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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2014

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934 FOR THE TRANSITION PERIOD FROM TO

Commission file number: 1136

BRISTOL-MYERS SQUIBB COMPANY

(Exact name of registrant as specified in its chaer)

Delaware 22-0790350
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

345 Park Avenue, New York, N.Y. 10154
(Address of principal executive offices) (Zip Code)

(212) 546-4000

(Registrant’s telephone number, including area code

(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was redquinefile such reports), and (2) has t
subject to the filing requirements for the pastigégs. Yes No [

Indicate by check mark whether the registrant iasmstted electronically and posted on its corpokéltb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedif@grionths (c
for such shorter period that the registrant wasired to submit and post such files). Y&d No O

Indicate by check mark whether the registrant igrge accelerated filer, an accelerated filer, a-axxcelerated filer or a smaller report
company. See definition of “accelerated filer”,rija accelerated filer” and “smaller reporting comyain Rule 12b2 of the Exchange A«
(Check one):

Large accelerated filefx] Accelerated filer O Non-accelerated filer] Smaller reporting companyl
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act) Yesd No

APPLICABLE ONLY TO CORPORATE ISSUERS:

At September 30, 2014 , there were 1,658,776,48feshoutstanding of the Registrant’s $0.10 parevabmmon stock.
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PART I—FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

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

(UNAUDITED)

Three Months Ended September 30,

Nine Months Ended September 30,

EARNINGS 2014 2013 2014 2013
Net product sales $ 2,84: % 3,02t % 8,42( $ 9,00¢
Alliance and other revenues 1,07¢ 1,04(C 3,201 2,93¢
Total Revenues $ 3,921 $ 4,065 $ 11,62: $ 11,94
Cost of products sold 1,00% 1,17¢ 2,96¢ 3,34¢
Marketing, selling and administrative 1,02¢ 98C 2,937 3,01¢
Advertising and product promotion 171 194 521 601
Research and development 98¢ 89:< 3,34¢ 2,774
Other (income)/expense (277) 5 (58¢9) 18t
Total Expenses 2,91: 3,247 9,18( 9,92
Earnings Before Income Taxes 1,00¢ 81¢ 2,441 2,022
Provision for Income Taxes 27€ 12¢€ 43¢ 177
Net Earnings 732 692 2,00z 1,84t
Net Earnings Attributable to Noncontrolling Intetres 11 — 11 8
Net Earnings Attributable to BMS $ 721 % 69z $ 1,991 $ 1,837
Earnings per Common Share
Basic $ 04: $ 04z $ 12C $ 1.1z
Diluted $ 04: $ 04z $ 1.1¢ % 1.11
Cash dividends declared per common share $ 03¢ $ 03t $ 1.06 $ 1.0t

The accompanying notes are an integral part oktheasolidated financial statements.
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BRISTOL-MYERS SQUIBB COMPANY

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Dollars in Millions
(UNAUDITED)

Three Months Ended

Nine Months Ended

September 30, September 30,

COMPREHENSIVE INCOME 2014 2013 2014 2013
Net Earnings $ 732 $ 692 $ 2,002 $ 1,84t
Other Comprehensive Income/(Loss), net of taxesracldssifications to earnings:

Derivatives qualifying as cash flow hedges 57 (32) 49 7

Pension and postretirement benefits (407) 232 (508) 95¢€

Available for sale securities (22 14 @) (32

Foreign currency translation 8 @) 2 (41)
Other Comprehensive Income/(Loss) (380) 20¢ (4649) 89C
Comprehensive Income 352 90C 1,53¢ 2,73t
Comprehensive Income Attributable to Noncontrollinterest 11 — 11 8
Comprehensive Income Attributable to BMS $ 341 $ 90C $ 1,527 $ 2,727

The accompanying notes are an integral part oktheasolidated financial statements.
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BRISTOL-MYERS SQUIBB COMPANY
CONSOLIDATED BALANCE SHEETS
Dollars in Millions, Except Share and Per Share Dat(UNAUDITED)

September 30, December 31,
ASSETS 2014 2013
Current Assets:
Cash and cash equivalents $ 4851 % 3,58¢
Marketable securities 2,37( 93¢
Receivables 3,321 3,36(
Inventories 1,56¢ 1,49¢
Deferred income taxes 1,51( 1,701
Prepaid expenses and other 482 417
Assets held-for-sale 78 7,42(
Total Current Assets 14,177 18,91¢
Property, plant and equipment 4,387 4,57¢
Goodwill 7,04¢ 7,09¢
Other intangible assets 1,71¢ 2,31¢
Deferred income taxes 1,01t 50¢
Marketable securities 4,32¢ 3,747
Other assets 77¢ 1,42¢
Total Assets $ 33,45( $ 38,59:
LIABILITIES
Current Liabilities:
Short-term borrowings and current portion of lorgat debt $ 401 $ 35¢
Accounts payable 2,56¢ 2,55¢
Accrued expenses 2,29( 2,152
Deferred income 99t 75€
Accrued rebates and returns 914 88¢
Income taxes payable 31z 16C
Dividends payable 623 634
Liabilities related to assets held-for-sale — 4,931
Total Current Liabilities 8,10z 12,44(
Pension, postretirement and postemployment ligdslit 80¢€ 71€
Deferred income 81C 76¢
Income taxes payable 552 75C
Deferred income taxes 93 73
Other liabilities 61€ 62E
Long-term debt 7,267 7,981
Total Liabilities 18,24¢ 23,35¢
Commitments and contingencies (Note 19)
EQUITY
Bristol-Myers Squibb Company Shareholders’ Equity:
Preferred stock, $2 convertible series, par valupe$ share: Authorized 10 million shares; issued
and outstanding 4,227 in 2014 and 4,369 in 2048idation value of $50 per share _ _
Common stock, par value of $0.10 per share: Autledrid.5 billion shares; 2.2 billion issued in ba@i4
and 2013 221 221
Capital in excess of par value of stock 1,49¢ 1,927

Accumulated other comprehensive loss (2,605) (2,147



Retained earnings 33,14] 32,95

Less cost of treasury stock — 549 million commioarss in 2014 and 559 million in 2013 (17,119 (17,800
Total Bristol-Myers Squibb Company Shareholdersiifg 15,14 15,15¢
Noncontrolling interest 58 82
Total Equity 15,20: 15,23¢

Total Liabilities and Equity $ 3345( $ 38,59:

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

Nine Months Ended September 30,

2014 2013
Cash Flows From Operating Activities:
Net earnings $ 2,00: % 1,84¢
Adjustments to reconcile net earnings to net cashiged by operating activities:
Net earnings attributable to noncontrolling intéres (11) (8)
Depreciation and amortization, net 364 582
Deferred income taxes (57 (409
Stock-based compensation 147 14C
Impairment charges 38¢€ 6
Gain on sale of businesses and other (560) (12)
Changes in operating assets and liabilities:
Receivables (66) (569)
Inventories (162 (8)
Accounts payable 63 301
Deferred income 404 70z
Income taxes payable 82 12¢
Other (16) (570
Net Cash Provided by Operating Activities 2,57¢ 2,13¢
Cash Flows From Investing Activities:
Proceeds from sale and maturities of marketableriess 2,771 1,52(
Purchases of marketable securities (4,81 (1,449
Additions to property, plant and equipment and tzdiged software (33%) (337)
Proceeds from sale of businesses 3,27 8
Other investing activities (37) —
Net Cash Provided by/(Used in) Investing Activities 86& (257)
Cash Flows From Financing Activities:
Short-term debt borrowings, net 45 48¢
Proceeds from issuance of long-term debt — 12
Repayments of long-term debt (67€) (597)
Interest rate swap contract terminations 4 —
Issuances of common stock 22¢ 482
Repurchases of common stock — (439)
Dividends (1,800 (1,739
Net Cash Used in Financing Activities (2,20¢) ,779
Effect of Exchange Rates on Cash and Cash Equigalen 30 16
Increase in Cash and Cash Equivalents 1,26¢ 11&
Cash and Cash Equivalents at Beginning of Period 3,58¢ 1,65¢€
Cash and Cash Equivalents at End of Period $ 4851 $ 1,771

The accompanying notes are an integral part ottheasolidated financial statements.

6




Note 1 . BASIS OF PRESENTATION AND RECENTLY ISSUEDACCOUNTING STANDARDS

Bristol-Myers Squibb Company (which may be refertedas BristolMyers Squibb, BMS or the Company) prepared thesauditec
consolidated financial statements following theuiegments of the Securities and Exchange Commis€s&C) and United States (U.
generally accepted accounting principles (GAAP)ifderim reporting. Under those rules, certain famdés and other financial information t
are normally required for annual financial statetearan be condensed or omitted. The Company i®mnesigle for the consolidated financ
statements included in this Form @0-These consolidated financial statements inchlideormal and recurring adjustments necessary faii
presentation of the financial position at Septen@ier2014 and December 31, 2013, and the resuttgerations for the three amihe month
ended September 30, 2014 and 2013 , and cash fitw\ise nine months ended September 30, 2014 ah8.28ll intercompany balances a
transactions have been eliminated. These unaudimrsolidated financial statements and the relatddsnshould be read in conjunction v
the audited consolidated financial statementsHerytear ended December 31, 2013 included in theu&lnReport on Form 18-(2013 Forn
10-K).

Certain prior period amounts were reclassifieddnfarm to the current period presentation. Net pobdales and alliance and other reve
previously presented in the aggregate as net sathe consolidated statements of earnings arepregented separately.

Revenues, expenses, assets and liabilities candwaigg each quarter of the year. Accordingly, tesults and trends in these unauc
consolidated financial statements may not be indieaf full year operating results. The prepanataf financial statements requires the us
management estimates and assumptions. The modficeighassumptions are employed in estimates usatktermining the fair value a
potential impairment of intangible assets; saldmt® and return accruals; legal contingencies;nmectaxes; estimated selling prices use
multiple element arrangements; and pension andgimetment benefits. Actual results may differ frestimated results.

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

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

Note 2 . BUSINESS SEGMENT INFORMATION

BMS operates in a single segment engaged in theowlsy, development, licensing, manufacturing, ratirlg, distribution and sale
innovative medicines that help patients prevail roserious diseases. A global research and develuporganization and supply ch
organization are utilized and responsible for tleatiopment and delivery of products to the markdgional commercial organizatic
distribute and sell the products. The businesdsis supported by global corporate staff functiocdBegment information is consistent with
financial information regularly reviewed by the ehiexecutive officer for purposes of evaluatingfpenance, allocating resources, set
incentive compensation targets, and planning aret&sting future periods.

Product revenues were as follows:

Three Months Ended September 30, Nine Months Ended September 30,
Dollars in Millions 2014 2013 2014 2013
Virology
Baraclude (entecaviry $ 32t $ 37t $ 1,10( $ 1,11¢
Hepatitis C Franchis@ 49 — 49 —
Reyataz (atazanavir sulfate) 33¢ 37E 1,04¢ 1,167
Sustiva (efavirenz) Franchise 357 38¢ 1,037 1,187
Oncology
Erbitux* (cetuximab) 187 182 54z 51€
Opdivo (nivolumaby? 1 — 1 —
Sprycel (dasatinib) 38t 31€ 1,09t 91¢
Yervoy (ipilimumab) 35C 23¢ 94z 70C

Neuroscience
Abilify* (aripiprazole) © 44¢ 56¢ 1,54¢ 1,65¢



Immunoscience

Orencia (abatacept) 444 37t 1,20¢ 1,047

Cardiovascular

Eliquis (apixaban) 21¢€ 41 492 75

Diabetes Alliance® 42 432 24¢ 1,22¢

Mature Products and All Other @ T7¢€ 76¢ 2,317 2,34(
Total Revenues $ 3,921 $ 4,06t $ 11,62: $ 11,94«

*  Indicates brand names of products which are tradesmaot owned or wholly owned by BMS. Specific #athrk ownership information can be found at the enthis
quarterly report on Form 10-Q.

(a) Includes generic sales of entecavir from a Bupply and distribution agreement with Par Phaeutical Companies, Inc.

(b) IncludesDaklinza (daclatasvir) revenues of $38 million for the thee® nine months ended September 30, 2014, anaddesxBunvepra (asunaprevir) revenues of §
million for the three and nine months ended Sepeb, 2014.

(c) Includes alliance and other revenue of $309 milkord $328 million for the three months ended Sep&n30, 2014 and 2013, respectively, and $894 aniliind $99:
million for the nine months ended September 304281d 2013, respectively.

(d) Includes alliance and other revenue from dliarece with Ono Pharmaceutical Company Ltd. inarap

(e) Includes alliance and other revenue of $410 milkod $464 million for the three months ended Seper80, 2014 and 2013, respectively, and $1,350omiand $1,31:
million for the nine months ended September 304281d 2013, respectively.

(f) Includes Bydureon* (exenatide extended-release for injectable susp®nsByetta* (exenatide), Farxiga*/Xigduo* (dapagliflozin/dapaglifiozin and metform
hydrochloride) Onglyza*/Kombiglyze*(saxagliptin/saxagliptin and metformimylyalept* (metreleptin) andymlin* (pramlintide acetate). BMS sold its diabetes bessrtc
AstraZeneca on February 1, 2014.

(g9) IncludesPlavix* (clopidogrel bisulfate) revenues of $44 millionca$42 million for the three months ended SepterBbef014 and 2013, respectively, and $137 miltinod
$177 million for the nine months ended September2B14 and 2013, respectively. Additionally, in@sd\vapro*/Avalide* (irbesartan/irbesartamydrochlorothiazide
revenues of $56 million and $71 million for theermonths ended September 30, 2014 and 2013, tigspe@nd $171 million and $173 million for th&éne months ende
September 30, 2014 and 2013, respectively.

Note 3 . ALLIANCES

BMS enters into collaboration arrangements withdtipiarties for the development and commercialimatibcertain products. Although eact
these arrangements is unique in nature, both paatie active participants in the operating actsitof the collaboration and are expose
significant risks and rewards depending on the ceroial success of the activities. BMS may eithelidanse intellectual property owned
the other party or odteense its intellectual property to the other paifhese arrangements also typically include re$eadevelopmer
manufacturing, and/or commercial activities and cawer a single investigational compound or commaémroduct or multiple compoun
and/or products in various life cycle stages. Wierréo these collaborations as alliances and ounees as alliance partners. Several
products such aAbilify* , Sprycel, Sustiva( Atripla* ), Erbitux* andEliquis, as well as products comprising the diabetesradéadiscusse
below and certain mature and other brands aredediin alliance arrangements.




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

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 2014 2013

Revenues from alliances:

Net product sales $ 81 $ 1,10C $ 2,49 % 3,171

Alliance and other revenues 95¢ 96¢ 2,90¢ 2,73€
Total Revenues $ 1,77¢  $ 2,06¢ $ 540z $ 5,91:

Payments to/(from) alliance partners:

Cost of products sold $ 33 % 337 $ 1,01¢ % 964
Marketing, selling and administrative 31 (28 34 (97)
Advertising and product promotion 6 (34 73 (56)
Research and development (20 (38 (55) (93
Other (income)/expense (411) (66) (9649) (23¢)
Noncontrolling interest, pre-tax 7 (4) 18 19

Selected Alliance Balance Sheet information:
September 30, December 31,

Dollars in Millions 2014 2013

Receivables - from alliance partners $ 1,061 $ 1,12:
Accounts payable - to alliance partners 1,76¢€ 1,39¢
Deferred income from alliancés 1,51¢ 5,08¢

(@) Included deferred income classified as liéib#irelated to assets held-for-sale of $3,67lignitit December 31, 20!

