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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Each Class of Amount Maximum Maximum Amount of
Securities to be to be Offering Price Aggregate Registration
Registered Registered Per Share Offering Price FeeD)
1.600% Notes due 2019 750,000,000 99.920 % $ 749,400,000 $  86,855.46
3.250% Notes due 2027 750,000,000 99.392 % $ 745,440,000 $  86,396.50
Total $ 173,251.96

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT
(to Prospectus dated September 17, 2015)

$1,500,000,000

$750,000,000 1.600% Notes due 2019
$750,000,000 3.250% Notes due 2027

We are offering $750,000,000 aggregate principal amount of 1.600% Notes due 2019 (the 2019 Notes ) and
$750,000,000 aggregate principal amount of 3.250% Notes due 2027 (the 2027 Notes and, together with the 2019
Notes, the Notes ). Interest on the Notes is payable on February 27 and August 27 of each year, beginning on August
27,2017. The 2019 Notes and the 2027 Notes will mature on February 27, 2019 and February 27, 2027, respectively.
We have the option to redeem all or a portion of the 2019 Notes and the 2027 Notes at any time prior to maturity at

the applicable redemption price as described in this prospectus supplement under the heading Description of
Notes—Optional Redemption of the Notes.

The Notes will be our unsubordinated unsecured obligations and will rank equally with all of our other existing and
future unsubordinated unsecured indebtedness.

We do not intend to apply to list the Notes on any securities exchange or include them in any automated quotation
system.

Investing in the Notes involves risks. See Risk Factors beginning on page_S-4 of this prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission or any other regulatory

body has approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per 2019 Per 2027
Note Total Note Total
Public offering price(1) 99.920 % $ 749,400,000 99.392 % $ 745,440,000
Underwriting discount 0.150 % $ 1,125,000 0450 % $ 3,375,000
Proceeds, before expenses, to Bristol-Myers
Squibb Company 99.770 % $ 748,275,000 98.942 % $ 742,065,000

(1) Plus accrued interest, if any, from February 27, 2017, if settlement occurs after such date.
The underwriters expect to deliver the Notes in book-entry form only through the facilities of The Depository Trust
Company for the account of its participants, including Euroclear and Clearstream, against payment in New York, New
York on or about February 27, 2017.

Joint Book-Running Managers

Goldman, Sachs & Co. Morgan Stanley BofA Merrill Lynch
Citigroup J.P. Morgan
Co-Managers
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Barclays BNP PARIBAS Deutsche Bank Securities Wells Fargo Securities
Credit Suisse HSBC Mizuho Securities MUFG
BNY Mellon Capital Markets,
LLC Santander Standard Chartered Bank
The Williams Capital Group, L.P. US Bancorp
CastleOak Securities, L.P. Drexel Hamilton  Great Pacific Securities Mischler Financial Group Inc.

The date of this prospectus supplement is February 22, 2017.



Edgar Filing: BRISTOL MYERS SQUIBB CO - Form 424B5
TABLE OF CONTENTS

TABLE OF CONTENTS

Prospectus Supplement

About This Prospectus Supplement S-i
Forward-Looking Statements S-i
Summary S-1
Risk Factors S-4
Use of Proceeds S-6
Ratio of Earnings to Fixed Charges S-6
Capitalization S-7
Description of Notes S-8
Book-Entry Issuance S-11
Certain United States Federal Income Tax Considerations S-15
Underwriting (Conflicts of Interest) S-19
Validity of the Notes S-24
Experts S-24
Where You Can Find More Information: Documents Incorporated by Reference S-24
Prospectus

About This Prospectus
Forward-Looking Statements
Description of the Company
Risk Factors

Ratio of Earnings to Fixed Charges
Use of Proceeds

Description of the Debt Securities
Description of the Preferred Stock
Description of the Depositary Shares
Description of the Common Stock
Description of the Warrants

Plan of Distribution

Legal Matters

Experts

Where You Can Find More Information: Documents Incorporated by Reference

PRERBEEREBE v 1wk~ B o



Edgar Filing: BRISTOL MYERS SQUIBB CO - Form 424B5
TABLE OF CONTENTS

ABOUT THIS PROSPECTUS SUPPLEMENT

We have not, and the underwriters have not, authorized anyone to provide any information other than that contained
or incorporated by reference in this prospectus supplement, the accompanying prospectus and in any free writing
prospectus prepared by us or on our behalf to which we have referred you. We have not, and the underwriters have
not, authorized any other person to provide you with different or additional information and we take no responsibility
for, and can provide no assurance as to the reliability of, any other information that others may give you. We are not,
and the underwriters are not, making an offer to sell the Notes in any jurisdiction where the offer or sale is not
permitted. Further, you should assume that the information appearing in this prospectus supplement, the
accompanying prospectus, and the documents incorporated by reference herein and therein, and any free writing
prospectus, is accurate only as of the respective dates of those documents in which the information is contained. Our
business, financial condition, results of operations and prospects may have changed since those dates.

The distribution of this prospectus supplement and the accompanying prospectus and the offering or sale of the Notes
in some jurisdictions may be restricted by law. Persons in whose possession this prospectus supplement and the
accompanying prospectus come are required by us and the underwriters to inform themselves about and to observe
any applicable restrictions. This prospectus supplement and the accompanying prospectus may not be used for or in
connection with an offer or solicitation by any person in any jurisdiction in which that offer or solicitation is not
authorized or to any person to whom it is unlawful to make that offer or solicitation. See Underwriting (Conflicts of
Interest) in this prospectus supplement.

References to Bristol-Myers Squibb, the Company, we, our and us in both this prospectus supplement and the
accompanying prospectus are references to Bristol-Myers Squibb Company and, unless the context otherwise requires,

its consolidated subsidiaries. References to Notes in this prospectus supplement are references to each of the 2019

Notes and 2027 Notes, unless otherwise indicated.

FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus (including the documents incorporated by reference)

contain certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as

amended (the Securities Act ) and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange

Act ). You can identify these forward-looking statements by the fact they use words such as should, expect, anticipate,
estimate, target, may, project, guidance, intend, plan, believe and other words and terms of similar mea

expression in connection with any discussion of future operating or financial performance. One can also identify

forward-looking statements by the fact that they do not relate strictly to historical or current facts. Such

forward-looking statements are based on current expectations and involve inherent risks and uncertainties, including

factors that could delay, divert or change any of them, and could cause actual outcomes to differ materially from

current expectations. These statements are likely to relate to, among other things, our goals, plans and projections

regarding our financial position, results of operations, cash flows, market position, product development, product

approvals, sales efforts, expenses, performance or results of current and anticipated products and the outcome of

contingencies such as legal proceedings and financial results, which are based on current expectations that involve

inherent risks and uncertainties, including internal or external factors that could delay, divert or change any of them in

the next several years. Such events and factors include, but are not limited to, those discussed in the section that

follows the heading Risk Factors in this prospectus supplement and the accompanying prospectus as well as those

listed under Risk Factors in the documents enumerated under Where You Can Find More Information; Documents

Incorporated by Reference including, but not limited to, our annual report on Form 10-K for the year ended December

31, 2016 that we believe could cause actual results to differ materially from any forward-looking statement.
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Although we believe we have been prudent in our plans and assumptions, no assurance can be given that any goal or
plan set forth in these forward-looking statements can be achieved and readers are cautioned not to place undue
reliance on such statements, which speak only as of the date made. We undertake no obligation to release publicly any
revisions to forward-looking statements as a result of new information, future events or otherwise.
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SUMMARY

This summary provides a brief overview of certain information appearing elsewhere in this prospectus supplement
and the documents incorporated by reference herein, which are described under Where You Can Find More
Information; Documents Incorporated by Reference. Because it is abbreviated, this summary does not contain all of
the information that you should consider before making an investment in the Notes. We encourage you to read the
entire prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein
carefully, including the Risk Factors section, the audited consolidated financial statements contained in our annual
report on Form 10-K for the year ended December 31, 2016 and the notes to those financial statements before making
an investment decision.

