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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549

Robert WolIin

Bristol-Myers Squibb Company

robert.wollinbms.com

Re Bristol-Myers Squibb Company

Incoming letter dated December 112013

DeirMr Wollin

This is in response to your letters dated December 112013 and

December 262013 concerning the shareholder proposal submitted to Bristol-Myers by
Kenneth Steiner We also have received letters on the proponents behalf dated

December 202013 December 292013 January 13 2014 and January 142014 Copies

of all of the correspondence on which this response is based will be made available on

our website at httjr.//www.sec.aovldivisions/corpfin/cf-noaction/14a-8.shtml For your

reference brief discussion of the Divisions informal procedures regarding shareholder

proposals is also available at the same website address

Sincerely

Matt McNair

Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M-07-16
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January 142014

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 companys charter and bylaws that calls for greater than simple

majority vote including the 75% provision in the charter be eliminated and replaced by

requirement for majority of the votes cast for and against applicable proposals or

simple majority in compliance with applicable laws If necessary this means the closest

standard to 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-8i3 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 consideration of the subject matter of the proposal such that there is

strong likelihood that 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-8i3

We are unable to concur in your view that Bristol-Myers may exclude the

proposal under rule 14a-8i10 Based on the information you have presented it

appears that Bristol-Myers policies practices and procedures do not compare favorably

with the guidelines ofthe 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-8i10

Sincerely

Tonya Aldave

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDIJRES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

andto determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the informatiàn furnishedto it by the Company
in support of its inthntion to exclude the proposals from the Companys proxy materials as wcll

as aiiy information furnished by the proponent or the proponents representative

AlthŁugh Rule 14a-8k does not require any communications from thareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to betaken 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 staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action ktters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholder.proposals in its proxy materials Accàrdingly discretionary

determination nOt to recommend or take- Commission enforcement action does not preclUde

proponent or any shareholder of company from pursuing any rights he or shc may have against

the company in court should the management emit the proposal from the companys proxy

matetiâl



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

January 142014

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF Street NE

Washington DC 20549

Rule 14a-8 Proposal

Bristol-Myers Squibb Company BMY
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 112013 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 similar situation companies are required to submit their executive pay to shareholder vote

every 3-years even if99% of the shareholders are unchanged after 3-years

In similar analogy Staff Legal Bulletin No.14 allows shareholder proposal to come back after

hiatus of only one-year ifobtains only 10%-vote

Staff Legal Bulletin No 14 states

Ifthe company included proposal or proposals dealing with substantially the same subject

matter three or more times in the preceding five calendar years the company may exclude

proposal fromthis yeas proxy materials under rule 14a-SiXl2iii 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

cc Kenneth Steiner

Robert Wollin Robert.Wollin@bms.com



JOHN CUE VEDDEN

FISMA 0MB Memorandum M-07-16

January 132014

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP StreetNE

Washington DC 20549

Rule 14-S Proposal

Bristol-Myers Squibb Company BMY
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 112013 company request concerning this rule 14a-8 proposal

and company supplement

ATT Inc January 132014 has similarities to this case in regard to IX1O

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

be voted upon in the 2014 proxy

cc Kenneth Steiner

Robert Wollin Robert.Wollin@bms.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

December 292013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP SireetNE

Whiiigton DC 20549

Rule 14i-8 Proposal

Bristol-Myers Squibb Company BMY
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 112013 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 similar situation companies are required to submit their executive pay to 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

cc Robert Wollin Robert.Wollm@bms.com



Bristol-Myers Squibb Company 345An NowYork NY 10154

December26 2013

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

E-mail sha1eholdesyroosaIssec.ftov

Re Stockholder Proposal ofMr Kenneth Steiner

Securities Exchange Act of1934 Ride 14a-8

Dear Ladies and Gentlemen

On December 112013 Bristol-Myers Squibb Company the Company
submitted letter the No-Action Request notifying the staff of the Division of

Corporation Finance the Stair ofthe 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 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 CompanysJ charter and bylaws that calls for 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-8i1O because the Company has

substantially implemented the Proposal and Rule 14a-8i3 because the Proposal is

materially false and misleading in violation of Rule 14a-9

We write supplementally to respond to correspondence dated December 202013

from Mr Chevedden regarding the No-Action Request the Proponents Response

The Proponents 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-8i1O because the Company has substantially

implemented the Proposal



Office of Chief Counsel

Division of Corporation Finance

December26 2013

Page

The Company has achieved the Proposals objective because neither the

Companys Amended and Restated Certificate of Incorporation as

corrected and amended the Certificate nor its bylaws contain any

supermajority shareholder voting requirements e.cept in one minor

respect which is applicable only to The CompanjSpreftrred
slocklolders The certificate contains two provisions that require 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 supermajority provision in the Companys bylaws however no such

provision exists The highlighted language refers to the Certificate and bylaws

collectively and together they contain supermajorityvoting provision in one minor

respect Specifically this language refers to requirement in the Certificate that

amendments to the Certificate that would materially alter the existing provisions or

powers preferences or rights of the preferred stock contained therein require two-thirds

vote of the Companys 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

fromthe Companys 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

mail at robeit.wollin@bms.com

cc John Chevedden via e-mail

Sandra Leung Bristol-Myers Squibb Company
Kate Kelly Bristol-Myers Squibb Company



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

December 202013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Bristol-Myers Squibb Company BMY
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 112013 company request concerning this rule 14a-8 proposal

The company letter states the company has super majority vote provisions in the last few lines

on page One super majority vote provision is bylaw requirement and
super majority vote

provisions 67% are in the Certificate The company cites no precedent that addressed

company meintalning super majority vote provisions and still getting credit for implementing

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

cc Robert Wollin RobertWollin@bms.com



Office of.ChietCounsel

Division of Corporation Finance

December ii 2013

Page

Rule 14a-8iXlO because the Company baa substantially implemented the

Proposal and

Rule 14a-8i3 because the Proposal is materially false and misleading in

violation of Rule 14a-9

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-SQlO As Substantially

bnp1emante

Rule 14a-81lO permits company to exclude StockhQlder proposal from its

proxy materials if the company has substantially implemented the proposaL The

Commission stated in 1976 that the predecessorto Rule 14a-8il0 was designed to

avoid the possibility of shareholders having to coMidermattem which already have been

favorably acted upon by the management Exchange Act Release No 12598 July

1976 The Staff has noted that determination that the company has substantially

implemented the proposal depends upon whether companys 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 Ruic 14a-

8100 requires companys actions to have satisfactorily addressed both the proposaPs

underlying concerns and its essential objective See e.g Exelon Corp avail Feb 26
2010 Anheuser-Busch Companies inc avail Jan 172007 ConAgre Foods Inc

avail July 32006 Johnson Johnson avaiL Feb 172006 Talbois Inc avail Apr

52002 Marco Corp avail Mar 29 1999 Further when company can demonstrate

that it has already taken actions to address each element of stockholder proposal the

Staffhas concurred that tho proposal has been substantially implemented See e.g.

Exxon Mobil Corp Burt avail Mar 232009 Exxon Mobil Corp avail Jan 24
2001 The Gap Inc avail Mar 1996

Under this standard the Proposal may properly be excluded from the 2014 Proxy

Materials pursuant to Rule 14a-8iXlO because the Company has substantially

implemented the Proposal The Proposal seeks the removal of each voting requirement

in Companys charter and bylaws that calls for greater than simple majority vote

The Company has achieved the Proposals objective because neither the Companys
Amended and Restated Certificate of hicorporation as corrected and amended the

Certificate nor its bylaws contain any supennajority shareholder voting requirements

except in one minor respect which is applicable only to the CompanVs preferr....

stockholders The Certificate contains two pmvisopajhat require two-thirds vOte of

preferred stock On any proposed amendments to the Certificate or by-laws that would

materially aber the existing provisions or powers preferences or rights of the preferred



Rule 14a-8 Proposal November 62013
Proposal 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 greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary this

means the closest standard to 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 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 Supermajoiity requirements are arguably most often used to block

initiatives supported by most shareowners but opposed by status quo management

This proposal topic won 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman Sachs FirstEnergy McGraw-Hill and Macys The proponents of these proposals

included Ray Cbevedden and William Steinen Currently 1%-minority can frustrate the will

of our 74%-shareholder majority

This proposal should also be more favorably evaluated due to our Companys 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 voles into double digits logo West chaired our executive pay committee Mr
Wests resume included director experience at Krispy Kreme and AbitibiBowaler leading upto
their bankruptcies We also had long-tenured former CEO on our executive pay committee

Lewis Campbell former CEO on an executive pay committee is practice not associated with

moderation

Bristol-Myers admitted the SEC had launched an investigation nader the Foreign Corrupt

Practices Act into its sales and marketing practices in various countnes Loiiia Attorney

General James Caldwells office said Bristol Myers would pay $7 million to resolve allegations

they misreported drug price information to the stats 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 companys 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 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 vahie

Simple Majority Vote Proposal



Rule 14a-8 Proposal November 2013
Proposal Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each voting

meodbylawsthatcallsforagreaterthansimplernajorityvotebe
eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposaIs or simple majority in compliance with applicable laws If necessary this

means the closest standard to 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 premium for shares of corporations that have excellent

corporate governance Supermajority voting requirements have berat 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 Supennajority requirements arc arguably moat often used to block

initiatives supported by most shareowners but opposed by status quo mmgement

This proposal topic won 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman Sachs FirstEnergy McGraw-Hill and Manys The proponents of these proposals

included Ray Chevedden and William Steiner Currently l%-minority can frustrate the wilJ

of our 74%-shareholder majority

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported in 2013

In regard to executive pay there was $17 million for Lamberto Andreotti GM Ratings an

independent investment research finn said Bristol-Myers could give Long-term incentive pay to

our CEO for below-median performance Unvcsted 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
Wests resume included director experience at Krispy Kreme and AbitibiBowater leading up to

their bankruptcies We also had long-tenured former CEO on our executive pay committee

Lewis Campbell former CEO on an executive pay committee is 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 counfries Louisiana Attorney

General James CaldweWs office said Bristol Myers would pay $7 million to resolve allegations

they misreported drug price information to the states Medicaid program

GM said there were forensic accounting ratios related to asset-liability valuation that had

extreme values either relative to industry peers or to the companys own history GM 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 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 VoteProposal



Notes

John chevedden FISMA 0MB 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 written agreement
from the proponent

Nuniber to be assigned by the company
Asterisk to be removed for pubJicatlon

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 152004

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-8Q3 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 factiI assertions because those assertions may be

interpreted by shareholders in 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 referenced source but the statements are not

Identified specifically as such

We believe that It is appmprlate 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 CmOIFISMA 0MB Memorandum M-07-16
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EXHIBIT

Bristol-Myers Squibb Company

Amended and Restated Certificate of Incorporation

as corrected and amended
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S4tS Of lra
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v1Ien xnorabIs
Uvened 043 05/24/2005

J2D 0415 RJ 05/24/2003
.5W 030429685 0326501 liLt

AMENDED AND RESTATIID CERIWICATE OPINCORPOBATION

of

BRISTOL-MYIRS SQJ1BB COMPANY

This Amended and Restated Certificate of Incorporation of Bristol-Myers

Squibb Company originally incorporated as Bristol-Myers Company was duly proposed

bythe board of directors of the corporation and adopted by the stockholders hi

accordance with the provisions of Sections 242 and 24 of the Oenesal Corporation Law
of the Slate ofalawaro The original Ceitificate of incorporation was filed with the