Specific information pertaining to each of our sfigant alliances is discussed in our 2013 FormKl@acluding their nature and purpose,
significant rights and obligations of the partiesnd specific accounting policy elections. Significalevelopments and updates relate
alliances during the nine months ended Septemhe2@@! are set forth below.

AstraZeneca

In February 2014, BMS and AstraZeneca terminated tiliance agreements and BMS sold to AstraZersedestantially all of the diabe
business comprising the alliance. Previously, BM&I lan alliance with AstraZeneca consisting of thneeldwide codevelopment a
commercialization agreements covering (nglyza* and related combination products sold under varimuses, (2farxiga* and relate
combination products and, (3) beginning in Augut2 after BMS's acquisition of Amylin Pharmaceusg¢adnc. (Amylin), Amylin's portfolic
of products includingBydureon*, Byetta*, Symlin* and Myalept* , as well as certain assets owned by Amylin, indgda manufacturir
facility located in West Chester, Ohio.

The divestiture included the shares of Amylin ahe tesulting transfer of its Ohio manufacturingilfag the intellectual property related
Onglyza* and Farxiga* (including BMS's interest in the out-licensing agreent forOnglyza*in Japan); and the future purchase of BMS
manufacturing facility located in Mount Vernon, lada in 2015. Substantially all employees dedictdetie diabetes business were transft

to AstraZeneca. The sale of the business has lmapleted in all jurisdictions. For accounting pusps AstraZeneca is the principal for
end-customer product sales in all markets.

In connection with the sale, BMS and AstraZenectered into several agreements, including a trarsti services agreement, a su
agreement and a development agreement. Under dgreements, BMS is obligated to provide transitigevices such as accounti
financial services, customer service, distributi@ygulatory, development, information technology &ertain other administrative services
various periods in order to facilitate the ordetignsfer of the business operations; to supplyagemroducts, including the active proc
ingredients folOnglyza*andFarxiga* through 2020; and to perform ongoing developmetivities for certain clinical trial programs throl
2016, among other things. The annual costs atatbtd the development agreement are not expectexiceed approximately $227 million
2014, $127 million in 2015 and $84 million in 2016.






Consideration for the transaction includes a $8libh payment at closing; contingent regulatorydasalesbased milestone payments of u
$1.4 billion (including $800 million related to ammval milestones and $600 million related to sd&lased milestones, payable in 2020); roy
payments based on net sales through 2025 and p&yrmapnto $225 millionif and when certain assets are transferred to Zstrace
AstraZeneca will also pay BMS for any required pradsupply at a price approximating the product @sswell as negotiated transitio
service fees.

Royalty rates on net sales are as follows:

2017-

2014 2015 2016 2025
Onglyza*andFarxiga* Worldwide Net Sales up to $500 million 4% 35% 27% 12-25%
Onglyza* andFarxiga* Worldwide Net Sales over $500 million 3% 7% 9% 12-25%
Amylin products U.S. Net Sales — 2% 2% 5-12%

The stock and asset purchase agreement contaitiplmealements to be delivered subsequent to thsing of the transaction, including
China diabetes business (transferred during the tiuarter of 2014), the Mount Vernon manufacturiagility, and the activities under 1
development and supply agreements. Each of theseeals was determined to have a standalone valsiea fesult, a portion of t
consideration received at closing was allocatethéoundelivered elements using the relative seltirige method after determining the t
estimated selling price for each element. The raimgiamount of consideration was included in thigwation for the gain on sale of |
diabetes business. Contingent milestone and ropalynents are similarly allocated among the undeglglements if and when the amot
are determined to be payable to BMS. Amounts aléat#o the sale of the business are immediatelggmzed in the results of operatio
Amounts allocated to the other elements are rezegdnin the results of operations only to the exéawth element has been delivered.

Consideration of $3.8 billion was accounted fo2014, substantially all in the first quarter (indilng royalties and $700 millioaf continger
regulatory milestone payments related to the amdrof/Farxiga* in both the U.S. and Japan). Approximately $3.8dnilof the consideratic
was allocated to the sale of the business andethaining $491 milliorwas allocated to the undelivered elements descabege. The gain «
sale of the diabetes business was $539 milliogluding $292 millionduring the third quarter of 2014 resulting primarfilom the transfer «
the China diabetes business to AstraZeneca. Tinewgs based on the difference between the consimierdlocated to the sale of the busir
(net of transaction fees) and the carrying valuehef diabetes business net assets (including a #6lion allocation of goodwill and tt
reversal of $821 million of net deferred tax lidiéls attributed to Amylin). The consideration indes $226 milliorof earned royalties,
which $184 million was allocated to the sale of thesiness and included in other income and $4Zamillvas allocated to the undelive
elements.

Consideration allocated to the Mount Vernon martuféng facility will continue to be deferred untiansferred to AstraZeneca. Considere
allocated to the development and supply agreenveilitsontinue to be amortized over the applicatdevice periods. Amortization of deferi
income attributed to the development agreementim@sded in other income as the sale of these sesvare not considered part of BMS’
ongoing major or central operations. Revenuesated to the supply agreement were included iarak and other revenues.

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




Summarized financial information related to therA8eneca alliances was as follows:

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 2014 2013

Revenues from AstraZeneca alliances:

Net product sales $ 2 $ 42¢ 3 16z $  1,21¢

Alliance and other revenues 40 3 85 12
Total Revenues $ 42 $ 43z % 24¢ $ 1,22¢

Payments to/(from) AstraZeneca:

Cost of products sold:
Profit sharing $ 1 $ 16 $ 7€ % 492
Amortization of deferred income — (78) — (227)

Cost reimbursements to/(from) AstraZeneca recoghniize

Cost products sold — (10) © (19
Marketing, selling and administrative — (30) @) (107)
Advertising and product promotion — (20 (4) (28)
Research and development (@0} (22) (20 (64)

Other (income)/expense:

Amortization of deferred income (23 (8 (57 (23
Provision for restructuring — 4 () (22)
Royalties (46) — (1849 —
Transitional services (18) — (83) —
Gain on sale of business (292 — (539 —

Selected Alliance Cash Flow information:

Deferred income 19 — 30¢ 80
Proceeds from sale of business 94 — 3,24¢ —
Other investing activities 114 — 167 —

Selected Alliance Balance Sheet information:

September 30, December 31,
Dollars in Millions 2014 2013
Deferred income attributed to:
Non-refundable upfront, milestone and other licegsiceipta) $ — $ 3,671
Assets not yet transferred to AstraZeneca 17¢€ —
Services not yet performed for AstraZeneca 25C —

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

Otsuka

BMS's commercialization rights #bilify* in European Union (EU) countries expired in Jun&20

As described in the 2013 Form 10-K, BMS recogniz&nue forAbilify* in the U.S. based on the expected annual contilestiaae using
forecast of net sales for the year. The percenimgetimated each quarter and determined to be &39634% for thenine months end:
September 30, 2014 and 2013, respectively.

Gilead

As described in the 2013 Form 10-K, effective Japla 2014, following the European loss of exclitgivor Sustiva, the percentage @tripla
* net sales in Europe recognized by BMS is equath® difference between the average net sellingepriof Atripla * and Truvada *
(emtricitabine and tenofovir disoproxil fumarat&is alliance will continue in Europe until eithgarty terminates the arrangement or the
patent expiration occurs fétripla *, Truvada* or Sustiva
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Pfizer

As described in the 2013 Form 10-K, BMS has aramdleé with Pfizer relating t&liquis . In 2014, BMS received $60 millioof milestons
payments from Pfizer related to the acceptancéefiting in the U.S. for the treatment of venobhsotmboembolism indication and the lau
for the prevention of deep vein thrombosis in paevho have undergone hip or knee replacemenesuig the U.S.

The Medicines Company

As described in the 2013 Form 10-K, BMS has ammdle with The Medicines Company fRecothronon a global basis. In August 2014, °
Medicines Company notified BMS that it will exereigs option to acquire the trademarks, intellelcpraperty and inventory exclusive
related to the product at a price (expected topgpecximately $120 millior) determined based on a multiple of sales plustis¢ of inventory
The closing is expected to occur in February 2015.

Valeant

As described in the 2013 Form KQ-BMS has an alliance with Valeant for certain aratbrands in Europe. In March 2014, Valeant rex
BMS that it will exercise its option to acquire ttrademarks and intellectual property exclusivelited to the products at a price (expect
be approximately $60 million ) determined basedanultiple of sales. The closing is expected taio@e January 2015. A $16 milliocharge

was included in other expense to increase thevédire of the option to $34 million in the first qtexr of 2014.

Reckitt Benckiser Group plc

As described in the 2013 Form 10-K, BMS has aramdié with Reckitt Benckiser Group plc (Reckitt) enug certain BMS over-theeunte
products sold primarily in Mexico and Brazil. Retldlso has an option to acquire all remainingtdgh such products for those markets
related inventories at the end of the alliancequefMay 2016). In April 2014, the alliance was nfid to provide an option to Reckitt
purchase the BMS manufacturing facility located/iexico primarily dedicated to the products includedhe alliance. The options can only
exercised together. Substantially all employeehaffacility are expected to be transferred to Redkthe option is exercised. 15 million
charge was included in other expense to increastathvalue of the option to $129 million in thecend quarter of 2014.

Note 4 . ACQUISITIONS

In April 2014, BMS acquired all of the outstandisigares of iPierian, Inc. (iPierian), a biotechngleagmpany focused on new treatments
tauopathies, a class of neurodegenerative diseBisesacquisition provides BMS with full rights tBN007, a preclinical monoclonal antibe
to treat progressive supranuclear palsy and otl@wp@thies. The consideration includes an upfraytment of $175 million, continger
development and regulatory milestone payments 550 millionand future royalties on net sales if any of theuaregl preclinical assets
approved and commercialized. No significant iPrrigrocesses were acquired, therefore the trangsaeiis accounted for as an a
acquisition because iPierian was determined ndeta "business'as that term is defined in ASC 808Business Combinations. The upft
payment allocated to IPNOO7 was $148 million arduded in research and development expenses. Teaneg $27 millionwas allocated 1
deferred tax assets for net operating losses anctedlit carryforwards.
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Note 5. ASSETS HELD-FOR-SALE
As discussed in "Note 3. Alliances", BMS sold iialibtes business to AstraZeneca in February 201ghvgreviously comprised the glol
alliance with them. The diabetes business waseiteas a single disposal group held-for-sale aseusfethber 31, 2013. No writtewn wa:

required as the fair value of the business lests ¢tosell exceeded the related carrying value.

The following assets and liabilities of the dialsdbeisiness held-for-sale were presented sepafetetlyBMS’s other accounts:

December 31,

Dollars in Millions 2013
Assets
Receivables $ 83
Inventories 162
Deferred income taxes - current 12t
Prepaid expenses and other 2C
Property, plant and equipment 67¢
Goodwill 55C
Other intangible assets 5,68
Other assets 11¢
Total assets held-for-sale 7,42(
Liabilities
Short-term borrowings and current portion of loegat debt 27
Accounts payable 3C
Accrued expenses 14¢
Deferred income - current 352
Accrued rebates and returns 81
Deferred income - noncurrent 3,31¢
Deferred income taxes - noncurrent 94¢€
Other liabilities 28
Total liabilities related to assets held-for-sale $ 4,931

Assets held-for-sale were $78 million at Septen@@gr2014, comprising of intangible assets and inventorpedransferred to The Medicir
Company. See "—Note 3 . Alliances" for further imf@tion.

Note 6 . OTHER (INCOME)/EXPENSE

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 2014 2013

Interest expense $ 50 % 46 $ 15C % 14¢€
Investment income (20) (23 (71) (76)
Provision for restructuring 35 6 72 212
Litigation charges/(recoveries) 10 17 19 (5)
Equity in net income of affiliates (12 (42 (81) (12¢)
Out-licensed intangible asset impairment 18 — 18 —
Gain on sale of product lines, businesses andsasset (31%) — (567) @
Other alliance and licensing income (102 (31 (359 (120
Pension curtailments, settlements and special textion benefits 28 37 137 13¢
Other 31 (5) 88 19
Other (income)/expense $ 277 % 5 % (589 % 18t
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Note 7 . RESTRUCTURING

The following is the provision for restructuring:

Three Months Ended September 30, Nine Months Ended September 30,
Dollars in Millions 2014 2013 2014 2013
Employee termination benefits $ 34 $ 4 3 68 $ 20t
Other exit costs 1 2 4 7
Provision for restructuring $ 35 $ 6 $ 72 $ 212

Restructuring charges included termination bendfits workforce reductions of manufacturing, selliradministrative, and research
development personnel across all geographic regibapproximately 360 and 150 for the three momthded September 30, 2014 and 2013
respectively, and approximately 760 and 1,285 Hieriine months ended September 30, 2014 and 2fkpectively. Employee terminat
benefits in the prior period were primarily attribhle to sales force reductions following the nestiring of the Sanofi and Otsuka agreem:
Employee termination costs in the aggregate rarigg280 million to $280 millionare expected to be incurred in 2014 and 2015 piip
related to specialty care transformation initiagiekesigned to create a more simplified organizaimoss all functions and geographic mar!
Subject to local regulations, costs will not beogatized until completion of discussions with wodincils.

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

Dollars in Millions 2014 2013

Liability at January 1 $ 10z $ 167
Charges 79 228
Changes in estimates @) (12)
Provision for restructuring 72 212
Foreign currency translation @ 2
Spending (73) (197
Liability at September 30 $ 10C $ 19C

Note 8 . INCOME TAXES

Three Months Ended September 30, Nine Months Ended September 30,
Dollars in Millions 2014 2013 2014 2013
Earnings Before Income Taxes $ 1,00¢ $ 81 % 2,441 $ 2,022
Provision for Income Taxes 27¢€ 12¢€ 43¢ 177
Effective tax rate 27.%% 15.2% 18.(% 8.8%

Changes in the effective tax rates between theotiand prior period primarily resulted from thédwing items:

* Unfavorable earnings mix between high and low taisdictions in 201«

* The first quarter of 2013 includes the retroactiemstatement of the research and developmentr&dit@and look through exception
the full year 2012 ( $43 million ). The applicalté legislation for these items was not extendedfé&&eptember 30, 2014therefore th
research and development tax credit was not coreside the 2014 effective tax rate;

» All periods were impacted by other discrete taxdfigs attributable to various charges as well @&dgbarterly tax impacts resulting fr
the sale of the diabetes business and the acquisifi iPierian in 2014. Minimal tax benefits wergriauted to the sale of the diabe
business during the nine months ended Septembe203d, resulting primarily from the capital loss detion on the sale of the Amy
shares. No tax benefits were attributable to tsearch and development charge resulting from thaisition of iPierian.
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The effective tax rate is lower than the U.S. staturate of 35%primarily attributable to undistributed earningsceftain foreign subsidiari
that have been considered or are expected to ledinitdly reinvested offshore. These undistribuéaanings primarily relate to operation:
Ireland and Puerto Rico, which operate under favergax grants not scheduled to expire prior to02 these undistributed earnings
repatriated to the U.S. in the future, or if it wedetermined that such earnings are to be remiittébe foreseeable future, additional
provisions would be required. Reforms to U.S. taxd related to foreign earnings have been propaseédf adopted, may increase taxes, w
could reduce the results of operations and casvsflo

BMS is currently being audited by a number of tatharities and significant disputes may arise eglab issues such as transfer pricing, ce
tax credits and the deductibility of certain expmsBMS estimates that it is reasonably possitdé tie total amount of unrecognized
benefits at September 30, 2014 could decreaseeiratige of approximately $320 million to $380 moitlin the next twelve months as a re
of the settlement of certain tax audits and othamés resulting in the payment of additional taxes, adjustment of certain deferred te
and/or the recognition of tax benefits. It is als@msonably possible that new issues will be raizgdax authorities which may requ
adjustments to the amount of unrecognized tax litspgbwever, an estimate of such adjustments damasonably be made at this time. E
believes that it has adequately provided for adlrofax years by tax jurisdiction.