Company Overview

Bristol-Myers Squibb Company was incorporated under the laws of the State of Delaware in August 1933 under the
name Bristol-Myers Company, as successor to a New York business started in 1887. In 1989, Bristol-Myers Company
changed its name to Bristol-Myers Squibb Company as a result of a merger. We are engaged in the discovery,
development, licensing, manufacturing, marketing, distribution and sale of biopharmaceutical products on a global
basis.

We compete with other worldwide research-based drug companies, smaller research companies and generic drug
manufacturers. Our products are sold worldwide, primarily to wholesalers, retail pharmacies, hospitals, government
entities and the medical profession. We manufacture products in the United States ( U.S. ), Puerto Rico and in six
foreign countries.

Our principal executive offices are located at 345 Park Avenue, New York, New York 10154, and our telephone
number is (212) 546-4000. We maintain a website at www.bms.com. The information on our website is not

incorporated by reference in this prospectus supplement or the accompanying prospectus.

S-1
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The Offering

The summary below describes the principal terms of the Notes. Certain of the terms and conditions described below
are subject to important limitations and exceptions. See Description of Notes in this prospectus supplement for a
more detailed description of the terms and conditions of the Notes.

Issuer

Bristol-Myers Squibb Company

Securities Offered

$750,000,000 initial aggregate principal amount of 1.600% Notes due 2019; and $750,000,000 initial aggregate
principal amount of 3.250% Notes due 2027.

Maturity Dates

February 27, 2019, with respect to the 2019 Notes; and February 27, 2027, with respect to the 2027 Notes.

Interest

The 2019 Notes will bear interest from February 27, 2017, at the rate of 1.600% per annum; and the 2027 Notes will
bear interest from February 27, 2017, at the rate of 3.250% per annum. Interest on the Notes will be payable
semi-annually.

Interest Payment Dates

February 27 and August 27 of each year, beginning on August 27, 2017.

Ranking

The Notes will be our unsubordinated unsecured obligations and will rank equally in right of payment with all of our
existing and future unsubordinated unsecured indebtedness. The Notes will effectively rank junior to any of our
secured debt to the extent of the value of the assets securing such debt. In addition, the Notes will be structurally
subordinated to all liabilities of our subsidiaries, including trade payables.

Optional Redemption

We may redeem the 2019 Notes and the 2027 Notes at any time prior to maturity, in each case, in whole or in part, at
the applicable redemption price described under the heading Description of Notes—Optional Redemption of the Notes in
this prospectus supplement, plus accrued and unpaid interest thereon to, but not including, the redemption date.

Use of Proceeds

We have entered into accelerated share repurchase agreements (the ASR Agreements ) with Morgan Stanley & Co.
LLC and Goldman, Sachs & Co. in connection with our previously announced share repurchase program. We intend
to use the net proceeds from this offering to make payments under the ASR Agreements and for general corporate
purposes. See  Use of Proceeds.

Conflicts of Interest

Morgan Stanley & Co. LLC and Goldman, Sachs & Co. are members of the Financial Industry Regulatory Authority,
Inc. ( FINRA ), and as a result of their participation as underwriters in this offering, they are deemed to have a conflict
of interest within the meaning of Rule 5121 of FINRA ( Rule 5121 ). Therefore, this offering will be conducted in
accordance with Rule 5121, which requires that Morgan Stanley & Co. LLC and Goldman, Sachs & Co. not make
sales to discretionary accounts without the prior written consent of the account holder. A

S-2
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qualified independent underwriter is not necessary for this offering pursuant to Rule 5121(a)(1)(C). See Underwriting
(Conflicts of Interest)—Conflicts of Interest.

Additional Issues

We may from time to time, without notice to or the consent of the holders of the Notes, create and issue additional
notes of each series ranking equally and ratably with the Notes of such series.

Form and Denomination

The Notes will be represented by one or more global securities registered in the name of the nominee of The
Depository Trust Company. The Notes will be issued in denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

Absence of Markets for the Notes

The Notes are new issues of securities with no established trading markets. We do not intend to apply to list the Notes
on any securities exchange or include them in any automated quotation system. Accordingly, we cannot provide any
assurance as to the development or liquidity of any markets for the Notes. See Underwriting (Conflicts of Interest) in
this prospectus supplement.

Delivery of Notes

Delivery of the Notes will be made in book-entry form through the facilities of The Depository Trust Company.
Trustee

The Bank of New York Mellon.

Governing Law

State of New York.

Risk Factors

You should carefully consider the specific factors set forth under Risk Factors as well as the information and data
included elsewhere or incorporated by reference in this prospectus supplement or the accompanying prospectus,
before making an investment decision.

S-3
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RISK FACTORS

Investing in the Notes involves risks. You should consider carefully the information set forth in this section and all the
other information provided to you or incorporated by reference in this prospectus supplement and the accompanying
prospectus before deciding whether to invest in the Notes.

Risks Relating to the Company

Before investing in the Notes, investors should consider the Risk Factor information contained in Risk Factors, Iltem
1A of our annual report on Form 10-K for the year ended December 31, 2016.

Risks Relating to the Offering

The Notes are effectively subordinated to all of the obligations of our subsidiaries and our ability to service our
debt is dependent on the performance of our subsidiaries.

The Notes will be effectively subordinated in right of payment to all existing and future indebtedness and other
liabilities, including trade payables and other accrued rebates and liabilities, of our subsidiaries. The incurrence of
indebtedness or other liabilities by any of our subsidiaries is not prohibited by the indenture governing the Notes and
could adversely affect our ability to pay our obligations on the Notes. As of December 31, 2016, on a historical basis,
the liabilities of our subsidiaries, excluding intercompany liabilities and obligations of a type not required to be
reflected on a balance sheet in accordance with generally accepted accounting principles in the United States, that
would have been structurally senior to the Notes were approximately $8.1 billion. See Capitalization. We anticipate
that from time to time our subsidiaries will incur additional debt and other liabilities.

The Notes are exclusively our obligations. However, since we conduct a significant portion of our operations through
our subsidiaries, our cash flow and our consequent ability to service our debt, including the Notes, depends in part
upon the earnings of our subsidiaries and the distribution of those earnings, or upon loans or other payments of funds
by those subsidiaries, to us. The payment of dividends and the making of loans and advances to us by our subsidiaries
may be subject to statutory or contractual restrictions, may depend upon the earnings of those subsidiaries and may be
subject to various business considerations.

The limited covenants in the indenture governing the Notes and the terms of the Notes will not provide
protection against significant events that could adversely impact your investment in the Notes.

The indenture governing the Notes does not:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or
liquidity;

*  limit our ability to incur additional indebtedness;

restrict our subsidiaries’ ability to issue securities or otherwise incur indebtedness that would be senior to our
equity interests in our subsidiaries;

*  restrict our ability to repurchase or prepay our securities; or

restrict our or our subsidiaries’ ability to make investments or to repurchase or pay dividends or make other
payments in respect of our common stock or other securities ranking junior to the Notes.