DeawszesecrctaryofStataonAugeatll 1933

PIRS The name of the corporation Is BrIsto1-Mycrs Squibb

Compan

SliCCD The location of the registered office of the corporation in the

Stale of Delaware Is end shaH be located atNo 1209 Orange Sheet In the City of

Wihnington Coimty ofNew Castle1 and the name and address of its registered agent Is

and shall be The Corporation Trust Company No.1209 Orange Strect Wilmington

DeIawar

THIRD The nahire of the business objects and
pusposea to be fransacted

promoted or carded on by the corporation are as thflows

To niannfhclure pharmaceutical preparations surgical diessings

and appliances toilet articles dmggisW supplies and snndMs1 chemicals and other

compousda and cominodltles to sell the same to purchase supplies lbs Ike same and

othersupplies and to export or Import suck supplies or manufactured articles

To adopt apply for obtain register piutbase lease or otherwIse

acquire and to maintain protect hold us own exercise1 develop1 operate and

introduce add to abli grant licenses or other sights in respect of assign or otherwise

dispose of or turn to account any trade-marks iradoorames patents patent-sights

ccpy4glits and distinctivo marks and ilgbts analogous thereto and Inventions

mprovemenls precossea formulas and the like lnchzdlng auch thereof as may be

covtsed by used In connection with or secured or received rulerLetters Patent of the

United $tatea of Anresica and chewhemn or otherwise1 which may be deemed capable of

tee in connection with any of the purposes of said corporation herein stated and to

acquire use exercise or otherwise bun to account Ilcensca In respect otany hndo.marlca

trade-names patents patent-tights copyrights invoallons lmprovements processes

formulas and the lilce

To hold purchase manufactnmeselI corrvny mortgage exchange

lease or otherwise acquire and dispose of seal orpcracnal properly
and rights or

privileges therein of every kind and nature and wheresoever situated whether within or



without ho State of Delaware suitable or convenient fbr the purposes of said

corporation to acquire either alone or In ccqjunotlon with others by assignment or

othrwise leases and leasehold estates amito assume either alone orjointly and

severally orjoinlly or severally with one or morn persons finna or corporations all

obligations in connection thówith or arising therefrom end to creclconstruc makes

Improv and operate or aid or subscribe towacis the erection construction1 mahing

Inlpmvament and operation of plants stores storehouses laboratories buildings

machinery and works of all kinds Insofor as ha same may appertain to orbs useflil for

the conduct of Use business of said corporation but only to the extent authorized by the

laws ofsaid Stale ofDclawam

To acquire the good will tights and property and the whole or any

iait of the assets tangible or intangible of any person firm association urcoipoxation

and to undertake arm any way assume the liabilities of any such person firm association

orcoipondion mid to undertake either alone orjolntly and severally orjolnhly or

severally with one or more persons finns or coiporatlons any and all obligations for or

on account of which any such person finn or corporation Is Uab1e to pay for the said

good will rights property and assets In cash the stock of this company bonds or

othoivIse orby imdeztaklng either alone orjoindy and severally or jointly or severally

with one or mote personej flinw.crcerporatlons the whole or any part of the liabilities of

the transthrorcrany and all obligations fbi oron acqount of wblch said Imnaferorla

blioldanynionnerdlapogeofthewholooranypartofthepropeztyso

purchased to conduct in any lawful maimer the whole or any part of any business so

acquired and to exercise all the powers necessary or convenient In and about the conduct

mid management of such business

To acquire by purchase subscription or othoiwisci and to told

sell assign tranalbr exchange mortgage pledge or otherwise dispose of any shares of

th capital stock of or any Interest in any shares oflha capital stock of or voting trust

cÆrtificatcs thr any shares of rho capital stock of or any bonds or other securities or

evidences of indebtedness issued cii created by any other corporation or association

organlzerlnnder the laws of the State ofDclawaro or any other state tenftory district

colony or dependency of the United States or of any Ibraign country nation or

government to pay thereibrin cash ox property or by asaranpilon of ilability or otherwise

or to Issue In exchange therefer shares of the capital stock bonds notes or other

obligations of said corporation and while the owner or bolder of any such shares of

capital stock interest In shares of capital atk voting trust certificates bonds aecuniles

or other obligations to
possess

and exercise in respect thereof any and all of the tights

powers and privileges of Individual holders including the right to vote on any shares of

stock orvotiag trust certificates so held or owned and upon distribution of the aaset er

division of the profits of said corporation to distribute airy snob shares ofcapilaLstock

vcllflg trust certificates bonds securities or other obligations or the proceeds thereof

among the stockholders of said corporation

To endorse or make any guarantee respecting stock dlvIdends

securities Interest contracts orundertakirrga of any corporation firm individual

syndicate or others and to aid any lawful entesptise



Toborolaetaonoysforanyofthepwpoaesofthc

cospotatlon and Ihom time to time without Umit Uto amount to draw make accept

endorse execute and fsauepmnthsoiy nntes drafts bills of exchange1 warrants bonds

debentures and othe negotiable or non-negotiable Instruments and evidences of

Indandtoaecnrethepaymeatofnythcrcofandoftharesttberoonby

mortgage upon orpledge conveyance or assignment In trust of the whole or any pad of

tbopczjyofthe cosporallon whether at the time owned or thereafter acquired and to

sell pledge rothotwiso dIspoc of such bonde or other obligations of the corporation fbr

its cotporate purposes

To purchaso bold cancel reissue ad or transthrbaxes of its own

capital stock provided that ft shall not use lie ftmda orpropedy lb the purchase ofshares

of itS own capital stock when snob use would cause any Impabment of Its capital and

fosther that shares of Us own capital stock belonging to It shall not be voted upon directly

or Indirectly

To cany out all or any part of the foregoing purposes as principal

theta agent contractor or otherwise1 either alone cnn ccrmcUon with any person

thin association or corporation and in any pad of the world and in carrying on Its

business and Ibr the purpose of attaining orfiinhcring any of Its oljects to make and

perform contracts of any kind or description to do such acts and things and to exerulse

any and all simh powers as natural person could lawinily make1 perform1 or

exercise provided the same be not incons1stnt with the laws under which said

corporelion was organized

To maintain oces and agencies either WIUrhS or anywhere

without the State of Dolawaxe end to conduct Its business In any or all of its branches in

ald State and In other Slates of the United Stales and In the District ofColunrbla and In

any or all lorritorlas dependencies colonies or possessions of theUnited States and In

fbreign coimrdea

it to do any and all thinganecessaty suitable convenient or proper

fcr or hr connection with or Incidental to the accompllshment of any of the purposes or

the attainment of anyone or more of the objects herein einrmeratcd or designed directly

orindireedy to promote the interests of said corporation Oslo enhance the vahie of any

of Its properties and in general to do any and all things and exercise wry
and all powers

which ft way now or hereafter be lawM lbs said cotpnmlluu to do or to excutise wider

the laws ofUte State of Delawasethat maynow cr-hereafter be applicable to the

Ion
The purposes powers and previsions set forth above shall excepi

when otherwise herein expressed be in nowise limited or restricted byroibrunce to or

Inference from any other provision contained herein but such purposes powers and

pwvislons shall be regarded as independent purposes powcrs and provisional and the

nofpowenotlntendedtobcindlsnotlinlimitationofbutisln

fwthemnc of the
powers granted to corporations under the laws of the State of



Delaware under and In pwsuauce otthc provisions of which said corporation has been

nreopcratod

FOURTh The total number of shares of all clasca of stock which the

omporation shall have authonty to iBsue is finw billion five hundred ten reiWon

4510000000 shares consisting oft

45OO00ODiJC shams of Common Stock of the par value ofTen

Cents S0.10 per abase and

10000000 shares ofPrcftucd Stock of the parvaluo of One

Dollar $1.00 persbaie

Noboider of shares of any class of stock of the corporation as such shall

have any preemptive or otbenlgbuu subscribe or purchase any shares of any class of

stock of the coxpoantlon or any securities convertible Into tbarc of stock of any Class

which at any thno maybe Issued orsold by the cOrpctatlott other than sudt tight 1tW33

as the board ofdltectora In Its discretion may determine

description of the different classes of stock of the corporation and

statemerrt of the desiptatlona powers pwfbreaecs and relative participating optional or

other special rights and cral1flcatlons Umitattons orxestrlcllona Ihereof fixed bytho
Certificate of Incorporation and the anpresa gmntof authodty to the board ofdircctoiu

to fix by resolution or resolutions certain theicofuotso fixed arc as Ibilowa

PBERREDSrOCK

The aflttative vote of the holders ofat least two-thirds of the Preferred

Stock at the thneouistandhig voting only as class shall be required to make cIcUve

any amendmenLto theCertificate of JncorpvraI1n or by-laws of the corporation altering

materially any wciating provisions of the Pretbued Stock or authorizing class of

preferred stock ranking prior to the Pref Stock as to dividends or asts and the

aft1rmtlve vote ofthe holders ofat 1east jnjorIty of the Preibsted Stock at the time

outstanding voting only as class shall be required to make eflbctivo any amendment to

the Certificate of Incorporation of the corporation authoilzlng the issuanne of or any

increase In the authorized amount of any class of preferred stock ranking on parity with

Or Increasing the number of authorized shares of the Preibded Stock

If and whenever acoreddivIdcnds on the Preferred Stock shall not have

been paid or declared and asum sufficient for the payment thereof sot aside In tin amount

equivalent to abc quaztedy dividends on all shares of all series of the Preferred Stock at

the time outstanding then and ha such event the holders otthe Preferred $tock voting

separately as açlasa shall be entitled to elect two directors at the next annual or special

meeting of the stockholders Such right otiba holders of the Preferred Stock to elect two

directors may be eneroised until dividends In defhtdt on the Preferred Stock shall have

been paid in thU or declared ends sum aufitcient for the payineat thereof set aaido and

when so paid orprovided hr then the right of the holders of the Prclhncd Stock to elect



such number of directors shall cease but suject always to tho same provisions for the

vesting of such voting rights itt the case of any such future dividend defuult or defaults

During any time that the holders of the Prefund Stock voting as class arc entitled to

elect two directors as hereinabove provided the holders of any series of Profaned Stock

eat Itled to panlclpate with the holders of Common Stock In the election of directors shall

not be entitled to participate with the holders of the Common Stock in the election of any

other direczor

Ar any annual or special meeting of the stockholders or any adjornnnrent

thereof at which the holders of Profaned Stock shall be entitled to elect two directorsif

the holders of at least majority of the sharon of the Pr1bjred Stock then outstanding

salepntorntedbypronythenbyvoeofthabo1dersofatIaastamiwity
of the shares then present or so represented atsut meeting the then authorized number

of directors of the corporation shall be increased by two and at srwjr meeting the holders

of the shares of Preferred Stock voting as class shall be entitled to elect the additional

directors so provided for Whenever the holders of Professed BLock shall be divested of

special voting power as herein provided the tenon of all persons elected as directors by

the holders of the abases of Prof Łnied Stock as class shall lbxthwitb terminate and the

authorized arnirberof directors of the corporation shall be reduced accordingly

lire Board of Directors is hereby expressly authotized by resolution or

resolutions om time to time adopted to provide fbr the Issuance of the Preferred Stock

andtoflxaudatatethetfledbythepionshexeinaboveaet
forth and subject to flmltatlons preacaibed by law the voting powers da4atlons

preferences and relative participating optional and oth special rights of the aharea of

each mica series and the qualfflàliona limIttion and restrictions thereol Including but

not limited to determination of any of the fdllowing

the distinctive ozil designation and the number of shares constituting

the series

the dividend rate whether dividenda shall be cumulative and If so

fiom which date the payment date or dates for dividends and the participating or other

special rights if any with respect to dividends

the votlngpowers MI or ihulted in addition to the voting powers

provided above or by- law

whetherththaresahllbcredeernablcandlfsotheprlceorpriceaat

whick and the terms and conditions on which the shares may be redccmed

the amount or amounts payable upon th shares in the event of

voluntary or Involuntary liquidation dissolution or winding up of the coiporatlon

whether the shares shall be entitled to the benefit of smiting or

retirement fimd to be applied to the purchase or redemption of shares of the sefes and if

so entitled the amount olsuch fund and the manner of Its appucalion Including the price



or prices at which the shares mayberedeemed orpurciiaaed through the applications of

such fiind and

whether thc shares shall beccmverilblc Into or exchangeable for

shares Many otherclear crcIaese orof any other aeries ofthosamo erany other class or

classes of stock of the corporation and ifeo convertible exzbangçablo1 the oonverslon

orpxlccs or the rates ofexebauge and the brents tbereof if any at which

such conversion or exchange may be made and any other lenus and conditions of such

coirvision or exchange

Each share of each series of Prelbund Stock haIl have the same relative

righti as and be Idontical ball respects with all the other shares of the same SCtIe

