation with or into
another corporation or the conveyance of all or substantially all of the assets of the
Corporation to another corporation, each share of the $2.00 Convertible Preferred Stock
shall thereafter be convertible into the number of shares of stock or other securities or
property to which a hoider of the number of shares of Common Stock of the Corporation
deliverable upon conversion of such share of such series would have been entitled upon
such reorganization, reclassification, consolidation, merger or conveyance; and, in any
such case, appropriate adjustment (as determined by the Board of Directors) shall be
mads in the application of the provisions herein set forth with respect to the rights and
interests thereafter of the holders of such serics, to the end that the provisions set forth
herein (including provisions with respect to changes in and other adjustments of the
conversion rate) shall thereafier bo applicable, as nearly as reasonably may be, inrelation
to any shares of stock or other property thereafter deliverable upon the conversion of tho
shares of such series. -

Whenever the conversion rate is adjusted es herein provided, the Treasurer of th'e
Corporation shall compute the adjusted conversion rate in accordance with this
subdivision (f) and shall prepare a cextificate setting forth such adjusted conversion rate
and showing in detail the facts upon which such adjustment is based, and such certificate
shall forthwith be filed with the Transfer Agent or Agents for the $2.00 Convertible
Preferred Stock and a notice thereof mailed to the halders of record of the outstanding
shares of such series.



In case:

(2)  the Corporation shall declare a dividend (or any other distribution)

paynble upon its Common Stock othetwiss than in‘cash or in i#ts Common Stock;
or

()  the Corporation shall authorize the granting to the holders of its
Common Stock of rights to subscribe for or purchase any shares of stock of any
class or to receive any other rights; or

()  of any capital reorganization of the Corporation, reclassification of
the capital stock of the Corporation, consolidation or merger of the Corporation
with or into another corporation, or conveyance of all or substantially all of the
assets of the Corporation to another corporation; or

(d) of the voluntary or involuntary dissolution, liquidation or winding
up of the Corporation

then, and in any such case, the Corporation shall cause to be mailed to the Transfer Agent
or Agents for the $2.00 Convertible Preferred Stock and to the holdets of record of the

shares of such series, at least twenty (20) days prior to the date hereinafter
specified, a notice describing such event and stating (x) the date on which a record is to
be taken for the purpose of such dividend, distritmtion or rights, or, if a record is not to be
taken, the date as of which the holders of Common Stock of record to be eatitled to such
dividend, distribution or rights are to be detecmined, or (y) the date on which such
reclassification, reorgaiization, consolidation, merger, conveyance, dissolution,
liguidation or winding up is to take piace, and the date, if' any is to be fixed, as of which
holders of Common Stock of record shal be entitled to exchange their shares of Common
Stack for securities or other property deliverable upon such reclassification,
reorganization, consolidation, merger, conveyance, dissolution, liquidation or winding
up.

The Corporation shall at all times reserve and keep available, out of its authorized
but unissued Common Stock or out of shares of Common Stock held in its Treasury,
solely for the purpose of effecting the conversion of the shares of the $2.00 Convertible
Preferred Stock, the full number of shares of Common Stock deliverablo upon the
conversion of all shares of such series from time to time outstanding. The Corporation
shall from time fo time, in accordance with the laws of tha State of Delaware, increase the
authorized amount of its Common Stock if at any time the anthorized number of shares of
Common Stock remaining unissued shall not be sufficient to permit the conversion of all
of the shares of such series at the time oulstanding.

No fractional shares of Common Stock are to be issued upon conversion, but the
Corporation shall pay a cash adjusiment in respect of any fraction of a share which would
otherwise be issuable in an amount cqual to the same fraction of the market price
(determined as hercinafler provided) per share of Common Stock on the day of
conversion. For the purposes of the foregoing, such market price shall be the last sale
price regular way, or, in case no such sals takes place on such day, the averago of the
closing bid and asked prices regular way, in either case as officially quoted on the New




York Stock Exchange, or, if the Common Stock is not at the time listed on such
Exchange, the average of the closing bid and asked prices as furnished by any recopmized
dealer in securities selected by the Corporation for the putpose.

The Corporation will pay any and all issue and other taxes that may be payable in
respect of any issue or delivery of sheres of Common Stock on conversion of shares of
the $2.00 Convertible Preferred Stock pursuant hereto. The Corporation shall not,
however, be required to pay any tax which may be payable in respect of any transfor
involved in the issue and delivery of shares of Common Stock in a name other than that
in which the shares of such series so converted were registered, and no such issue or
delivery shall be made unless and until the person requesting such issue has paid to the
Corporation the amount of any such tax, or has established, to the satisfaction of the
Corporation, that such tax has been pald,

(8  Status of Reacquired Shares. Shares of the $2.00 Convertible Preferred Stock
which have beer issued and reacquired in eny manner (excluding, vntil the Corporation elcets to
vetire them, shares which are held as treasury shares, but including shares redeemed, shures
purchased and retired and shares which have been converted into shares of Common Stock) shall
(upon compliance with any applicable provisions of the laws of the State of Delaware) have the
status of suthorized and unissued shares of the class of Preferred Stock undesignated as to series
and may be redesignated and relssued,

(h)  The shares of the $2.00 Convertible Preferred Stock shall not have any relativ-e,
participating, optional or other special rights and powcrs other thun a8 set forth above in this
Resolution and in the Centificate of Incorporation of the Corporation, as amended.
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I, JEFFRBY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HBREBY CERTIFY THE ATTACHED IS A TRUSB AND CORRECT
COPY OF THE CBRTIFICATE OF AMENDMENT OF "BRISTOL-MYERS 8QUIBB
COMPANY", PTLED IN THIS OFPICE ON THE SEVENTH DAY OF MAY, A.D.
2010, AT 11:56 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLRE COUNTY RECORDER OF DREDS.
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CERTIFICATE OF AMENDMENT
AMENDED AND RESTATED gl?'g}'r%‘;lmﬂ OF INCORPORATION
BRISTOL-MYERS SQUIBB COMPANY
ofmo Qenerel cmmd?z State omolavme

Bristol-Myers Squibb Company, & corporntion duly organized and existing under
- mmmmt&sgmmuowﬁmum%mmwmw

1. The Amended and Restated Coniflcate of Inoorporation of the Corporati
“Conmmorlmmmﬂon')hhmwmwmmuwmammofm}m
Mnrmwmummummmmmwmmmmmmmm

Bxcept a3 olherwise required by law end subject to the rights under Article
POURTH heroof of ths hiolders of any class or series of stock having a preferonce
over the Common Stock as lo dividends or upan Uguidation, speslal meetings of
uwkho!dmofﬂlcmunnmybedhdoﬂyby(l)mmmmofﬂw
board of direotors, {ii) 8 majority of thy entfre board of directoss, or (Tii) the
Secretary of the coporation upo a writien request of record holdors of at loast
25% in voling power of the cutsianding shares of stock of tha corpozation mado in
accordance with, and subject to, al) applicable provisions of the Bylaws.

2. Tho foregolng amendment was duly sdopied In secordance with the provisions of
Section 242 of the Genoral Comporation Law of the State of Delaware,
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IN WITNESS WHEREOF, the Corporation has caused this Certificats of Amendment to
bo executed by 2 duly suthorized officer on this 4% day of Mag, 2010,

BRISTOL-MYERS SQUIBB COMPANY

By:
Name: San
Title: Gonesal Counsed and Corporats Seeretary
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AMENDED AND RESTATED mc&‘rﬂ OF INCORPORATION
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Bristol-Myers Squibb Compeny, fon duly organized end exisiing under
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14

3. The Amonded and Restated Cestificate of Incamporation of ths Corperailon (the

“Certificate of Incosporation®) is heseby amended by delcting In its catlrety the lost paragraph in
seetion (a) of Article EIOHTH of the Certifieals of Incorporation,

2.  The forogoing amendment was duly sdopted In accordance with the provisions of
M!m%ZoﬂhaGmlCcmhnmoMoMo!Dchwam
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N WITNESS WHEREOF, m&wﬂwwmmbcmudAmmmw
be axeputed by a duly authorized olficer on this 4* day of May, 2010,

BRISTOL-MYERS SQUIBB COMPANY
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S5 Bristol-Myers Squibb Company 345 Park Avenue New York, NY 10154 2125484000

December 11, 2013
VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

E-mail: shareholderproposals@sec.gov

Re:  Stockholder Proposal of Mr. Kenneth Steiner
Securities Exchange Act of 1934 — Rule 14a-8

Dear Ladies and Gentlemen:

This letter and the enclosed materials are submitted by Bristol-Myers Squibb
Company (the "Company") to inform you that the Company intends to omit from its
proxy statement and form of proxy for its 2014 Annual Meeting of Stockholders
(collectively, the "2014 Proxy Materials") a stockholder proposal (the "Proposal”) and a
statement in support thereof (the "Supporting Statement") received from Mr. Kenneth
Steiner (the "Proponent"). The Proponent has appointed John Chevedden as his proxy
and instructed that we direct all communications regarding the Proposal to Mr.
Chevedden. We have concurrently sent copies of this correspondence to Mr. Chevedden.