As a result of the foregoing, when evaluating the terms of the Notes, you should be aware that the terms of the
indenture and the Notes will not restrict our ability to engage in, or otherwise be a party to, a variety of corporate
transactions, circumstances and events that could have an adverse impact on your investment in the Notes.

10
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The Notes will be unsecured and therefore will effectively be subordinated to any secured debt we may incur in
the future.

The Notes will not be secured by any of our assets or those of our subsidiaries. As a result, the Notes will be
effectively subordinated to any secured debt we may incur to the extent of the value of the assets securing such debt.
In any liquidation, dissolution, bankruptcy or other similar proceeding, the holders of our secured debt may assert
rights against the secured assets in order to receive full payment of their debt before the assets may be used to pay the
holders of the Notes.

S-4
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We cannot assure you that active trading markets will develop for the Notes.

Prior to this offering, there were no markets for the Notes. We do not intend to apply to list the Notes on any securities
exchange or include them in any automated quotation system. The underwriters have informed us that they intend to
make a market in each series of the Notes after this offering is completed. The underwriters, however, may cease their
market-making at any time without notice. The prices at which the Notes may trade will depend on many factors,
including, but not limited to, prevailing interest rates, general economic conditions, our performance and financial
results and markets for similar securities. The condition of the financial markets and prevailing interest rates have
fluctuated in the past and are likely to fluctuate in the future, which could have an adverse effect on the market prices
of the Notes.

S-5
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USE OF PROCEEDS

We have entered into ASR Agreements with Morgan Stanley & Co. LLC and Goldman, Sachs & Co. in connection
with our previously announced share repurchase program.

We estimate the net proceeds from the sale of the Notes offered hereby will be approximately $1,487,840,000 after
deducting underwriting discounts and our estimated offering expenses. We intend to use the net proceeds from this
offering to make payments under the ASR Agreements and for general corporate purposes.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated:

Year Ended December 31,
2016 2015 2014 2013 2012
Ratio of earnings to fixed charges 27.15 9.86 10.39 12.13 7.79

We compute the ratio of earnings to fixed charges by dividing earnings by fixed charges.

Fixed Charges consists of interest expense, capitalized interest and one-third of rental expense (which we believe to be
a reasonable estimate of an interest factor in our leases).

Earnings consists of income from continuing operations before income taxes, less noncontrolling interests in pre-tax
income of subsidiaries that have not incurred fixed charges, equity in net income of affiliates and capitalized interest,

plus Fixed Charges and distributed income of equity investments.

S-6
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CAPITALIZATION
The following table sets forth our consolidated capitalization at December 31, 2016:

e on an actual basis; and
as adjusted to give effect to the issuance of the Notes and the intended application of the estimated net
proceeds as set forth in  Use of Proceeds.
This table should be read in conjunction with the consolidated financial statements and the notes thereto and
Management s Discussion and Analysis of Financial Condition and Results of Operations included in our annual report
on Form 10-K for the year ended December 31, 2016, as incorporated by reference herein.

As of December 31, 2016

Actual As adjusted
(in millions) (Unaudited)
Long-term debt() $ 5716 $ 5,716
1.600% Notes due 2019 offered hereby — 750
3.250% Notes due 2027 offered hereby — 750
Total long-term debt® $ 5,716 $ 7,216
Total Bristol-Myers Squibb Company shareholders’ equity $ 16,177 $ 16,177
Noncontrolling interest 170 170
Total equity 16,347 16,347
Total capitalization $ 22,063 $ 23,563

1) Long-term debt at December 31, 2016 consisted of notes and debentures with maturities ranging from 2017 to
2097.

We currently have two separate $1.5 billion five-year revolving credit facilities from a syndicate of lenders. The

facilities provide for customary terms and conditions with no financial covenants and are extendable on any

anniversary date with the consent of the lenders. No borrowings were outstanding under either revolving credit

facility at December 31, 2016.

2)
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DESCRIPTION OF NOTES

The following summary of the particular terms of the Notes offered hereby supplements and, to the extent of any
inconsistency therewith, replaces the description of the general terms and provisions of the securities contained in the
accompanying prospectus. The statements in this prospectus supplement concerning the Notes and the indenture do
not purport to be complete.

Titles
1.600% Notes due 2019 and 3.250% Notes due 2027.
General

Bristol-Myers Squibb will issue each series of the Notes as a series of debt securities under the indenture, dated as of

June 1, 1993, as supplemented by a supplemental indenture relating to the Notes, between Bristol-Myers Squibb and

The Bank of New York Mellon (formerly The Bank of New York ) as successor to The Chase Manhattan Bank, as

trustee. For a description of the rights attaching to different series of debt securities under the indenture, see
Description of the Debt Securities in the accompanying prospectus.

Bristol-Myers Squibb will issue the Notes only in book-entry form, in denominations of $2,000 and integral multiples

of $1,000 above that amount, through the facilities of The Depository Trust Company ( DTC ), and sales in book-entry
form may be effected only through a participating member of DTC. See —Global Securities and Book-Entry Issuance
below. The Notes will not be listed on any securities exchange or included in any automated quotation system.

Principal Amount of Notes

The 2019 Notes will be issued in an initial aggregate principal amount of $750,000,000 and the 2027 Notes will be
issued in an initial aggregate principal amount of $750,000,000.

Maturity of Notes

The 2019 Notes will mature on February 27, 2019 and the 2027 Notes will mature on February 27, 2027. If the
scheduled maturity date is not a business day, Bristol-Myers Squibb will make the required payment on the following
business day, and no interest will accrue as a result of such delay.

Ranking

The Notes will be our unsubordinated unsecured obligations and will rank equally in right of payment with all of our
existing and future unsubordinated unsecured indebtedness; rank senior in right of payment to any future subordinated
indebtedness that we may incur; be effectively subordinated in right of payment to any future secured indebtedness
that we may incur, to the extent of the value of the assets securing such indebtedness; and be structurally subordinated
in right of payment to all existing and future indebtedness and other liabilities of our subsidiaries, including trade
payables.

Interest Rate on Notes
The interest rate on the 2019 Notes is 1.600% per annum and the interest rate on the 2027 Notes is 3.250% per annum.

Interest on the Notes will be computed on the basis of a 360-day year of twelve 30-day months.

15



Edgar Filing: BRISTOL MYERS SQUIBB CO - Form 424B5

Date Interest Begins to Accrue on Notes

Interest on each series of Notes will begin to accrue on February 27, 2017.

Interest Payment Dates

Bristol-Myers Squibb will pay interest on the Notes semi-annually on each February 27 and August 27 (each an
Interest Payment Date ). Interest payable on each Interest Payment Date will include interest accrued from February

27,2017, or from the most recent Interest Payment Date to which interest has been paid or duly provided for.

If any Interest Payment Date falls on a day that is not a Business Day, the required payment on that day will be due on
the next succeeding Business Day as if made on the date the payment was due, and no interest

S-8
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will accrue on that payment for the period from and after that Interest Payment Date to the date of payment on the

next succeeding Business Day. Business Day means, with respect to the Notes, any day other than a Saturday, Sunday
or a day on which banking institutions in The City of New York are authorized or required by law, regulation or
executive order to close.

First Interest Payment Date
The first Interest Payment Date on each series of the Notes will be August 27, 2017.
Regular Record Date for Interest

Bristol-Myers Squibb will pay interest payable on any Interest Payment Date to the person in whose name a Note (or
any predecessor note) is registered at the close of business on the February 12 or August 12 immediately preceding the
relevant Interest Payment Date.