Effective January 2014, the Company adopted antagdam the FASB that clarified existing guidancetbe presentation of unrecognized
benefits when various qualifying tax benefit caoryfards exist, including when the unrecognizedtamefit should be presented as a redu
to deferred tax assets or as a liability. As altesan-current deferred tax assets and incomdidatiities were reduced by $236 million .

Note 9 . EARNINGS PER SHARE

Three Months Ended September

30, Nine Months Ended September 3(

Amounts in Millions, Except Per Share Data 2014 2013 2014 2013
Net Earnings Attributable to BMS used for Basic &illited EPS Calculation $ 721 $ 69z $ 1,991 $ 1,837
Weighted-average common shares outstanding — basic 1,65¢ 1,64¢ 1,65¢ 1,64:
Contingently convertible debt common stock equintde 1 1 1 1
Incremental shares attributable to share-based eosagion plans 11 15 11 15
Weighted-average common shares outstanding —dilute 1,67( 1,662 1,66¢ 1,65¢
Earnings per Common Share

Basic $ 04: $ 04z $ 12C $ 1.12

Diluted $ 04: $ 04z $ 1.1¢ $ 1.11

Anti-dilutive weighted-average equivalent sharestoek incentive plans — — — —
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Note 10 . FINANCIAL INSTRUMENTS AND FAIR VALUE MEAS UREMENTS

Financial assets and liabilities measured at faluer on a recurring basis are summarized below:

September 30, 2014 December 31, 2013
Dollars in Millions Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Cash and cash equivalents - Money market an
other securities $ — $435¢ $ — $435 $ — $3200 $ — $ 3,201
Marketable securities:
Certificates of deposit — 1,162 — 1,16: — 122 — 122
Commercial paper — 25C — 25C — — — —
Corporate debt securities — 5,17 — 5,17z — 4,43: — 4,43
Equity funds — 91 — 91 — 74 — 74
Fixed income funds — 10 — 1C — 46 — 46
Auction Rate Securities (ARS) — — 12 12 — — 12 12
Derivative assets:
Interest rate swap contracts — 111 — 111 — 64 — 64
Foreign currency forward contracts — 87 — 87 — 50 — 5C
Investments in equity of other companies 18 — — 18 — — — —
Derivative liabilities:
Interest rate swap contracts — (20 — (20 — 27 — 27
Foreign currency forward contracts — 2 — () — (35) — (35)
Written option liabilities © — — (29¢) (19¢) — — 162 (162
Contingent consideration liability ® — — (8) (8 — — (8) (8

(@) Includes $69 million and $18 million in accduexpenses and $129 million and $144 million ineothabilities as of September 30, 2014 and Decer@be 2013,
respectively.
(b) The contingent consideration liability is includiedother liabilities

As further described in "Note 10. Financial Instemhand Fair Value Measurement” in our 2013 ForaK10ur fair value estimates use ing
that are either (1) quoted prices for identicakts®r liabilities in active markets (Level 1 inpyt(2) observable prices for similar asse
liabilities in active markets or for identical anslar assets or liabilities in markets that are active (Level 2 inputs) or (3) unobservable irs
(Level 3 inputs).

The following table summarizes the activity fordirtial assets and liabilities utilizing Level 3rfaalue measurements:

2014 2013
Contingent Written Contingent Written
consideration option ARS and consideration option
Dollars in Millions ARS liability liabilities FRS® liability liabilities
Fair value at January 1 $ 12 $ B8 $ (@162 $ 31 % B $ (18)
Additions from new alliances — — — — — (149
Sales — — — (20 — —
Changes in fair value — — (36) — — —
Fair value at September 30 $ 12 3 B8 $ (19 9% 11 3 B $ (@162

(@) FRS: Floating Rate Securit
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Available-for-sale Securities

The following table summarizes available-for-saewsities:

Gross Gross
Unrealized Unrealized
Gain in Loss in
Amortized Accumulated Accumulated
Dollars in Millions Cost OCl OCl Fair Value
September 30, 2014
Certificates of deposit $ 1,165 % — % — 3 1,16:
Commercial paper 25C — — 25C
Corporate debt securities 5,14¢ 33 9 5,17
ARS 9 3 — 12
Investments in equity of other companies 14 4 — 18
Total $ 6,58/ $ 4C $ 9 $ 6,61°%
December 31, 2013
Certificates of deposit $ 12z % — % — 3 122
Corporate debt securities 4,401 44 (13 4,43:
ARS 9 3 — 12
Total $ 453: $ 47 $ 13 $ 4,56¢

Available-for-sale securities included in currenarketable securities were $2,269 million as of Seyter 30, 2014 and $819 millias o
December 31, 2013. Non-current available-for-sal@arate debt securities maturing within five yeaese $4,316 million as @eptember 3
2014 . ARS maturing beyond 10 years were $12 miliie of September 30, 2014 . Investments in egfiibther companies of $18 millicare
included in other assets as of September 30, 2014 .

Fair Value Option for Financial Asse

The Company invests in equity and fixed income futitat are designed to offset the changes in fitevof certain employee retirem
benefits. Investments in equity and fixed incomedfu are included in current marketable securities were $91 million and $10 million
respectively, as of September 30, 2014 and $74omiind $46 million, respectively, as of December 31, 2013. Investriraume resultin
from the change in fair value for the investmentsdquity and fixed income funds was not significant

Qualifying Hedges

The following table summarizes the fair value ofstanding derivatives:

September 30, 2014 December 31, 2013

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

Interest rate swap contracts Other assets $ 1,07 % 111 $ 672 % 64

Interest rate swap contracts Other liabilities 1,25(C (20 1,95(C 27)

Foreign currency forward contracts Prepaid expease other 1,01z 70 301 44

Foreign currency forward contracts Other assets 191 17 10C 6

Foreign currency forward contracts Accrued expgnse 45 2 704 (32)

Foreign currency forward contracts Other liabilities — — 263 4

Cash Flow Hedges —Foreign currency forward contracts are primarilylizéd to hedge forecasted intercompany inventonycphas
transactions in certain foreign currencies. Thes#racts are designated as cash flow hedges wetleffective portion of changes in fair v
being temporarily reported in accumulated other pahensive loss and recognized in earnings whehdallged item affects earnings. The
gains on foreign currency forward contracts areeetgd to be reclassified to cost of products sattiimvthe next two years. The notio
amount of outstanding foreign currency forward cacts was primarily attributed to the Euro ( $49liom ) and the Japanese yer$%0/
million ) at September 30, 2014 . The fair valueadbreign currency forward contract attributedhe Japanese yen (notional amoun$b3(
million ) not designated as a cash flow hedge v@&amlion and was included in prepaid expensesathdr at September 30, 2014 .
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Cash flow hedge accounting is discontinued wherfdhecasted transaction is no longer probable ofioing on the originally forecasted d:
or 60days thereafter, or when the hedge is no longecefle. Assessments to determine whether derivatiesignated as qualifying hed
are highly effective in offsetting changes in tleste flows of hedged items are performed at incepitd on a quarterly basis. Any ineffec
portion of the change in fair value is includedcimrrent period earnings. The earnings impact relatediscontinued cash flow hedges
hedge ineffectiveness was not significant durirggrtme months ended September 30, 2014 and 2013 .

Net Investment Hedg— Non-U.S. dollar borrowings of €541 million ( $69dllion ) are designated to hedge the foreign currency sxpt
of the net investment in certain foreign affiliatdfiese borrowings are designated as net investhegiges and recognized in lotegm deb!
The effective portion of foreign exchange gaindamses on the remeasurement of the debt is recegymizthe foreign currency translat
component of accumulated other comprehensive libsthe related offset in long-term debt.

Fair Value Hedge+— Fixed-tofloating interest rate swap contracts are desighatefair value hedges and are used as part aftarest rat
risk management strategy to create an appropraéabe of fixed and floating rate debt. The swaps wunderlying debt for the benchmark

being hedged are recorded at fair value. When tidenlying swap is terminated prior to maturity, tfaér value basis adjustment to

underlying debt instrument is amortized into eagsias an adjustment to interest expense over thaimang term of the debt.

Fixed-to-floating interest rate swap contracts wexecuted in 2014 to convert $200 milliantional amount from fixed rate to variable
debt.

Long-term debt and the current portion of long-tel@bt includes:

September 30, December 31,
Dollars in Millions 2014 2013
Principal Value $ 6,87C $ 7,591
Adjustments to Principal Value:
Fair value of interest rate swap contracts 101 37
Unamortized basis adjustment from interest ratepsweatract terminations 35¢€ 44z
Unamortized bond discounts (60) (64)
Total $ 7,261 $ 8,00¢
Current portion of long-term defst $ — % 27
Long-term debt 7,267 7,981

(&) Included in liabilities related to assets Heeldsale at December 31, 20
The fair value of debt was $7,924 million at Sepdtem30, 2014 and $8,487 million at December 313201 was valued using Level 2 inp

Interest payments were $131 million and $158 nrillfor the nine months ended September 30, 201426808, respectively, net of amou
related to interest rate swap contracts.

No commercial paper borrowings were outstandingfiSeptember 30, 2014 and December 31, 2013.

The following information pertains to the outstarglb.45% Notes due 2018 that were redeemed in BabP014:

Nine Months Ended

Dollars in Millions September 30, 2014
Principal amount $ 582
Carrying value 633
Debt redemption price 67€
Notional amount of interest rate swap contractsieated 50C
Interest rate swap contract termination payments 4
Total loss 45
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Note 11 . RECEIVABLES

September 30, December 31,

Dollars in Millions 2014 2013

Trade receivables $ 1911 $ 1,77¢
Less allowances (88) (89
Net trade receivables 1,82 1,69(
Alliance partners receivables 1,061 1,122
Prepaid and refundable income taxes 144 262
Other 29¢ 28¢
Receivables $ 3,321 % 3,36(

Non-U.S. receivables sold on a nonrecourse basis $&84 million and $728 million for the nine montheded September 30, 2014 and 2013
respectively. In the aggregate, receivables dum foar three largest pharmaceutical wholesalerkent.S. represented 38% and 406f4otal
trade receivables at September 30, 2014 and Dece8thb2013 , respectively.

Note 12 . INVENTORIES

September 30, December 31,
Dollars in Millions 2014 2013
Finished goods $ 44¢ 3 491
Work in process 787 757
Raw and packaging materials 32¢ 25C
Inventories $ 156 $ 1,49¢

Inventories expected to remain on-hand beyond @a& sre included in other assets and were $27iomiit September 30, 2014 a$8@5]
million at December 31, 2013 .

Note 13 . PROPERTY, PLANT AND EQUIPMENT

September 30, December 31,

Dollars in Millions 2014 2013

Land $ 10¢ S 10¢
Buildings 4,78¢ 4,74¢
Machinery, equipment and fixtures 3,741 3,69¢
Construction in progress 322 287
Gross property, plant and equipment 8,96: 8,84:
Less accumulated depreciation (4,575 (4,264
Property, plant and equipment $ 4,387 $ 4,57¢

The Mount Vernon, Indiana manufacturing facilitgarying value was approximately $256 million asSejptember 30, 2014The facility is
expected to be sold in 2015. It was not includedssets held-fosale for both periods because the assets werevaitdlae for immediate s
in their present condition. See "Note 3. Alliancés”further discussion on the sale of the diabbtesness.

Depreciation expense was $412 million and $333ianilfor the nine months ended September 30, 20842843 , respectively.

Note 14 . OTHER INTANGIBLE ASSETS

September 30, December 31,
Dollars in Millions 2014 2013
Licenses $ 1,12¢ $ 1,162
Developed technology rights 2,35¢ 2,48¢
Capitalized software 1,26t 1,24(
In-process research and development (IPRD) 20t 54¢
Gross other intangible assets 4,95¢ 5,43¢

I ace arriimiilatad amanrtizati (2 22 (115



Total other intangible assets $ 1,71¢ $ 2,31¢
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A $310 million IPRD impairment charge was recognized in the seapratter of 2014 for peginterferon lambda which va$hase |
development for treatment of hepatitis C virus. Tilkewrite-off was required after assessing the potential ceroial viability of the asset a
estimating its fair value. The assessment congidére lower likelihood of filing for registratiomicertain markets after completing revi
projections of revenues and expenses. A significeaiine from prior projected revenues resultednfrine global introduction of oral non-
interferon products being used to treat patienth tvepatitis C virus and no other alternative deeshe product.

Amortization expense was $222 million and $647ionlffor the nine months ended September 30, 20426843 , respectively.

Note 15 . DEFERRED INCOME

Dollars in Millions

Alliances (Note 3)

Gain on sale-leaseback transactions
Other

Total deferred income

Current portion
Non-current portion

September 30, December 31,
2014 2013

$ 1,51¢ 1,41¢
50 71

24C 36

$ 1,80¢ 1,52¢
$ 99t 75€
81C 76¢

Alliances include unamortized amounts for upfrenilestone and other licensing receipts, revenuerdaf attributed to the Gilead alliance
deferred income for the undelivered elements ofdilabetes business divestiture. Other deferralsidiecapproximately $200 milliomvoicec
for a product under an early access program ifEthéhat is subject to final price negotiations wiltle local government.

Amortization of deferred income was $270 milliorde&8898 million for the nine months ended Septend0e2014 and 2013 , respectively.