Pursuant to Rule 14a-8(j), we are filing this letter with the Securities and
Exchange Commission (the "Commission") no later than eighty (80) calendar days before
the Company intends to file its definitive 2014 Proxy Materials with the Commission.
The Company anticipates that its 2014 Proxy Materials will be available for mailing on or
about March 19, 2014. Rule 14a-8(k) and Staff Legal Bulletin No. 14D (CF), Shareholder
Proposals (November 7, 2008) provide that shareholder proponents are required to send
companies a copy of any correspondence that the proponents elect to submit to the
Commission or the staff of the Division of Corporation Finance (the "Staff").
Accordingly, we are taking this opportunity to inform Mr. Chevedden, as the Proponent's
designated representative, that if Mr. Chevedden or the Proponent elects to submit any
correspondence to the Commission or the Staff with respect to the Proposal, a copy of
that correspondence should be furnished currently to the undersigned on behalf of the
Company pursuant to Rule 14a-8(k) and SLB 14D.
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THE PROPOSAL
The text of the resolution contained in the Proposal states:

RESOLVED, Shareholders request that our board take the steps
necessary so that each voting requirement in our charter and
bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the
votes cast for and against applicable proposals, or a simple
majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and
against such proposals consistent with applicable laws. This
includes the 75% provision in our Charter.

The text of the supporting statement contained in the Proposal provides:

Shareowners are willing to pay a premium for shares of corporations
that have excellent corporate governance. Supermajority voting
requirements have been found to be one of six entrenching
mechanisms that are negatively related to company performance
according to "What Matters in Corporate Governance” by Lucien
Bebchuk, Alma Cohen and Allen Ferrell of the Harvard Law School.
Supermajority requirements are arguably most often used to block
initiatives supported by most shareowners but opposed by a status quo
management.

This proposal topic won 74% to 88% support at Weyerhaeuser, Alcoa,
Waste Management, Goldman Sachs, FirstEnergy, McGraw-Hill and
Macy's. The proponents of these proposals included Ray T. Chevedden
and William Steiner. Currently a 1%-minority can frustrate the will of
our 74%-shareholder majority.

This proposal should also be more favorably evaluated due to our
Company's clearly improvable environmental, social and corporate
governance performance as reported in 2013:

In regard to executive pay there was $17 million for Lamberto
Andreotti. GMI Ratings, an independent investment research firm, said
Bristol-Myers could give long-term incentive pay to our CEO for
below-median performance. Unvested equity pay would not lapse upon
CEO termination.
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Lead Director Lewis Campbell had 15-years independence-detracting
tenure and received our highest negative votes - into double digits.
Togo West chaired our executive pay committee. Mr. West's resume
included director experience at Krispy Kreme and AbitibiBowater
leading up to their bankruptcies. We also had a long-tenured former
CEO on our executive pay committee, Lewis Campbell. A former
CEO on an executive pay committee is a practice not associated with
moderation.

Bristol-Myers admitted the SEC had launched an investigation under
the Foreign Corrupt Practices Act into its sales and marketing practices
in various countries. Louisiana Attorney General James Caldwell's
office said Bristol Myers would pay $7 million to resolve allegations
they misreported drug price information to the state's Medicaid

program.

GMI said there were forensic accounting ratios related to asset-liability
valuation that had extreme values either relative to industry peers or to
the company's own history. GMI said BMY was rated as having Very
Aggressive Accounting & Govemance Risk. This indicated higher
accounting and governance risk than 96% of companies. Bristol-Myers
had a higher shareholder class action litigation risk than 99% of all
rated companies.

Returning to the core topic of this proposal from the context of our
clearly improvable corporate climate, please vote to protect
shareholder value[.]

BACKGROUND

The Company received the original Proposal, accompanied by a cover letter from
the Proponent, by fax from Mr. Chevedden on November 6, 2013. On November 8,
2013, the Company received from Mr. Chevedden by fax a letter from TD Ameritrade
verifying the Proponent's ownership as of the date the Proposal was submitted to the
Company. Copies of the Proposal and accompanying cover letter and the broker letter are
attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal
may be excluded from the 2014 Proxy Materials pursuant to:
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* Rule 14a-8(i)(10) because the Company has substantially implemented the
Proposal; and

e Rule 14a-8(i)(3) because the Proposal is materially false and misleading in
violation of Rule 14a-9.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(10) As Substantially
Implemented.

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal from its
proxy materials if the company has substantially implemented the proposal. The
Commission stated in 1976 that the predecessor to Rule 14a-8(i)(10) was "designed to
avoid the possibility of shareholders having to consider matters which already have been
favorably acted upon by the management." Exchange Act Release No. 12598 (July 7,
1976). The Staff has noted that "a determination that the company has substantially
implemented the proposal depends upon whether [the company's] particular policies,
practices and procedures compare favorably with the guidelines of the proposal." Texaco,
Inc. (avail. Mar. 28, 1991). In other words, substantial implementation under Rule 14a-
8(1)(10) requires a company's actions to have satisfactorily addressed both the proposal's
underlying concerns and its essential objective. See, e.g., Exelon Corp. (avail. Feb. 26,
2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); ConAgra Foods, Inc.
(avail. July 3, 20006); Johnson & Johnson (avail. Feb. 17, 2006); Talbots Inc. (avail. Apr.
5, 2002); Masce Corp. (avail. Mar. 29, 1999). Further, when a company can demonstrate
that it has already taken actions to address each element of a stockholder proposal, the
Staff has concurred that the proposal has been "substantially implemented.” See, e.g.,
Exxon Mobil Corp. (Burt) (avail. Mar. 23, 2009); Exxon Mobil Corp. (avail. Jan. 24,
2001); The Gap, Inc. (avail. Mar. 8, 1996).

Under this standard, the Proposal may properly be excluded from the 2014 Proxy
Materials pursuant to Rule 14a-8(i)(10) because the Company has substantially
implemented the Proposal. The Proposal seeks the removal of "each voting requirement
in [the Company's] charter and bylaws that calls for a greater than simple majority vote."”
The Company has achieved the Proposal's objective because neither the Company's
Amended and Restated Certificate of Incorporation, as corrected and amended (the
"Certificate"), nor its bylaws contain any supermajority shareholder voting requirements
except in one minor respect which is applicable only to the Company's preferred
stockholders. The Certificate contains two provisions that require a two-thirds vote of
preferred stock on any proposed amendments to the Certificate or by-laws that would
materially alter the existing provisions or powers, preferences or rights of the preferred
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stock.! These limited voting provisions protect the investment interests of preferred
stockholders, do not diminish the voting rights of holders of common stock generally,
reflect the terms negotiated with the holders of the outstanding series of preferred stock at
the time of their investment and are not subject to amendment without approval of only
such holders.

Staff precedent makes clear that the retention of these terms do not preclude the
Staff from determining that the Proposal is excludable under Rule 14a-8(i)(10). For
example, in Exxon Mobil Corp. (avail. Mar. 21, 2011), the Staff concurred that a proposal
similar to the Proposal was excludable despite a provision in the certificate of
incorporation requiring a two-thirds vote of Class B Preferred Stock on any proposed
amendment to the certificate that would adversely affect the preference, special rights or
powers of the Class B Preferred. In concurring that the proposal was excludable, the
Staff stated, "it appears that [the company’s] policies, practices and procedures compare
favorably with the guidelines of the proposal and that [the company] has, therefore,
substantially implemented the proposal.” See also Nicor Inc. (avail. Jan . 28, 2008,
recon. denied Feb. 12, 2008) (concurring with the exclusion of a similar stockholder
proposal under Rule 14a-8(i)(10) where the company did not amend provisions requiring
a "supermajority vote of approval from the affected series of preferred or preference
stock" for, among other things, certain amendments "that would adversely affect the
rights of the holders of the shares of such series"); MDU Resources Group, Inc. (avail.
Jan. 16, 2010) (concurring with the exclusion under Rule 14a-8(i)}(10) of a similar
stockholder proposal where the company did not amend provisions requiring a two-thirds
vote of outstanding shares of preferred and preference stocks on certain actions that affect
the rights of the preferred and preference stocks); Mattel Inc. (avail. Feb. 3, 2010)
(concurring with the exclusion under Rule 14a-8(i)(10) of a stockholder proposal
requesting the ability of stockholders to act by written consent based on a majority of
outstanding shares where the company’s certificate required "a two-thirds vote of any
series of preferred stock on any proposed amendment to our Charter that would adversely
affect the preferences, special rights or powers of such series™).

! A copy of the Company's Certificate is attached to this letter as Exhibit B and the relevant provisions are:
s  Article FOURTH of the Certificate requires the affirmative vote of the holders of at least two-thirds of
the authorized preferred stock at the time outstanding voting only as a class to make effective any

amendment to the Certificate or by-laws of the Company altering materially any existing provisions of
the preferred stock, or authorizing a class of preferred stock ranking prior to the preferred stock as to
dividends or asset; and

»  Paragraph (c) of the Certificate of Designation for the Company's outstanding $2.00 convertible
preferred stock requires the consent of the holders of at least two-thirds of the $2.00 convertible
preferred stock at the time outstanding, voting separately as a class, to effect the amendment, alteration
or repeal of any provision of the Certificate or the by-laws of the Company so as to affect materially
any of the powers, preferences and rights of the $2.00 convertible preferred stock.
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Moreover, at the Company’s 2010 Annual Meeting, the Company asked its
stockholders to vote on two proposals to amend the Certificate to remove all
supermajority voting provisions. The proposal to remove the supermajority voting
provisions applicable to common stockholders was approved, however, the proposal to
remove the supermajority voting provisions applicable to preferred stockholders was not
approved because less than two-thirds of the outstanding preferred shares voted in favor
of the proposal as required by the Certificate.”