Paying Agent

The trustee will initially act as paying agent and security registrar for the Notes. Bristol-Myers Squibb may at any
time designate additional paying agents or rescind the designations or approve a change in the offices where they act.

Global Securities

The Notes of each series will each be represented by one or more global securities registered in the name of the

nominee of DTC. Bristol-Myers Squibb will issue the Notes in denominations of $2,000 and integral multiples of
$1,000 above that amount. Bristol-Myers Squibb will deposit the global securities with DTC or its custodian and will
register the global securities in the name of DTC s nominee. See Description of the Debt Securities—General—Global
Securities in the accompanying prospectus and —Book-Entry Issuance below.

Optional Redemption of the Notes

We may, at our option, redeem the 2019 Notes and the 2027 Notes at any time prior to maturity, in each case, in
whole or from time to time in part at a redemption price equal to the greater of:

(a) 100% of the principal amount of the Notes being redeemed, or
as calculated by the Quotation Agent (as defined below), the sum of the present values of the remaining
scheduled payments for principal and interest on the Notes to be redeemed (not including any portion of such
(b) payments of interest accrued as of the date of redemption) discounted to the date of redemption on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) using a discount rate equal
to the sum of the Reference Dealer Rate (as defined below),
plus 10 basis points in the case of the 2019 Notes and 15 basis points in the case of the 2027 Notes, plus, in each of
the above cases, accrued and unpaid interest on the Notes to be redeemed to, but not including, the date of redemption.

If we have given notice as provided in the indenture and made funds available for the redemption of any Notes called
for redemption on the date of redemption referred to in that notice, those Notes will cease to bear interest on that date
of redemption. Any interest accrued to the date fixed for redemption will be paid as specified in such notice. We will
give written notice of any redemption of any Notes to holders of the Notes to be redeemed at their addresses, as shown
in the security register for the Notes, at least 30 days and not more than 60 days prior to the date fixed for redemption.
The notice of redemption will specify, among other items, the date fixed for redemption, the redemption price and the
initial aggregate principal amount of the Notes to be redeemed.

17
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If we choose to redeem less than all of the Notes of each series, as applicable, the particular Notes to be redeemed
shall be selected by the trustee not more than 45 days prior to the date of redemption. The trustee will select the
method in its sole discretion, in such manner as it shall deem appropriate and fair, for the Notes to be redeemed in
part.

S-9
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As used in this prospectus supplement:
Quotation Agent means the Reference Dealer (defined below) selected by the Company.

Reference Dealer means (a) each of Goldman, Sachs & Co., Morgan Stanley & Co. LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Citigroup Global Markets Inc. and J.P. Morgan Securities LLC, and any respective
successors of each of the foregoing, unless, in each case, any of the foregoing ceases to be a primary U.S. Government
securities dealer in New York City (a Primary Treasury Dealer ), in which case the Company will substitute another
Primary Treasury Dealer and (b) any other Primary Treasury Dealer selected by the Company.

Reference Dealer Rate means, with respect to any date of redemption, the arithmetic average of the quotations quoted
in writing to the Company by each Reference Dealer of the average midmarket annual yield to maturity of the 1.125%
U.S. Treasury Notes due January 31, 2019, with respect to the 2019 Notes, and the 2.250% U.S. Treasury Notes due
February 15, 2027 with respect to the 2027 Notes, or, if the applicable reference security is no longer outstanding, a
similar security in the reasonable judgment of each Reference Dealer at 5:00 p.m. (New York City time), on the third
Business Day preceding such date of redemption.

Sinking Fund
There is no sinking fund.
Defeasance

The Notes are subject to our ability to choose Legal Defeasance and Covenant Defeasance as described under the
caption Description of the Debt Securities—Satisfaction and Discharge; Defeasance in the accompanying prospectus.

Definitive Securities

A permanent global security is exchangeable for definitive Notes of the relevant series only as described under
Description of the Debt Securities—Global Securities—Special Situation When a Global Security Will Be Terminated in
the accompanying prospectus.

Additional Issues

Bristol-Myers Squibb may from time to time, without notice to or the consent of the holders of the Notes, increase the
initial aggregate principal amount of each series of the Notes by creating and issuing additional notes ranking equally
and ratably with such series of Notes in all respects, or in all respects except for the issue date, the public offering
price, the payment of interest accruing prior to the issue date or except for the first payment of interest following the
issue date of those additional notes. Any additional issuance of notes of each series of Notes will be consolidated and
form a single series with such series of Notes having the same terms as to status, redemption or otherwise as such
series of Notes, and will be fungible with such series of Notes for U.S. federal income tax purposes. Any additional
notes will be issued by or pursuant to a resolution of our board of directors or a supplement to the indenture.

S-10

19



Edgar Filing: BRISTOL MYERS SQUIBB CO - Form 424B5
TABLE OF CONTENTS

BOOK-ENTRY ISSUANCE

The Notes of each series will be issued in the form of one or more fully registered global notes which will be
deposited with, or on behalf of, DTC, as the depositary, and registered in the name of Cede & Co., DTC s nominee.
Beneficial interests in the global notes will be represented through book-entry accounts of financial institutions acting
on behalf of beneficial owners as direct and indirect participants in DTC. Investors may elect to hold interests in the
global notes directly through DTC. Except under circumstances described below, the Notes will not be issuable in
definitive form. The laws of some states require that certain purchasers of securities take physical delivery of their
securities in definitive form. These limits and laws may impair the ability to transfer beneficial interests in the global
notes.

So long as the depositary or its nominee is the registered owner of the global notes, the depositary or its nominee will
be considered the sole owner or holder of the Notes represented by the global notes for all purposes under the
indenture. Except as provided below, owners of beneficial interests in the global notes will not be entitled to have
Notes represented by the global notes registered in their names, will not receive or be entitled to receive physical
delivery of Notes in definitive form and will not be considered the owners or holders thereof under the indenture.

Principal and interest payments on Notes registered in the name of the depositary or its nominee will be made to the
depositary or its nominee, as the case may be, as the registered owner of the global notes. None of us, the trustee or
any paying agent or registrar for the Notes will have any responsibility or liability for any aspect of the records
relating to or payments made on account of beneficial interests in the global notes or for maintaining, supervising or
reviewing any records relating to these beneficial interests.

We expect that the depositary for the Notes or its nominee, upon receipt of any payment of principal or interest, will
credit the participants accounts with payments in amounts proportionate to their respective beneficial interests in the
principal amount of the global notes as shown on the records of the depositary or its nominee. We also expect that
payments by participants to owners of beneficial interest in the global notes held through these participants will be
governed by standing instructions and customary practices, as is now the case with securities held for the accounts of
customers in bearer form or registered in street name, and will be the responsibility of these participants.

If the depositary is at any time unwilling or unable to continue as depositary and a successor depositary is not
appointed by us within 90 days, we will issue Notes in definitive form in exchange for the global notes. We will also
issue Notes in definitive form in exchange for the global notes if an event of default has occurred with regard to the
Notes represented by the global notes and has not been cured or waived. In addition, we may at any time and in our
sole discretion determine not to have the Notes represented by the global notes and, in that event, will issue Notes in
definitive form in exchange for the global notes. In any such instance, an owner of a beneficial interest in the global
notes will be entitled to physical delivery in definitive form of Notes represented by the global notes equal in principal
amount to such beneficial interest and to have such Notes registered in its name. Notes so issued in definitive form
will be issued as registered Notes in denominations of $2,000 and integral multiples of $1,000 above that amount,
unless otherwise specified by us. Notes in definitive form can be transferred by presentation for registration to the
registrar at its New York offices and must be duly endorsed by the holder or his attorney duly authorized in writing, or
accompanied by a written instrument or instruments of transfer in form satisfactory to us or the trustee duly executed
by the holder or his attorney duly authorized in writing. We may require payment of a sum sufficient to cover any tax
or other governmental charge that may be imposed in connection with any exchange or registration of transfer of
Notes in definitive form.