Note 16 . EQUITY

Common Stock

Dollars and Shares in Millions

Capital in Excess

Treasury Stock

Balance at January 1, 2013

Net earnings

Cash dividends declared

Stock repurchase program
Employee stock compensation plans
Distributions

Balance at September 30, 2013

Balance at January 1, 2014

Net earnings

Cash dividends declared

Employee stock compensation plans
Debt conversion

Distributions

Balance at September 30, 2014

of Par Value Retained Noncontrolling
Shares Par Value of Stock Earnings Shares Cost Interest

2,206 % 221 % 2,69¢ 32,73 57C $(18,82) $ 15
— — — 1,837 — — 19
— — — (1,749 — — —
— — — — 11 (419 —
o= o= (72¢) = (20) 1,261 o=
— — — — — — (46)
2206 $ 221 $ 1,96¢ 32,82¢ 561 $ (17,979 (12
2,20¢ % 221 % 1,92: 32,95: 55¢ $ (17,800 82
— — — 1,991 — — 11
— — — (1,796 — — —
— — (407) — 9) B4E —
— — (16) — 1) 35 —
— — — — — — (39)
2,20¢ % 221 % 1,49¢ 33,145 54¢  $ (17,119 58
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The components of other comprehensive income/(loes} as follows:

2014 2013
Pretax Tax After tax Pretax Tax After tax

Three Months Ended September 30,
Derivatives qualifying as cash flow hedgx:

Unrealized gains/(losses) $ 9% $ (31) $ 65 $ (39 $ 10 % (29)

Reclassified to net earnings (13 5 (8 3 1 2
Derivatives qualifying as cash flow hedges 83 (26) 57 (42 11 (31)
Pension and postretirement benefits:

Actuarial gains/(losses) (679 23€ (4439) 26¢ (81) 18¢

Amortization® 26 (8) 18 29 (12) 18

Settlement§) 28 (10) 18 37 (11) 26
Pension and postretirement benefits (625) 21¢ (407) 33t (20%) 232
Available for sale securities:

Unrealized gains/(losses) (35) 13 (22 19 5) 14

Realized gains — — — — — —
Available for sale securities (35) 13 (22 19 5) 14
Foreign currency translation (8) — (8 @) — @)

$ (58 $ 208 $ (38() $ 305 $ (97) $  20¢

Nine Months Ended September 30,
Derivatives qualifying as cash flow hedgéx:

Unrealized gains $ 773 25 % 52 $ 60 $ 23 $ 37

Reclassified to net earnings (8) 5 3 47 17 (30
Derivatives qualifying as cash flow hedges 69 (20) 49 13 (6) 7
Pension and postretirement benefits:

Actuarial gains/(losses) (97¢) 33¢ (639) 1,20¢ (417 793

Amortization® 79 (27) 52 10& (34) 71

Curtailments and settlemerits 127 (48) 79 13¢ (46) 92
Pension and postretirement benefits (772) 264 (50¢) 1,447 (497) 95¢€
Available for sale securities:

Unrealized losses (6) — (6) (32 5 (27)

Realized gains D — (D) (8 3 5)
Available for sale securities @) — @) (40 8 (32
Foreign currency translation 2 — 2 (47) — (42

$ (70 $ 244 $ (464 $ 1,37¢ $ (489 $  89C

(a) Reclassifications to net earnings of derivativealifiting as effective hedges are recognized in obgroducts sol
(b) Actuarial losses and prior service cost are amegtinto cost of products sold, research and dewsop, and marketing, selling and administrativeegiges as approprie
(c) Pension curtailments and settlements are recogiizatther (income)/expen:

The accumulated balances related to each compohettier comprehensive loss, net of taxes, wefellsvs:

September 30,
Dollars in Millions 2014 December 31, 2013
Derivatives qualifying as cash flow hedges $ 65 $ 16
Pension and other postretirement benefits (2,365 (1,857
Available for sale securities 21 28
Foreign currency translation (326) (32¢)
Accumulated other comprehensive loss $ (2,605 $ (2,14)
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Note 17 . PENSION AND POSTRETIREMENT BENEFIT PLANS

The net periodic benefit cost/(credit) of definehbfit pension and postretirement benefit plankides:

Three Months Ended September 30, Nine Months Ended September 30,

Pension Benefits Other Benefits Pension Benefits Other Benefits
Dollars in Millions 2014 2013 2014 2013 2014 2013 2014 2013
Service cost — benefits earned
during the year $ 10 $10 $ 1 $ 1 $ 3C $29 $ 3 $ 4
Interest cost on projected benefit
obligation 76 76 3 3 231 22¢ 10 1C
Expected return on plan assets  (131) (12¢) () ™ (395 (391) (21 (20
Amortization of prior service credits (1) (€N} — — (©)] (©)] (€N} Q)
Amortization of net actuarial
(gain)/loss 29 30 2 — 85 10E 2 —
Curtailments and settlements 28 37 — — 127 13¢ 3 —
Special termination benefits — — — — 13 — — —
Net periodic cost/(credit) $ 11 $24 $ (5 $ (3) $ 88 $103 $ (149 $ ()

Pension settlement charges were recognized afterndi@ing that the annual lump sum payments wiiélly exceed the annual interest
service costs for certain pension plans, including primary U.S. pension plan. The charges incluthed acceleration of a portion
unrecognized actuarial losses. The applicable pansénefit obligation and pension plan assets wemeasured during 2014 resulting |
decrease to other assets and a corresponding secheaccumulated other comprehensive loss of $8iflbn . The changes resulted fr
revised mortality rates and a lower weighted averadgscount rate assumed in remeasuring the perstoefit obligations ( 4.1%i
September 30, 2014 and 4.@%December 31, 2013) partially offset by higheaktreturn on plan assets than expected. Coniitsito th
pension plans are expected to approximate $12@miluring 2014 , of which $100 million were incedrin thenine months ended Septem
30, 2014 .

The expense attributed to defined contribution plarthe U.S. was $45 million and $50 million foethree months ended September 30,
and 2013, respectively, and $141 million and $dvllon for the nine months ended September 30420d4nd 2013 , respectively.

On September 29, 2014, BMS and Fiduciary Counseéfars as an independent fiduciary of the Bridtblers Squibb Company Retirem
Income Plan, entered into a definitive agreementraasfer certain U.S. pension assets to The Ptiaddnsurance Company of Amer
(Prudential) to settle approximately $1.4 billiohpension obligations. Pursuant to the agreen®MtS will purchase a group annuity conti
from Prudential, which will then irrevocably assumhe obligation to make future annuity paymentsédain BMS retirees. The transac
will not change the amount of the monthly pensiemdfit received by affected retirees and survivingneficiaries or any rights to futi
payments that are currently offered by the plare fransaction is expected to close during the foguarter of 2014 subject to certain clo:
conditions and result in a pre-tax settlement aharfjapproximately $600 million to $700 millisubject to final valuations at the date
closing.

Note 18 . EMPLOYEE STOCK BENEFIT PLANS

Stock-based compensation expense was as follows:

Three Months Ended September 30, Nine Months Ended September 30,
Dollars in Millions 2014 2013 2014 2013
Stock options $ — % — $ — 3 1
Restricted stock 18 19 56 56
Market share units 9 5 25 21
Performance share units 21 21 66 62
Total stock-based compensation expense $ 48 $ 45 $ 147 % 14C
Income tax benefit $ 16 $ 13 $ 49 % 47

In the nine months ended September 30, 2014 , dl®mrestricted stock units, 0.9 million marketae units and 2.3 millioperformanc
share units were granted. The weighted-average deda fair value was $52.14 for restricted stonksy $55.44for market share units a
$55.17 for performance share units granted dutiegitne months ended September 30, 2014 .

Substantially all restricted stock units vest ritaiver a four year period. Market share units vatibly over a fouyear period and the numl
of shares ultimately issued is based on share pectormance. The fair value of market share uodtssiders the probability of satisfyi



market conditions. The number of shares issued wierformance share units vest is determined baseth® achievement of ann
performance goals. The number of shares issuelOfb4-2016 performance share unit awards are ajsstad based on the Company's thret
year total shareholder return relative to a peeugiof companies. Performance share units vebeagnd of thithree year performance peric

Unrecognized compensation cost related to nonvestedds of $310 million is expected to be recoghizeer a weighted-average period2cf
years.
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Note 19 . LEGAL PROCEEDINGS AND CONTINGENCIES

The Company and certain of its subsidiaries arelird in various lawsuits, claims, government inigggions and other legal proceedings
arise in the ordinary course of business. The Campacognizes accruals for such contingencies whenprobable that a liability will t
incurred and the amount of loss can be reasonahipna&ted. These matters involve patent infringemantitrust, securities, pricing, sales
marketing practices, environmental, commercialJtheend safety matters, consumer fraud, employnmaiters, product liability and insurai
coverage. Legal proceedings that are materialairtte Company believes could become material eserdbed below.

Although the Company believes it has substanti&rdses in these matters, there can be no assuttzatcnere will not be an increase in
scope of pending matters or that any future lawsgieims, government investigations or other lggateedings will not be material. Unl
otherwise noted, the Company is unable to assessutitome of the respective litigation nor is iteato provide an estimated range of pote
loss. Furthermore, failure to enforce our pategiits would likely result in substantial decreasethe respective product revenues from ge
competition.

INTELLECTUAL PROPERTY
Atripla*

In April 2009, Teva Pharmaceutical Industries Lffieva) filed an abbreviated New Drug ApplicatiomN@A) to manufacture and marke
generic version oftripla* . Atripla* is a single tablet three-drug regimen combiningGoenpany’sSustiva(efavirenz) and Gilead'$ruvada’
(emtricitabine and tenofovir disproxil fumarate)s Af this time, the Company’s U.S. patent rightgecing Sustiva’s method of use has |
been challenged. The composition of matter expimedovember 2013. Teva sent Gilead a Paragraphettification letter challenging twof
the fifteen Orange Book-listed patents faripla* . In May 2009, Gilead filed a patent infringemesti@n against Teva in the U.S. Dist
Court for the Southern District of New York (SDNYh January 2010, the Company received a noticeTteea amended its aNDA and \
challenging eight additional Orange Book-listedepds forAtripla* . In March 2010, the Company and Merck, Sharp & melCorp. (Merck
filed a patent infringement action against Teva afsthe SDNY relating to twd).S. patents which claim crystalline or polymorpiniis o
efavirenz. In August 2013, the Company, Merck argalreached a settlement relating to the éfavirenz polymorph patents and the cast
been dismissed. In March 2010, Gilead filed twoepatnfringement actions against Teva in the SDN¥ting to six Orange Bodlistec
patents forAtripla* and in April 2013, Gilead and Teva reached an ageee to settle the lawsuit on the patents covetémgfovir disoprox
fumarate. In April 2014, Gilead and Teva enterecagreement to settle the ongoing litigation coniceyrihe emtricitabine patents cover
Atripla* andTruvada*.

Baraclude

In August 2010, Teva filed an aNDA to manufacturel anarket generic versions &araclude. The Company received a Paragrap
certification letter from Teva challenging the ofeange Book-listed patent f@araclude, U.S. Patent No. 5,206,244 (th244 Patent
covering the entecavir molecule. In September 2@1® Company filed a patent infringement lawsuithie U.S. District Court for the Distr
of Delaware (Delaware District Court) against Tésainfringement. In February 2013, the Delawarstbit Court ruled against the Comp.
and invalidated the ‘244 Patent. The Company hasalpd the Delaware District Cowrttlecision and in June 2014 the U.S. Court of Als
for the Federal Circuit (Federal Court of Appealghied the Company's appeal. In July 2014, the Gomfliled a petition for aen ban
rehearing by the entire Federal Court of Appealscivtwas denied in October 2014. The Company isuatalg all its legal options.
September 2014, Teva received final approval flieenRDA for its generic version of entecavir andhighed its product in the U.S. We expe
rapid and significant negative impact on U.S. nedpct sales oBaracludein the fourth quarter of 2014. U.S. net producesaifBaraclude
were $289 million in 2013.

Baraclude — South Korea

In 2013, Daewoong Pharmaceutical Co. Ltd. and HaPimairmaceuticals Co., Ltd. initiated separate iditglactions in the Korean Intellectt
Property Office (KIPO) against Korean Patent N00,523 (the ‘523 patent). Th&23 patent expires in October 2015 and is the K
equivalent of the244 Patent, the U.S. composition of matter patdite invalidity actions have been consolidated aredpending. We a
likely to receive a decision in 2014. There iss& that generic companies may launch generic @essofBaracludeprior to October 2015. N
product sales dBaracludein South Korea were $158 million in 2013.
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Plavix* — Australia

As previously disclosed, Sanofi was notified thatAugust 2007, GenRx Proprietary Limited (GenRkYained regulatory approval of
application for clopidogrel bisulfate 75mg tablatsAustralia. GenRx, formerly a subsidiary of Apotic. (Apotex), has since changec
name to Apotex. In August 2007, Apotex filed anlaggion in the Federal Court of Australia (the Eeal Court) seeking revocation of Sanefi’
Australian Patent No. 597784 (Case No. NSD 1632@d7). Sanofi filed counterclaims of infringememdasought an injunction. (
September 21, 2007, the Federal Court granted Barinjunction. A subsidiary of the Company was sdabsatly added as a party to
proceedings. In February 2008, a second comparit Bparmaceuticals Pty. Ltd., also filed a revima suit against the same patent. -
case was consolidated with the Apotex case antlaotcurred in April 2008. On August 12, 2008, fhederal Court of Australia held tl
claims of Patent No. 597784 covering clopidogrsubiate, hydrochloride, hydrobromide, and tauroatekalts were valid. The Federal C
also held that the process claims, pharmaceutisaposition claims, and claim directed to clopidégned its pharmaceutically acceptable ¢
were invalid. The Company and Sanofi filed noticésappeal in the Full Court of the Federal CourtAaistralia (Full Court) appealing t
holding of invalidity of the claim covering clopideel and its pharmaceutically acceptable salts;¢8® claims, and pharmaceutical compos
claims which have stayed the Federal Caurtiling. Apotex filed a notice of appeal appealithg holding of validity of the clopidog!
bisulfate, hydrochloride, hydrobromide, and tauaate claims. A hearing on the appeals occurrdéeioruary 2009. On September 29, 2
the Full Court held all of the claims of Patent 867784 invalid. In November 2009, the Company 8adofi applied to the High Court
Australia (High Court) for special leave to apptda judgment of the Full Court. In March 2010, thigh Court denied the Company ¢
Sanofi's request to hear the appeal of the Full Courtsitati The case has been remanded to the FederdlfGofurther proceedings relatec
damages sought by Apotex. The Australian goverminas intervened in this matter and is also seettargages for alleged losses experie
during the period when the injunction was in pldtés not possible at this time to predict theammhe of the Australian governmesitiaim o
its impact on the Company.

Plavix* — Canada (Apotex, Inc.)

On April 22, 2009, Apotex filed an impeachment actagainst Sanofi in the Federal Court of Canaligyialg that Sanof§ Canadian Pate
No. 1,336,777 (th' 777 Patent) is invalid. On June 8, 2009, Sandfifits defense to the impeachment action and &ilsdit against Apotex f
infringement of the777 Patent. The trial was completed in June 20#limbecember 2011, the Federal Court of Canadedsa decision th
the 777 Patent is invalid. In July 2013, the Federali€of Appeal reversed the Federal Court of Casadetision and upheld the validity
the '777 Patent. The case was remanded to the dfgdeurt of Canada to consider the damages owdtetdCompany by Apotex for t
infringement of the777 patent. In September 2013, Apotex sought ltmeppeal the decision of the Federal Court of Appe the Supren
Court of Canada and the Supreme Court of Canastzhieduled to hear the case in November 2014.

GENERAL COMMERCIAL LITIGATION
Remaining Apotex Matter Related toPlavix *

As previously disclosed, in January 2011, Apotéedfia lawsuit in Florida State Court, Broward Cgumtleging breach of contract relating
the May 2006 proposed settlement agreement withedpelating to the then pendimjavix* patent litigation. A trial was held in March 2(
and a jury verdict was delivered in favor of thenany. Apotex has appealed this decision.

PRICING, SALES AND PROMOTIONAL PRACTICES LITIGATION  AND INVESTIGATIONS
Abilify* Federal Subpoena

In January 2012, the Company received a subpoena thie United States AttornesyOffice for the SDNY requesting information retht®
among other things, the sales and marketingbilify* . It is not possible at this time to assess themut of this matter or its potential img
on the Company.

Abilify* State Attorneys General Investigation

In March 2009, the Company received a letter frbwm Delaware Attorney General's Office advising aialti-state coalition investigatil
whether certaimAbilify* marketing practices violated those respective statensumer protection statutes. The Company haseehtato
tolling agreement with the states. It is not pdgsét this time to reasonably assess the outcortteésinvestigation.

AWP Litigation

As previously disclosed, the Company, together waithumber of other pharmaceutical manufacturers,begn a defendant in a numbe
private class actions as well as suits broughthlyatttorneys general of various states. In theenac plaintiffs allege that defendants cat
the Average Wholesale Prices (AWPs) of their préslto be inflated, thereby injuring government pergs, entities and persons v
reimbursed prescription drugs based on AWPs. Thagany remains a defendant in tatate attorneys general suits pending in states
Pennsylvania and Wisconsin. Beginning in August®@@ie Company was the defendant in a trial inGbenmonwealth Court of Pennsylva
(Commonwealth Court), brought by the CommonwealtRennsylvania. In September 2010, the jury issued
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verdict for the Company, finding that the Compangswiot liable for fraudulent or negligent misreprgation; however, the Commonwe:i
Court judge issued a decision on a Pennsylvaniawuoar protection claim that did not go to the juigding the Company liable fd2¢
million and enjoining the Company from contributing to tvision of inflated AWPs. The Company appealed tlecision to tt
Pennsylvania Supreme Court and oral argument tdakepin May 2013. In June 2014, the Pennsylvaniar&ue Court vacated 1
Commonwealth judge's decision and remanded theemztk to the Commonwealth Court.