COMMON STOCK

xnept as otherwise required by law as hereinabove provided and as

otberwiso provided hi the resolution onceolutlona if any adopted by the Board of

Dliectom of the corporation with respect lowry series ofthe Preibried Stock the holders

of the Common Stock shall exohelvely possess all volkig power Each holder ofshares

of Common Stocic ba1l be entitled to one vote for each share held by him

Whenever there shell have been paid or declared end set aside for

pqynaein to the boldets ofiba standing shares of Preferred giend to the holders of

outalandlagabams Many other class of atookhavlngpxethrence over the Common Stock

sate the paynientof dividends the full amount of dividends and of ainklngfund or

rethernentfumi or other retirement payments If any to whIch such holders are

respectively entitled In preference to the Common Stock then dMdends may be paid on

the Common Stock and on any class or series of stock entitled to participate therewith as

to dividends out Many assets legally available Ibr the payment of dividends but only

when and If declared by the Board of Directors

In the event of any liquidation dissolution or wlndhg up of the

corporation after there shall have been paid to or set aside for the holders of shares of

Prefbnnd Stockand any other class having pief enoe over the Common Stock in the

event of liquidation dissolution or winding up the foil preferential amounts to which they

are respectively entitled She holders of the Common Stack nd Many class orsedes of

stock ccli tied to participate therewith in whole aria part as to distributions of assets

shall be entitled to receive the remalnag assets of the corporation available lbr

disbibulion in cash orlnldnd

acb abate of Common Stock shall have the same relative ilghts us and be

identical in all respects with all the other shares of Common Stock

FIFfH The amount of capital with which the corporation will commence

business leone thousand dollars $1000

SJXFH Tho corporation Is to have perpetual exiitunce



SEVNII The private propedy of tire stockholders of the corporation

shall iwrbesubjecuo the payment of corporate debts to any exteer wbatsoevcr

EIGHTH Subject to lbs rights mdarMiolelOURTh homof of the

holders of any class or series of stock having pretbrcnce over the Common Stock as to

dividends orupon liquidation to electadditiormi directors under specified oumstances

the number of the retirement age of and other restrictions and qualifIcations for directors

ofthcorporationshallbelinedbytheby-lawsofthocorporationendsuchnumbst

retirtenent ago and otherreslrietlons end qualifications may be altered only by ainajodly

vote of the entire board of directors from lime to time In the manner provided In th by
laws orby amendment dzereof adopted bye majorityvote of the enthu board of directors

or adopted by the stockholders

Except with respect to directors who maybe elected by boldeis of any

class or series of Stock having preference over the Common Stock as to dividends or

upon liquidation at the 2004 annual meeting of stockholders the successors of the

directors whoa teams expire at that meeting shall be elected for terra expiring at the

2005 annual meeting of stockholders which number ofdhectois shall be apprordmately

one-third of the total number of tiheclors of the corpozatlcn at the 2005 annual meeting

of stockholders the succsswx of the directors whose terms expire at that meeting shall

be elected thra term expiring at the 2006 annual meeting of stoeJbolders which number

of directors shall be approximately two-thirds of the total number of directors of the

corporation and at each annual meethrg of stockholders thorcalter the directors shall be

elected for terms expiring at the next annual meeting of stockholders No decrease hr the

number of directors constituting the board of directors or change in the restrictions and

qualifications for directors shalt shorten the term of any hrcurnbent director

Notwithstanding anything contained In thia Certificate of Incorporation to

the contrary the affirmative vote of the holders ofat least 75% of the outstanding shares

of stock of the corporation entitled to vote generally In the election of directors voting

together as single class shall be required to altea amend adopt any pinvision

Inconsistent with or repeal this Artlole EIGHTH

nMthemaceandnotinlhnhaticrtoftbepowers confbrredby

atatute lbs board of dkcctor of the corporation Is expressly authodze

To make alte4 amend and repeal the by-laws of the corporatlon

To authoriz and cause to be executed mortgages and liensupon

the real and personal property of the corporatlon and

Prom lime to time to decide whether and to what extent and at

What times and under what conditions and requirements Ike accounts and books of said

corporation other than the stock ledger shall be open to the Inspection of the

stockholders and no stockholder shall have any right to inspect any account book or



docranene of the corporation except as such right may be conibncd by the statutes of the

State of Delaware orby resolution of the board odhectors

The board oldirnolorS may from time to time pnwide and cany out and

revise and change plan or plans tbr the participation by all or any of the employees

Qnclndbtg directors and oIcom ofthe corporation or of any corporations in which or in

tho wolibre of which the corporation ban any hnerest and those actively engaged In the

conduct of the cozporatIons business ox the business of Its subsidiary or affiliated

corporations In the Lroflta of the coiporalionor of any subeidissy or of any branch or

divlalonthereofaspertoflb.corporalIonslegithnaleexpensesortheexpmxsesofsuob

subsidiary branch or division

Ito board of directors shall have absolute discretion In the declaration of

dlvidend out of the netprofits of said cosponlion and they nisy acminnzlato such profits

to such extent as they may deem advisable Issue or distribute them among the

stockholders and may Invest and reinvest the same in snob manner aslu their absolute

discretion they may deem advisable

They may sot apart out of any Ibuda of the corporation available for

dividends reserve or reserves fop purpose or may abolish any snob reserve In

the manner In which It was creatorL

They may byeso1ution or resolutions passed bys mnajerily of the whole

card designate one or more conunluces each committee to consist of two ormore of

the dheclors of the corporation Which to the extent provided in said rosolutlon or

resolutions Olin the by.lawa of the corporation shall have and may exercise the powers

of the board of directors in the management of the business and affairs of the corporation

aura epowcrtoauthorizerhcscaJofthocomdontobeafibordtoallpapezs
which niay rc9nhe IL Such committee or committees shall have such name or names as

may be slated hr the bylaws of the aoxporotlou or as may be determined finns lime to

thee by maohnlon adsptcd by the board of dkcctois

In the absence of linud no contract or other ttaneaction between said

corporation and any other corporation and no act of said corporation shall be In any way

invelldatcd or otherwIse aftbctzd by the foot bat any one or more of the directors of said

corporation am pecuniarily orotberwisa interested In or are directors orofficom of such

other corporation My director of said corporation Individually or any firm or

association of which any director may beamembor may party in or may be

pecuniarily orothorwIs Interested rn any contract or transaction of said corporation

provided that the foot dint be Individually oras member of such firm or asoclation ISSO

hrtrcsted shall be disclosed or shall ba been known to the board of directors or

majority of the members thcreoi arid any dirootorofsald corporation who Is also

dlrectororofficcrofsuchothercorporation orwholssointerestednrayboaountedln

determining the existence of quonan at any meeting of the bcrd of directors oref any

committee otsald corporation which shall authorize any such contract or transaction mid

may vote thereat to authoif so any such contract or tmansacllons with like fbrco and oftbct



as lEhe were not such director or officer of such other corporation or not so interested

Any contract irsusactioc or act oIsald corporation or of the board of directors or of any

comrnitteewhicb abalib edby themajorhyofaquonun of thestockboldors of said

corporation at any ainnial meeting or any special meeting called for such purpose shall

puniittedbylawbeUdandesbbuflngasthoughratlfiedbyovery

stocldzolderofuld corporation

The corporation may In its by-laws confbr powers upon its board of

directors in addition to the 1brsgoin and In addition to the powers
and authorities

expressly conftucd upon Itby statute

Nflf Any action required or peænftted to be taken by the stockholders

of the corporation must be aftbcted at duly called annual or special meeting of such

stockholders and may not be effected by any consent in writing by such stuckholdcr

Except as otherwise required by law and subject to the tights undcrArUcloJrOUR.TR

hereof of the holders ofany class or series of stock bsvurg aprefbrencó over the Common
Stock as to dividends or upon liquidation special meetings of atocitholders of the

corporation may be called only by the Chainuan othe Board orby the board of directors

pursuant to resolution approved by majority of the cntlro board of directors

1ENTTh Whenever compromise or anangenwnt Is proposed between

this corporation and Its creditors or any class of them andlor between this corporation and

Its stockholders or any class of them any court of equitable jurisdIctIon within the State

of Delaware mayon lh application Ins surnraiy way of this corporation or of any

creditor or stockholder thereof or on the appikatlon of any receiver or receivers

appointed for this corporation under the previsions ofsection 291 oflltle of the

Delaware Code or on the application of trustees In dissolution or of any receiver or

receivers appointed for this corporation under tire previsions otsection 279 of Title of

the Delaware Code orders meeting of the creditors or class of csed1tors sadler of the

stockholders or class of stooklrniders of this corporation as the case may be to be

summoned In snob inaruroras the said court directs majority in number representing

three-fourths hr value of the creditors or class of creditors and/or of the stockholders or

class of stockholders ofthis corporation as the case may be agree to any compromise or

arrangement and to any reorpuizatlon of this corporation as consequence of such

compromise or arrangement the said compromise or augenlent and the said

reorganization shalt If sanctioned by the court to which the said application has been

made be binding on all the creditors or class of creditors andlor on all the stockholders

or class ofatocitholdern of this corporation as the case may be and slso on this

corporation

ELBVENTTh Both stockholders and directors shall have power If the by

lawa so provide to hold their meetings and to have one ormorn offices within or without

the State of Dolawarc and to keep the books of the corporation subject to the provisions

of the statutes outside of the State ofDclaware at such places as may be from time to

time designated by the board of directors



TWELF The corporation reserves the right to Increase ordeorease

its authorized capital stock and classIfy or rcclassli the saMe end to amend change
alter or repeal any provision in this certificate of incorporation or hr any asnendnrent

berate in the manner now orb flerprescribed by law and all rights conferred upon

the stockholders in this certificate of incorporation or any amendment thereto arc

granted subject to this reservation

flRTEENTh Subject to the provisions of the General Corporation Law
of the Stats of Delaware no director ofthe corporation shall be personally liable to the

corporation or Us stockholders fbrnaorietaiy damages for breach of fiduciary duty as

director subsequent to the adoption of this Article except to the extent that such liability

arises bern breach of the dkeca duty of loyalty to the corporation or its

stockholders ii as result of acts oromlulons not in good faith or which Involve

bdentional misconduct ci aknowing violation of law hi under Section 174 of the

Delaware General Corporation Law relating to the unawM payment ofdividends or

rmlawful stock purebase orredeniption or lv any transaction from which the director

derived an Improper paracreal benefit Neither the amendment nor repeal of this Article

T1UIIIEENTH nor the adoption of any provision of tire Certificate ofIncorporation or

By-Jaws orof any statute biccosistent with Ibis Article THIRTBENTH shall eliminate or

reduce the effect of this Article TSENTli In respect of any acts or omissions

occirningpriorto such amendment repeal oudoptlcu of an Inconsistent provision

IN WYfNESS V1HSROF said Bristol-Myers Squibb Company has

caused Its corporate seal tobe hereunto afibted and this certificate to be signed John