DTC
The depositary advises as follows:
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DTC is:

a limited-purpose trust company organized under the New York Banking Law,

a banking organization within the meaning of the New York Banking Law,

a member of the Federal Reserve System, a clearing corporation within the meaning of the New York
Uniform Commercial Code, and

a clearing agency registered pursuant to the provisions of Section 17A of the Exchange Act.
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DTC was created to hold securities of its participants and to facilitate the clearance and settlement of
*  securities transactions among its participants in those securities through electronic book-entry changes in
accounts of the participants, thereby eliminating the need for physical movement of securities certificates;
DTC’s participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations;
DTC is owned by a number of its participants and by the New York Stock Exchange, Inc., the NYSE Amex
LLC and the Financial Industry Regulatory Authority, Inc.; and
Access to DTC’s book-entry system is also available to others, such as banks, brokers, dealers and trust

e  companies, that clear through or maintain a custodial relationship with a participant, either directly or

indirectly.

The rules applicable to DTC and its participants are on file with the SEC.

The depositary holds securities deposited with it by its participants and facilitates the settlement of transactions among
its participants in such securities through electronic computerized book-entry changes in accounts of the participants,
thereby eliminating the need for physical movement of securities certificates. The depositary s participants include
both U.S. and non-U.S. securities brokers and dealers (including the underwriters), banks, trust companies, clearing
corporations and certain other organizations, some of whom (and/or their representatives) own the depositary. Access
to the depositary s book-entry system is also available to others, such as banks, U.S. and non-U.S. brokers, dealers,
trust companies, clearing corporations and certain other organizations that clear through or maintain a custodial
relationship with a participant, either directly or indirectly.

According to the depositary, the foregoing information with respect to the depositary has been provided to the
financial community for informational purposes only and is not intended to serve as a representation, warranty or
contract modification of any kind.

Global Clearance and Settlement Procedures

Initial settlement for the Notes will be made in same-day U.S. dollar funds. Secondary market trading between DTC
participants will occur in the ordinary way in accordance with DTC rules.

Notices

Notices to holders of the Notes will be sent by mail to the registered holders, whether the Notes are in global or
definitive form. So long as the global notes are held on behalf of DTC or any other clearing system, notices to holders
of Notes represented by a beneficial interest in the global notes may be given by delivery of the relevant notice to
DTC or the alternative clearing system, as the case may be.

Euroclear and Clearstream

Investors may hold interests in the Notes outside the United States through Euroclear or Clearstream if they are
participants in those systems, or indirectly through organizations which are participants in those systems. Euroclear

and Clearstream will hold interests on behalf of their participants through customers securities accounts in Euroclear s
and Clearstream s names on the books of their respective depositaries which in turn will hold such positions in
customers securities accounts in the names of the nominees of the depositaries on the books of DTC. All securities in
Euroclear or Clearstream are held on a fungible basis without attribution of specific certificates to specific securities
clearance accounts.

The following is based on information furnished by Euroclear or Clearstream, as the case may be.
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Euroclear has advised us that:

It was created in 1968 to hold securities for participants of Euroclear and to clear and settle transactions
between Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby

eliminating the need for physical movement of certificates and any risk from lack of simultaneous transfers
of securities and cash;
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Euroclear includes various other services, including securities lending and borrowing and interfaces with
domestic markets in several countries;
Euroclear is operated by Euroclear Bank S.A./ N.V., as operator of the Euroclear System (the Euroclear
e Operator ), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation (the
Cooperative );
The Euroclear Operator conducts all operations, and all Euroclear securities clearance accounts and
Euroclear cash accounts are accounts with the Euroclear Operator, not the Cooperative. The Cooperative
» establishes policy for Euroclear on behalf of Euroclear participants. Euroclear participants include banks
(including central banks), securities brokers and dealers and other professional financial intermediaries and
may include underwriters of securities offered by this general prospectus supplement;
Indirect access to Euroclear is also available to other firms that clear through or maintain a custodial
relationship with a Euroclear participant, either directly or indirectly;
Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
*  Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and
applicable Belgian law (collectively, the Terms and Conditions );
The Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities
and cash from Euroclear, and receipts of payments with respect to securities in Euroclear. The Euroclear
Operator acts under the Terms and Conditions only on behalf of Euroclear participants, and has no record of
or relationship with persons holding through Euroclear participants; and
Distributions with respect to securities held beneficially through Euroclear will be credited to the cash
» accounts of Euroclear participants in accordance with the Terms and Conditions, to the extent received by the
U.S. depositary for Euroclear.
Clearstream has advised us that:

It is incorporated under the laws of Luxembourg as a professional depositary and holds securities for its
participating organizations and facilitates the clearance and settlement of securities transactions between
Clearstream participants through electronic book-entry changes in accounts of Clearstream participants,
thereby eliminating the need for physical movement of certificates;
Clearstream provides to Clearstream participants, among other things, services for safekeeping,
* administration, clearance and settlement of internationally traded securities and securities lending and
borrowing. Clearstream interfaces with domestic markets in several countries;
*  Asa professional depositary, Clearstream is subject to regulation by the Luxembourg Monetary Institute;
Clearstream participants are recognized financial institutions around the world, including underwriters,
»  securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations
and may include underwriters of securities offered by this general prospectus supplement;
Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust companies
* that clear through or maintain a custodial relationship with a Clearstream participant either directly or
indirectly; and
Distributions with respect to the securities held beneficially through Clearstream will be credited to cash
* accounts of Clearstream participants in accordance with its rules and procedures, to the extent received by the
U.S. depositary for Clearstream.
We have provided the following descriptions of the operations and procedures of Euroclear and Clearstream solely as
a matter of convenience. These operations and procedures are solely within the control of Euroclear and Clearstream
and are subject to change by them from time to time. Neither we, the underwriters nor the trustee or the paying agent
take any responsibility for these operations or procedures, and you are urged to contact Euroclear or Clearstream or
their respective participants directly to discuss these matters.
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Secondary market trading between Euroclear participants and Clearstream participants will occur in the ordinary way
in accordance with the applicable rules and operating procedures of Euroclear and Clearstream and will be settled
using the procedures applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or
indirectly through Euroclear or Clearstream participants, on the other, will be effected within DTC in accordance with
DTC s rules on behalf of the relevant European international clearing system by its U.S. depositary; however, such
cross-market transactions will require delivery of instructions to the relevant European international clearing system
by the counterparty in such system in accordance with its rules and procedures and within its established deadlines
(European time). The relevant European international clearing system will, if the transaction meets its settlement
requirements, deliver instructions to its U.S. depositary to take action to effect final settlement on its behalf by
delivering or receiving notes in DTC, and making or receiving payment in accordance with normal procedures.
Euroclear participants and Clearstream participants may not deliver instructions directly to their respective U.S.
depositaries.