The Company believes that the Board has taken all of the steps necessary to
eliminate all supermajority voting requirements in the Certificate and Bylaws, and the
two remaining provisions in the Certificate which the Company sought to remove at the
Company's 2010 Annual Meeting are not applicable to the common stockholders. Thus,
the Company has addressed the essential objective of the Proposal and the Company
believes that its policies, practices and procedures compare favorably with the guidelines
of the Proposal. Accordingly, there is no reason to ask stockholders to vote on a
resolution to urge the Board to take action that the Board has already taken. For these
reasons, the Company respectively submits that the Proposal may be excluded pursuant to
Rule 14a-8(i)(10).

The Proposal May be Excluded Pursuant to Rule 14a-8(i)(3) Because It Is Materially
False and Misleading in Violation of Rule 14a-9,

Under Rule 14a-8(i)(3), a proposal may be excluded if "the proposal or supporting
statement is contrary to any of the Commission's proxy rules, including Rule 14a-9,
which prohibits materially false or misleading statements in the proxy materials." The
Staff clarified in Staff Legal Bulletin No. 14B (CF) (Sept. 15, 2004) ("SLB 14B"), that
exclusion under Rule 14a-8(i)(3) is appropriate where "the resolution contained in the
proposal is so inherently vague or indefinite that neither the stockholders voting on the
proposal, nor the company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures the proposal
requires . . . ." See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) (“[I]t appears to
us that the proposal, as drafted and submitted to the company, is so vague and indefinite
as to make it impossible for either the board of directors or the stockholders at large to
comprehend precisely what the proposal would entail.”).

Additionally, Rule 14a-9 provides that no solicitation shall be made by means of
any proxy statement containing "any statement, which, at the time and in light of the
circumstances under which it is made, is false or misleading with respect to any material

? We note that while the preferred stockholders overwhelmingly voted in favor of this proposal, less than
two-thirds of the outstanding preferred shares were represented in person or by proxy at the meeting. As
such, even if all of the shares represented in person or by proxy at the meeting had voted in favor of the
proposal, it still would not have been approved.
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fact, or which omits to state any material fact necessary in order to make the statements
therein not false or misleading." In SLB 14B, the Staff stated that exclusion under Rule
14a-8(i)(3) can be appropriate where "the company demonstrates objectively that a factual
statement is materially false or misleading." The Staff consistently has allowed the
exclusion under Rule 14a-8(i)(3) of shareholder proposals that are premised on materially
false or misleading statements. See General Electric Company (January 6, 2009)
(proposal was materially false and misleading because of "an underlying assertion" that
the company had plurality voting when, in fact, the company had implemented majority
voting); Duke Energy Corp. (February 8, 2002) (permitting exclusion under Rule 14a-
8(i)(3) of a proposal that urged the company's board to "adopt a policy to transition to a
nominating committee composed entirely of independent directors” because the company
had no nominating committee); General Magic, Inc. (May 1, 2000) (proposal was
materially false and misleading because it requested that the company "make no more
false statements" to its shareholders, creating the false impression that the company
tolerated dishonest behavior by its employees); and Conrail Inc. (February 22, 1996)
(proposal was materially false and misleading where it misstated a fundamental provision
of a relevant plan).

In the instant Proposal, the Proponent falsely asserts that the actions to be taken by
the Board (if the Proposal were to be adopted) to replace the supermajority voting
provisions in the Company's charter documents with simple majority voting provisions
should include "the 75% provision in [the Company's] Charter." The Proponent also
falsely states in the supporting statement that "[cJurrently a 1%-minority can frustrate the
will of our 74%-shareholder majority." The Company's Amended and Restated
Certificate of Incorporation filed with the Secretary of State of the State of Delaware on
May 24, 2005 included a stockholder friendly supermajority voting provision requiring at
least 75% of the holders of the Company’s outstanding stock to eliminate the annual
election of directors and approve a classified Board structure. However, as described
above, the Company's stockholders approved an amendment to the Amended and
Restated Certificate of Incorporation to remove this supermajority voting provision at the
Company's 2010 Annual Meeting. On May 7, 2010, the Company filed a Certificate of
Amendment to the Amended and Restated Certificate of Incorporation with the Secretary
of State of the State of Delaware to remove this supermajority voting provision. These
filings are included in Exhibit B. As a result, the statements in the Proposal and the
supporting statement referencing a 75% supermajority voting provision contained in the
Certificate are materially false and misleading and the Proposal is impermissibly vague
and indefinite because a reasonable shareholder reading the Proposal and supporting
statement could easily believe that their vote would affect this provision when in fact it
cannot.

Furthermore, the Staff has taken the position that companies may exclude
statements under Rule 14a-8(i)(3) when “substantial portions of the supporting statement
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are irrelevant to a consideration of the subject matter of the proposal, such that there is a
strong likelihood that a reasonable shareholder would be uncertain as to the matter on
which she is being asked to vote.” SLB 14B. See, e.g., Burlington Northern Santa Fe
Corp. (avail Jan. 31, 2001) (permitting exclusion of supporting statements involving
racial and environmental policies as irrelevant to a proposal seeking stockholder approval
of poison pills); Boise Cascade Corp. (avail Jan. 23, 2001) (permitting exclusion of
supporting statements regarding the director election process, environmental and social
issues and other topics unrelated to a proposal calling for separation of the CEO and
chairman); see also Entergy Corp. (avail Feb. 14, 2007) (permitting exclusion of a
proposal where, along with other misleading defects in the proposal, the supporting
statement was irrelevant to the subject matter of the proposal); Energy East Corp. (avail
Feb. 12, 2007) (same); The Bear Stearns Cos. Inc. (avail Jan. 30, 2007) (same).

As stated above, the subject matter of the Proposal is to amend the Certificate
and bylaws of the Company to replace the supermajority voting provisions with simple
majority voting provisions. However, five of the eight paragraphs in the supporting
statement address various matters unrelated and irrelevant to the subject of simple
majority voting. A reasonable shareholder could, after reading the supporting statement,
be uncertain as to whether his or her vote relates to the Company's executive pay,
director tenure and independence, environmental, social and corporate governance
performance, sales and marketing practices, accounting and governance risk, or simple
majority voting. Even the Proponent acknowledges that a substantial portion of the
supporting statement is unrelated to the proposal by stating in the last sentence of the
supporting statement that he is now “[r]eturning to the core topic of this proposal” and
yet, still does not refer to simple majority voting in such concluding statement. Rather, it
mentions “improvable corporate governance” and makes a vague request to “please vote
to protect shareholder value.” As a result, when read together, the resolution and the
supporting statement are materially misleading because there is a strong likelihood that a
reasonable shareholder, upon reading the entire Proposal, would be uncertain as to the
matter on which he or she is being asked to vote.

The supporting statement is also misleading in attempting to influence votes in
favor of the Proposal based on unrelated matters and purported deficiencies, rather than
on the merits of the Proposal itself. The supporting statement improperly instructs
shareholders to evaluate the Proposal “more favorably ... due to [the] Company’s
clearly improvable environmental, social and corporate governance performance,”
which suggests that shareholders who vote in favor of the Proposal will be voting to
take action to improve the Company's environmental and social performance discussed
in the supporting statement. This suggestion is false and materially misleading to
shareholders because the Proponent does not otherwise discuss the Company's
environmental and social performance in the Proposal or supporting statement.
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Accordingly, the Company respectively submits that the entire Proposal may be
excluded from its 2014 Proxy Materials pursuant to Rule 14a-8(1)(3) as materially false
and misleading. Alternatively, and to the extent that the Staff does not concur that the
entire Proposal may be excluded, the Company requests that it be permitted to exclude
the language referenced above relating to the "75% provision" which the Proponent
falsely asserts is contained in the Certificate, as well as those portions of the supporting
statement that are irrelevant to the subject matter of the Proposal, specifically, the third,
fourth, fifth, sixth and seventh paragraphs of the supporting statement.

CONCLUSION

Based on the foregoing, we respectfully request the Staff's concurrence that it will
take no action if the Company omits the Proposal from its 2014 Proxy Materials.

If you have any questions or require additional information, please do not hesitate
to contact me at (212) 546-4302, Sandra Leung, our General Counsel and Corporate
Secretary, at (212) 546-4260, or Kate Kelly, our Vice President and Assistant General
Counsel, at (212) 546-4852.

Senior Counsel

Enclosures

cc:  John Chevedden, via e-mail and Federal Express
overnight delivery
Sandra Leung, Bristol-Myers Squibb Company
Kate Kelly, Bristol-Myers Squibb Company
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Kenneth Steiner
**FISMA & OMB Memorandum M-07-16***

Mr. James M. Cornelius

Chairman of the Board

Bristol-Myers Squibb Company (BMY)
345 Park Ave

New York NY 10154

Phone: 212 546-4000

Dear Mr. Comnelius,

1 purchased stock in our company because 1 believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. 1 will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

***FISMA & OMB Memorandum M-07-16*** ) 18t

***FISMA & OMB Memorandum M-07-16***

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term performance of our company. Please acknowledge

receipt of my proposal promptly by email 4o 514 8 OMB Memorandum M-07-16

ks e fo) 1/

Kenneth Stéiner Date
Rule 14a-8 Proponent since 1995

cc: Sandra Leung

Corporate Secretary

PH: 609-897-3538

FX: 609-897-6217

Robert Wollin <Robert. Wollin@bms.com>



{BMY: Rule 14a-8 Proposal, November 6, 2013]
Proposal 4* — Simple Majority Vote

RESOLVED, Shareholders request that our board take the steps necessary so that each voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws. This includes the 75% provision in our Charter.

Shareowners are willing to pay a premium for shares of corporations that have excellent
corporate governance. Supermajority voting requirements have been found to be one of six
entrenching mechanisms that are negatively related to company performance according to “What
Matters in Corporate Governance” by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the
Harvard Law School. Supermajority requirements are arguably most often used to block
initiatives supported by most shareowners but opposed by a status quo management.