Qui Tam Litigation

In March 2011, the Company was served with an uedegui tam complaint filed by thrdermer sales representatives in California Sup
Court, County of Los Angeles. The California Depseht of Insurance has elected to intervene in diweslit. The complaint alleges

Company paid kickbacks to California providers gamérmacies in violation of California Insurance s Prevention Act, Cal. Ins. Cod
1871.7. It is not possible at this time to reasdnabsess the outcome of this lawsuit or its impacthe Company.

Plavix* State Attorneys General Lawsuits

The Company and certain affiliates of Sanofi arkedéants in consumer protection and/or false atbiegt actions brought by several st
relating to the sales and promotionRd&vix* . It is not possible at this time to reasonablyeasghe outcome of these lawsuits or their potk
impact on the Company.

PRODUCT LIABILITY LITIGATION

The Company is a party to various product liabilawsuits. As previously disclosed, in additionlaavsuits, the Company also faces unt
claims involving its products.

Plavix*

As previously disclosed, the Company and certaiiizaés of Sanofi are defendants in a number dfividual lawsuits in various state ¢
federal courts claiming personal injury damagegaitly sustained after usiiRjavix* . Currently, over 6,308laims involving injury plaintiff
as well as claims by spouses and/or other bengésjaare filed in state and federal courts inaasi states including California, Illinois, N
Jersey, Delaware and New York. In February 2018 Jtidicial Panel on Multidistrict Litigation gradt¢he Company and Sandfimotion t
establish a multidistrict litigation to coordindfederal pretrial proceedings Rlavix* product liability and related cases in New Jersegiefa
Court. It is not possible at this time to reasogpatssess the outcome of these lawsuits or the fptampact on the Company.

Reglan*

The Company is one of a number of defendants inemous lawsuits, on behalf of approximately 3,@0dintiffs, including injury plaintiff:
claiming personal injury allegedly sustained afieing Reglan*or another brand of the generic drug metocloprapaderoduct indicated f
gastroesophageal reflux and certain other gaserstingl disorders, as well as claims by spousefoamdher beneficiaries. The Compe
through its generic subsidiary, Apothecon, Incstrithuted metoclopramide tablets manufactured lotheer party between 1996 and 2000.
not possible at this time to reasonably assessutemme of these lawsuits. The resolution of thpseling lawsuits, however, is not expecte
have a material impact on the Company.

Byetta*

Amylin, a former subsidiary of the Company, andyLdre co-defendants in product liability litigatioelated tdByetta*. To date, there are o)
400 separate lawsuits pending on behalf of ove®Q @aintiffs, which include injury plaintiffs as wels claims by spouses and/or o
beneficiaries, in various courts in the U.S. Thenpany has agreed in principle to resolve over &libese claims. The majority of these ci
have been brought by individuals who allege persimjary sustained after usingyetta*, primarily pancreatic cancer and pancreatitis,, &m
some cases, claiming alleged wrongful death. Theonitya of cases are pending in Federal Court in $a@go in a recently establist
multidistrict litigation, with the next largest ctimgent of cases pending in a coordinated procegedinCalifornia Superior Court in L
Angeles. Amylin has product liability insurance eowng a substantial number of claims involvBgetta*and any additional liability to Amyl
with respect tdByetta*is expected to be shared between the Company amalZz&seca. It is not possible to reasonably pradietoutcome ¢
any lawsuit, claim or proceeding or the potentigpact on the Company.

ENVIRONMENTAL PROCEEDINGS

As previously reported, the Company is a partyetieesal environmental proceedings and other matiard,is responsible under various s
federal and foreign laws, including the Comprehem&nvironmental Response, Compensation and Lialiit (CERCLA), for certain cos
of investigating and/or remediating contaminatiesuiting from past industrial activity at the Compa current or former sites or at we
disposal or reprocessing facilities operated bydtparties.
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CERCLA Matters

With respect to CERCLA matters for which the Comp@nresponsible under various state, federal aneign laws, the Company typice
estimates potential costs based on informationimddafrom the U.S. Environmental Protection Agermmycounterpart state or foreign age
and/or studies prepared by independent consultamuisiding the total estimated costs for the sitd ¢he expected cosharing, if any, wit
other “potentially responsible partiesahd the Company accrues liabilities when they aobable and reasonably estimable. The Com
estimated its share of future costs for these sitd®e $63 millionat September 30, 2014, which represents the surestfestimates or, whi
no best estimate can reasonably be made, estiwiatee minimal probable amount among a range of suosts (without taking into accol
any potential recoveries from other parties).

New Brunswick Facility—Environmental & Personal Injury Lawsuits

Since May 2008, over 30@wsuits have been filed against the Company in Nergey Superior Court by or on behalf of currem torme
residents of New Brunswick, New Jersey who livehave lived adjacent to the CompasiyRlew Brunswick facility. The complaints alle
various personal injuries resulting from environtationtamination at the New Brunswick facility anidtorical operations at that site, or
claims for medical monitoring. A portion of thesentplaints also assert claims for alleged propeaiynage. In October 2008, the New Je
Supreme Court granted Mass Tort status to thess eagl transferred them to the New Jersey Sup@aort in Atlantic County for centraliz
case management purposes. Since October 2011200additional cases have been filed in New Jersey rBup€ourt and removed by t
Company to United States District Court, Distri€tNew Jersey. Accordingly, there are in excess@d &ases between the state and fe:
court actions. In June 2014, the Company and thietfifs agreed to a settlement, subject to firetlan.

North Brunswick Township Board of Education

As previously disclosed, in October 2003, the Camypaas contacted by counsel representing the Natimswick, NJ Board of Educati
(BOE) regarding a site where waste materials fraR. Squibb and Sons may have been disposed froma#@’'s through the 1968’ Fill
material containing industrial waste and heavy tedtaexcess of residential standards was discdveueing an expansion project at the N
Brunswick Township High School, as well as at a hanof neighboring residential properties and asljapublic park areas. In January 2
the New Jersey Department of Environmental PraiacfNJDEP) sent the Company and others an infoomatquest letter about poss
waste disposal at the site, to which the Compaspaerded in March 2004. The BOE and the Townshighasurrent owners of the sch
property and the park, are conducting and joinitharicing soil remediation work and ground waterestigation work under a work pl
approved by the NJDEP, and have asked the Commangmtribute to the cost. The Company is activelynitoring the cleamyp project
including its costs. To date, neither the scho@rbaor the Township has asserted any claim agiasEompany. Instead, the Company
the local entities have negotiated an agreemeattémnpt to resolve the matter by informal meand, aroid litigation. A central component
the agreement is the provision by the Company t&friim funding to help defray cleanup costs and r@ssue work is not interrupted. T
Company transmitted interim funding payments in &gber 2007 and November 2009. The parties commemestiation in late 200
however, those efforts were not successful angé#nges moved to a binding allocation process. péudies are expected to conduct fact
expert discovery, followed by formal evidentiaryahiags and written argument. Hearings are schedidecbmmence in March 2015.
addition, in September 2009, the Township and Bilde suits against several other parties allegeldatee contributed waste materials to
site; that litigation has now been settled by thgips. The Company does not currently believeithiatresponsible for any additional amot
beyond the two interim payments totaling $4 millelready transmitted. Any additional possible lisssot expected to be material.

OTHER PROCEEDINGS
SEC Germany Investigation

In October 2006, the SEC informed the Company ithead begun a formal inquiry into the activitiesaertain of the Companyg’ Germa
pharmaceutical subsidiaries and its employees aradjents. The SEE€’inquiry encompasses matters formerly under ifyesbon by thi
German prosecutor in Munich, Germany, which hameesbeen resolved. The Company understands thayirmpncerns potential violations
the Foreign Corrupt Practices Act (FCPA). The Conypaas been cooperating with the SEC.

FCPA Investigation

In March 2012, the Company received a subpoena thenSEC issued in connection with its investigatimder the FCPA, primarily relati
to sales and marketing practices in various coesitfThe Company is cooperating with the SEC, alsitly the Department of Justice, in
investigation of these matters. In particular, @@mpany is investigating certain sales and margginactices in China. It is not possible at
time to assess the outcome of these matters orgbigintial impact on the Company.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
EXECUTIVE SUMMARY

Bristol-Myers Squibb Company (which may be referedas BristolMyers Squibb, BMS, the Company, we, our or us) iglaba
biopharmaceutical company whose mission is to disgodevelop and deliver innovative medicines thelp patients prevail over seric
diseases. We license, manufacture, market, dis¢ridnod sell pharmaceutical products on a globasbas

In October 2014, the Company announced that it matl pursue U.S. Food and Drug Administration (FRxsproval of the dual regimen
daclatasvir and asunaprevir for the treatment glatiss C virus (HCV) genotype 1b patients in theSUand has withdrawn its New Di
Application (NDA) for asunaprevir.

In September 2014, the Company announced thatuht@pEan Medicines Agency (EMA) has validated fatie® the Marketing Authorizatic
Application (MAA) for Opdivo (nivolumab) in non-small cell lung cancer — thestficompleted regulatory submission for a PDmmune
checkpoint inhibitor in this tumor type. In additiowe announced multiple regulatory milestones @pdivoin the U.S. and European Un
(EV). In the U.S., the FDA has accepted for prjoréview the Biologics License Application (BLA)rfpreviously treated advanced melan:
and the Prescription Drug User Fee Act (PDUFA) giatk for a decision is March 30, 2015. The FDA ajsanted Opdivo Breakthroug
Therapy Designation for this indication. In the B EMA validated for review the MAA foOpdivo in advanced melanoma. The applica
has also been granted accelerated assessmentbBylkis Committee for Medicinal Products for HumaséJCHMP).

During the third quarter of 2014, the Company arizdP announced that the FDA and European Commis$iC) approvedEliquis
(apixaban) for the treatment of deep vein thromb@VT) and pulmonary embolism (PE) in adults, amdhe U.S., the FDA also appro\
Eliquisfor the reduction in the risk of recurrent DVT dRH following initial therapy.

In August 2014, the Company announced that the foredDaklinza (daclatasvir) for use in combination with other riegthl product
across genotypes 1, 2, 3 and 4 for the treatmectiroinic HCV infectionDaklinzawas launched in Germany in August 2014 and cedtial
EU countries in September 2014.

In July 2014, the Company announced that the Japakénistry of Health, Labor and Welfare appro@aklinzaand Sunveprgasunaprevil
for Japan’s first all-oral, interferon- and ribawifree treatment regimen for patients with genotygshrbnic HCV infection, particularly tho
with compensated cirrhosiBaklinzaandSunvepradual regimen was launched in Japan in Septembet.201

In July 2014, the Company and Ono Pharmaceutical IGd (Ono), signed a collaboration agreementoiatly develop and commerciali
Opdivo, Yervoy(ipilimumab) and three immunotherapy agents inyealihical development as single agents and contisinaegimens i
Japan, South Korea and Taiwan. Also in July 201#h énnounced th&pdivoreceived manufacturing and marketing approval padéor thi
treatment of unresectable melano®adivowas launched in Japan in September 2QipHivois the first PD1 immune checkpoint inhibitor
receive regulatory approval anywhere in the world.

In February 2014, the Company sold to AstraZenetstantially all of the diabetes business compgigior alliance with them. Revenue:
the U.S. and expenses (excluding research andafeueht expenses) decreased as a result of theitlivesind a $539 million gain on the ¢
of the business was recognized in the nine monted September 30, 2014. See "ltem 1. Financi&i@ents—Note 3 Alliances" for furthe
information.

In the third quarter of 2014, the Company entergd several collaboration agreements to researdhdamelopOpdivoand other approved
investigational oncology agents in combination megts, including with Novartis, Celgene Corporati@ytomx Therapeutics, Inc, Inc
Corporation, The University of Texas MD Cancer @entCelldex Therapeutics, Inc., Pharmacyclics, ,Iremd Janssen Researct
Development, LLC, among others.
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Highlights

The following table summarizes our financial infation:

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions, except per share data 2014 2013 2014 2013
Total Revenues $ 3,921 $ 4,06t $ 11,62: $ 11,94«
Total Expenses 2,91 3,24; 9,18( 9,922
Earnings Before Income Taxes 1,00¢ 81¢ 2,441 2,022
Provision for Income Taxes 27¢ 12¢€ 43¢ 177

Effective tax rate 27.4% 15.4% 18.0% 8.8%
Net Earnings Attributable to BMS

GAAP 721 692 1,991 1,837

Non-GAAP 75C 76¢ 2,31« 2,171
Diluted Earnings Per Share

GAAP 0.4z 0.4z 1.1¢ 1.11

Non-GAAP 0.4t 0.4¢€ 1.3¢ 1.31
Cash, Cash Equivalents and Marketable Securities 11,54¢ 6,34¢

Our non-GAAP financial measures, including MBAAP earnings and related earnings per share (ER&mation, are adjusted to exclt
specified items which represent certain costs, esg@®& gains and losses and other items impactigamparability of financial results. Fc
detailed listing of all specified items and furtlieformation and reconciliations of non-GAAP fingacmeasures see “—NOBAAP Financia
Measures” below.

Product and Pipeline Developments

We manage our research and development programaspontfolio basis, investing resources in eachesfagm early discovery through late-
stage development. We continually evaluate ourfplartof research and development assets to erthatethere is an appropriate balanc
early-stage and latstage programs to support future growth. We conside research and development programs that hateeeel into Pha

Il development to be significant, as these prograonstitute our latstage development pipeline. These programs indbotke investigation
compounds in Phase Il development for initial oadions and marketed products in Phase Il devedopnfor additional indications
formulations. The following are the recent sigrafi¢ developments in our marketed products andaterdtage pipeline:

Opdivo - a fully human monoclonal antibody that binds ke tprogrammed death receptor-1 (PDen T and NKT cells that is bei
investigated as an anti-cancer treatm@mpidivois part of our alliance with Ono.

* In September 2014, the Company announced pesiisults from CheckMate-037, a Phase 3 randomaedrolled operabel study o
Opdivo versus investigator’'s choice chemotherapy (ICQ)atients with advanced melanoma who were previowsbted with Yervoy.
Based on a planned interim analysis of the co-pgireadpoint, the objective response rate was 323% (€l = 24, 41) in theDpdivo arn
(n="120") and 11% (95% CI = 4, 23) in the ICC refece arm (n="47") in patients with at least six therof follow up.

* In September 2014, the Company announced maiitggulatory milestones foDpdivoin the U.S. and the E

o In the EU, the EMA validated for review the MAArfOpdivoin non-small cell lung cancerthe first completed regulatc
submission for a PD-1 immune checkpoint inhibitothis tumor type.

o Inthe U.S., the FDA has accepted for priority eswithe BLA for previously treated advanced melanonie PDUFA goal da
for a decision is March 30, 2015. The FDA also tgdrOpdivo Breakthrough Therapy Designation for this indicatio

o In the EU, the EMA validated for review the MAAIf Opdivo in advanced melanoma. The application has also besnte:
accelerated assessment by the EMA’s CHMP.
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Hepatitis C Portfolio Daklinza(Daclatasvir (DCV)) - an NS5A replication complehibitor; Sunvepra @sunaprevir (ASV)) - an NS3
protease inhibitor; BMS-791325 - an NS5B non-nusi@e polymerase inhibitor in development

In October 2014, the Company announced that itvatlpursue the FDA approval of the dual regime®6V and ASV for the treatme
of HCV genotype 1b patients in the U.S. and hagetbee withdrawn its NDA for asunaprevir. The Comypavill continue to pursue tl
FDA approval of DCV, which is currently being intiggted globally in multiple treatment regimens €V patients with high unm
needs.