Because of time-zone differences, credits of securities received in Euroclear or Clearstream as a result of a transaction
with a DTC participant will be made during subsequent securities settlement processing and dated the business day
following the DTC settlement date. Such credits, or any transactions in the securities settled during such processing,
will be reported to the relevant Euroclear participants or Clearstream participants on that business day. Cash received
in Euroclear or Clearstream as a result of sales of securities by or through a Euroclear participant or a Clearstream
participant to a DTC participant will be received with value on the business day of settlement in DTC but will be
available in the relevant Euroclear or Clearstream cash account only as of the business day following settlement in
DTC.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures in order to facilitate transfers of
securities among participants of DTC, Euroclear and Clearstream, they are under no obligation to perform or continue

to perform such procedures and they may discontinue the procedures at any time.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

This section summarizes certain United States federal income tax considerations relating to the purchase, ownership,
and disposition of the Notes. This summary does not provide a complete analysis of all potential tax considerations.
The information provided below is based on the Internal Revenue Code of 1986, as amended (the Code ), Treasury
regulations issued under the Code, judicial authority and administrative rulings and practice, all as of the date hereof
and all of which are subject to change, possibly on a retroactive basis. As a result, the tax considerations of
purchasing, owning or disposing of the Notes could differ from those described below. This summary deals only with
investors who purchase the Notes at the offering price in this offering set forth on the cover of this prospectus
supplement and hold the Notes as capital assets within the meaning of Section 1221 of the Code. This summary is
general in nature and does not purport to deal with all aspects of U.S. federal income taxation that might be relevant to
particular investors in light of their personal investment circumstances or status, nor does it address tax considerations
applicable to persons in special tax situations, such as financial institutions, individual retirement and other tax
deferred accounts, insurance companies, S corporations, partnerships or other pass-through entities for U.S. federal
income tax purposes (or investors in such entities), regulated investment companies, tax exempt investors, real estate
investment trusts, broker-dealers, dealers in securities and currencies, traders in securities that elect to use the
mark-to-market method of accounting for their securities, U.S. expatriates, persons holding Notes as a position in a

straddle, hedge, conversion transaction, or other integrated transaction for tax purposes, or U.S. Holders (as defined
below) whose functional currency is not the U.S. dollar. Further, this discussion does not address the consequences
under U.S. alternative minimum tax rules, any consequences resulting from U.S. federal estate or gift tax laws, the tax
laws of any U.S. state or locality, any non-U.S. tax laws, or any tax laws other than income tax laws. We will not seek
a ruling from the Internal Revenue Service (the IRS ) with respect to any of the matters discussed herein and there can
be no assurance that the IRS will not challenge one or more of the tax consequences described herein.

As used herein, a U.S. Holder is a beneficial owner of Notes that is, for U.S. federal income tax purposes:

e an individual that is a citizen or resident of the United States,

a corporation (or other business entity treated as a corporation for U.S. federal income tax purposes) created

or organized in or under the laws of the United States, any state thereof or the District of Columbia,

an estate whose income is includible in gross income for U.S. federal income tax purposes regardless of its

source, or

a trust, if (i) a court within the United States is able to exercise primary supervision over the administration
»  of the trust and one or more U.S. persons have the authority to control all substantial decisions of the trust or

(ii) it has a valid election in effect under applicable Treasury regulations to be treated as a U.S. person.
As used herein, the term Non-U.S. Holder means a beneficial owner of Notes that is, for U.S. federal income tax
purposes, an individual, corporation, estate or trust and is not a U.S. Holder.

If any entity treated as a partnership for U.S. tax purposes is a beneficial owner of Notes, the treatment of a partner in
the partnership generally will depend upon the status of the partner and upon the activities of the partnership. An
owner of Notes that is a partnership and partners in such a partnership should consult their independent tax advisors
about the U.S. federal income tax consequences of holding and disposing of Notes.

The U.S. federal income tax discussion set forth below as to both U.S. Holders and Non-U.S. Holders is included
for general information only and may not be applicable depending upon an investor s particular situation. Investors
considering the purchase of Notes should consult their own tax advisors with respect to the tax consequences to
them of the purchase, ownership and disposition of the Notes, including the tax consequences under state, local,
foreign and other tax laws and the possible effects of changes in federal or other tax laws.
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U.S. Holders
Interest

Interest on a note will be includable by a U.S. Holder in gross income as ordinary interest income at the time it
accrues or is received in accordance with such holder s method of accounting for U.S. federal income tax purposes. It
is expected, and this discussion assumes, that the Notes will be issued without original issue discount for U.S. federal
income tax purposes.

Sale, Exchange, Retirement, Redemption or Other Taxable Disposition of the Notes

Upon the disposition of a Note by sale, exchange, retirement, redemption or other taxable disposition, a U.S. Holder
will generally recognize gain or loss equal to the difference between (i) the amount realized on the disposition (other
than amounts attributable to accrued but unpaid interest, which will be taxed as ordinary interest income to the extent
not previously so taxed) and (ii) the U.S. Holder s adjusted tax basis in the Note. A U.S. Holder s adjusted tax basis
generally will be equal to the holder s original purchase price of the Note. A U.S. Holder s gain or loss will generally
constitute capital gain or loss and will be long-term capital gain or loss if the U.S. Holder has held such Note for
longer than one year. Non-corporate taxpayers are generally subject to a reduced federal income tax rate on net
long-term capital gains. The deductibility of capital losses is subject to certain limitations.

Tax on Net Investment Income

Certain non-corporate U.S. Holders are subject to an additional tax of 3.8% on all or a portion of their net investment
income (or undistributed net investment income, in the case of an estate or trust) to the extent their adjusted gross
income exceeds certain threshold amounts. Net investment income generally includes interest payments and gain
recognized from the sale or other disposition of personal property, such as the Notes, except that the interest and/or the
gain may be excluded from such definition if the interest is derived in the ordinary course of, or the gain is attributable
to property held in, certain trades or businesses. U.S. Holders should consult their tax advisors regarding the effect, if
any, of this tax on their investment in the Notes.

Backup Withholding and Information Reporting

In general, a U.S. Holder will be subject to backup withholding at the applicable tax rate (currently 28%) with respect

to cash payments of interest on the Notes and the gross proceeds from dispositions (including a retirement or
redemption) of the Notes, unless the holder (i) is an entity that is exempt from backup withholding (generally

including corporations, tax-exempt organizations and certain qualified nominees) and, when required, provides
appropriate documentation to that effect or (ii) provides us or our paying agent with its social security or other

taxpayer identification number ( TIN ) within a reasonable time after a request therefor, certifies that the TIN provided
is correct and that the holder has not been notified by the IRS that it is subject to backup withholding due to
underreporting of interest or dividends, and otherwise complies with applicable requirements of the backup

withholding rules. A U.S. Holder who does not provide us or our paying agent with its correct TIN may be subject to
penalties imposed by the IRS. U.S. backup withholding is not an additional tax. The amount of any backup

withholding from a payment to a U.S. Holder will be allowed as a credit against such holder s U.S. federal income tax
liability and may entitle such holder to a refund, provided that the required information is timely furnished to the IRS.
We or our paying agent will report to the holders and the IRS the amount of any reportable payments and any amounts
withheld with respect to the Notes as required by the Code and applicable Treasury regulations.

Non-U.S. Holders
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The following discussion applies only to Non-U.S. Holders. Special rules may apply to certain Non-U.S. Holders,
such as controlled foreign corporations, passive foreign investment companies, and certain expatriates, among others,
that are subject to special treatment under the Code. Such holders should consult their own tax advisors to determine
the United States federal, state, local and other tax consequences that may be relevant to them.