This proposal topic won 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. The proponents of these proposals
included Ray T. Chevedden and William Steiner. Currently a 1%-minority can frustrate the will
of our 74%-shareholder majority.

This proposal should also be more favorably evaluated due to our Company’s clearly improvable
environmental, social and corporate governance performance as reported in 2013:

In regard to executive pay there was $17 million for Lamberto Andreotti. GMI Ratings, an
independent investment research firm, said Bristol-Myers could give long-term incentive pay to
our CEO for below-median performance. Unvested equity pay would not lapse upon CEO
termination.

Lead Director Lewis Campbell had 15-years independence-detracting tenure and received our
highest negative votes - into double digits. Togo West chaired our executive pay committee. Mr.
West’s resume included director experience at Krispy Kreme and AbitibiBowater leading up to
their bankruptcies. We also had a long-tenured former CEO on our executive pay committee,
Lewis Campbell. A former CEO on an executive pay committee is a practice not associated with
moderation.

Bristol-Myers admitted the SEC had launched an investigation under the Foreign Corrupt
Practices Act into its sales and marketing practices in various countries. Louisiana Attorney
General James Caldwell's office said Bristol Myers would pay $7 million to resolve allegations
they misreported drug price information to the state's Medicaid program.

GMI said there were forensic accounting ratios related to asset-liability valuation that had
extreme values either relative to industry peers or to the company’s own history. GMI said BMY
was rated as having Very Aggressive Accounting & Governance Risk. This indicated higher
accounting and governance risk than 96% of companies. Bristol-Myers had a higher shareholder
class action litigation risk than 99% of all rated companies.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
climate, please vote to protect shareholder value:
Simple Majority Vote — Proposal 4*



Notes:
John Chevedden, ~*FISMA & OMB Memorandum M-07-16*** sponsored this
proposal.

Please note that the title of the proposal is part of the proposal.

If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication based on its own discretion, please obtain a written agreement
from the proponent.

*Number to be assigned by the company.
Asterisk to be removed for publication,

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (empbasis added): ,
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially faise or
misleading, may be disputed or countered;
= the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emailFismA & OMB Memorandum M-07-16+*
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Deer Kenneth Steiner,
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EXHIBIT B

Bristol-Myers Squibb Company
Amended and Restated Certificate of Incorporation,
as corrected and amended



Deloware ...

The First State

I, HARRIET SMITR WINDSOR, SECRRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
PBRISTOL~MYERS SQUIBB COMPANY" AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE TWENTY-FOURTH DAY OF MAY,
A.D. 2005, AT 4:153 O'CLOCK P.HM.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6839339

DATE: 09-09-08

080939107 A\
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State of gnflmz
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Dalivexed 04:15

03/24/2005
FILED 04:15 PN 05/24/2005
SRV 030429685 - msso{ FIIE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
of

BRISTOL-MYERS SQUIBB COMPANY

This Amendad and Restated Certificate of Incorporation of Bristol-Myers
Squibb Company, originally incorporated as Bristol-Myers Company, was duly proposed
by the board of directors of the corporation and adopted by the stockholders in
accordance with the provisions of Sections 242 and 245 of the General Corporation Law
of the State of Delaware. The original Certificate of Incorporation was filed with the
Delaware Secretary of Stdte on August 11, 1933,

FIRST: The name of the corporation is “Bristol-Myers Squibb
Company”.

SECOND: The location of the registered offive of the corporation in the
State of Delawars is and shall be located at No. 1209 Orange Street in the City of
Wilmington, County of New Castle, and the name and address of its registered agoni is
and shall be The Corporation Trust Company, No. 1209 Orange Street, Wilmington,
Delaware,

THIRD: The nature of the business, abjects and pusposss to bo transacted,
promoted or carried on by the corporation are as follows:

(a)  Tomanufaoture pharmaceutical preparations, surgical diessings
and appliances, toilet articles, druggists’ supplies and sundries, chemicals and other
compounds and commodities, o sell the same, to purchase supplies for the same and
other supplies, and to export or import such supplies or manufactured articles;

(b)  To rdopt, apply for, obtain, reglster, purchase, lease or otherwise
acquire, and to maintain, protect, hold, use, own, exercise, develop, operate and
introduce, arid to séll, grant licenses or other rights in respuct of, assign or otherwise
dispose of or turn o account any trade-matks, trade-namos, patents, patent-rights,
copyrights and distinctive marks and rights anatogous thereto, and inventions,
improvements, processes, formulas and the like, including such thereof as may be
covered by, used in connection with, or secured or received under, Lotters Patent of the
United States of America and ¢lsawhere, or otherwise, which may ba deemed capable of
tise in connection with any of the purposes of aid corporation herein stated; and to
acquire, Use, exercise or otherwiss tom to acoount liconses in respect of any trade-marks,
trade-names, patents, patent-rights, copyrights, inventions, improvements, processes,
formulas and the like;

(c)  Tohold, purchase, manufacture, seil, convey, morigage, exchange,
lease or otherwise acquire und dispose of real ar personal property and rights or
privileges therein, of every kind and nature, and wheresoever situated, whether within or

gt s e
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without the State of Delawars, suitable or convenient for the purposes of said
corporation; to acquire either alone or in conjunotion with others, by assignment or
otherwiss, lenses and leasehold estates, and 10 assume either alone or jointly and
sevorally ar jointly or severally with one or more persons, firms or corporations all
obligations in connection therewith or arising therefiom; and to ereot, construct, make,
improv¢ and operate or ald or subseribe towards the erection, construction, making,
improvement and operation of plants, stores, storshouses, laboratories, buildings,
machinery and works of all kinds jnsofar a3 the same may apperiain to, or be useful for,
the conduct of the business of said corporation, but only to the extent authorized by the
Jaws of said State of Delaware;

(d)  To mcquire ths good will, rights and property, and the whole or any
part of the assets, tangible or intangible, of any person, firm, assosiation or corporation
and to undertake or in any way assume the liabilities of any such person, firm, association
or corporation, and to undertake either alone or jointly and severally or jointly or
severally with ona or more pezsons, firms or corporations, any and all obligations for or
on account of which any such person, finn or corporation is liable; to pay for the seid
good will, rights, property and assets in cash, the stock of this company, bonds or
othorwise, or by undertaking sither alone or jointly and severally or jointly or ssverally
with one or mors persons, finms or corporations, the whole ot any part of the Habilitles of
the fansferor or any and all obligations for or on account of which said transferor Is
liable; to hold or in any manner to disposs of the whols or any part of ths property so
purchased; to conduct in any lawful manner the whole or any patt of any business go
acquired, and to exercise all the powers necessary or convenient in and about the conduct
and management of such business;

(¢)  To acquire by purchass, subscription or otherwise, and to hold,
sell, assign, transfer, exchange, morigage, pledge or otherwise dispose of any shares of
the capital stock of, or any interest in any shares of the cupital stack of or voting frust
certificates for any shares of the capital stock of, or any bonds or other securities oc
evidences of indebtedness issued o1 created by, any other corporation or association
organized.under the laws of the State of Delaware or any ather state, territory, district,
colony or dependency, of the United States or of snry foreign covntry, nation or
govermnment; to pay therefor in cash or propesty or by assumption of iability or otherwise
or to issue in exchange thersfor shares of the capitat stock, bonds, notes or other
obligations of said corporation; and while the owner or holder of any such shares of
capital stock, interest in shares of capital atock, voting trust centificates, bonds, securities,
or other obligations, to possess and exercise in respect thereof any and all of the rights,
powers and privileges of individual holders, including the right to vole on sny shares of
stock or voting trust certificates so hold or owned and upon a distribution of the assets or
a division of the profits of said cotporation to distribute any such shares of capital stock,
voling trust certificates, bonds, securities or other obligations, or the procesds thereof,
among the stockholders of said corporation;

()  To endorse or make any guarantes respecting stocks, dividends,
securities, Interest, contracts or undertakings of any corporation, firm, individual,
syndicate or others, and to sid any lawful enterprise: _
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(2)  Toborrow or ralse monays for any of the purposes of the
corpotation and, from time to time, without limit as to amount, to draw, make, accept,
endorse, execute and issuc promissory notes, drafts, bills of exchange, wamants, bonds,
debentures and other negotiabls or non-negotiable insttuments and evidences of
indebtedness, and to secure the payment of any thereof and of the interest thereon by
motigage npon or pledge, conveyancs or assignment in trust of the whole or any part of
the property of the corporation, whether al the time owned or thereaflor acquired, and to
sell, pledgs or otherwise dispose of such bonds or other obligations of the corporation for
its corporate purposes;

(h)  To purchase, hold, cancel, reissue, sel) or transfer shares of its own
capital stock provided that it shail not use its funds or property for the purchasa of shares
of its own capital stock when such uss wounld canse any impairment of its capital, and,
further, th? shares of its own capital stock belonging to it shall not be voted vpon directly
or indirectly;

(i)  Tocamry outall or any part of the foregoing purposes as principal,
factor, agent, coniractor, or otherwise, efther slone or in conjunction with any person,
firm, essociation or corporation, and in any part of the world; and in carrying on its
business and for the purpose of alteining or futhering any of its objects, to make and
perform confracts of any kind or description, to do such acts and things, and fo exervise
any and all such powers, as a natural person could lawfully maka, perform, do or
exerciso, provided the same be not inconsistent with the laws under which said

corporation was organized;

()  To meintain offices and agencies either within or anywhers
without the State of Delaware; and fo conduct its business in any or all of its branches in
said State and in other States of the United States, and in the District of Columbia, 8nd in
any ot all tetritories, dependencies, colonies or possessions of the United States, and in
fareign coumiries;

(k)  Todo any and all things necessary, suitable, convenient o proper
for, or in connection with, or incidental to, the accomplishment of any of the purposes or
tho attainment of any one or more of the objects hersin enumeorated, or designed directly
orindirestly to promote the intereste of said corporation, or to enhance the value of any
of ifs properties; and in general to do any and all things and exercise uny and o}l powers
which it may now or heroafter be lawful for said corpomtion to do or to exeroise under
the laws of the State of Delaware that may now or hereafier be applicable fo the

cotporation;

* ()  The purposes, powers und provisions set forth above shall, except
when otherwise herein expressed, be in nowise limited or restricted by reference to, or
inference from, any other provision contained herein, but such purposes, powors, and
provisions, shall be regarded as independent purposes, powers, and provisions, and the
speoification of powers i3 not intanded to be, and is not, in limitation of, but is in
furtherance of, the powers granted to corporations under the laws of the State of



Delaware under ind In pursvance of the provisions of which said corporation has been
incorporated.