McGolddck Executive Vice Picaldent and General Covne1 and attested by Sandra

Leung its VicePresidentand Secretory thIs 20th day of May 2005

BRI8TOL-MBRS SQUIBB COMPANY

By eJo1mL McGIdr1ck

John Moclolcirick

Executive Vice President and

General Corsind

By Fat Sandra Leung

LeUflg

Vice President and Secretary
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CERTIFICATE OP CORRECfION OFmr
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

BRISTOL-MYERS SQUIBB COMPANY

Bristol-Myers Squibb Company Delaware corporation the Company in accordance

with the provisions of Section 103 of the General Corporation Law of the State of Delaware

DOES HEREBY CER1IFY

The name of the Company Is Bristol-Myers Squibb Company

An Amended and Restated Certificate of Incoporatlon of the Company
was filed with the Secretary of State of the Slate of Delaware the Sccrctaiy of Slate on May
24 2005 the Certificate of Incorporation and said Certificate of Incorporation requires

correction as permitted by subsection of SectIon 103 of the General Corporation Law of the

Stateof Delaware

The inaccuracy or defect of said Certificate of Incorporation to be

corrected is that it inadvertently omitted the Certificate of the Designation Prclcrences end

Relative Participating Optional or Other Special Rights of the $2.00 Convertible Preferred

Stock which was filed with the Secretary of State on December22 1967

The Certificate of Incorporation Is corrected by inserting the following as

new paragraph immediately preceding the heading Common Stock in Article FOURTH of

the Certificate of Incorporatlon

Pursuant to the authority conferred upon the Board of Directors of

the corporation by this Article FOURTH the Board of Directors

created series of 1300188 shares of Preferred Stock of the

corporation designated as the $2.00 Convertible Preferred Stock

the $2.00 Convertible Preferred Stock by filings 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 hereto and

are incorporated herein by referenc

The Ccrtificate of Incorporation Is further corrected by attaching

Appendix hereto as Appendix to the Certificate of Incorporation of the Company

All other provisions of the Certificate of Incorporation remain unchanged



IN WITNESS WHEREOF the Company has caused this Certificate of Correction

to be executed as of the day ofDeecmber 2009

BRISTOL-MYERS SQUIBB COMPANY

By Is Sandra Leung

Name Sandra Leung

Th1 Senior Vice President General Counsel and

Corporate Secretaiy



AppendixA

cERTiFICATE ow TUB DES GNArIOUPREPERE$CES AND RELATIVE PARTIC1PAfINC

OFrIONAL OR OTHER SPECIAL RICUTS OF TIlE $2.00 CONVERTIBLE PREFERRED

OCDTHEQUALIICATLOI4S LIMITATIONS OR REsTRICr1O THEREOF

WIUCH RAVE NOT BERN SET FORTH IN THE CERTIFICATE OF INCOI1PORA1ION OR

IN ANY AMENDMENT THERETO

DesIgw1on The shares of such series shalt be designated $2.00 Convertible

Preferred Stock and the number of shares constituting such series shall Initially be 130018

Dividends The holders of the shares of such series shall be entitled to receive

out of the assets of the Corporation legally available therolbr and as and when declared by tho

Board of Directors caSh dividends but not exceeding the rate of Two Dollars $tOO per

share per annum payable quarterly on the 1st day of the months of March June September and

December in each year accruing hum the first day of the quarter-yearly dividend period In

which the respective shares of such series shalt be issued For the purpose of this paragraph

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 occers Dividends upon the shares of such series shall be

onmu1ative so that If In any dividend period or periods full dividends upon the outstanding

shares of such series at the late 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 Stocic 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 Prctbrred Stock or for the purchase of any shares of Conunon Stock

Voilag RIghLr Each holder of shares of such series shall be entitled to one vote

forcachshareheldand oxccptasotherwlsobythcCerliflcateoflncorporationorbylaw

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 class arc 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 tong as any shares of such series are outstanding the consent of the holders of at feast

Iwothirds of the shares of such series at the time outstanding given In pemon or by proxy either

in writing or at meeting at which the holders of the shares of such series shall vote separately as

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 end rights of the shares of such series



Redemplion The Corporation at its option at any time or from time to time on

or after December23 19fl except as otherwise provided in paragraph above may redeem

all or any of the shares of such series at the following appilcable prices

If Redeemed During

the 12-Month Period

eidnntnn December23
Per Share

Redemotlon Price

19h12_....._......__......_._._.._.____.......$53.oo

1973 $52.50

I974............O...

$975 .50

1976
........._...... .. $51.00

1977................._..............._........$5050

1978 and thercafter.........._.................$50.UO

together In each case with an amount equal to any dividends accrued and unpaid thereon to the

dare of redemption

In the event the Corporation shall determine to redeem less than all the shares of such

series then onistanding the Board of Directors shall determine 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 Directora shall be concholve Notice of any proposed redemption of shares of such series

shallbeglvenbytheCorporatlonbymaillngacopyofsucbnoticeatleast3odaysprjortothe

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 she books of the Corporation Prom and

after the date fixed in such notice as the dale of redemption unless dcfault be inadeby 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 end 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 shalt 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 bank or uat company doing btstaess 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 before the date of redemption with such Paying

Agent all dividends on the shares of such series so called lbr 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 said redemption price and the iight 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 shares 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 cud of

five full calendar years after the redemption date shall be paid by said Paying Agent to the

Corporation and thereafter tite holders of the shares of such series called for redemption shall

look only to the Corporation for the payment thereof



Liquidation In the event of the voluntary or Invohiatary liquidation dissolution

orwindhtgup of the Corporation the holders of the shares of such series shall be entitled to

thshamthof$50therwithanamountcqualthaccrizedandunpald
dividends thereon beibre any distribution of assets shall be made to the holders of the Common

ock The holders of the shares of such series shall be entitled to no thither participation in any
such distribution 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 sale transfer or lease of all or any part of the assets of the Coqration shall

bedeeruedtobealiquidation dissolutlonorwhidingup oftho Corporationwthlnthemeanlng

of this paragraph

Conuenlon The holders of shares of the $2.00 Convertible Preferred Stock shall

have the right at their option1 to convert such shares into shares of Common Stuck of the

Corporation at any time on the foflowhigtcnns and conditions

The shares of such series shall be convertible at the ofilcc of Transfer Agent for

such series into fell paid and non-assessable shares catcidated as to each conversion to

the nearest 1/100th of 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 herein called the conversion raW 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 series surrendered for conversion

or on account of any dividends accrued on the Common Stock In case of the call for

redemption of any shares of such series such Tight 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 Cooverlible Preferred Stock shall be

entitled to convert the same into Common Stock he shall surrender the certificate or

certificates tharefor duly endorsed at the office of Transfer Agent and shall give

written notice to tho Corporation at said office that ho elects to convert the same or part

thereof and shall state In wilting 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 oflico to such hoLder of shares of such

series or to his nominee or nominees certificates for the number of Ml shares of

Common Stock to which ho shall be entitled as aforesaid together with cash in lieu of

any fiaction of share as hereinafter provided Shares of such series shall be deemed to

have been converted as of the date of the surrender of suck shares for conversion as

provided abovc and the
person or persons entitled to receive the Common Stock issuable

upon suchconvetuionshallbctreatcdforall purposesastherecord helderorholdersof

such Common Stock on such dateL



In case the Corporation shall at any thne subdivide Its outstanding shares of

Common Stock into greater number of shares by way of dividend payable in

Common Stock or stock-split or in case the outstanding shares of Common Stock of

the Corporation shall be combined Into smaller number of shares the conveiion 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

pnorto the conversion cm mption of all of the shares of the $2.00 Convertible

Preferred Stock grant to the holders of its Common Stock the right to subscribe the or

purchase any shares of stock of any class of the Corporation the Corporation ahafl

concurrently therwilh 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 been

converted into shares of Common Stock at the then existing conversion rate

Anything hr ibis subdivision to the contrary notwithstanding the Corporation

shall 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

resulted in change of the conversion rate by at least one-hundredth of one share of

Common Stock and when the cumulative net cftbct of more than one adjustment so

determined shall be to change the conversion rate by at least one-hundredth of one share

of Common Stock such change in the conversion rate shell thereupon be given effect

In case of any capItal reorganization or any reclassilleation of the cnpllal 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 holder of the number of shares of Common Stock of the Corporation

deliverable upon vonversicn 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 Hoard of Directors shall be

made in the application of the provisions herein set forth with respect to the rights and

Interests thereafter of thee holders of such series to the end that the provisions set forth

herein including provIsions with respect to changes in and other adjustments of the

conversion rate shall thereafter 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 as herein provided the Thasurer of the

Corporation shall compute the adjusted conversion rate in accordance with this

subdivIsion and shall prepare 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 Tiuuskr Agent or Agents for the $2.00 ConveitilIe

Preferred Stock and notice thereof mailed to the holders of record of the outstanding

shares of such series



incase

the Corporation shall declare dividend or any other distribution

payable upon its Common Stock otherwise than In cash or in its Common Stocq

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 ortoreveanyothernigbtsor

of any capital reorganization of the Corporation reclassification of

the capital stock of the Corporation consolidation or merpr 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

of the voluntary or involuntary dissolution liquidation or winding

upofthcCoxporation

then and in any such case the Corporation shall cause to be mailed to the Transfer Agent

or Agents lbr the $2.00 Convertible Preferred Stock and to the kidets of record of the

outstanding shares of such series at least twenty 20 days prior to the date hereinafter

speftedanolicadchoventandsta1lngcthedateonwhIchateeordisto
be taken for the purpose of such dividend dlslribjdion or rights or if record is nut to be

taken the date asof which theholders of Common Stock ofrecord to be entitled to such

dividend distribution or rights are to be determined or the date on which such

reclassification reorganization consolidation merger conveyance dissolution

liquidationorwhidinguplstotakeplaceand lhedateifanylstobofixedasofwhich

holders of Common Stock of record shall be entitled to exchange their shares of Common
Stock the securities or other property deliverable upon such reclassification

reorganization consolidation mergcr conveyance dissolution liquidation cc winding

up

The Corporation shall at all times reserve and keep available out of its authorized

but uniasued Common Stock or out of shares of Common Stock held In ha Treasury

solely for the purpose of effecting the conversion of the shares of the $2.00 Convertiblo

Preferred Stock the full number of shares of Common Stock deLIverable upon the

conversion of all shares of such series from time to time outstanding The Corporation

shall from lime to time In accordance with tho laws of the Slate of Delaware increase the

authorized amount of its Common Stock if at any time the authorized nwnber 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 outstanding

No fractional abases of Common Stock are to be issued upon conveision but the

Corporation shall pay cash adjusinient In respect of any fraction of share which would

othcrsebeab1einananuaItothesantefractionofthcmarketpnCe

detcimined as hereinafter 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

pricorcwayorincasenosuchsaletakcsplaceonsucbdaythoftveragoofthc

dosing bid and asked prices regular way in either ome 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 taxes 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 Preferred 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 Isuo and delivery of shares of Common Stock In 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 rerpiesthig such Issue baa 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

Status of Reacquired Shores Shares of the $2.00 ConvdibIe Preferred Stock

which have bent Issued and reacquired in any manner excluding until the Corporation elects to

retire them shares which arc held as treasury shares but including tharus redeemed shares

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 authorized and uniasued shares of the class of Preferred Stock undesignated as to series

and maybe redesignated and reissued

Ii The shares of the $2.00 Convertible Preferred Stock shall not have any relative

participating optional or other pec1al rights and powcre
other than as set forth above in this

Rvsolution and in tim Ccrtlficate of Incorporation of the Corporation as amended
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OP
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Pævsuant to$ccIIort242

of the General Corporation Law of the State of Delaware

Bdstot44ycxs Squibb Company corporation dub organised and oxbilrgunder

that

The Amended and Restated Cenlikate of Incorporation of the Corporation Qhs

CcnIIkato ouOvporahtcrf Is hereby amended by deleting the second serrtcnos qf Article