Interest

Subject to the discussion of backup withholding and the Foreign Account Tax Compliance Act below, interest income
of a Non-U.S. Holder that is not effectively connected with a United States trade or business
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carried on by the Non-U.S. Holder will qualify for the so-called portfolio interest exemption and, therefore, will not be
subject to U.S. federal income or withholding tax, provided that:

the Non-U.S. Holder does not own, directly or indirectly, actually or constructively, 10% or more of the total
* combined voting power of all classes of our stock entitled to vote within the meaning of Section 871(h)(3) of
the Code and U.S. Treasury regulations thereunder;
the Non-U.S. Holder is not a controlled foreign corporation related to the Company actually or constructively
through the stock ownership rules under Section 864(d)(4) of the Code;
the Non-U.S. Holder is not a bank that is receiving the interest on an extension of credit made pursuant to a
loan agreement entered into in the ordinary course of its trade or business; and
the beneficial owner satisfies the certification requirements set forth in Section 8§71(h) or 881(c), as
applicable, of the Code and the Treasury regulations issued thereunder by giving us or our paying agent an
e appropriate IRS Form W-8 (or a suitable substitute or successor form or such other form as the IRS may
prescribe) that has been properly completed and duly executed establishing its status as a Non-U.S. Holder or
by other means prescribed by applicable Treasury regulations.
If not all of these conditions are met, interest on the Notes paid to a Non-U.S. Holder that is not effectively connected
with a United States trade or business carried on by the Non-U.S. Holder will generally be subject to federal income
tax and withholding at a 30% rate unless an applicable income tax treaty reduces or eliminates such tax, and the
Non-U.S. Holder claims the benefit of that treaty by providing an appropriate IRS Form W-8 (or a suitable substitute
or successor form or such other form as the IRS may prescribe) that has been properly completed and duly executed.

If the interest on the Notes is effectively connected with a U.S. trade or business carried on by the Non-U.S. Holder

( ECI ), the Non-U.S. Holder will be required to pay U.S. federal income tax on that interest on a net income basis
generally in the same manner as a U.S. Holder unless an applicable income tax treaty provides otherwise (and the 30%
withholding tax described above will not apply, provided the appropriate IRS Form W-8 is provided to us or our
paying agent). If a Non-U.S. Holder is eligible for the benefits of any income tax treaty between the United States and
its country of residence, any interest income that is ECI will be subject to U.S. federal income tax in the manner
specified by the treaty if the Non-U.S. Holder claims the benefit of the treaty by providing an appropriate IRS Form
W-8 (or a suitable substitute or successor form or such other form as the IRS may prescribe) that has been properly
completed and duly executed. In addition, a corporate Non-U.S. Holder may, under certain circumstances, be subject
to an additional branch profits tax at a 30% rate, or, if applicable, a lower treaty rate, on such interest.

Sale, Exchange, Retirement, Redemption or Other Taxable Disposition of the Notes

A Non-U.S. Holder will generally not be subject to United States federal income tax on any gain realized on a sale,
exchange, retirement, redemption or other taxable disposition of the Notes (other than any amount representing

accrued but unpaid interest on the Note, which is subject to the rules discussed above under Non-U.S. Holders—Interest )
unless:

the gain is effectively connected with the conduct of a trade or business within the United States by the
Non-U.S. Holder, or

in the case of a Non-U.S. Holder who is a nonresident alien individual, such holder is present in the United
States for 183 or more days in the taxable year and certain other requirements are met.

If a Non-U.S. Holder falls under the first of these exceptions, unless an applicable income tax treaty provides
otherwise, the holder will be taxed on the net gain derived from the disposition of the Notes under the graduated U.S.
federal income tax rates that are applicable to U.S. persons and, if the Non-U.S. Holder is a foreign corporation, it
may also be subject to the branch profits tax described above.
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If an individual Non-U.S. Holder falls under the second of these exceptions, the holder generally will be subject to
U.S. federal income tax at a rate of 30% (unless a lower applicable treaty rate applies) on the amount by which the
gain derived from the disposition from sources within the United States exceeds such holder s capital losses allocable
to sources within the United States for the taxable year of the disposition.
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Backup Withholding and Related Information Reporting

Amounts of interest paid to a Non-U.S. Holder on a Note, and amounts withheld from such payments, if any,
generally will be required to be reported to the IRS and to such holder. The IRS may make this information available
under the provisions of an applicable income tax treaty to the tax authorities in the country in which the Non-U.S.
Holder is resident.

Backup withholding generally will not apply to payments of interest on the Notes by us or our paying agent if a holder
certifies its status as a Non-U.S. Holder under penalties of perjury or otherwise establishes an exemption, provided
that we or our paying agent do not have actual knowledge or reason to know that such holder is a U.S. person. The
payment of the proceeds of the disposition of Notes (including a retirement or redemption) to or through the U.S.
office of a U.S. or foreign broker will be subject to backup withholding and related information reporting (currently
28%) unless the Non-U.S. Holder provides the certification described above or otherwise establishes an exemption.

The proceeds of a disposition (including a retirement or redemption) effected outside the United States by a Non-U.S.
Holder of the Notes to or through a foreign office of a broker generally will not be subject to backup withholding or
related information reporting. However, if that broker is, for U.S. federal income tax purposes, a U.S. person or has
certain specified U.S. connections, such information reporting requirements will apply unless that broker has
documentary evidence in its files of such holder s status as a Non-U.S. Holder. Backup withholding is not an additional
tax. Any amounts withheld from a payment to a Non-U.S. Holder under the backup withholding rules will be allowed
as a credit against such Non-U.S. Holder s U.S. federal income tax liability and may entitle it to a refund, provided it
timely furnishes the required information to the IRS.

Foreign Account Tax Compliance Act

The Foreign Account Tax Compliance Act, or FATCA, imposes a 30% withholding tax on certain types of payments
made to foreign financial institutions and certain other non-U.S. entities unless certain due diligence, reporting,
withholding, and certification requirements are satisfied.

As a general matter, FATCA imposes a 30% withholding tax on interest on, and gross proceeds from the sale or other
disposition of, Notes if paid to a foreign entity unless either (i) the foreign entity is a foreign financial institution that
undertakes certain due diligence, reporting, withholding, and certification obligations, (ii) the foreign entity is not a

foreign financial institution and identifies certain of its U.S. owners, or (iii) the foreign entity otherwise is excepted
under FATCA.

Different rules than those described above may apply to Non-U.S. Holders resident in jurisdictions that have entered
into intergovernmental agreements with the United States.

Pursuant to the delayed effective dates provided for in the final regulations, the required withholding currently applies
to interest on the Notes and will apply, beginning on January 1, 2019, with respect to gross proceeds from a sale or
other disposition of Notes.

If withholding is required under FATCA on a payment related to Notes, investors that otherwise would not be subject
to withholding (or that otherwise would be entitled to a reduced rate of withholding) generally will be required to seek
a refund or credit from the IRS to obtain the benefit of such exemption or reduction (provided that such benefit is
available). Prospective investors should consult their tax advisors regarding the effect of FATCA in their particular
circumstances.
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UNDERWRITING (CONFLICTS OF INTEREST)

Goldman, Sachs & Co., Morgan Stanley & Co. LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are
acting as joint book-running managers of the offering and as representatives of the underwriters named below. Subject
to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each
underwriter named below has severally agreed to purchase, and we have agreed to sell to that underwriter, the
principal amount of Notes set forth opposite the underwriter s name.