FOURTH: Ths total number of shares of all clasges of stock which the
corporation shall heve suthority to issus is four billion five hundred ten million
(4,510,000,000) shares sonsisting of:

1. 4,500,000,000 shares of Common Stock of the par value of Ten
Cents ($0.10) per share, and

2, 10,000,000 shares of Prefeared Stook of the par valve of One
Dollar (51.00) per share, ’

No holder of shares of any class of stock of the gorporation as such shall
have any presmptive or other right to subscribe for or purchase any shares of any class of
stack of the corporation, or eny securities convestible into shares of stock of any ¢lass,
which at any time may be Issued or sold by the corporation, other than such right, if any,
as the board of directors in its discretion may determine.

A description of the differant classes of stock of the corporation and &
siatement of the designations, powers, preforences and relative, participating, optional or
other special rights and qualifications, limitationa or restrictions thereof, fixed by the
Certificate of Incorporation, and the exprass grent of authority, to the bosrd of directors
to fix by resolution or resolutions certain thereof not so fixed, are as follows:

PREFERRED STOCK

The affirmative vote of the holders of at least two-thirds of the Prefemred
Stock at the time outstanding voting only as a class shsll be required to make effective
any amendment to the Certificate of Incorporation or by-laws of the corporation altering
materially any existing provisions of the Prefemred Stock, ot authorizing a class of
preferred stock ranking prior to the Prefecred Stock as to dividends or assets, and the
affiwoative voto of the holders of at leasta majority of the Preforred Stook at the fime
outstanding voting only a8 a class shall be required to make effective any amendment to
the Certificate of Incorporation of the corporation authorizing the jssuanve of or any
inorease in the authorized amount of any class of preferred stock ranking on a parity with
or increasing the number of authorized shares of the Prefotred Stook.

If and whenever accrued dividends on the Prefeired Stock shall not have
been paid or declared and s sum sufficient for the paymout thersof sot asido, in an amount
equivalent to six quarterdy dividends on all shares of all series of the Prefesred Stock at
the time outstanding, then and In such event, the holders of the Preferred Stock, voting
separately as a ¢lass, shall be entitled to elect two directors at the next annual or spacial
meeting of the stockholders. Such right of the holders of the Preferred Stock to olect two
directors may be exerocisad until dividends in default on the Preferred Stock shall have
been paid in full or deolsred and a sum sufficient for the payment theraof set aside, and
when so psid or provided for, then the right of the holders of the Preferred Stock to eleat
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such aumber of directors shall cease, but subject always to the same provisions for the
vesting of such voting rights in the case of any such fature dividend defsult or defauls.
During any time that the holders of the Preferred Stock, voting as a class, are sntitled to
elect two direotors as hereinsbove provided, the holders of any serieg of Preferred Stock
entitled to participate with the holders of Comimon Stock in the election of dircctors shall
not bed,onﬁﬁed to participate with the holders of the Common Stock in the election of any
other directory,

At any annual or specisl meeting of the stockholders or any adjournment
thereof at which the holders of Preferred Stock shall be entitled to slect two directors, if
the holders of at least a majority of the shares of the Preferred Stock then outstanding
shall be present or represented by proxy, then, by vole of the holders of at loast a majoxity
of the shares then present or 80 ropresented at such meeting, the then authorized mamber
of direotors of the corporation shall be increased by two, and at such meeting, the holders
of tho shares of Proferred Stock, voting as a class, shall be entitled to eleot the additional
digectors s0 provided for. Whenever the holders of Preferred Stook shall be divested of
special voting power as heroin provided, the terms of all persons elected as directors by
the holders of the shares of Preferred Stock as a olass shall forthwith terminate, and the
authorized number of directors of the corporation shall be reduced accordingly.

The Board of Directors is hereby expressly suthotized, by resolution or
resolutions from time to time adapted, to provide for the issuance of the Prefemred Stock
in series and to fix and state, o the extent not fixed by the provisions hersinsbove sct
forth and subject to limitations prescaibed by law, the voling powers, designations,
preferences and relative, participating, optional and other special rights of the shares of
each such series and the qualifications, limitations and reatrictions thereof, inchuding, but
not limited to, determination of any of the following:

(a) the distinctive serial designation end the number of shares constituting
the series;

(b) the dividend rate, whether dividends shall be cumulative and, if so,
from which date, the payment date or dates for dividends, and the participating or other
spoociel rights, if any, with respect to dividends;

{c) the voting powers, full or limited in addition to the voting powers
provided above or by law; .

(d) whether the shares shall be redecmabls, and if so, the price or prices at
which, and the terms and conditions on which, the shares may be redeemed;

() the amount or amounts payable upon the shares in the event of
voluntary or involuntary liquidation, dissolution or winding up of the corporation;

(£) whether the shares shall be entitled to the benofit of a sinking or
retirement fimd to be applied to the purchase or redemption of shares of the series, and, if
so entitled, the amount of such fund and the manner of its application, including the price
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or prices at which the shares may be redeemed or purchased through the applications of
such fund; and

(g) whelher the shares shall he convertible into, or exchangeable for,
shares of any other class or classes or of any other series of the ssme or any other class or
classea of stock of the corporation and, if 50 convertibls or exchangeable, the conversion
price or prices, or the rates of exchange, and the adjustments thereof, if any, at whioch
such conversion or exchange may be made and any other terms and conditions of such
convession or exchange.

Bach share of each serles of Preferred Stock shall have the same relative
vights as and be identical in all respects with all the other shares of the same serios.

COMMON STOCK

Bxcept as otherwise required by law, as hereinabove provided and as
otherwige provided in the resolution or resolutions, if any, adopted by the Board of
Directors of the corporation with respot to any seties of the Preferred Stock, the holders
of the Common Stack shall exclusively possess all voting power. Each holder of shares
of Common Stock ghall be sntitled to one vote for each shave bald by him.

Whenever there shall have been paid, or declared and sot aside for
payment, to the holders of the cutstending shares of Preferred Stock and to the holders of
outstanding shares of any other class of stock having preference ovér the Common Stock
28 to the payment of dividends the full amount of dividends and of sinking fund or
retiremont fund or other retirement paymants if any, to which such holders ars
respectively entitled in preference to the Common Stock, then dividends may be paid on
the Common Stook and on any class or serjes of stock entitled to participate therowith as
to dividends, out of any assets lsgally available for ihe payment of dividends, but only
when and if declared by the Board of Directors.

In the event of any liquidation, dissolution or winding up of the
cotpotation, after thore shiall have bees paid to or ot aside for the holders of shares of
Prefetred Stock and any other class having preference over the Common Stock in the
event of liquidation, dissolution or winding up the full preferential amounts to which they
ars respectively entitled, the holders of the Common Stack, and of eny class or serics of
stock entitled to partioipate therewith, in whole or in part, es to distributions of assets,
shall be entitled to receive the remaining assets of the corporation available for
distribution, in cash or in kind.

Bach share of Common Stock shall have the same relative rights as and be
identical in all respects with all the other shares of Common Stock.

FIFTH: The amount of capilal with which the corporation will commence
business is one thougand dotlars ($1,000).

SIXTH: The corporation is to have perpefual existence.
6



SEVENTH; The private property of the stockholders of the corporation
shall not be subject to ths payment of corporats debis to any extent whatsoever.

BIGHTH: (a) Subject fo the rights under Article FQURTH horeof of the
holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional directors under specified ciroumstances,
the number of, the retirement age of and other restrictions and qualifications for directors
of the corporation shall be fixed by the by-laws of the corporation and such sumber,
retiroment age and other sestriotions and qualifications may bs altered only by & majority
vote of the entire board of directors from time to time in the manner provided in the by-
laws or by amendment thereof adopted by & majority vote of the entirs board of directors
or adopted by the stockholders.

Except with respect to directors who may be elected by holdors of any
class or series of stock having & preference over the Common Stock es to dividends or
upon liquidation, at the 2004 annual meeting of stockholders, the sucoessors of ths
direotors whose terms expire at that meeting shall be elected for a term expiting at the
2005 annual meeting of stockhotders (whioh number of directors shall bs approximately
one-third of the total number of direstors of the corporation); at the 2005 annual meeting
of stockholdecs, the successors of the directors whose lerms expire at that meeting shall
be elected for a texm expiring at the 2006 annual meeting of stockbolders (which number
of directors shall be spproximately two-thirds of the tolal number of directors of the
corporation); and at each annual meeting of stockholders thereafter, the direciors shall be
elected for terms expiring at the next annual meeting of stockholders. No decrease in the
number of directors constituting the board of directors or change in the restrictions and
qualifications for divectors shall shorten the term of any incumbent director,

Notwithstanding anything contained in this Cortificats of Incorporation to
tho contrary, the affitmative vote of the holdera of at Jeast 75% of the outstanding shares
of atock of the corporation entitled to vote generally in the election of directors, voting
together as a singls class, shall be required fo alter, amend, adopt any provision
inconsistent with or repea) this Artlols BIOHTH (s).