In August 2014, the Company announced that Bén&s approvedaklinza for use in combination with other medicinal prottuacros
genotypes 1, 2, 3 and 4 for the treatment of cleréf€V infection in adults.Daklinza, when used in combination with sofosbuvir, it
all-oral, interferonfree regimen that provided cure rates of up to 100%linical trials, including patients with advastt liver diseas
genotype 3 and those who have previously faileattnent with protease inhibitor®aklinza is the first NS5A complex inhibitor appros
in the EU and is available for use in combinatiothvother medicinal products, providing a shorteatment duration (12 or 24 wee
compared to 48 weeks of treatment with interfermd ribavirin-based regimens. Sofosbuvir is a pebdé Gilead Sciences, Inc.

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

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

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

Eliquis - an oral Factor Xa inhibitor, targeted at strokevprgion in nonvalvular atrial fibrillation (NVAF)ra the prevention and treatmen
venous thromboembolic (VTE) disordeHiquisis part of our alliance with Pfizer.

In August 2014, the Company and Pfizer annoumesdlts of a pre-specified secondary analysihefEliquis Phase 3 AMPLIFYEXT
trial (Apixaban after the initial Management of Podnary embollsm and deep vein thrombosis with Hiingt therapYEXTende:
Treatment). The analysis evaluated clinical and atgaphic predictors of atause hospitalization in patients with VTE, whidtlude:
DVT and PE. Results from this analysis demonstr#itatiduring the 12-month extended treatment of VEEquis significantly reduce
the risk of hospitalization versus placebo.

In August 2014, the Company and Pfizer annourntbatithe FDA approved a Supplemental New Drug #&pgibn for Eliquis for the
treatment of DVT and PE, and for the reductiorhia tisk of recurrent DVT and PE following initidddrapy.

In July 2014, the Company and Pfizer announbatithe EC approvegliquis for the treatment of DVT and PE in adc
In July 2014, the Company and Pfizer announcedttiafirst patient has been enrolled into a Ph&selihical trial called EMANATE
assessing the effectiveness and safefligtiisin patients with NVAF undergoing cardioversion.
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RESULTS OF OPERATIONS

Total Revenues

Three Months Ended September 30, Nine Months Ended September 30,
2014 vs. 2013 2014 vs. 2013
Total Revenues Analysis of % Change Total Revenues Analysis of % Change

Total Foreign Total Foreign
Dollars in Millions 2014 2013 Change  Volume Price Exchange 2014 2013 Change  Volume Price Exchange
United States $1,96¢ $2,037 (3)% (8)% 5% — $ 5632, $ 6,05¢ N% (1)% 4% —
Europe 814 98t 17% (12)% (6)% 1% 2,67( 2,881 (7)% (4% (5)% 2%
Rest of the World 83¢ 80E 4% 8% ()% Q%  2,47¢ 2,40¢ 3% 9% (2% (4%
Other® 301 23€ 26% N/A N/A — 83¢ 60¢% 39% N/A N/A —
Total $3,921 $4,06¢ (4% (4% — — $11,62. $11,94¢ (3% (3% — —

(a) Other total revenues include royalties an@ottliancerelated revenues for products not sold by our regioommercial organizatiol

No single country outside the U.S. contributed ntbesn 10% of total revenues during nine months ended September 30, 2014 and 2013 .
Our business is typically not seasonal.

The change in U.S. revenues attributed to volumebith periods resulted from the diabetes busindéssstiture in February 2014 partie
offset by increased demand féliquis, SprycebndYervoy. The change in U.S. revenues attributed to pocdbth periods was due to hig
average net selling prices fabilify* (aripiprazole) and other key products. See “—Reesraf Products” for further discussions.

The change in Europe revenues in both periodstezstdiom the expiration of commercialization righasAbilify* in the EU in June 2014, t
diabetes business divestiture in February 2014l@sslof exclusivity ofSustivain 2013, partially offset by higher demand for motter ke
products, particularhrervoy, Eliquis, Orenciaand the launch dbaklinzain Germany and certain other EU countries. In daldjthe change
revenues in both periods was negatively impacteéisonl challenges in many European countries atith@are payers, including governmr
agencies, have reduced and are expected to comtimaduce healthcare costs through actions thectttl or indirectly impose additional pri
reductions. These measures include mandatory ditgotebates, and other restrictive measures. Betlods were impacted by favora
foreign exchange.

The change in revenues attributed to volume in Retite World resulted from higher demand for kegducts, particularl\Eliquis, Yervoy
Spryceland the launch dDaklinzaand Sunvepradual regimen in Japan, which was partially offsgttlite diabetes business divestiture. |
periods were impacted by unfavorable foreign exgegiprimarily in Japan).

Other revenues increased in both periods due thehigoyalties and revenues from alliances includimgture brands and over-theunte
products. Certain alliance and other revenues xgvected to decline by approximately $400 million2i@15 and continue to decline in 2
upon the expiration of the related royalty andaaltie agreements.
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We recognize revenue net of gross-to-net adjustniait are further described in “—Critical AccoumgtiPolicies” in the Company801:
Form 10-K. Our share oAbilify* and Atripla* is reflected net of all gross-teet adjustments in alliance and other revenuesoftih nc
presented as a gross-to-net adjustment in the bilbles, our share &bilify* and Atripla* gross-to-net adjustments were $410 milleom
$323 million for the three months ended SeptemBe2814 and 2013 , respectively, and $1,174 mildad $957 million for th@ine month
ended September 30, 2014 and 2013 , respectivély.attivities and ending reserve balances for eaphificant category of gross-tue!
adjustments were as follows:

Managed
Charge- Healthcare
Backs Rebates and
Related to Other
Government Cash Contract Medicaid Sales Other
Dollars in Millions Programs Discounts Discounts Rebates Returns Adjustments Total
Balance at January 1, 2014 $ 37 $ 12 % 147 $ 2271 $ 27¢ $ 23 $ 93¢
Provision related to sales made in:
Current period 454 104 26€ 29¢ 68 412 1,60:
Prior periods — — 1 (23 3 (10 (29
Returns and payments (459) (209) (287) (255) (77) (379) (1,549
Balance at September 30, 2014 $ 37 $ 13 $ 127 $ 24¢& $ 27% $ 26E $ 9632

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

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 2014 2013
Gross product sales $ 3,40( $ 357C $ 9,99/ $ 10,54
Gross-to-Net Adjustments

Charge-backs related to government programs (165) (143 (4549 (409
Cash discounts (37) (39 (104 (119
Managed healthcare rebates and other contract dgitscou (94) (12€) (267) (357)
Medicaid rebates (93) (78) (27¢) (215
Sales returns (38 (16) (72) (53
Other adjustments (130 (143 (402) (39¢)
Total Gross-to-Net Adjustments (557) (54%) (1,579 (1,537)
Net product sales $ 2,84: $ 3,028 % 8,42( $ 9,00¢

Changes in the gross-to-net adjustments are piinafunction of changes in sales mix and contralcamd legislative discounts and rebates.

e Managed healthcare rebates and other contractutitc@ecreased primarily due to the divestitur¢hef diabetes business in Febrt
2014.

» Medicaid rebates increased due to incremental digsdrom price increases taken in excess of ioflathigher program participation ra
and higher provision reversals related to salesenmagrior periods in 2013.

e The U.S. sales return reserves Rdavix* and Avapro*/Avalide* at September 30, 2014 were $133 milliand were determined af
considering several factors including estimateceimary levels in the distribution channels. In ademce with Company policy, the
products are eligible to be returned between sirthmoprior to and twelve months after product eagpin. Adjustments to these resel
might be required in the future for revised estgsab various assumptions including actual returns.
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Product Revenues

Dollars in Millions
Virology

Baraclude (entecavir)
u.s.
Non-U.S.

Hepatitis C Franchisglaclatasvir and asunaprevir)

Non-U.S.

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

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

Oncology

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

Opdivo (nivolumab)
Non-U.S.

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

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

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

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

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

Three Months Ended September 30,

Nine Months Ended September 30,

% Change % Change
Attributable to Attributable to
2014 2013 % Change Foreign Exchange 2014 2013 % Change Foreign Exchange
$ 32t $ 37¢ (14)% — $1,10C $1,11¢ (D)% —
40 67 (40)% — 194 20¢ (M% —
28t 311 (8)% — 90¢€ 907 — —
49 — N/A N/A 49 — N/A N/A
49 — N/A N/A 49 — N/A N/A
33€ 37t (10)% ()% 1,04 1,167 (12)% D)%
16¢ 18¢ 11)% — 51& 582 (12% —
16¢ 18€ (9)% 2% 531 58& (9)% 2)%
357 38¢ (8)% — 1,037 1,187 (13)% 1%
284 25¢ 10% — 7€ 78t D)% —
73 13C (44)% — 25¢ 40z (36)% 2%
187 18z 2% N/A 54z 51€ 5% N/A
17t 18C )% — 511 50€ 1% —
12 3 ** N/A 31 10 ki N/A
1 — N/A N/A 1 — N/A N/A
1 — N/A N/A 1 — N/A N/A
38t 31€ 22% D)% 1,09t 91k 20% D)%
17¢ 134 34 % — 487 384 27% —
20¢€ 182 13% (2% 60¢ 531 15% (2%
35C 23¢ 47 % — 94z 70C 35% 1%
191 13C 47 % — 51C 42¢ 19% —
15¢ 10¢ 47 % 1% 432 271 538 % 1%
44¢ 56¢ 21)% — 1,54¢ 1,65¢ M% —
407 37¢ 8% — 1,14¢ 1,084 6 % —
42 191 (78)% 1)% 39t 57C (B3)% 1%
444 37t 18 % )% 1,20¢ 1,04 15% 2)%
29z 24¢ 19 % — 77t 69¢ 11% —
152 12¢ 18 % 2% 434 34¢ 24 % 4)%
21€ 41 *x N/A 49t 75 hid N/A
11z 27 *x — 26¢ 49 b —
10z 14 ** N/A 22t 26 ki N/A



Diabetes Alliance
uU.S.
Non-U.S.

Mature Products and All Other
uU.S.
Non-U.S.

** Change in excess of 100%.

42

42

7€

11€
66(

43z
30€
124

11¢
65(C

(90)%
(100)%
(66)%

1%

D)%
2%

31

)%

)%

24¢
114
134

2,31%
33t
1,98

1,22¢
92(C
30¢

2,34(
40¢
1,932

(80)%
(88)%
(56)%

)%
(18)%
3%




Baraclude — an oral antiviral agent for the treatment ofastic hepatitis B

» U.S. revenues decreased in both periods due tiadineh of generic entecavir by Teva Pharmaceuliwhistries Ltd. in September 20
partially offset by higher average net selling psicWe expect a continued rapid declinéBaracludesales in the U.S in the ni
quarter.

» International revenues decreased in both periadsapity due to lower demand in Chi

Hepatitis C Franchise —Baklinza- an NS5A replication complex inhibitoBunvepra an NS3 protease inhibitor

» Daklinzawas launched in Germany in August 2014 and cedtiar EU countries in September 2014 followingAitsyust 2014 approvi
DaklinzaandSunvepradual regimen was launched in Japan in Septembe¥ llbwing its July 2014 approval.

Reyata: — a protease inhibitor for the treatment of HIV

» U.S.revenues decreased in both periods due ta ld@reand resulting from competitors' prodt

* International revenues decreased in both periodgaliower demand and the timing of government lpases in certain countri

Sustiva Franchise— a non-nucleoside reverse transcriptase inhiliitothe treatment of HIV, which includ&ustiva, an antiretroviral dru

and bulk efavirenz, which is also included in tlenbination therapyAtripla* , a product sold through our joint venture witheaitl

» U.S. revenues increased in the three months engleidi8ber 30, 2014 due to higher average net sqdlicgs. U.S. revenues decrease
the nine months ended September 30, 2014 as le@meand was partially offset by higher average néihgeprices.

« International revenues decreased in both pedogstoSustiva'doss of exclusivity in Europe in 2013, which negaly impacted deman
average net selling prices aAttipla * revenue sharing.

Erbitux* — a monoclonal antibody designed to exclusively taege block the Epidermal Growth Factor Receptdrictvis expressed on 1

surface of certain cancer cells in multiple tumgres as well as normal cells and is currently iaghd for use in the treatment of patients

certain types of metastatic colorectal cancer gpdsous cell carcinoma of the head and nEdbitux* is part of our alliance with Eli Lilly ar

Company.

« U.S. revenues decreased in the three months erefgdrber 30, 2014 due to lower average net sqfliitgs. U.S. revenues in the r
months ended September 30, 2014 remained relafiatly

Opdivo — a fully human monoclonal antibody that bindsthe programmed death receptor-1 (PDen T and NKT cells that is bei

investigated as an anti-cancer treatm@mptdivois part of our alliance with Ono.

e Opdivowas launched in September 2014 in Japan followtsguly 2014 approval for the treatment of unredgetmelanom

Sprycel — an oral inhibitor of multiple tyrosine kinasewlicated for the first-line treatment of adultstwRhiladelphia chromosonmssitive

chronic myeloid leukemia in chronic phase and teatment of adults with chronic, accelerated, oelmig or lymphoid blast phase chra

myeloid leukemia with resistance or intolerancetior therapy, includingsleevec*(imatinib meslylate)Sprycelis part of our alliance wi
Otsuka Pharmaceutical Co., Ltd (Otsuka).

« U.S. revenues increased in both periods due tcehidggmant
* International revenues increased in both perio@stdinigher deman

Yervoy — a monoclonal antibody for the treatment of patiewith unresectable (inoperable) or metastati@nmna

 U.S. revenues increased in both periods due toehigemand. The first quarter of 2013 included $4ifian of revenues that we
previously deferred.

* International revenues increased in both periogstdinigher deman

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

» U.S. revenues increased in both periods primatiky t higher average net selling prices partiaffget by the reduction in our share
Abilify* revenues from 34% in 2013 to 33%. Our commerciitimarights toAbilify* in the U.S. expire in April 2015 upon 1
expected loss of product exclusivity which will uéisn a significant decline iAbilify* revenues.

» International revenues decreased in both periddsapity due to the expiration of our commercialipatrights in June 2014 in the EU ¢
Otsuka becoming the principal for the end custosaes in certain markets. As a result, these reagapre expected to continue
decline for the remainder of 2014.
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Orencia— a fusion protein indicated for adult patients witbderate to severe active RA and is also indicfmteteducing signs and sympto
in certain pediatric patients with moderately toesely active polyarticular juvenile idiopathic fanitis.

« U.S. revenues increased in both periods primarilg to higher average net selling prices and higlemand for the subcutane
formulation.

* International revenues increased in both perioasagrily due to higher demand for the subcutaneouslation

Eliquis — an oral Factor Xa inhibitor, targeted at strokevprdion in adult patients with NVAF and the preventand treatment of VT

disordersEliquisis part of our alliance with Pfizer.

» U.S. and international revenues continued to ireéa both periods following the 2013 launches wstrmajor markets for the reduct
of the risk of stroke and systemic embolism foiguas with NVAF.

Diabetes Alliance — includeBydureon*, Byetta*, Farxiga*, Onglyza*/Kombiglyze¥yalept*, and Symlin*, which were part of our allian

with AstraZeneca.

 BMS sold its diabetes business to AstraZenecaeahruary 1, 2014. See "ltem 1. Financial Statemenioste 3. Alliances" for furthe

information.

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

brands and royalty revenue.

» U.S.revenues decreased in both periods due ta ld@reand and the continued generic erosion of qifetucts

« International revenues increased in both periogstduevenues attributed to certain alliances, viiere partially offset by the contint
generic erosion of other products.