Principal Amount of Principal Amount of

Underwriter 2019 Notes 2027 Notes
Goldman, Sachs & Co. $ 150,000,000 $ 150,000,000
Morgan Stanley & Co. LLC 150,000,000 150,000,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 150,000,000 150,000,000
Citigroup Global Markets Inc. 75,000,000 75,000,000
J.P. Morgan Securities LLC 75,000,000 75,000,000
Barclays Capital Inc 15,000,000 15,000,000
BNP Paribas Securities Corp. 15,000,000 15,000,000
Deutsche Bank Securities Inc. 15,000,000 15,000,000
Wells Fargo Securities, LLC 15,000,000 15,000,000
Credit Suisse Securities (USA) LLC 11,625,000 11,625,000
HSBC Securities (USA) Inc. 11,625,000 11,625,000
Mizuho Securities USA Inc. 11,625,000 11,625,000
MUFG Securities Americas Inc. 11,625,000 11,625,000
BNY Mellon Capital Markets, LLC 7,500,000 7,500,000
Santander Investment Securities Inc. 7,500,000 7,500,000
Standard Chartered Bank 7,500,000 7,500,000
The Williams Capital Group, L.P. 7,500,000 7,500,000
U.S. Bancorp Investments, Inc. 7,500,000 7,500,000
CastleOak Securities, L.P. 1,500,000 1,500,000
Drexel Hamilton, LLC 1,500,000 1,500,000
Great Pacific Securities 1,500,000 1,500,000
Mischler Financial Group, Inc. 1,500,000 1,500,000

Total $ 750,000,000 $ 750,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes included in this
offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to
purchase all of the Notes if they purchase any of the Notes. The offering of the Notes by the underwriters is subject to
receipt and acceptance and subject to the underwriters right to reject any order in whole or in part.

Notes sold by the underwriters to the public will initially be offered at the initial public offering prices set forth on the
cover of this prospectus supplement. Any Notes sold by the underwriters to securities dealers may be sold at a
discount from the initial public offering price not to exceed 0.100% of the principal amount of the 2019 Notes and
0.270% of the principal amount of the 2027 Notes. Any such securities dealers may resell any Notes purchased from
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the underwriters to certain other brokers or dealers at a discount from the initial public offering price not to exceed
0.050% of the principal amount of the 2019 Notes and 0.150% of the principal amount of the 2027 Notes. If all of the
Notes are not sold at their applicable initial offering prices, the underwriters may change the offering prices and the
other selling terms.

The following table shows the underwriting discounts that we are to pay to the underwriters in connection with this
offering (expressed as a percentage of the principal amount of the Notes).

Paid by Us
Per 2019 Note 0.150 %
Per 2027 Note 0450 %

We estimate that our total expenses for this offering will be approximately $2,500,000, excluding underwriting
discounts.
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In connection with the offering, the underwriters may purchase and sell Notes in the open market. Purchases and sales
in the open market may include short sales, purchases to cover short positions and stabilizing purchases.

Short sales involve secondary market sales by the underwriters of a greater number of Notes than they are
required to purchase in the offering.

Covering transactions involve purchases of Notes in the open market after the distribution has been
completed in order to cover short positions.

Stabilizing transactions involve bids to purchase Notes so long as the stabilizing bids do not exceed a
specified maximum.

Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their
own accounts, may have the effect of preventing or retarding a decline in the market prices of the Notes. They may
also cause the prices of the Notes to be higher than the prices that would otherwise exist in the open market in the
absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market or
otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.

Conflicts of Interest

We have entered into ASR Agreements with Morgan Stanley & Co. LLC and Goldman, Sachs & Co. in connection
with our previously announced share repurchase program, and we intend to use the net proceeds from this offering to
make payments under the ASR Agreements and for general corporate purposes. Morgan Stanley & Co. LLC and
Goldman, Sachs & Co. are members of FINRA, and as a result of their participation as underwriters in this offering,
they are deemed to have a conflict of interest within the meaning of Rule 5121. Therefore, this offering will be
conducted in accordance with Rule 5121, which requires that Morgan Stanley & Co. LLC and Goldman, Sachs & Co.
not make sales to discretionary accounts without the prior written consent of the account holder. A qualified
independent underwriter is not necessary for this offering pursuant to Rule 5121(a)(1)(C).

Other Relationships

In the ordinary course of their respective businesses, certain of the underwriters and their respective affiliates have in
the past provided, and may in the future from time to time provide, investment banking, corporate trust and general
financing and banking services to us and certain of our affiliates, for which they have in the past received, and may in
the future receive, customary fees and expenses. In addition, certain underwriters and/or their affiliates serve in
various roles under our revolving credit facilities.

The underwriters are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, principal investment,
hedging, financing and brokerage activities. In the ordinary course of their various business activities, the underwriters
and their respective affiliates may make or hold a broad array of investments, including serving as counterparties to
certain derivative and hedging arrangements, and actively trade debt and equity securities (or related derivative
securities) and financial instruments (which may include bank loans and/or credit default swaps) for their own account
and for the accounts of their customers and may at any time hold long and short positions in such securities and
instruments. Such investments and securities activities may involve securities and/or instruments of ours or our
affiliates. Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge, and
certain other underwriters or their affiliates may hedge, their credit exposure to us consistent with their customary risk
management policies. A typical such hedging strategy would include these underwriters or their affiliates hedging
such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation
of short positions in our securities, including potentially the Notes offered hereby. Any such credit default swaps or
short positions could adversely affect future trading prices of the Notes. The underwriters and their affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such securities
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or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.

Standard Chartered Bank will not effect any offers or sales of any notes in the United States unless it is through one or
more U.S. registered broker-dealers as permitted by the regulations of FINRA.
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We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act, or to contribute to payments the underwriters may be required to make because of any of those
liabilities.

Notice to Prospective Investors in Canada

The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations. Any resale of the Notes must be made in accordance with an exemption from, or
in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement and the accompanying prospectus (including any amendment
thereto) contain a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser s province or territory
for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts ( NI 33-105 ), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each,

a relevant member state ), with effect from and including the date on which the Prospectus Directive is implemented in
that relevant member state (the relevant implementation date ), an offer of Notes described in this prospectus
supplement may not be made to the public in that relevant member state prior to the publication of a prospectus in
relation to the Notes that has been approved by the competent authority in that relevant member state or, where
appropriate, approved in another relevant member state and notified to the competent authority in that relevant

member state, all in accordance with the Prospectus Directive, except that, with effect from and including the relevant
implementation date, an offer of securities may be offered to the public in that relevant member state at any time:

to any legal entity that is authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

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

to fewer than 150 natural or legal persons (other than qualified investors as defined below) subject to
obtaining the prior consent of the representatives for any such offer; or

in any other circumstances that do not require the publication of a prospectus pursuant to Article 3 of the
Prospectus Directive.

Each purchaser of Notes described in this prospectus supplement located within a relevant member state will be
deemed to have represented, acknowledged and agreed that it is a qualified investor within the meaning of Article
2(1)(e) of the Prospectus Directive.

For purposes of this provision, the expression an offer to the public in any relevant member state means the
communication in any form and by any means of sufficient information on the terms of the offer and the securities to

36



Edgar Filing: BRISTOL MYERS SQUIBB CO - Form 424B5

be offered so as to enable an investor to decide to purchase or subscribe the securities, as the expression may be varied
in that member state by any measure implementing the Prospectus Directive in that member state, and the expression

Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive) and includes any relevant implementing measure in each relevant member state; and 2010 PD Amending
Directive means Directive 2010/73/EU.

The sellers of the Notes have not authorized and do not authorize the making of any offer of Notes through any
financial intermediary on their behalf, other than offers made by the underwriters with a view to the final
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placement of the Notes as contemplated in this pro