(b) In furtherance, and not in Jimitation of the powers conforred by
statute, the board of directors of the corporation ls expressly authorized:

1. To maks, nlter, armend and repeal the by-laws of the corporation;

2. To authorize and cause o be executed mortgages and liens upon
the real and personal property of the corporation; and

3. Fromtime to time to decide whether and to what extent and at
what times and under what conditions and requirements the accounts and books of said
corporation (other than the stook ledger) shall be open to the inspsation of the
stockhoiders, and no stockholder shall have eny right to inspect any account book or
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document of the corporation except as such right may be conferred by the statutes of the
State of Delaware, or by resolution of the board of directors.

The board of directors may from time to time provide and oarry out and
revise and change a plan or plans for the participation by all or any of the employees
(including directors and officers of the corporation or of sny corporations in which or in
the welfare of which the corporation bas any interest, and those sotively engaged in the
conduct of the corporation’s business or the business of its subsidiary or affiliated
corporations), in the profits of the corporation or of any subsidiary or of any branch or
division theroof ag part of the corporation’s lagitimate expenses or the expenses of such
subsidiary, branch or division.

The board of direotors shall have absohte discretion in the declaration of
dividends out of the net profits of sald corporution; and they may sccummulate such profits
to such extent as they may deem advisablo, {ssue or distribute them among the
stockholders, and may invest and reinvast tho same in such menner as in their absolute
discretion they may deem advisable.

‘They may sot apart out of any funds of the corporation available for
dividends a reserve or reserves for any proper putpose or may abolish any such reserve in
the manner in which It was created.

They may by resolution or resolutions, passed by a majority of the whole
board, designate one or more committees, each committee to consist of two or more of
the directors of the corporation, which, fo the extent provided in said sosolution or
resolutions or in the by-laws of the corporation, shall have and may exercise the powers
of the board of djrectors in the management of the business and affairs of the corporation,
and may havs power to authorize the ssal of the corporation to be affixed to all papers
which may require it. Such committee or committess shall have such name or neres a9
may be stated in the by-laws of the corporation or as may be determined from time to
time by resolution adopted by the board of directors.

In the absence of fkaud, no contract or other transaction between said
corporstion and any other corporation snd no act of said corporation shall be in any way
invalidated or otherwise affected by the fuct that any one or more of the directors of said
corporation ara pecuniarily or otherwise interested in, or are ditectors or officers of such
other corporation. Any director of said corporation individually, or any fitm or
association of which any director may be a member, may be a party to, or may be
peauniatily or otherwise interested in, any contract or transaction of said corposation,
provided that the fact that he individually or 2a 2 member of such firm or association is 50
interested shall be disclosed or shall have been known to the board of directors ora
majority of the members thereof} and any director of satd corporation who s also a
director or officer of such other corporation or who Is 0 interested may be counted {n
determining the existance of a quorum a1 any meeting of the boerd of directors or of any
committee of said corporation which shall authorize any such contract or transaction and
may vote thereat to anthorize any such contsact or transactions with like force and effect
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as if he wore not such director or officer of such other oorporation or not so interested.
Any cantract, transaction or act of said corporation ot of the board of directors or of any
committes which shall be ratified by the majority of & quorum of the stockholders of safd
corporation at any annual mesting or any special meeting called for such purpese shall,
insofar as permiited by law, be as valid end as binding as though ratified by every
stockholder of said corporation.

The corporation may in ils by-laws confer powers upon its board of
directors in addition to the foregoing, and in addition to the powers and authorities
expressly conferred upon it by siatute,

NINTH: Any action required or perinitted to be teken by the stockholders-
of the corporation must be offected at a duly called annual or special meeting of such
stockholders and may not bs offected by any consent in writing by such stockholders.
Bxcopt as otherwise required by law and subjeot to the rights under Article FQURTH
hersof of the holders of any class or series of stock having a preference over the Common
Stock as to dividends or upon Hquidation, special meetings of stockholders of the
corporation may be called only by the Chaiman of the Board or by the board of directors
pursuant to a resolution approved by a majority of the entire board of directors.

TENTH: Whenever a compromise or arrangement is proposed between
this corporation and its oreditors or any class of them and/or between this corporation and
its stockholders or any class of them, any court of equitable jurisdiction within the State
of Delaware may, on the spplication in s summary way of this corporation or of eny
creditor or stockholder thiereof, or on the application of any receiver or receivers
appointed for this cotporation under the provisions of section 291 of Title S of the
Delaware Cods, or on ths application of trustees in dissolution or of any receiver or
recsivers appointed for this comporation under the provisions of section 279 of Title S of
the Delaware Code, order a meeting of the craditors or class of creditors, and/or of the
stockholders or olass of stookholders of this corporation, as the case may bo, to bo
sumamoned in such manner as the ssid cowgt directs. If a majority in number represonting
three-fourths in value of the creditors or class of creditors, and/or of the stockholders or
¢lass of stockholders of this corporation, as the case may be, agree fo any compromisa or
anangement and (o any reorganization of this corporation as consequencs of such
compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors, and/or on all the stockholders
or class of stackholders, of this corporation, as the case may be, and also on this
corporution.

: Both stockholders and directors shall have power, if the by-
laws g0 provide, to hold their mestings, and to have one or more offices within or without
the State of Delaware, and to keep the books of the corporation (subject to the provisions
of tho statutes), outsids of the State of Delaware at such places as may be from time to
time degignated by the board of directors.



IWELFTH: The corporation reserves the right to increase or decrease
its authorized capital stock and clasaify o1 reclassify the sanie, and to amend, changs,
alter or repeal any provision in this certificate of Incorporation, or in any amendment
thereto, in the manner now or hereafier presciibed by law, and all tights confetred upon
the stockholders in this certificate of incorporation, or any amendment thereto, are
granted subject to this reservation.

THIRTBENTH: Subject to the provisions of the General Corporation Law
of the State of Dolaware, no director of the corporation shall be personally Hable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty asa
director; subsequent to the adoption of this Article, except to the extent that such liability
arises (i) from a breach of the direclor’s duty of loyalfy to the corporation or its
stockholdors, (i) as a result of acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the
Delaware Geneeal Corporation Law relating to the unlawful payment of dividends or
unlawful stock purchase or redemption or (iv) any fransaction from which the director
detived an improper parsonal benefit, Noither the amendment nor repeal of this Aticle
THIRTEENTH, nor the adaption of any provision of ths Cetificats of Incorporation or
By-laws or of any statute inconsistent with this Article THIRTBEENTH, shall eliminate or
reduce the effect of this Article THIRTEENTH, in respect of any scts or omissions
occurting prior to such amendment, repeal or sdoption of an inconsistent provision.

IN WITNESS WHEREOF, aaid Bristol-Myers Squibb Company has
caused its corporate seal to be hersunto affixed and this cartificate to be signed John L.
MecQGoldrick, Exesutive Vice President and Gensral Counsel, and attested by Sandra
Leung, its Vice President and Secretary, this 20th day of May, 2005,

BRISTOL-MYERS SQUIBB COMPANY

By
John L. McGoldrick
Executive Vico President and
Qeneral Counsel
Attest:
Bylg/Sandmleung =
Sandra Leung
Vice Pregident and Secretary
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "BRISTOL-MYERS SQUIBB
COMPANY", FILED IN THIS OFFICE ON THE TNENTY-THIRD DAY OF
DECEMBER, A.D. 2009, AT 6:44 O'CLOCK P.M.

A EILED COPY OF THIS CERTIFICATE HAS BEEN FORNARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

healn
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W, Bullock, Secrataty of State
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State of Delavare

Seaxe of State
e o s,

FIIED 06:44 PM

CERTIFICATE OF CORRECTION OF TH
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
BRISTOL-MYERS SQUIBB COMPANY

Bristol-Myers Squibb Company, a Delaware corporation (the *Company"), in accordance
with the provisions of Section 103 of the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

I The name of the Company is Bristol-Myers Squibb Company.

2, An Amended and Restated Cerlificate of Incorporation of the Company
was filed with the Secretary of State of the State of Delaware (the "Sccretary of State”) on May
24, 2005 (the “Certificate of Incorporation") and sasid Certificate of Incorporation requires
correction as permitted by subsection (f) of Section 103 of the General Corporation Law of the
State of Delaware.

3.  The inaccuracy or defect of sald Cortificate of Incorporation to be
corrected is that it inadvertently omitted the Certificate of the Designation, Preferences and
Relative, Participating, Optional or Other Special Rights of the $2.00 Convertible Preferred
Stock which was filed with the Secretary of State on December 22, 1967.

4. The Cettificate of Incorporation is corrected by inserting the following as
a new paragraph immediately preceding the heading *Common Stock” in Article FOURTH of
the Certificate of Incorporation:

"Pursuant to the authority conferred upon the Board of Directots of
the corporation by this Article FOURTH, the Board of Directors
created a series of 1,300,188 shares of Preferred Stock of the
corporation designated as the $2.00 Convertible Preferred Stock
(the "$2.00 Convertible Preferred Stock™) by filing a Certificate of
Designation with the Secretary of State of the State of Delaware on
December 22, 1967, and the voting powers, designations,
preferences and relative, participating, optional and other special
rights, and qualifications, limitations or restrictions of the $2.00
Convertible Prefesred Stock are set forth in Appendix A hereto and
are incorporated herein by reference.”