NINTh at the Csdloato of Incorporation In In entirety end Inserting the lbflowlng In lieu

Except as otherwise xeqakcd by law nut subject to the rights under Article

VOURTh hereof of the holders of any clus or series of stock havIng preference

aver the Common Stock as to dividends or upon liquidation special maclisp of

ciockiwidars of the corpoiallon may be called only byL the Qiaimraa of the

board of directors Ji majority of the entir board of directors or III the

Secretary of the corporation upon wdlhcn icquest of record holders of at lcst

25% In voting power of the outstanding shame uleiockufthe corporation medala

accordance with and subject to nfl applicable provMoor of the Bylaws

The roregoing amendment was duly odoptcd In accordance wRit the provisions of

Section 242 of the General Corporation Law of lb Stats cfDclaware
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the General Corporation Law of the Stats of Delaware the RCorpoatIon does hereby cestIt
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The Amended and Restated Ceeilflcate of acoiporallon of the CorpoatIon the

of Incorporo1ioi Is hereby amended by deleting Inks entirety the lost paragraph in

section RIGIfIB otiheCetiIfleofThcoporatIon

Thfungemerrdment was duly adopted In accmenos with the pwi Wane of

Section 242 otthe Genera Corporation Law of the State of Delaware
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Bristol-Myers Squibb Company 345 Park Avenue New York NY 10154 212 546-4000

December 112013

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

E-mail shareho1deriroposalssec.ov

Re Stockholder Proposal ofMr Kenneth Steiner

Securities Exchange Act of 193 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 Animal Meeting of Stockholders

collectively the 2014 Proxy Materials stockholder proposal the Proposal and

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-8j we are filing this letter with the Securities and

Exchange Commission the Commissionno 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 192014 Rule 14a-8k and Staff Legal Bulletin No 14D CFShareholder

Proposals November 2008 provide that shareholder proponents are required to send

companies 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 Proponents

designated representative that ifMr Chevedden or the Proponent elects to submit any

correspondence to the Commission or the Staff with respect to the Proposal copy of

that correspondence should be furnished currently to the undersigned on behalf of the

Company pursuant to Rule 14a-8k 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 greater than simple majority vote be

eliminated and replaced by requirement for majority of the

votes cast for and against applicable proposals or simple

majority in compliance with applicable laws If necessary this

means the closest standard to 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 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 status quo

management

This proposal topic won 74% to 88% support at Weyerhaeuser Alcoa

Waste Management Goldman Sachs FirstEnergy McGraw-Hill and

Macys The proponents of these proposals included Ray Chevedden

and William Steiner Currently 1%-minority can frustrate the will of

our 74%-shareholder majority

This proposal should also be more favorably evaluated due to our

Companys 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 5-years independence-detracting

tenure and received our highest negative votes into double digits

Togo West chaired our executive pay committee Mr Wests resume

included director experience at Krispy Kreme and AbitibiBowater

leading up to their bankruptcies We also had long-tenured former

CEO on our executive pay committee Lewis Campbell former

CEO on an executive pay committee is 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 CaIdwells

office said Bristol Myers would pay $7 million to resolve allegations

they misreported drug price information to the states 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 companys 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 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 cover letter from

the Proponent by fax from Mr Chevedden on November 2013 On November

2013 the Company received from Mr Chevedden by fax letter from TD Ameritrade

verifying the Proponents 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

BASIS FOR EXCLUSION

We hereby respectfiully 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 4a-8il because the Company has substantially implemented the

Proposal and

Rule 14a-8i3 because the Proposal is materially false and misleading in

violation of Rule 14a-9

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8i1O As Substantially

Implemented

Rule 14a-8il permits company to exclude 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-8il0 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

1976 The Staff has noted that determination that the company has substantially

implemented the proposal depends upon whether companys 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 4a-

8il0 requires companys actions to have satisfactorily addressed both the proposals

underlying concerns and its essential objective See e.g Exelon Corp avail Feb 26
2010 Anheuser-Busch Conipanies Inc avail Jan 17 2007 ConAgra Foods inc

avail July 2006 Johnson Johnson avail Feb 17 2006 Talbots Inc avail Apr

2002 Masco Corp avail Mar 29 1999 Further when company can demonstrate

that It has already taken actions to address each element of 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 1996

Under this standard the Proposal may properly be excluded from the 2014 Proxy

Materials pursuant to Rule 4a-8i 10 because the Company has substantially

implemented the Proposal The Proposal seeks the removal of each voting requirement

in Companys charter and bylaws that calls for greater than simple majority vote

The Company has achieved the Proposals objective because neither the Companys
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 Companys preferred

stockholders The Certificate contains two provisions that require two-thirds vote of

preferred stock on any proposed amendments to the Certificate or by-laws that would

materiallyalter 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 4a-8i1 For

example in Exxon Mobil Corp avail Mar 21 2011 the Staff concurred that proposal

similar to the Proposal was excludable despite provision in the certificate of

incorporation requiring two-thirds vote of Class Preferred Stock on any proposed

amendment to the certificate that would adversely affect the preference special rights or

powers of the Class Preferred In concurring that the proposal was excludable the

Staff stated it appears that companys policies practices and procedures compare

favorably with the guidelines of the proposal and that 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 similar stockholder

proposal under Rule l4a-8ilO where the company did not amend provisions requmng

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 4a-8i 10 of similar

stockholder proposal where the company did not amend provisions requiring 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 2010

concurring with the exclusion under Rule 14a-8ii of stockholder proposal

requesting the ability of stockholders to act by written consent based on majority of

outstanding shares where the companys certificate required 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

copy of the Companys Certificate is attached to this letter as Exhibit and the relevant provisions are

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 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 class of preferred stock ranking prior to the preferred stock as to

dividends or asset and

Paragraph of the Certificate of Designation for the Companys 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 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 Companys 2010 Annual Meeting the Company asked its

stockholders to vote on two proposals to amend the Certificate to remove all

supennajority voting provisions The proposal to remove the supermajotity 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.2

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

Companys 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

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-8i 10

The Proposal May be Excluded Pursuant to Rule 14a-8i3 Because it Is Materially

False and Misleading in Violation of Rule 14a-9

Under Rule 14a-8i3 proposal may be excluded if the proposal or supporting

statement is contrary to any of the Commissions proxy rules including Rule 4a-9

which prohibits materiallyfalse or misleading statements in the proxy materials The

Staff clarified in Staff Legal Bulletin No l4B CFSept 15 2004 SLB 14W that

exclusion under Rule 14a-8i3 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 SEC 287 F.2d 773 781 8th Cir 1961 1tappears 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 toy material

We note that while the preferred stockholders overwhehningly 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 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-8i3 can be appropriate where the company demonstrates objectively that factual

statement is materially false or misleading The Staff consistently has allowed the

exclusion under Rule 14a-8iX3 of shareholder proposals that are premised on materially

false or misleading statements See Genera Electric Company January 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 82002 permitting exclusion under Rule 14a-

8i3 of proposal that urged the companys board to adopt policy to transition to

nominating committee composed entirely of independent directors because the company

had no nominating committee General Magic Inc May 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 fundamental provision

of 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 Companys charter documents with simple majority voting provisions

should include the 75% provision in Companys Charter The Proponent also

falsely states in the supporting statement that 1%-minority can frustrate the

will of our 74%-shareholder majority The Companys Amended and Restated

Certificate of Incorporation filed with the Secretary of State of the State of Delaware on

May 24 2005 included stockholder friendly supermajority voting provision requiring at

least 75% of the holders of the Companys outstanding stock to eliminate the annual

election of directors and approve classified Board structure However as described

above the Companys stockholders approved an amendment to the Amended and

Restated Certificate of Incorporation to remove this supermajority voting provision at the

Companys 2010 Annual Meeting On May 2010 the Company filed 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 As result the statements in the Proposal and the

supporting statement referencing 75% supermajority voting provision contained in the

Certificate are materially false and misleading and the Proposal is impermissibly vague

and indefinite because 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 l4a-8iX3 when substantial portions of the supporting statement
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are irrelevant to consideration of the subject matter of the proposal such that there is

strong likelihood that reasonable shareholder would be uncertain as to the matter on

which she is being asked to vote SLB 14ff See e.g Burlington Northern Santa Fe

Corp avail Jan 312001 permitting exclusion of supporting statements involving

racial and environmental policies as irrelevant to 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 proposal calling for separation of the CEO and

chairman see also Entergy Corp avail Feb 14 2007 permitting exclusion of

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 reasonable shareholder could after reading the supporting statement

be uncertain as to whether his or her vote relates to the Companys 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 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 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 vague request to please vote

to protect shareholder value As result when read together the resolution and the

supporting statement are materially misleading because there is strong likelihood that

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 Ethel Companys

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 Companys environmental and social performance discussed

in the supporting statement This suggestion is false and materiallymisleading to

shareholders because the Proponent does not otherwise discuss the Companys

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-8i3 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 Staffs 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

Sincerely

/4 ///

/11

Robert J/Wollin

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 0MB Memorandum MO7.16

Mr James Cornelius

Chairman of the Board

Bristol-Myers Squibb Company BMY
345 Park Ave

New York NY 10154

Phone 212 546-4000

Dear Mr Cornelius

purchased stock in our company because 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 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

Chcvedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 4a-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 myrule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum MO716 tat

FISMA 0MB Memorandum MO716
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-termperformance of our company Please acknowledge

receipt of my proposal promptly by eIflaiLtDFISMA 0MB Memorandum MO716

Sincerely

___ /J
Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Sandra Leung

Corporate Secretary

PH 609-897-3538

FX 609-897-6217

Robert Wollin Robert.Woliinbms.com



Rule 14a-8 Proposal November 2013

Proposal 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 greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary this

means the closest standard to 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 premium for shares of corporations that have excellent

corporate governance Supcrmajority 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 status quo management

This proposal topic won 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman Sachs FirstEnergy McGraw-Hill and Macys The proponents of these proposals

included Ray Chevedden and William Steiner Currently l%-minority can frustrate the will

of our 74%-shareholder majority

This proposal should also be more thvorably evaluated due to our Companys clearly improvable

enviromnental social and corporate governance performance as reported in 2013

In regard to executive pay there was $17 million for Lamberto Andreotti GM Ratings an

independent investment research firm said Bristol-Myers could give long-term incentive pay to

our for below-median perfonnance 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
Wests resume included director experience at Krispy Kreme and Abitibil3owater leading up to

their bankruptcies We also had long-tenured former CEO on our executive pay committee

Lewis Campbell former CEO on an executive pay committee is 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 Caidwelts office said Bristol Myers would pay $7 million to resolve allegations

they misreported drug price information to the states 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 companys own history GM 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 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



Notes

John Chevedden FISMA 0MB Memorandum MO716 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 written agreement

from the proponent

Number to be assigied 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-8I3 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 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 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 theirstatements 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 elflffllFISMA 0MB Memorandum M.O716
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EXHIBIT

Bristol-Myers Squibb Company
Amended and Restated Certificate of Incorporation

as corrected and amended



Detaware
Ifie First State

PAGE

HARRIET SMITH WINDSOR SECEETARY OW STATE OW THE STATE OP

DELAWARE DO HEREBY CERTIFY TH ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCMZNTS PILED PROM AND INCLUDING THE RESTATED