Estimated EndJser Demand

Pursuant to the Securities and Exchange CommigSiB) Consent Order described in our 2013 AnnugbRen Form 10K, we monitor th
level of inventory on hand in the U.S. wholesalistribution channel and outside of the U.S. indirect customer distribution channel. We
obligated to disclose products with levels of inep in excess of one month on hand or expectedadédirsubject to de minimisexception
Estimated levels of inventory in the distributionaanel in excess of one month on hand for the atlg products were not material to

results of operations as of the dates indicated.

Reyatazhad 1.1 months of inventory on hand internationatlyJune 30, 2014 compared to 1.0 months of invgrio hand at March 3
2014. The level of inventory exceeds one monthamdtprimarily due to government purchasing patterirazil.

Efferalgan, an analgesic product sold principally in Eurdped 1.1 months of inventory on hand internationatlyune 30, 2014 compa
to 0.9 months of inventory on hand at March 31,4£0the level of inventory on hand was primarily dwethe ordering patterns
pharmacists in France.

Maxipime, an antibiotic product, had 1.2 months of invepton hand internationally at June 30, 2014 comptrdl6 months of invento
on hand at March 31, 2014. The level of inventamhand was primarily due to lower demand in Chiné iacreased wholesaler purch
in Japan because of competitors' supply issues.

In the U.S., we generally determine our months amdhestimates using inventory levels of produchand and the amount of ontevemer
provided by our three largest wholesalers and irilutors. Our three largest wholesalers accéomapproximately 90%f total gross sali
of U.S. products. Factors that may influence otineges include generic competition, wholesalerchases in light of increases in wholes
list prices, new product launches, new warehousniogs by wholesalers and new customer stockingsvtiylesalers. In addition, the
estimates are calculated using third-party datéchvimay be impacted by their recordkeeping processe

Our nonY.S. businesses have significantly more direct austs. Limited information on direct customer prodilevel inventory an
corresponding out-movement information and theabdlity of thirdparty demand information, where available, variedely. When direc
customer product level inventory, ultimate patieot'sumer demand or ootevement data does not exist or is otherwise nailable, we hav
developed a variety of methodologies to estimats siata, including using historical sales madeitectl customers and thinplarty marke
research data related to prescription trends adeuser demand. Accordingly, we rely on a variety ddtinods to estimate direct custol
product level inventory and to calculate monthshamd. Factors that may affect our estimates inclyslgeric competition, seasonality
products, direct customer purchases in light otegrincreases, new product launches, new warehquseings by direct customers, r
customer stockings by direct customers and expeditedt customer purchases for governmental biddihgations. As a result, all of 1
information required to estimate months on handhim direct customer distribution channel for rnd:s. businesses for the quarter er
September 30, 2014 is not available prior to thiadiof this quarterly report on Form 1D- We will disclose any product with levels
inventory in excess of one month on hand or expledéenand for the current quarter, subject ¢ie aninimisexception, in the next annual reg
on Form 10-K.
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Expenses

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 % Change 2014 2013 % Change
Cost of products sold $ 1,000 $ 1,17t 19% $ 2,966 $  3,34¢ (11)%
Marketing, selling and administrative 1,02¢ 98C 5% 2,937 3,01¢ (3)%
Advertising and product promotion 171 194 (12)% 521 601 (13)%
Research and development 98¢ 89:< 1C % 3,34¢ 2,77¢ 21%
Other (income)/expense (277) 5 &3 (58¢) 18t &5
Total Expenses $ 291 $ 3,247 (10% $ 918C § 9,92 (7%

**  Change is in excess of 100%

Cost of products sold decreased in both periodaaily due to the diabetes business divestiturBabruary 2014 partially offset by higl
profit sharing, royalties for other alliances amdelerated depreciation for certain manufacturamgilities. Cost of products sold as a percer
of total revenues was 25.7% and 28.9% in the threeths ended September 30, 2014 and 2013, resglgctind 25.5% and 28.0% in thine
months ended September 30, 2014 and 2013 , resggcti

Marketing, selling and administrative expensesaased during the three months ended Septembef38dRe to additional expenses rel:
to the Branded Prescription Drug Fee in the thisdrtgr of 2014 and decreased during the nine mantied September 30, 20dde to lowe
spending throughout 2014 as a result of the digdaisiness divestiture, partially offset by additibsales-related activities supportiBliguis,
Yervoy, Opdivoand Hepatitis C Franchise.

On July 28, 2014, the IRS issued final rules amplilaions for the Branded Prescription Drug Feeammual non-taxteductible fee payable
the federal government under the Affordable Careb&sed on an allocation of a compangiarket share for branded prescription drugste
certain government programs in the prior year. fifne rules accelerated the expense recognitideréaifor the fee obligation from the yea
which the fee is paid, to the year in which the keaishare used to allocate the fee is determinbis dhange will require BMS and otl
industry participants to recognize an additionaryef expense in 2014. As a result, an additioxgkease of $112 million was recogni:
during the three and nine months ended Septemhe203@, including $96 million in marketing, sellisnd administrative expenses and
million in other expense. The final rules and regoins will not change the amount or timing of aarfees to be paid.

Advertising and product promotion expenses dectkamsboth periods following the diabetes busindsedtiture.

Research and development expenses increased dBt3omillion IPRD impairment charges, a $148 millicharge for the acquisition
iPierian in the first half of 2014, and upfront aodntingent milestone payments of $80 million inl2Q(including $65 million in the thii
quarter of 2014). See "ltem 1. Financial Statemeniote 4. Acquisitions and Note 14 . Other Intahgidssets" for further information.

Intangible assets are tested for impairment whenewgent facts or circumstances warrant a revigthough IPRD is required to be tes
annually. Intangible assets are highly vulnerabléntpairment charges, particularly newly acquirededs for recently launched product
IPRD. These assets are initially measured at faiierand therefore a reduction in expectations ursé¢lge valuations could potentially leac
an impairment. Some of the more common potensakrieading to impairment include competition lieathan expected loss of exclusiv
pricing pressures, adverse regulatory changesracall trial results, higher development or othperting costs, inability to achieve expe:
sales levels or synergies, changes in tax lawstloer omacroeconomic changes. We operate in a very dynamic ehaakd regulatol
environment in which events can occur causing gpeetations to change quickly and thus leadingotemtial impairment charges.

Other (income)/expense includes:

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 2014 2013

Interest expense $ 50 $ 446 $ 15C % 14€
Investment income (20) (23 (71) (76)
Provision for restructuring 35 6 72 21z
Litigation charges/(recoveries) 10 17 19 (5)
Equity in net income of affiliates (12 (42 (81) (12¢)
Out-licensed intangible asset impairment 18 — 18 —
Gain on sale of product lines, businesses andsasset (315) — (567) @
Other alliance and licensing income (102) (31 (359 (120

Pension curtailments, settlements and special tetion benefits 28 37 137 13¢€



Other 31 (5) 88 19
Other (income)/expense $ 277 % 5 % (589 ¢ 18t

* Provision for restructuring was primarily attribbta to employee termination benefits including sofstr specialty care transformat
initiatives in 2014 and sales force reductions @12 following the restructuring of the Sanofi andsiika agreements. See "lten
Financial Statements—Note 7 . Restructuring” fottfer details including expected future costs.

» Equity in net income of affiliates includes a $18lion impact of the additional Branded Prescriptibrug Fee in the third quarter of 20

e Gain on sale of product lines, businesses andsassstlted primarily from the diabetes businesgdtiture, including the transfer of
China business in the third quarter of 2014. Staf'l1l. Financial Statements—Note 3 . Alliances'fiother details.

e Other alliance and licensing income increased pilyndue to royalties and transitional service feesulting from the diabetes busin
divestiture. The royalties and transitional serniees were $64 million and $267 millidor the three months and nine months el
September 30, 2014, respectively. No significaangitional service fees are expected in the futBe2 “ltem 1. Financial Statements
Note 3 . Alliances” for further details.

» Pension settlement charges were recognized aftemai@ing that the annual lump sum payments vkily exceed the annual interest
service costs for certain pension plans, includimg primary U.S. pension plan. The charges inclinde acceleration of a portion
unrecognized actuarial losses and will likely octuthe future. See “ltem 1. Financial StatementsteNL7. Pension and Postretirem
Benefit Plans” for further details.

* Other includes a $23 million fee to obtain conseat BMS's joint venture partners in China in coctin with the diabetes busin
divestiture in the third quarter of 2014 and a $4iBion loss on debt redemptions in the first qeaf 2014.

Income Taxes

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 2014 2013
Earnings Before Income Taxes $ 1,00¢ $ 8l $ 2,441 $ 2,022
Provision for Income Taxes 27¢€ 12¢ 43¢ 177
Effective tax rate 27.%% 15.2% 18.(% 8.8%

The effective tax rates were impacted by sevewbfa including unfavorable earnings mix betweeghtand low tax jurisdictions, the timi
of the extension for the research and developmeditcand look through exception legislation anstdéte tax benefits.

See “ltem 1. Financial Statements—Note 8 . Incormee$” for further discussion.
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Non-GAAP Financial Measures

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

Specified items were as follows:

Three Months Ended September 30, Nine Months Ended September 30,

Dollars in Millions 2014 2013 2014 2013

Accelerated depreciation, asset impairment and atingtdown costs $ 36 $ — % 12C $ —
Amortization of acquired Amylin intangible assets — 137 — 412
Amortization of Amylin alliance proceeds — (68) — (202
Amortization of Amylin inventory adjustment — — — 14
Cost of products sold 36 69 12C 224
Additional year of Branded Prescription Drug Fee 96 — 96 —
Process standardization implementation costs 2 4 8 6
Marketing, selling and administrative 98 4 104 6
Upfront, milestone and other payments 65 — 22¢ —
IPRD impairments — — 348 —
Research and development 65 — 571 —
Provision for restructuring 35 6 72 21z
Gain on sale of product lines, businesses andsasset (315) — (562) —
Pension curtailments, settlements and special terion benefits 28 37 137 13€
Acquisition and alliance related itert@s 39 — 72 (10
Litigation charges/(recoveries) 10 — 12 (23
Loss on debt redemption — — 45 —
Upfront, milestone and other licensing receipts — — — (149)
Other (income)/expense (203) 43 (229) 301
Increase/(decrease) to pretax income 4 11¢ 571 531
Income taxes on items above 33 (40) (24¢) (197)
Increase to net earnings $ 29 $ 7€ $ 32 % 34C

(a) Includes $16 million of additional year of Brandedescription Drug Fe
The reconciliations from GAAP to Non-GAAP were alidws:

Three Months Ended September  Nine Months Ended September

30, 30,
Dollars in Millions, except per share data 2014 2013 2014 2013
Net Earnings Attributable to BMS used for DiluteB% Calculation — GAAP $ 721 $ 69z $ 1,991 $ 1,837
Less Specified Items 29 76 32¢ 34C
Net Earnings used for Diluted EPS Calculation — {G%AP $ 75C % 76€ % 231 $ 2,17

Average Common Shares Outstanding — Diluted 1,67( 1,66: 1,66¢ 1,65¢



Diluted Earnings Per Share — GAAP $ 04: $ 04z $ 1.1¢ % 1.11
Diluted EPS Attributable to Specified Iltems 0.0z 0.04 0.2C 0.2C

Diluted Earnings Per Share — Non-GAAP $ 0.4t % 0.4 $ 1.3¢ % 1.31
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FINANCIAL POSITION, LIQUIDITY, AND CAPITAL RESOURCE S

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

September 30, December 31,

Dollars in Millions 2014 2013

Cash and cash equivalents $ 4,851 $ 3,58¢
Marketable securities — current 2,37( 93¢
Marketable securities — non-current 4,32¢ 3,741
Cash, cash equivalents and marketable securities 11,54¢ 8,27
Short-term borrowings and current portion of loegat debt (401) (359
Long-term debt (7,267) (7,98))
Net cash/(debt) position $ 3,881 $ (68)

Cash, cash equivalents and marketable securitidsrhthe U.S. were approximately $2.4 billion a&pfember 30, 2014Most of the remainir
$9.1 billion is held primarily in lowtax jurisdictions and is attributable to earninigattare expected to be indefinitely reinvestedhaffe. Cas
repatriations are subject to restrictions in cerfarisdictions and may be subject to withholdimgl additional U.S. income taxes. We bel
that our existing cash, cash equivalents and mablesecurities together with cash generated frperations will be sufficient to satisfy ¢
normal cash requirements for at least the nextyfeavs, including dividends, capital expendituregestone payments and working capital.

In February 2014, we sold to AstraZeneca subsinéh of the diabetes business comprising ouratte with them, resulting in $3.5 billion
cash flow (excluding royalties) in the nine mon#rgled September 30, 2014. We also redeemed oWoS\Ntes due 2018 in their entire
The outstanding principal amount of the notes wa82$million. Management periodically evaluates pt& opportunities to repurche
certain debt securities and terminate certain ésterate swap contracts prior to their maturity. dmmmercial paper borrowings w
outstanding as of September 30, 2014.

Our investment portfolio includes namirent marketable securities, which are subjecthanges in fair value as a result of interest
fluctuations and other market factors, which mapauet our results of operations. Our investmentcyagbilaces limits on these investments
the amount and time to maturity of investments vatty institution. The policy also requires thatdstments are only entered into v
corporate and financial institutions that meet higkdit quality standards. See “ltem 1. Financtat&nents—Note 10 . Financial Instruments.’

Additional regulations in the U.S. could be passedhe future, which could further reduce our résulf operations, operating cash fl
liquidity and financial flexibility. We continue tononitor the potential impact of the economic ctiods in certain European and ot
countries and the related impact on prescriptiends, pricing discounts, creditworthiness of owstemers and our ability to collect outstanc
receivables from our direct customers. Currentlg, believe these economic conditions will not haveaterial impact on our liquidity, ca
flow or financial flexibility.

We have exposure to certain European governiacked entities with a higher risk of default. Wemnitor them through economic fact
including credit ratings, credit-default swap rasesl debt-tggross domestic product ratios in addition to ergipecific factors. Our expost
has been reduced by factoring certain receivakles.credit exposures in Europe may increase irfthege due to reductions in our factor
arrangements and the ongoing sovereign debt cfais.credit exposure to trade receivables in GreBoetugal, Italy and Spain wasl®z
million at September 30, 2014 , of which approxienlaB0% was from governmebtcked entities. Sales of trade receivables iy, lRbrtuge
and Spain were $ 357 million in 2014 and $379 onillin 2013 . Sales of receivables in Japan wer27$n3illion in 2014 and $34fillion in
2013. Our factoring agreements do not allow for recelrsthe event of uncollectibility and we do notaie interest to the underlying as:
once sold.

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

September 30, December 31,
Dollars in Millions 2014 2013
Net trade receivables $ 1,82: % 1,69(
Inventories 1,56¢ 1,49¢
Accounts payable (2,56¢) (2,559
Total $ 82C $ 62¢
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Credit Ratings

Moody’s Investors Service long-term and short-temradit ratings are A2 and Prime-1, respectivelyd #meir longterm credit outlook
negative. Standard & Poor’s long-term and shortiteredit ratings are A+ and A-1+, respectively, #meir longterm credit outlook is stab
Fitch's long-term and short-term credit ratings Areand F2, respectively, and long term credit outl@kegative. Our credit ratings
considered investment grade. Our Idagm ratings reflect the agencies' opinion thathaee a low default risk but are somewhat susceptt
adverse effects of changes in circumstances anwbato conditions. Our shoterm ratings reflect the agencies' opinion thathaee good t
extremely strong capacity for timely repayment.