5. The Certificate of Incorporation is further corrected by attaching
Appendix A hereto as Appendix A to the Certificate of Incorporation of the Company.

6. All other provisions of the Certificate of Incorporation remain unchanged.

gw 091135205 ~ 0326501 FILE
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IN WITNESS WHEREOF, the Company has caused this Certificate of Correction
1o be exccuted as of the 17™ day of December, 2009,

BRISTOL-MYERS SQUIBB COMPANY

By:/s/Sandtaleung
Name: Sandra Leung
Title: Senior Vice President, General Counsel and

Corporate Secretary

e R e85 i S tmem 3 b S i O S bt e



Appendix A

CERTIFICATE OF THE DESIGNATION, PREFERENCES AND RELATIVE, PARTICIPATING,
OPTIONAL OR OTHER SPRCIAL RIGHTS OF THE $2.00 CONVERTIBLE PREFERRED
STOCK, AND THE QUALIFICATIONS, LIMITATIONS, OR RESTRICTIONS THEREOF
WHICH HAVE NOT BEEN SET FORTH IN THE CERTIFICATE OF INCORPORATION OR
IN ANY AMENDMENT THERETO

(8)  Designation. The shares of such series shall be designated “$2.00 Convertible
Preferred Stock™, and the number of shares constituting such series shall initially be 1,300,188.

(b)  Dividends. The holders of the shares of such series shall be entitled to receive,
out of the assets of the Cotporation logally available therefor and as and when declared by the
Board of Direclors, cash dividends at, but not exceeding, the rate of Two Dollars ($2.00) per
share per annum, payable quarterly on the 1t day of the months of March, June, Scptember and
December in each year, accruing from the first day of the quarter-yearly dividend period in
which the respective shares of such series shall be issucd. For the purpose of this paragraph (b),
the quarter-yearly dividend period shall begin on the 1st day of the third calendar month prior to
the month in which the payment date occurs. Dividends upon the shares of such serles shall be
cumulative, so that if in any dividend period or periods full dividends upon the outstanding
shares of such series at the mte fixed therefor shall not have been paid, the deficiency shall be
declared and paid or set apart for payment before any dividend shall be declared and paid or set
aside for payment on the Common Stock, and before any assets which are by law available for
the payment of dividends shall be paid or set apart for the purchase or redemption of any shares
of Preferred Stock or for the purchase of any shares of Common Stock.

(¢)  Voting Rights. Bach holder of shares of such series shall be entitled to one vote
for each share held and, except as otherwiso by the Certificate of Incorporation or by law
provided, the shares of such series and the shares of Common Stock of the Corporation (and any
other capital stock of the Corporation at the time entitled thereto) shall vote together as one class,
except that while holders of shares of Preferred Stock, voting as a class, are entitled to elect two
directors as provided in the Certificate of Incorporation of the Corporation, they shall not be
entitled to participate with the Common Stock {or any other capital stock as aforesaid) in the
election of any other directors.

So long as any shares of such series are outstanding, the consent of the holders of at least
two-thirds of the shares of such series at the time outstanding, given in person or by proxy, either
in writing or at a meeting at which the holders of the shares of such series shall vote separately as
a class, shall be necessary for effecting the amendment, alteration or repeal of any provision of
the Certificate of Incorporation of the Corporation, any certificate amendatory thereof or
supplemental thereto, or the by-laws of the Corporation so as to affect materially any of the
powers, preferences and rights of the shares of such series.




(@  Redempiion. The Corporation at ils option, at any time, or from time to time, on
or after December 23, 1972 (except as otherwise provided in paragraph (b) above), thay redeemn
all o any of the shares of such series at the following applicable prices:

If Redeemed During
the 12-Month Perlod Per Share
Beginning Decomber 23, Redemption Price

1972 $53.00
1973 e 352,50
1974 «$352.00
1975 $51.50
1976 . $51.00
1977 $50.50
1978 and thereafter $50.00

together in each case with an amount equal to any dividends accrued and unpaid thereon to the
dave of redemption.

In the event the Corporation shall determine to redeem less than all the shares of such
series then outstanding, the Board of Directors shall delermine the shares of such series so to be
redeemed by lot; and the certificate of the Secretary of the Corporation, filed with the Transfer
Agent or Agents for the shares of such series to be redeemed, of such determination by the Board
of Directors shall be conclusive. Notice of any proposed redemption of shares of such series
shall be given by the Corporation by mailing a copy of such notice at least 30 days prior to the
date fixed for such redemption to the holders of record of the shares of such series to be
redeemed, at their respective addresses appearing on the books of the Corporation. From and
after the date fixed in such notice as the date of redemption (uniess default be made by the
Corporation in providing moneys for the payment of the redemption price) all dividends upon the
shares of such series thercby called for redemption shall cease to accrue, and all rights of the
holders thereof as stockholders of the Corporation (except the right to receive payment of said
redemption price) shall cease and determine; or, if the Corporation shall so elect, from and after
the date (which date shall be the date of redemption or prior thereto) on which the Corporation
shall deposit with a bank or trust company doing business in the Borough of Manhattan, The
City of New York, State of New York as Paying Agent, moncys sufficient in amount to pay at
the office of such Paying Agent, on the redemption date, the said redemption price (provided the
notice of redemption shall state the name and addsess of such Paying Agent and the intention of
the Corporation to deposit said moneys on or before the date of redemption with such Paying
Agent), all dividends on the shares of such series so called for redemption shall cease to accrue,
and all rights of the holders thereof as stockholders of the Corporation (except the right to
receive from said Paying Agent sald redemption price, and the right, if eny, to convert or
exchange sharcs thereof for shares of the Common Stock) shall thereupon cease and determine,
and by the deposit of said moneys with said Paying Agent the sharcs of such series so called for
redemption shall be redeemed. Any moneys so deposited with said Paying Agent which shall
remain unclaimed by the holders of shares of such series so called for redemption at the end of
five full calendar years afier the redemption date shall be paid by said Paying Agent to the
Corporation, and thereafter the holders of the shares of such series called for redemption shall
look only to the Corporation for the payment thercof.




(e)  Liguidation. In the event of the voluntary or involuntary liquidation, dissolution
or winding up of the Corporation, the holders of the shares of such serics shall be entitled to
receive for each share thereof $50.00, together with an amount equal to accrued and unpaid
dividends thereon, before any distribution of assets shall be made to the holders of the Common
Stock. The holders of the shares of such series shall be entitled to no further participation in any
such disiribution. Neither the merger nor consolidation of the Corporation into or with any other
corporation, nor the merger or consolidation of any other corporation into or with the
Corporation, nor a sale, transfer or lease of all or any part of the assets of the Corporation, chall
be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning
of this paragraph (e).

()  Conversion. The holders of shares of the $2.00 Convertible Preferred Stock shall
have the right, at their option, to convert such shares into shares of Common Stock of the
Corporation at any time on the following terms and conditions:

The shares of such series shall be convertible at the office of a Transfer Agent for
such series into full paid and non-assessable shares (calculated as to each conversion to
the nearest 1/100th of a share) of Common Stock of the Corporation at the conversion
rate in effect at the time of conversion. The rate at which shares of Common Stock shall
be delivered upon conversion (hecein called the “conversion ratc™) shall be initially .53
shares of Common Stock for each share of such series, provided, however, that such
initial conversion rate shall be subject to adjustment from time to time in certain instances
as hereinafter provided, The Corporation shall make no payment or adjustment on
account of any dividends accrued on the shares of such sexies surrendered for conversion
or on account of any dividends accrued on the Common Stock. In cass of the call for
redemption of sny shares of such series such right of conversion shall cease and
terminate, as to the shares designated for redemption, at the close of business on the date
fixed for redemption unless default shall be made in the payment of the redemption prico.

Before any holder of shares of the $2.00 Convertible Preferred Stock shall be
entitled to convert the same into Common Stock he shall surrender the certificate or
cedtificates therefor, duly endorsed, at the office of a Transfer Agent, and shall give
written notice to the Corporation at said office that he elects to convert the same or part
thercof and shall state in writing therein the name or names in which he wishes the
certificate or certificates for Common Stock to be issued. The Corporation will, as soon
as practicable thereafter, issue and deliver at said office to such holder of shares of such
series, or to his nomines or nominees, certificates for the number of full shares of
Common Stock to which he shall be entitled as aforesaid, together with cash in lieu of
any fraction of a share as hereinafter provided. Shares of such series shall be deemed to
have been converted as of the date of the surrender of such shares for conversion as
provided above, and the person or persons entitled to receive the Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of
such Common Stock on such date.




In case the Corporstion shall at any time subdivide its outstanding shares of
Common Stock into a greater number of shares, by way of a dividend payable in
Common Stock or a stock-split, or in case the outstanding shares of Common Stock of
the Corporation shall be combined into a smaller number of shares, the conversion rate in
effect immediately prior to such subdivision or combination shall be adjusted
proportionately. In the event that the Corporation shall, at any time or from time to time
prior to the conversion or redemption of all of the shares of the $2.00 Convertible
Preferred Stock, grant to the holders of its Common Stock the right to subseribe for or
purchase any shares of stock of any class of the Corporation, the Corporation shall
concurrently therewith grant to the holders of shares of such series the same purchase or
subscription rights in the same proportion as if each share of such series had heen
converted into shares of Common Stock at the then existing conversion rate.