CERTIFICATE OR MERGER WITH RESTATED CERTIFICATE ATTACHED OP

BRISTOL-MYERS SQUIBB COMPANY AS RECEIVED AND WISED IN THIS

OFFICE

THE FOLLOWING DOCUMENTS RAVE BERN CERTIFIED

RESTATED CERTIFICATE FILED TEE TWENTY-FOURTH DAY OF MAY

A.D 2005 AT 415 OCLOCK P.M

0326501 8ZOOX

080939107
7Gu 1y VaiA h1 c.rt1Zcmti uflhin
4C d.1irI gO/uthv..htZ

IAt tJ9Atd
Hwflt Smith W1ndsorSecr.IaryotStIe

AUTHENTICATION 6839339

hATE 09-0908
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.Uvrd 0425 05/24/2005
PTZ.tD 0415 14 05/24/2003

.SRV 050429685 0326502 IflZ

AMENflD AND RESTATED CERTWICATE OFINCORPORATION

of

BRISTOL-MYERS SQuIBB COMPANY

Thu Amended and Restated Certificate of Incorporation of Bristol-Myers

Squibb Company originally incorporated as Bristol-Myers Company was duly proposed

bythe board of directors of the oorppzatlon and adopted by the stockholders in

acconlance with the provisions of Sections 242 and 245 of the General Corporation Law

of the Slate of Delaware The original Certificate ofincorpoiation was filed with the

DelawareSecrctatyofSt4taonAugust 11 1933

PIR$T The name of the corporation is Bristol-Myers Squibb

Company

SECOND The location of the registered office of the corporation hi the

State of Delaware Is and shall be located at No 1209 Orange Street In the City of

Wilmington County ofNew Castle rind the name and address ofits registered agent Is

and shall be The Corporation Trust Company No 1209 Orange Street Wilmington

Delawata

THIRD The nature of the business objects rind
purposes to be transacted

promoted or carded on by the corporation are as follows

To manucture pharmaceutical preparations surgical dxesslngs

and appliances toilet articles druggists supplies rind sundries chemicals and other

compounds and commodities to sell the same to purchase supplies lbr tire same and

other supplies and to export or Import such supplies or manufactured articles

To adopt apply for obtain register ptnbase lease or otherwise

acquire and to maintain protect hol4 use own exercise develop operate and

introduce arid to sell grant licenses or other tights in respect of aesgn orotherwise

dlipose of or turn to account any trade-marks trade-names patents paterigbta

copyrights and distinctive maiks and sights analogous thereto sod Inventions

improvements processes %rinulaa and the like Inctudingauch thereof as may be

covered by used in connection with or scoured or received underi Letters Patent of the

United States of America and elsewhere or otherwise which may be deemed capable of

tise in connection with any of the purposes of said corporation herein stated and to

acquire use exercise or otherwise turn to account licenses In respect of any bade-marks

bade-names patents patent-rights copyrights Inventions Improvements processes

formulas and the like

To hold purchase manuf kcture sell convey mortgage exchange
lease or otherwise acquire and dispose ofreal or personal property and rights or

privileges therein of every kind and nature and wheresoever situated whether within or



without the Stale of Delaware suitable or convenient tbr the purposes of said

corporation to acquire either alone or In conjunction with others by assignment or

otherwle leases and leasehold estates audio assume oither alone or jointly and

severally or jointly or severally with one or more persons firms or corporations all

obligations In connection theiewith or arising thereftom and to ercot construct flake

impiov and operate or aid or subscribe towanis the erection1 construction making

imprevement and operation of plants stoics storehouses laboratories buildings

machinery and works of alt Iduds insor as the seine may appertain to orbe usetW for

the conduct of the business otsaid corporation but only to the extent authorized by the

Jaws of said State of Delaware

To acquire the good will rlgbts and property and the whole or any

part of the assets tangible or intangible of any person firm association crcoipozntIon

and to undertake or fl any way assume the habthties of any such person firmassociation

or corporation end to undertake either alone orJointly and severally orjohnty or

severally with one or more persons finns or corporations any and all obligations for or

on account of which any such parson finn or corporation is liable to pay for the said

good will rights property and assets In cash the stock of this company bonds or

otherwise orby undertaking either alone orjointly and severally orjointly or severally

with one or more persons firms or corporations the whole or any pert of the liabilities of

the transibror or any and all obligations fbi or on acqount of which said tranafemoris

liable to hold or In any manner to dispose of the whole or any part of the property so

purchased to conduct in any lawful manner the whole or any part of any business so

acquired and to exercise all the powers necessary or convenient In and about the conduct

and management of such business

To acquire by purchase subscription or otherwise and to bold

sell assign tmnsfbr exchange mortgage pledge or otherwise dispose of any shares of

the capitol stock of or any interest in any shares of the capital stack of or voting imat

certificates fbi any shares of the capital stock of or any bonds or other securities or

evidences of Indebtedness issued or created by any other corporation or association

organized under the laws of tire State ofDelawarc or any other state territory district

colony or dopendncy of the United States or of any foreign country nation or

government to pay thereforin cash ox prepetty or by assumption of liability or otherwise

otto Issue In exchange therefbr shares of the capital stock bonds notes or other

obligations of said corporation and while the owner or holder of any such shares of

capital stock interest in abarts of capital stock voting treat certificates 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 vote on any shares of

stock or voting trust certificates so held or owned and upon distribution ofthe assets or

division of the profits of said corporation to distribute any such shares of capital stock

voting trust certificates bonds securities or other obligations or the proceeds thereof

among the stockholders ofsaid corporation

To endorse or make any guarantee respecting stocks dividends

securities interest contracts or undertakings of any corporation firm individual

syndicate or others and to aid any lawful enterpdse



To borrow or raise moneys tot any of the purposes of the

coipotstion az4 fiomtime to t1me without limit nato amount to draw make accept

endorse execute and issue promissory notes drafts bills of exchange warrants bonds

dthentuiue and other negotiable or non-negotiable Instruments and evidences of

indebtedness and to secure the payment of any thereof and of the intecct thereon by

mortgage upon or pledge conveyance orasslgmnent In trust of the whole or any part of

the property of the coipomlion whether atlbe time owned or thereafter acquired and to

sell pledge or otherwise dispose of such bonds or other obligations of the corporation fbi

it corporate purposes

ii To purchase bold cancel1 reissue sell or transfbr shares of its own

capital stock provided that It shalt not use Its fluids or property for the purchase ofaharus

of its own capital stock when snub use would cause any impainnent of Its capital and

further that shares of l1 own capital stock belonging to ft shall not be voted upon directly

or indirectly

To carry out all or any part of the foregoing purposes as principal

fhctor agent conUaoLoi or otherwise either alone or In conjunction with any person

finn association or corporation and in any part of the world and in carrying on ifs

business and lbr the purpose of attaining or fiutlienng any of its objects to make and

pertonn contracts of any lund ordesczlptron to do such acts and things and to exercise

any and ali such powers as natural person could lawfldly make perfbnn do or

exercise provided the same be not inconsistent with the laws under which said

corporation was organized

To maintain omces and agencies either within or anywhere

without the State oflelawarc and to conduct its business in any or all of itS branches in

said State anclin othcrStatcs of the United States and in the DistiictotCohimbla and in

any or all territories dependencies colonies or possessions of the United States and In

foreign countries

To do any and all things necessary suitable convenient or proper

for or in connection with or Incidental to the accomplishment of any of the purposes or

the attainment of any one or more of the objects herein enumerated or designed directly

orindireody to promote the intarests otsald cozporatlon or to enhance the value of any

of Its properties and in general to do any and all things and exercise any and all powers

which ft may now or hereafter be lawful for said corporation to do or to exercise under

the laws of the State of Delaware that may now or hereafter be applicable to the

corporation

The purposes powers nd provisions set ftnth above shall except

when otherwise herein expressed be in nowiso Ifmiter or restricted by reference to or

inibrence from any other provision contained herein but such purposes powers 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 but is in

ltntheranc of the powers granted to corporations under the laws of the State of



Delaware under and in pursuance ofthe previsions of which said corporation has been

incotporatcd

lOURrl1 The total number of sharee of all classes of stock which the

corporation shall have authoiity to issue is four billion five hundred ten million

4510000000 shares consisting oft

4O000OoOo shares of Common Stock ofthe par value ofTen

Cents SO.J0 per share and

10000000 shares of Pintbrred Stock of the parvalve of One

Dollar SlO0 per shue

No balder of shares of any class of stock of the corporation as such shall

have any preemptive or other right to ubicdbe fbi or purchase any shares of any class of

stock of the corporation or any securities convertible Into shares of stock of any class

which at any lime maybe Issued or void by the cosporatlon other than such ngh1 if any

as the beard ofdhectors in its discretion may determine

description of the difibrent classes of stock of the corporation and

statement of the designations powers pznfrrences and rciatlvei parfic patlng opttanal or

other special tights and ual1flcattons limitations or restrictions thereof fixed by the

Certificate of hrcoxporatlon and the express greet of authority to the board ofdncctors

to fix by resolution or resolutions certain thereoinot to fixed arc as follows

PREffRRED STOCK

The affirmative vote of the holders ofat least two-thirds of the Preferred

Stock at the tinie outstanding voting only as class shaH be required to make eflbcUve

any amendment to the Certificate of incorporation or by-laws of the corporation altering

materially any existing previsions of the Preftnnd Stock or authorizing class of

preferred stock ranking prior to the Prelbrsed Stock as to dividends assets nd the

affirmative vote of the holders of at least majority of the Prctbrred Stock at the time

outstanding voting only as class shall be required to make ecotive any amendment to

the Certlilcato oboozporatlon of the corporation authorizing 1h issuance of or any

increase in the authorized amount of any class of prefamid stock ranking on parity with

or Increasing the numberof authorized shares otthe Prefbted Stock

If and whenever accrued dividends on the Preferred Stock shall not have

been paid or declared and sum sufficient thr the payment thereof set aside In an amount

equivalent to sixquarterly dMdends on all sbare of alt series of the Pretbued Stock at

th time outstanding tben and In such event the holders of the Prefrrred Stock voting

separately as class shall be entitled to elect two directors at the next annual or special

meeting of the stockholders Such right otthe holders of the Pratbned Stock to elect two

directors may be exercised until dividends In deftesit on the Prefbrrcd Stock shall have

been paid In fish or declared and sum sufficient for the payment thereof sot aside and

when so paid or provided for then the sight of the Isoldem of the Pmihncd Stock to elect



such iiumber of directors shall cease but subject always to the seine provisions for the

vesting of such voting rights in the case of any such foture dividend doihult ordcfhults

During any time that the holders of the Prefened Stock voting as class are ontitled to

elect two directors as hereinabove provided the holders of any series of Preferred Stock

entitled to participate with the holders of Common Stock In the election of directors shall

not be entitled to participate with the holders of the Common Stock in the election of any

other directors

At any annual or special meeting of the stockholders or any adjournment

thereof at which the holders of Preferred Stock shall be entitled to elect two directors if