Cash Flows

The following is a discussion of cash flow actiei

Nine Months Ended September 30,

Dollars in Millions 2014 2013
Cash flow provided by/(used in):
Operating activities $ 2,57¢ % 2,13t
Investing activities 86& (257)
Financing activities (2,206 (1,779

Operating Activities

Cash flow from operating activities representsahsh receipts and disbursements from all of ouviies other than investing and financ
activities. Operating cash flow is derived by atipg net earnings for noncontrolling interest, reash operating items, gains and lo
attributed to investing and financing activitiesdathanges in operating assets and liabilities tiegufrom timing differences between
receipt and payments of cash and when the transacéire recognized in our results of operationsa Assult, changes in cash from oper:
activities reflect the timing of cash collectiomsrh customers and alliance partners; payments fiplisus, alliance partners and employ
pension contributions; and tax payments in thenangi course of business.

The $441 million increase in cash provided by ofpegaactivities compared to 2013 was primarilyititable to:

» Higher operating cash flow attributed to incexhsales oEliquis, Yervoy, SprycalndOrencia, the timing of payments with alliar
partners and other working capital requirement0ibh4 by approximately $600 million;

» Lower pension contributions and annual employeaibgrayments in 2014 by approximately $200 mil

» Lower litigation and restructuring payments in 2@4approximately $200 millio

Partially offset by:
» Lower upfront and contingent milestone proceedsfedliances in 2014 by approximately $500 mill

Investing Activitie:

The $1.1 billion increase in cash provided by itivegactivities compared to 2013 was primarilyiatitable to:

» Proceeds of $3.4 bhillion resulting from the dialsdtasiness divestiture in 20
» Higher net purchases of marketable securities i282.1 billion) following the diabetes businesgedtiture in 201+
» Cash used to acquire iPierian was $175 milliondh4

Financing Activities

The $427 million increase in cash used in finanenotvities compared to 2013 was primarily attrédhle to:

* Net commercial paper borrowings were $470 millior2013 (none in 201+

* Repayments of lonterm debt were $676 million in 2014 and $597 millio 2013

» Dividend payments were $1.8 billion in 2014 and7$illion in 2013. Dividends declared per commoarshwere $1.08 in 2014 &
$1.05 in 2013. Dividend decisions are made on ateuha basis by our Board of Directors.

e Cash used to repurchase common stock was $438miitli2013 (none in 201

e Proceeds from stock option exercises were $118omilh 2014 (excluding $111 million of excess taanbfits) and $378 million
2013 (excluding $105 million of excess tax bengfithese proceeds will vary from period to pericabdéd on fluctuations in t
market value of our stock relative to the exergpisee of the stock options and other factors.
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CRITICAL ACCOUNTING POLICIES

The preparation of financial statements requiresuse of estimates and assumptions that affecefwrted amounts of assets and liabilities
the reported amounts of revenue and expenses. iiigalcaccounting policies are those that sigmifity impact our financial condition a
results of operations and require the most diffjcsthbjective or complex judgments, often as altefuthe need to make estimates abou
effect of matters that are inherently uncertaincd&sse of this uncertainty, actual results may W& these estimates. For a discussion o
critical accounting policies, see “ltem 7. ManagetigeDiscussion and Analysis of Financial Conditenmd Results of Operations” in oR@1:
Annual Report on Form 10-K. There have been no matehanges to our critical accounting policiesidg thenine months ended Septem
30, 2014 .

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This quarterly report on Form 1D-(including documents incorporated by reference) ather written and oral statements we make fiom tc
time contain certain “forward-lookingstatements within the meaning of Section 27A of Seeurities Act of 1933 and Section 21E of
Securities Exchange Act of 1934. You can identifgse forward-looking statements by the fact they werds such as “should”, “expect”
“anticipate”, “estimate”, “target”, “may”, “projett “guidance”, “intend”, “plan”, “believe”and other words and terms of similar meaning
expression in connection with any discussion afifetoperating or financial performance. One can mlentify forwardlooking statements |
the fact that they do not relate strictly to higtat or current facts. Such forwaldeking statements are based on current expectator
involve inherent risks and uncertainties, includfagtors that could delay, divert or change anyheinm, and could cause actual outcom
differ materially from current expectations. Thestatements are likely to relate to, among othemgsi our goals, plans and projecti
regarding our financial position, results of opwnas, cash flows, market position, product develeptn product approvals, sales effc
expenses, performance or results of current aridipetied products and the outcome of contingensirh as legal proceedings and finar
results, which are based on current expectatioaisitivolve inherent risks and uncertainties, ingfgdinternal or external factors that ca
delay, divert or change any of them in the nexesalvwears. We have included important factordandautionary statements included in
report and in the 2013 Annual Report on Form 1@#ticularly under “Item 1A. Risk Factorgfiat we believe could cause actual resul
differ materially from any forward-looking statenmen

Although we believe we have been prudent in ounpkand assumptions, no assurance can be givearthaoal or plan set forth in forward-
looking statements can be achieved and readersaat®ned not to place undue reliance on suchrstatts, which speak only as of the «
made. We undertake no obligation to release pybéinly revisions to forwartboking statements as a result of new informatfatyre event
or otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

For a discussion of our market risk, see “ltem Qiantitative and Qualitative Disclosures About MarRisk” in our 2013Annual Report o
Form 10-K.

Item 4. CONTROLS AND PROCEDURES

Management, with the participation of the Chief &xése Officer and Chief Financial Officer, evaladtthe effectiveness of our disclos
controls and procedures. Based on their evaluati®iof the end of the period covered by this Fobr@1the Chief Executive Officer and Ct
Financial Officer have concluded that such disaleswontrols and procedures (as defined in Rulesl58a) and 15d:5(e) under the Securit
Exchange Act of 1934) are effective.

There were no changes in the Company’s internatrabover financial reporting during the quarterded September 30, 2014at hav
materially affected, or are reasonably likely totenally affect, the Company’s internal control o¥i@ancial reporting.

PART II—OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

Information pertaining to legal proceedings carfdaend in “Item 1. Financial Statements—Note 19 galeProceedings and Contingencigs,”
the interim consolidated financial statements, iaridcorporated by reference herein.

ltem 1A. RISK FACTORS

There have been no material changes from the aigthifs disclosed in the Company’s 2013 Annual RepoiForm 10-K.
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Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table summarizes the surrenders ofequity securities during the nine months endquteeber 30, 2014:

Total Number of Approximate Dollar
Shares Purchased as Value of Shares that
Average Part of Publicly May Yet Be
Total Number of Price Paid Announced Plans or Purchased Under the
Period Shares Purchase(® per Share® Programs ® Plans or Programs®
Dollars in Millions, Except Per Share Data
January 1 to 31, 2014 47,748 $ 53.2( — % 1,36¢
February 1 to 28, 2014 17,78 % 51.6¢ —  $ 1,36¢
March 1 to 31, 2014 254128 $ 54.12 — $ 1,36¢
Three months ended March 31, 2014 2,606,381 —
April 1 to 30, 2014 10,19 $ 51.6% = $ 1,36¢
May 1 to 31, 2014 3529 $ 49.81 — % 1,36¢
June 1 to 30, 2014 12,70 % 49.1¢ — $ 1,36¢
Three months ended June 30, 2014 58,18¢ —
July 1 to 31, 2014 1550¢ $ 48.41 = $ 1,36¢
August 1 to 31, 2014 5111 $ 49.5¢€ — % 1,36¢
September 1 to 30, 2014 6,82¢ $ 51.1¢ — % 1,36¢
Three months ended September 30, 2014 27,44 —
Nine months ended September 30, 2014 2,692,45i —

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

(b) In May 2010, the Board of Directors authorized riygurchase of up to $3.0 billion of common stotkJune 2012, the Board of Directors increasedutbiorization for th
repurchase of stock by an additional $3.0 billibne stock repurchase program does not have araéigpidate and we may consider future repurchases.
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Item 6. EXHIBITS

Exhibits (listed by number corresponding to the iBkITable of Item 601 in Regulation S-K).

Exhibit No. Description
3a. Bylaws of Bristol-Myers Squibb Company, as amenaedf September 16, 2014 (incorporated herein fieyenace to
Exhibit 3.1 to the Form 8-K dated September 16 42&d filed on September 19, 2014).
12. Computation of Earnings to Fixed Charges.
3la. Section 302 Certification Letter.
31b. Section 302 Certification Letter.
32a. Section 906 Certification Letter.
32b. Section 906 Certification Letter.
101. The following financial statements from the BrisM{ers Squibb Company Quarterly Report on FormQL@er the

quarter ended September 30, 2014, formatted innBitle Business Reporting Language (XBRL):

(i) consolidated statements of earnings, (ii) cdidated statements of comprehensive income anthegtaarnings, (iii
consolidated balance sheets, (iv) consolidate@rstnts of cash flows, and (v) the notes to the aafeted financia
statements.

* Indicates, in this Form 1Q; brand names of products, which are registeradetnarks not solely owned by the Company c
subsidiariesByetta, Bydureon, Myaleptand Symlinare trademarks of Amylin Pharmaceuticals, LLC arsfr@&Zeneca Pharmaceuticals
Farxiga/Xigduoand Onglyza/Kombiglyzeare trademarks of AstraZeneca AB (PUBLErbitux is a trademark of ImClone LLCAvapro/
Avalide(known in the EU a&provel/ Karvea) andPlavix are trademarks of Sanof\bilify is a trademark of Otsuka Pharmaceutical Co.,
Truvadais a trademark of Gilead Sciences, In8leeveds a trademark of Novartis AGitripla is a trademark of BristdiAyers Squibb ar
Gilead Sciences, LLC anReglanis a trademark of ANIP Acquisition Company. Brargmes of products that are in all italicized let
without an asterisk, are registered trademarksM$&Eind/or one of its subsidiaries.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf by
undersigned thereunto duly authorized.

BRISTOL-MYERS SQUIBB COMPANY
(REGISTRANT)

Date: October 24, 2014 By: /s/ Lamberto Andreotti

Lamberto Andreotti
Chief Executive Officer

Date: October 24, 2014 By: /s/ Charles Bancroft

Charles Bancroft
Chief Financial Officer
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Computation of Earnings to Fixed Charges

EXHIBIT 12.

Ratio of Earnings to Fixed Charges: N'”Sn“ﬁggths Year Ended December 31,
September 30,
2014 2013 2012 2011 2010

Dollars in Millions
Earnings
Earnings from continuing operations before income$ $ 2,441 2,891 2,34( 6,981 $ 6,077
Less:

Noncontrolling interest in pre-tax income of sulesigbs

that have not incurred fixed charges 18 36 844 2,32 2,07¢

Equity in net income of affiliates 81 16€ 18z 281 313

Capitalized interest 2 — — — 8

Adjusted Income 2,34( 2,68¢ 1,31 4,371 3,67¢
Add:

Fixed charges 18¢ 25E 227 19C 201

Distributed income of equity investments 121 14¢ 22¢ 28¢ 313
Total Earnings $ 2,64¢ 3,09: 1,76¢ 485 $ 4,19
Fixed Charges
Interest expense $ 15C 19¢ 182 148 $ 14£
Capitalized interest 2 — — — 8
One-third of rental expense 36 56 45 45 48
Total Fixed Charges $ 18¢ 25E 2217 19C  $ 201
Ratio of Earnings to Fixed Charges 14.0¢ 12.1% 7.7¢ 25.5¢ 20.8¢

@ Rents included in the computation consist of orikettbf rental expense which the Company believedseta reasonable estimate of an interest factits laases.
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EXHIBIT 31a.

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Lamberto Andreotti, certify that:

1. | have reviewed Bristol-Myers Squibb Comparyigarterly Report on Form 10-Q for the quarter enSegtember 30, 2014

2. Based on my knowledge, this quarterly repoetsdaot contain any untrue statement of a matexcildr omit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statenwegits made, not misleading
with respect to the period covered by this quartesport;

3. Based on my knowledge, the financial statememis other financial information included in thisarterly report, fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeemof, and for, the periods
presented in this quarterly report;

4, The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined by Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. designed such disclosure controls and procedareaused such disclosure controls and procedoitge designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is
made known to us by others within those entiti@stigularly during the period in which this qualyereport is being
prepared;

b. designed such internal control over finanaéglarting, or caused such internal control overrfaia reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. evaluated the effectiveness of the registrati§slosure controls and procedures and presentesi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d. disclosed in this report any change in thestegit's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an atmaport) that has
materially affected, or is reasonably likely to evélly affect, the registrant’s internal contrafes financial reporting;

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors parsons performing the
equivalent function):

a. all significant deficiencies and material weadses in the design or operation of internal ctstreer financial reporting,
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; and

b. any fraud, whether or not material, that ineslvnanagement or other employees who have a sigmifiole in the
registrant’s internal controls over financial refiug.

Date: October 24, 2014

/sl Lamberto Andreotti

Lamberto Andreotti
Chief Executive Officer
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EXHIBIT 31b.

CERTIFICATION BY THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Charles Bancroft, certify that:

1. | have reviewed Bristol-Myers Squibb Comparyisarterly Report on Form 10-Q for the quarter enSegtember 30, 2014

2. Based on my knowledge, this quarterly repoetsdaot contain any untrue statement of a matexcildr omit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statenwegits made, not misleading
with respect to the period covered by this quartesport;

3. Based on my knowledge, the financial statememis other financial information included in thisarterly report, fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeemof, and for, the periods
presented in this quarterly report;

4, The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined by Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a. designed such disclosure controls and procedareaused such disclosure controls and procedoitge designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is
made known to us by others within those entiti@stigularly during the period in which this qualyereport is being
prepared;

b. designed such internal control over finanaéglarting, or caused such internal control overrfaia reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. evaluated the effectiveness of the registrati§slosure controls and procedures and presentesi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d. disclosed in this report any change in thestegit's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an atmaport) that has
materially affected, or is reasonably likely to evélly affect, the registrant’s internal contrafes financial reporting;

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors parsons performing the
equivalent function):

a. all significant deficiencies and material weadses in the design or operation of internal ctstreer financial reporting,
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; and

b. any fraud, whether or not material, that ineslvnanagement or other employees who have a sigmifiole in the
registrant’s internal controls over financial refiug.

Date: October 24, 2014

/sl Charles Bancroft

Charles Bancroft
Chief Financial Officer
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EXHIBIT 32a.

Certification by the Chief Executive Officer Pursuant to 18 U. S. C. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-G§t Act of 2002

Pursuant to 18 U.S.C. Section 1350, |, LambertorAatti, hereby certify that, to the best of my kikedge, Bristol-Myers Squibb Company’
Quarterly Report on Form 10-Q for the quarter enBegdtember 30, 201@he Report), as filed with the Securities and Exae Commissic
on October 24, 2014 fully complies with the requirements of Sectid(d) or Section 15(d) of the Securities Exchangé @fc1934, a

amended, and that the information contained in Rieport fairly presents, in all material respectg financial condition and results
operations of Bristol-Myers Squibb Company.

/sl Lamberto Andreotti

Lamberto Andreotti
Chief Executive Officer

October 24, 2014
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EXHIBIT 32b.

Certification by the Chief Financial Officer Pursuant to 18 U. S. C. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-G§t Act of 2002

Pursuant to 18 U.S.C. Section 1350, |, Charles BRdinchereby certify that, to the best of my knodde, Bristol-Myers Squibb Compaiy’
Quarterly Report on Form 10-Q for the quarter enBegdtember 30, 201@he Report), as filed with the Securities and Exae Commissic
on October 24, 2014 fully complies with the requirements of Sectid(d) or Section 15(d) of the Securities Exchangé @fc1934, a

amended, and that the information contained in Rieport fairly presents, in all material respectg financial condition and results
operations of Bristol-Myers Squibb Company.

/sl Charles Bancroft

Charles Bancroft
Chief Financial Officer

October 24, 2014

E-32-2