Anything in this subdivision (f) to the contrary notwithstanding, the Corporation
shali not be required to give effect to any adjustment in the conversion rate unless and
until the net effect of one or more adjustments, determined as above provided, shall have
vesulted in a change of the conversion rate by at least one-hundredth of one share of
Common Stock, and when the cumulative net cfiect of more than one adjustment so
determined shafl be to change the conversion rate by at least one-hundredth of one share
of Common Stock, such change in the conversion rate shall thereupon be given effect,

In case of any capital reorganization or any reclassification of the capital stock of
the Corporation or in case of the consolidation or merger of the Corporation with or into
another corporation or the conveyance of all or substantially all of the assets of the
Corporation to another corporation, each share of the $2.00 Convertible Preforred Stock
shall thereafter be convertible into the number of shares of stock or other securities or
property to which a holder of the number of shares of Common Stock of the Corporation
deliverable upon conversion of such share of such sexies would have been entitled upon
such reorganization, reclassification, consolidation, merger or conveyance; and, in any
such case, appropriate adjustment (as determined by the Board of Directors) shall be
made in the application of the provisions herein set forth with respect to the rights and
interests thereafter of the holders of such series, to the cnd that the provisions set forth
herein (including provisions with respect to changes in and other adjustments of the
conversion rate) shall thereafier be applicable, as nearly as reasonably may be, in relation
to any shares of stock or other property thereafter deliverable upon the conversion of the
shares of such series.

Whenever the conversion rate is adjusted a3 herein provided, the Treasurer of th.e
Corporation shall compute the adjusted conversion rate in accordance with this
subdivision (f) and shall prepare a certificate setting forth such adjusted conversion rate
and showing in detail the facts upon which such adjustment is based, and such certificate
shall forthwith be filed with the Transfer Agent or Agents for the $2.00 Convertible
Preferred Stock and a notice thereof mailed to the holders of record of the outstanding
shares of such series.



In case:

(a)  the Corporation shall declare a dividend (or any other distribution)

payable wpon its Common Stock otherwise than in-cash or in its Common Stock;
or

(b)  the Corporation shall authorize the granting to the holders of its
Common Stock of rights to subscribe for or purchase any shares of stock of any
class or to receive any other rights; or

()  of any capital reorganization of the Corporation, reclassification of
the capital stock of the Corporation, consolidation or merger of the Corporation
with or into another corporation, or conveyance of all or substantially all of the
assets of the Corporation to another corporation; or

(d)  of the voluntary or involuntary dissolution, liquidation or winding
up of the Corporation

then, and in any such case, the Corporation shall cause to be mailed to the Transfer Agent
or Agents for the $2.00 Convertible Preferred Stock and to the holders of record of the
outstanding shares of such series, at least twenty (20) days prior to the date hereinafter
specified, a notice describing such event and stating (x) the date on which a record is to
be taken for the purpose of such dividend, distribution or rights, or, if a record is not to be
taken, the date as of which the holders of Common Stock of record to be eatitled to such
dividend, distribution or rights are to be determined, or (y) the date on which such
reclassification, reorganization, consolidation, merger, conveyance, dissojution,
liquidation or winding up is to take place, and the date, if any is to be fixed, as of which
holders of Common Stock of record shali be entitled to exchange their shares of Common
Stock for securitics or other property deliverable upon such reclassification,
reorganization, consolidation, merger, conveyance, dissolution, liquidation or winding
up.

The Corporation shall at all times reserve and keep available, out of its authorized
but unissued Common Stock or out of shares of Common Stock held in its Treasury,
solely for the purpose of effecting the conversion of the shares of the $2.00 Convertiblo
Profesred Stock, the full number of shares of Common Stock deliverable upon the
conversion of all shares of such serics from time to time outstanding. The Corporation
shall from time to time, in accordance with the laws of the State of Dclaware, increase the
authorized amount of its Common Stock if at any time the authorized number of shares of
Common Stock remaining unissued shall not be sufficient to permit the conversion of all
of the shares of such series at the time oulstanding,

No fractional shares of Common Stock are to be issued upon conversion, but the
Corporation shall pay a cash adjustment in respect of any fraction of a share which would
otherwise be issuable in an amount cqual to the same fraction of the market prics
(determined as hercinafter provided) per share of Common Stock on the day of
conversion, For the purposes of the foregoing, such market price shall be the last sale
price regular way, or, in case no such sale takes place on such day, the averago of the
closing bid and asked prices regular way, in either case as officially quoted on the New




York Stock Exchange, or, if the Common Stock is not at the time listed on such
Exchange, the average of the closing bid and asked prices as furnished by any recognized
dealer in securities selected by the Corporation for the purpose.

The Corporation will pay any and all issue and other taxcs that may be payable in
respect of any issue or delivery of shares of Common Stock on conversion of shares of
the $2.00 Convertible Preforred Stock pursuant hereto. The Corporation shall not,
however, be required to pay any tax which may be payable in respect of any transfer
involved in the issue and delivery of shares of Common Stock in a name other than that
in which the shares of such series so converted were registered, and no such issue or
delivery shall be made unless and until the person requesting such issue has paid to the
Corporation the amount of any such tax, or has established, to the satisfaction of the
Corporation, that such tax has been paid.

(g)  Status of Reacquired Shares. Shares of the $2.00 Convertible Preferred Stock
which have heen issucd and reacquired in any manner (excluding, until the Corporation elccts to
retire them, shares which are held as treasury shares, but including shares redeemed, shures
purchased and retired and sharcs which have been converted into shares of Common Stock) shall
(upon compliance with any applicable provisions of the laws of the State of Delaware) have the
status of authorized and unissued shares of the class of Preferred Stock undesignated as to series
and may be redesignated and reissued.

(h)  The shares of the $2.00 Convertible Preferred Stock shall not have any relative,
participating, optional or other special rights and powers other than as set forth above in this
Resolution and in the Certificate of Incorporation of the Corporation, as amended.




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "BRISYOL-MYERS SQUIBB
COMPANY", FILED IN THIS OFFICE ON THE SEVENTH DAY OF MAY, A.D.
2010, AT 11:56 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEN CASTLE COUNTY RECORDXR OF DEEDS.
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CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED CERTIRICATE OF INCORPORATION
oy

BRISTOL-MYERS SQUIBE COMPANY

Pixtsuant to Section 242 -
of the Qencral Corporation Law of the State of Delaware !

Bulstol-Myers Squibb Computy, & corporation dvly organized and oxisting under
g;ommammuwomcscmowdammw"mmmmmmm .

1. ThcAnwndedandedCoﬂ!ﬂcﬂooﬂnmomﬁmotﬁchponﬁm(lha :
"Cenificats of Incorporation”) s hereby amended by deleting the second sentence of Artiole ;
N!NTHofthocwﬁﬁuteoflmmpowbnmmmlmymdimwﬁu&cfo!lowinghliou

Brxeept as otherwise required by law and subject to o rights undor Article
POURTH hervof of the holders of any class or series of atook having a preference
over the Common Stock as 1o dlvidends or upon Hguidetion, spealal meetings of
slovkholders of the corpofation may be called only by (i) the Chairman of the
board of directors, {ji) & majority of the entire board of directocs, or (iii) the
Seceetary of the corporation upon & wrilien request of record holders of at loast
25% in voting power of the outstanding shares of stock of the corporation mads in 3
accordance with, and subject to, atl applicable provisions of the Bylsws. .

2. The foregoing amendment was duly sdopted in secordance with the provisions of
Section 242 of the General Corporation Law of the State of Delnware,

[SIONATURE PAGE POLLOWS)



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to
bo executed by a duly suthorized officer on this 42 day of May, 2010.

BRISTOL-MYERS SQUIBB COMPANY
By:
Nome: tung

Title: General Counsel and Corporate Seeretary

e wmir e
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Delaware ...

The First State

X, JEFFRBY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED X8 A TRUE AND CORRECT
COPY OF THE CERTIFICATR OF AMENDMENT OF "BRISTOL-MYERS SQUIBB
COMPANY*, FILED XN THIS OFFICE ON THBR SBVENTH DAY OF MAY, A.D.
2010, AT 12 O’CLOCK P.M.

A FILED COPY OF THIS CERTIFXICATE HAS BEEN FORKARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

0326501 8100

100476704

You e, this tirioate onls
at co aﬁﬂnm}:ﬁcﬁmﬂm ne

W, Buliock, Sacralney of State
wrmz‘@i%: 7979565

DATE: 05~07-10
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State of Delaware
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CERTIFICATE OF AMENDMENT
TOTHE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
oy

BRISTOL-MYERS SQUIBB COMPANY
Pursuant to Seotion 242
of the General Corporation F.aw of the State of Dolaware

Bristol-Myers Squibb Company, 8 corporation duly organtzed and existing under
:g: Genoral Corporation Law of the sme%km (the "Cogomhn'), does horeby cortify
t

1. The Amonded and Restated Certlficate of Incospomtion of ths Corporation (the
"Certificate of Incorporation”) is hereby amended by deleting n its catirety the last paragraph in
section (u) of Article EIGHTH of the Cerilfleate of Tncorporation.

2. The forogoing amendment was duly adopted in sccordance with the provisions of
Scctlon 242 of the Geners! Corporation Law of the State of Delawars,

{SIGNATURE PAGE FOLLOWS])
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N WITNESS WHEREOF, the Corporntion hes caused this Certificate of Amendment to
be exevuted by a duly authorized officer on this 4™ day of May, 2010,

BRISTOL-MYERS SQUIBB COMPANY

by e AL

Tite: Goneral Counse! and Corporate Secretsry