Urn boldori of at least majosity otho shares of the Pretbrred Stock then outstanding

shall be present or represented by proxy then by vote of the holders of at least majority

of the shares then present or so represented at such meeting the then authorized manber

of directors otthe corporation shall be increased by two and at such meeting the holders

of the shares of Fiofoned Stock voting as ctsaa shall be entitled to elect the additional

directots so provided for Whenever the holders of Prelbued Stock shall be divested of

special voting power as heroin provided the tense of all persons elected as directors by
the holders of the shares of Preforred Stock as class shalt IbIthWib terminate and the

authorized number of directors of the corporation shaft be reduced accordingly

Tim Board of Dfreotozs is hereby expressly authorized by resolution or

resolutions time to time adopted to provide for the Issuance of the Prof bued Stock

in series and to fix and state to the extent not fixed by the provisions hereinabove set

forth and subject to kmhatf ens prescribed by law the voting powers designations

preferences and relative participating optional and other special rights of the shares of

each such series and the qualiflósflons limitations end restrictions tbereof Including but

not limited to detonninatlon of any of the following

the distinctive serial deignstion and the number of shares constituting

the series

the dividend rate whether dividends shall be cumulative and ifso
horn which date the payment date or dates for dividends and the participating or other

peoial rights if any with respect to dividends

the voting powers MI or limited In addItion to the voting powers

piovided above orby law

whether the shares shall be redeemable and If so the price or prices at

which and the tense and conditions on which the shares may be rcdcwucd

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 benefit of sinking or

retirement hind to be applied to the purchase or redemption of shares of the series and if

so entitled the amount of suCh Iliad and the manner of ha application including the price



or prices at which the shares may be redeemed or purchased through the applications of

such find and

whether the shares shall bcconvorilbki into or exchangeable for

shares of any other class orclastcs or of any other series of the same or any other class or

classes of stock of the cooretIon and itso convertible oroxcitangeablo the conversion

price orprices or the rates ofexohauge nod the adjustments tborcof if any at which

such conversion or exchange may be made and any other terms and codutlons of such

conversion or exchange

Bach share of each series of Preferred Stock shall have the same relative

rights as nd be Identical In all respects with all the otherelrnres of the same sede.t

COMMON STOCK

Bxcept as otherwise required by law as hereinabove provided and as

otherwise provided in the resolution or resolutions if any adopted by the Board of

Directors of the corporatha with respect to any sales at the Prelbrrcd Stock the holders

of the Common Stock shall exchislvely possess all voting power Bach holder of shares

of Common Stock shall bc entitled to one vote fbr each share held by him

Whenever them aball have been paid or declared and st aside tbr

payment to the holders of the outstanding shares of Prefbned Stock and to the holders of

outstanding shares of any other class of stock having profhrcnce over the Common Stock

nato the payment of dividends the Mt amount of dividends and of sinking Aind or

rethmnont thud or other retirement payments ifany to which such holders am

rexpeclively entitled In preferenco to tire Common Stock then dividends may be paid on

the Common Stock and on any class or series ofstock entitled to participate therewith as

to dividends out of say assets legally available for the payment of dividends but only

wizen and if dociared by the Board of Directors

In the event of any liquidation dissolution or windingz of the

corporation after there shall have bees paid to or set aside for the holders of shaven of

Prethtred Stock and any other class having prcthtence over the Common Stock In the

event of Hujdidion dissolution orwindingup the full preferential amounts to which they

toe respectively entitled the holders of the Common Stock and of any class or series of

stock entitled to participate therewith in whole or in part as to distributions of assets

shall be entitled to receive the remaining assets ofthe corporation available fbr

distribution In cash or in kind

Each share of Common Stock shall have the same relative zigats as and be

identical in all respects with all the other shares of Common Stook

PWTH The amount of capital with which the corporation will commence

business is one thousand dollars $1000

SIXTh Thc corporation is to have perpetual existence



SEVENTH The private property of the stockholders of the corporation

shell not be subject to the payment of corporate debts to any extent wbatsoevcr

EIGHTh Subject to the tights under Article OIJ1TJ hereof of the

holders of any class or series of stock having preftrc.nce over the Common Stock as to

dividends or upon liquidation to elect additional directors under specified circumstances

the number of the retirement ago of and other restrictions end qualifications for directors

of the corpondian shall be fixed by the by-laws of the corporation end such number

retirement age and other restrictions and qualIfications may be lkred only by ma1orfty

vote of the entire board of directors from time to time In the manner provided in tire by
laws orby amendment thereof adopted by nstjorfty vote of the entire boani of directors

or adopted by the stockholders

Except with iespec$ to directors who may be elected by holders of any

class or series of stock having preference over the Common Stock us to dividends or

upon liquidation at the 2004 annual meeting of stockholders the successors of the

directors whose terms expire at that meeting shalt be elected for term expiring at the

2005 annual meeting of stockholders which number ofdhcctoss shall be approximately

one-third of the total number of directors of the corporation at the 2005 annual meeting

of stoclthokMs the suoctssora of the directors whose terms expire at that meeting shall

be electedfbra term expiring at the 2006 annual meeting of stockholders which number

of directors shall be approxhnately two-thirds of the total number of directors of the

corporalion and at each annual meeting of stockholders thereafter the directors 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

raUflcatIons for directors shall shorten the term of any incumbent director

Notwithstanding anything contained in this Certificate of Incorporation to

the contrary the afIbmailvo vote of the boWers of at least 75% of th outstanding shares

ofatock of the corporation entitled to vote generally in the election of directors voting

together as single class shall be tcqrrited to altei amend adopt any provision

inconsistent with or repeal this Article jHTH

In furtherance and not In limitation of the powers conferred by

Statute the board of directors of the ccrpomtlan Is expressly authorized

To make alter amend and repeal the by-laws of the corporation

To authorize and cause to be executed mortgages and liens upon
the real and personal properly of the corporation and

From time 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 stoCk ledger shall be open to the Inspection of th
stockholders and no stockholder shalt have any right to Inspect any account book or



document of tho corporation except as such right may be conferred by the statutes of the

State of Delaware or by rcoIutIô of the board of dizuctozs

The board of directors may from thue to time provide and carry out and

revise and change plan or plans far the participation by all or any of the employees

Including directors and offloars of the corporation or of any corporations in which or in

tho welfare of which the corporation baa any interest and those actively engaged In the

conduct of the corporations buslöess or the business of its subsidiary or affiltated

corporations lit the profits of the corporation or of any subsidiary or of any branch or

division thereof as part of the corporations legitimate expenses or the expnrsos of such

subsidiary branch ordLvimon

The board of directors shall have absolute discretion in the declaration of

dividends out of the net profits ofsaid corporation and they may accumulate such profits

to such extent as they may deem advisable Issue or distribute them among the

stockholders and may invest and reinvest the same in such manner as In their absolute

discretion they may deem dvlaable

They may sot apart out of any fluids of the corporation available for

dividends reserve or reserves far any proper purpose or may abolish any such reserve in

the manner in whIch It was creetecL

They may by resolution orrcsolulions passed by majority oithe whole

board designate one or more coinndttces each committee to consist of two or mote Of

the directors of the corporation Which to the extent provided in said resolution or

resolutions or in the byJawg of the coxpott1on shall have and may exercise the powers

of the board of directors in the management of the busnes and aflla of the corporation

and may have power to authorize the seal of the corporation to be affixed to all papers

which may require It Such committee or committees shall have such name or names as

may be staled ur the by4aws alIke corporation or as may be determined from tune to

thus by resolution adopted by the board odkectors

in the absence of flaud no contract or other transaction between said

corporation and any other corporation and no act of said corporation shall be in any way
invalidated or otherwise afThcted by the Ihot that any one or more of the directors of said

corporation are pecuniarily or otherwise interested In or are directors or officers of such

other corporation Any director of said corporation individually or any finn or

association of which any director may be member may be party to or may be

pecuniarily or otherwise interested in any contract Or transaction of said corporation

provided that the fact that he Individually cras member of such firm or association Is so

interested shall be disclosed or shall have been known to the board cf directors or

majority of the members thereofl and any director ofsafd corporation who Is also

director or officer of such other corporation or who Is so interested may be counted in

detemririlng the existence of quorum at any meeting of the board of directors or of any

committee of said corporation which shall authorize any such contract or transaction and

may votc thereat to authorize any such contract or transactions with like force and eflbct



as ifhe were not such director or officer of such other corporation or not so interested

Any contract transaction or act ofsaid corporation or of the board of directors or of any
committee which aball be ratified by the majority of quorum of the stockhoklers of said

corporation at any annual meeting or any special meeting called for such purpose shall

insofar as permitted by law be as valid nd as binding as though ratified by every

stockholder of said corporation

The corporation may in its by-laws confbr powers upon its board of

directors In addition to the lbrcgoing and In addition to the powera arid authorities

expressly confbucd upon itby statute

NINTH Any action required or permitted to be taken by the stockholders

of the corporation must be eftbcicd at duly called annual or special meeting of such

stockholders and may not be effected by any consent iu writing by such tockbolders

Except as otherwise required by law and subject to the rights under Article OUR.Th
hereof of the holders of any class or series ofstock having prefarence over the Common
Stock as to dividends or upon liquidation special meetings of stockholders of the

corporaon may be salted only by the Cbanman of the Dostd orby the board of directors

pursuant to resolution approved by majority of the entire board of directors

1ThTh Whenever compromise or arrangement is proposed between

this corporation and Its creditota or any class of them and/or between this corporation and

its stockholders or any class of thorn any court of equitable jurisdiction within the State

of Delaware may on the application in summary way of this corporation or of any

creditor or stockholder thereof or on the application of any receiver or receivers

appointed fbr this corporation under the provisions of sectIon 291 of Title of the

Delaware Coda or on the application of trustees in dissolution or of any receiver or

receivers appointed for this corporation under the provisions of sectIon 279 of Title of

the Delaware Code order meeting of the creditors or class of creditors and/or of the

stockholders or class of stockholders of this corporation as the case may be to be

summoned In such manner as the said court directs Ks majority in numb presenting

three-fourths hi value of the creditors or class of creditors and/or of the stockholders or

class of stockholders of this corporation as the case may be agree to any compromise or

arrangement and to any reolBanization of this corporation as consequence
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 alt the creditors or class of creditors and/or on all the stockholders

or ctas of stockholders of this corporation as the case may be and also on this

corporation

ELBVt Both stockholders and directors shall have power If the by
laws so provide to hold their meetings and to have one or morn offices within or without

the State of Delaware and to keep the books of the corporation subject to the provisions

of the statutes outside of the State of Delaware at such places as may be from time to

time designated by the board of directors



TWELFTh The corporation reserves the right to Increase or decrease

ha authorized capital stock and clazaif or reclassify the same and to amend change
alter or repeal any provision in this certificate of Incorporation or in any amendment

thereto in the manner now or hereafter prescribed by law and all rights conferred upon
the stockholders in this cettificate of incorporation or any amendment thereto arc

granted subject to this reservafion

TKIRTEERII Subject to the provisions of the Ocoeral Corporation Law
of the State of Delaware no director of the corporation shalt be personally liable to the

corporation or Its stockholders tbr monetary damages for breach of fiduciary duty as

directo subsequent to the adaption of this Article except to the extent that such liability

arises fhnn breach of the directors duty of loyalty to the corporation or its

stockholders ii as result of acts or omissions not In good ihith orwhlca involve

intentional misconduct or alcnowlng violation oflaw an under Section 174 of the

Delaware Genexal Corporation Law relating to the unlawibi payment of dividends or

unlawAul stock purchase or redemption orv any transaction from which the director

derived an Improper personal benefit Neither the amendment nor repeal otsbis Article

THRtTEBNTH nor the adoption of any prevision of the Certificate of facorporetlon or

By laws orof any statute Inconsistent wftb this Article TBIRTBENTh shall eliminate or

reduce the effect of thl Article TIJRTEENTfi In respect of any acts or omissions

occuning prior-to such amendment repeal or adoption of an Inconsistent provision

IN WITNESS WEBREOF said Bristol-Myers Squibb Company has

caused Its corporate seal to be hereunto affixed and this certificate to be signed John

McOoldrlck Executive Vice President and Oenetnl Counsel and attested by Sandra

Leung its Vice President and Secretary thIs 20th day of May 2005

BRISTOL-MYERS SQUIBB COMPANY

By /s John McCloldrlok

John McOolddck

Executive Vice President and

General Counsel

Aftese

By Is Sandra Leung

Sandia Leung

Vice President and Secretary

lO
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CERTIFICATE OP CORRECFJON OFTHr3 ns2 ixrz

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OP
BRISTOL-MYERS SQUIBB COMPANY

Bristol-Myers Squibb Company 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

The name of the Company is Bristol-Myers Squibb Company

An Amended and Restated Certificate of IncmporatIon of the Company
was filed with the Secretary of Stale of the State of Delaware the NSccrctary of State on May
24 2005 the Certificate of Incorporation and said Certificate of Incorporation requires

correction as permitted by subsection of Section 103 of the General Corporation Law of the

State of Delaware

The inaccuracy or defect of said Certificate 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 221967

The Certificate of Incorporation is corrected by inserting the following as

new paragraph immediately preceding the heading Common Stock in Article FOURT1 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 series of 1300188 shares of Preferred Stock of the

corporation designated as the $2.00 Convertible Preferred Stock

the $2.00 Convertible Preferred Stockw by filing 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 hereto and

sic incoiporate4 herein by reference

The Certificate of Incorporation is further corrected by attaching

Appendix hereto as Appendix to the Certificate of Incorporation of the Company

All other provisions of the Certificate of Incorporation remain unchanged



IN WITNSSS WI1RIBOP the Company has caused this Cettificate of Correction

to be executed as of the day of December 2009

BRISTOL-MYERS SQUIBB COMPANY

By Is/Sandra L.eun

Name Sandra Leunl

Title Senior Vice President Genera Counsel and

Corporate Secretary



Appendix

CERTIPICATE OF THE IESICNATION PREFERENCES AND REJIATWE PARTICIPATING

OPTiONAL OR OTHER SPECIAL RIGHTS THE $2.00 CO4VERTfl3LE PREFERRED

STOCK ANt TIlE QUAUUCAIIONS LIMITATIONS 011 RESTRICTIONS THEREOF
WHICH HAVE NOT BEEN SET FORTH IN TIlE CERTIFICATE OF INCORPORATION OR

IN ANY AMENDMENT THERETO

Designation The shares of such series shalt be designated $2.00 Convertible

Preferred Stock and the number otsharcs constituting such series shall initially be 1300188

Dividends The holders of the shares of such series shall be entitled to receive

out of the assets of the Corporation iogauy available thcrcfbr and as and when declared by the

Board of Directors 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 series shall be issued For the purpose of this paragraph

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 fi1I dividends upon the outstanding

shares of such series at the rate fixed thcrefbr 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 end before any assets which are by law available for

the payment of dividends shall be paid or set apart the purchase or redemption of any shares

of Preferred Stock or for the purchase of any shares of Common Stock

Voting RIg1iLT Each holder of shares of such series shall be entitled to one vole

for each share held and except 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 Preferred Stock voting as class arc 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 tong as any shares of such series arc outstanding the consent of the holders of at least

hvothirds of the shares of such series at the time outstanding given in person or by proxy either

in writing or at meeting at which the holders of the shares of such series shall vote separately as

c1s shall be necessary for effccdn the amendment alteration or repeat 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



Redemption The Corporation at its option at any time or from time to time on
or after December 23 19fl except as otherwise provided in

paragraph above may redeem
all or any of the shares of such series at the following applicable prices

If Redeemed During

the 12-Mouth Period Per Share

Bealnulna December 23 Redentotlon Price

1912 $53.00

1973 $52.50

1974 ..$52.00

19175 $51 .so

976 .........$s .00

1917 $so.so

1978 and thereafter $50.00

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

date of redemption

In the event the Corporation shall determine to redeem less than all the shares of such

series then outstandn the Board of Directors shall determine 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 frr tite shares of such series to be redeemed of such determination by the Board

of Directors shall be conclusive Notice of any proposed recimuption of shares of such series

shall be given by the Corporation by mailing 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 Prom and

after the date fixed in such notice as the date at redemption unless default be made by the

Corporation in providing moneys firthe payment of the redemption price all dividends upon the

shares of such series thereby 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 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 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 said 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 shares of such series so called for

redemption shalt be redeemed Any moneys so deposited with said Paying Agent which shall

remain unclaimed by the holders of shares of such series so called fur redemption at the end of

five full calendar years after 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



Liquidation In the event of the voluntary or involuntary liquidation dissolution

or winding up of the Corporation the holders of the shares of 8uch series shall be entitled to

receive for each share thereof $50.00 together with an amount equal to accrued and unpaid

divideuds 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 Ncltbcr 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 sale transfbr or lease of all or any part of the assets of the Ci.rpration thall

be deemed to be liquidation dissolution or winding up of the CoTporation within the meaning
of this paragraph

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 Transfer Agent for

such series Into full paid and non-assessable shares calculated as to each conversion to

the nearest 1/100th of share of Common Stock of the Corporation at th conversion

rate in effect at the time of conversion The rate at which shares of Common Stock shall

be delivered upon conversion herein called the convcrsion rate shall be initially .53

shares of Common Stock far 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 series surrendered for conversion

or on account of any dividends accrued on the Common Stock In case of the call for

redemption of any 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 delkult 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

certificates therefor duly endorsed at the office of Transfer Agent and shall give

written notice to the Corporation at said office that he elects to convert the same or part

thereof and shall state in writing therein the name or names In which he wishes the

certificate or certificates for Conunon Stock to be issued The Corporation wilt as soon

as practicable thereafter issue and deliver at said office to such holder of shares of such

series or to his nominee or nominees certificates for the number of full shares of

Common Stock to which ho shall be entitled as aibresaid together with cash in lieu of

any fraction of 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 aft purposes as the record holder Or holders of

such Common Stock on such date



in case the Corporation shall at any time subdivide its outstanding shares of

Common Stock Into greater number of shares by way of dividend payable in

Common Stock or stock-split or in case the outstanding shares of Common Stock of
the Corporation shall be combined into smaller number of shares the conversion rate in

cftbct 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 subscribe tbr or

purchase any shares of stock of any class of the Corporation the Corporation shall

concurrently theaewith grant to tho holders of shares of such series the same purchase or

subscription iigbts in the same proportion as if each share of such series had been

converted into shares of Common Stock at the then existing conversion rate

Anything in this subdivision to the contrary notwithstanding the Corporation

shall 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 shalt have

resulted in change of the conversion rate by at least one-hundredth of one share of

Common Stock and when the cumulative net ciThet of more than one adjustment so

determined shafi 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 effcct

In case of any capital reorganization or any reclassification of the capital stock of

the Corporation or in case of the consohdation 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 Pretbrrcd Stock

shall thereafter be convertible into the number of shares of stock or other securities or

property to which holder of the number otshares of Common Stock of the Corporetion

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 cesc appropriate adjustment as determined by the Board of Directora shall be

made in the application of the pnvvisions herein set forth with respect to the rights and

interests thereafter of the holders of such series to the end that the provisions set fbrth

herein including provisions with respect to changes in and other adjustments of the

conversion rate shalt thereafter be applicable as nearly as reasonably maybe 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 as herein provided the Treasurer of the

Corporation shall compute the adjusted conversion rate in accordance with this

subdivision and shall
prepare certificate setting fbrth such adjusted conversion rate

and showing in detail the facts upon which such adjustment is based and such certificate

shall forthwith be flied with die Transfer Agent or Agents for the $2.00 Convertible

Preferred Stock and notice thereof mailed to the holders of record of the outstanding

shares of such series



lnvase

the Corporation shall declare dividend or any other distribution

payable upon its Common Stock othetwise than In cash or in Its 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 iights 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

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 Thasfer 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 notice describing such event and stating the date on which record is to

be taken for the purpose of such dividend distrittution or rights or if record is nut to be

taken the date as of which the holders of Common Stock of record to be entitled to such

dividend distribution or rights are to be determined or the date on which such

reclassification reorganization consolidation merger conveyance dissolution

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 shaft be entitled to exchange their shares of Common
Stock 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 ot effecting the conversion of the shares of the $2.00 Convertible

Preferred Stock1 the foil number of shares of Common Stock deliverable upon the

conversion of all shares of such series fhm time to time outstanding
The Corporation

shall from time to time In accordance with the laws of the State of Delaware 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 peratit the conversion of all

of the shares of such series at the time outstanding

No fractional shares of Common Stock are to be issued upon conversion but the

Corporation shall pay cash adjustment in respect of any fraction of share which would

otherwise be issuable in an amount equal to the sante fraction of the market price

determined as hercinafier provided per share of Common Stock on the day oF

conversion For the purposes of the regoing such market price shall be the last sale

price regular way or In case no such sale takes place on such day the average of the

closing bid and asked pnccs 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 ecuzities selected by the Corporation for the purpose

The Corporation wilL pay any and all issue and other taxes 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 Preferred 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 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 baa established to the satisfaction of the

Corporation that such tax has been paid

Status of Reacqufred Shares Shares of the $2.00 Convertible Preferred Stock

which have been Issued and reacquired In any manner excluding until the Corporation
elccts to

retire them shares which are licki as treasury shares but including shares redeemed shares

purchased and retired end 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 authorized and unissucd shares of the class of Preferred Stock undesignated as to series

and may be redesignated and reissued

The shares of the $2.00 Convertible Preferred Stock shall not have any relative

partielpating 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
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CEltT1ICATE OP AMENDMEN1
TO THE

AMENDED AND RESTATED CERFIPICjtfl OP INCORPORATION
OP

BRISTOL.MYERS SQUIBB COMPANY

Pursuant to Scoliort 242

of the Genera Corporation Liw of the Stst oflIawaro

Bdstol4lycrs Sqi4bb Ccrnpiy corporation organized and existing under
the Geaenl Corporeflon Law of the State of Delaware the Corporadon dots hereby ccrtltr

that

The Amended and Restated Certificate of Incorporation of the Coipoiation Oho
Cenlflcate of Inca oatlo Is hereby amended by delethrg the second sentence of Article

NINTH of the Cettincate of Incorporation In Its entirety end inserting th following In lieu

theraoE

Thrcept as otherwise required by law and sutect to the
tights under Article

trOtJltTh hornet of the holders of any class or miles of stock having aprefºrencc

over the Common Stock as to dividends or upon liquidation special meetings of

sloviriiotdcrs of the orpoiarlon may be called only by the Chairmen of the

boardofdftamgjoæoffljtha
Secretary of the corporation upon wdlicn request of record holders of at least

25% In voting power of the outstanding charts of stock of she corporation mgdaln

accordance with and subject Io all applicable provisions of the Bylaws

The foregoing amendment was duly aduptcd In accordance with the provizions of

SectIon 242 oftho Central Corporation Law ofthe Stale of Delaware

SIGNATURE PACE FOLLOWS



RI WITNE$S WlrnRiQP the Corporation has ciused this Ceztfllcatc of Mnendtnerd

ha executed by duly authorized offlccr on this day of May 2010

BIUSTOL-MYSRS SQUIBB COMPANY

flameSenateuaa
T1Ue General Counsel and Corporate Secretary
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CERTIFICATE OF AMENDMENT
TO TUE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

BR$TOL-MYERS SQUIBB COMPANY

Pursuant to Section 242

of the Owerat Corporation Law of Ihe State of Delaware

Bristol-Myers Squibb Compatsy corporation duty organized end existing under

the Ocoeral Corporation Law of site State of Delaware the Crnporatioit does hereby ectilfy

that

The Amended and Restated CertHicate of Incorporation of the Corporation die

Catificate ofJncoporatjon Is hereby amended by deleting in its entirety the lest pzagrepb in

section of Mini EIGHTh of the Cextilicat of 1ncorpoiction

The foregoing amendment was duly adopted In scconiancc with the ptovislons of

Section 242 oflhe General Corporation Law of the State of Delaware
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IN WINESS WHERBOP the Copoadon has caused this Certificate of Amendment to

be oxecuWd by duly uuthodzcd oftkci day otMay 201

BRJ$TOL.MYEP.$ SQUIBB COMPANY

Dy
Name 8ndriLsung

Ttdc Gonusl Cou and Ccrpoxrt Secretary
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