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[Logo] Bristol-Myers Squibb Company
345 PARK AVENUE
NEW YORK, NEW YORK 10154-0037

NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting tafcRholders will be held at the Hotel duPont, 1atld Market Streets, Wilmingto
Delaware, on Tuesday, May 1, 2001, at 9:45 a.mthferfollowing purposes as set forth in the accamgpey Proxy Statement:

to elect directors;

to ratify the appointment of PricewaterhouseCoopé&R as independent accountants for 2001;

to consider and vote upon two stockholder proposald

to transact such other business as may properly dmfore the meeting or any adjournments thereof.

Holders of record of the company's Common and BedeStock at the close of business on March 51 2@l be entitled to vote at the
meeting.

By Order of the Board of Directors

SANDRA LEUNG
SANDRA LEUNG
Secretary

Dated: March 16, 200



YOUR VOTE IS IMPORTANT
REGARDLESS OF THE NUMBER OF SHARES YOU OWN, YOUR VOTE IS IMPORTANT.

IF YOU DO NOT ATTEND THE ANNUAL MEETING TO VOTE INPERSON, YOUR VOTE WILL NOT BE COUNTED UNLESS A
PROXY REPRESENTING YOUR SHARES IS PRESENTED AT TMEETING.

TO ENSURE THAT YOUR SHARES WILL BE VOTED AT THE MEE TING, PLEASE VOTE
IN ONE OF THESE WAYS:

(1) GO TO THE WEBSITE SHOWN ON YOUR PROXY CARD ANZOTE VIA THE INTERNET;
OR

(2) USE THE TOLL-FREE TELEPHONE NUMBER SHOWN ON Y&UPROXY CARD (THIS CALL IS TOLL-FREE IN THE UNITED
STATES);

OR
(3) MARK, SIGN, DATE AND PROMPTLY RETURN THE ENCLCED PROXY CARD IN THE POSTAGE-PAID ENVELOPE.

IF YOU DO ATTEND THE ANNUAL MEETING, YOU MAY REVOKE YOUR PROXY AND
VOTE BY BALLOT.

CONSENT TO ELECTRONIC ACCESS

YOU MAY CONSENT TO VIEW FUTURE COPIES OF OUR ANNUAREPORTS AND PROXY STATEMENTS ONLINE INSTEAD
OF RECEIVING COPIES IN THE MAIL. WITH YOUR CONSENWE WILL PROVIDE YOU WITH THE INTERNET ADDRESS TO
ACCESS THESE DOCUMENTS EACH YEAR ON YOUR PROXY CARDO GIVE YOUR CONSENT, PLEASE FOLLOW THE
PROMPTS WHEN YOU VOTE BY INTERNET OR BY TELEPHONE: YOU ARE CASTING YOUR VOTE BY PROXY CARD, JUST
CHECK THE APPROPRIATE BOX ON THE CARD. ONCE YOU GE/YOUR CONSENT, IT WILL BE IN EFFECT EVERY YEAR
UNTIL YOU INFORM THE COMPANY OTHERWISE
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ANNUAL MEETING AND PROXY SOLICITATION INFORMATION

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies on behalf of the Bibaf Directors for use at the Annual
Meeting of Stockholders on May 1, 2001.

This Proxy Statement is being sent to all stockédaf record as of the close of business on May@01 for delivery beginning March 16,
2001. Although the Annual Report and Proxy Stateraes being mailed together, the Annual Report khoat be deemed to be part of the
Proxy Statement.

ANNUAL MEETING ADMISSION

Attendance at the Annual Meeting will be limitedstockholders as of the record date, their autedriepresentatives and guests of the
company. Admission will be by ticket only. If youveaa registered stockholder (your shares are hejdur name) and plan to attend the
meeting, please vote your proxy and detach youruAhiMeeting ticket from the bottom portion of thexy card. If you are a beneficial
owner (your shares are held in the name of a danoker or other holder of record), and plan torattthe meeting, you can obtain an
admission ticket in advance by writing to Stocklesl@ervices, Bristol-Myers Squibb Company, 345 Parénue, New York, New York
10154. Please be sure to enclose proof of ownessiulp as a bank or brokerage account statemewkttioers who do not obtain tickets in
advance may obtain them upon verification of owhigrait the Registration Desk on the day of the mgeTickets may be issued to others at
the discretion of the company.

The Hotel duPont is accessible to disabled perandsupon request, wireless headsets for hearipdjfanation will be provided.
STOCKHOLDERS ENTITLED TO VOTE

Holders of record of the company's $0.10 par v&lasnmon Stock and $2.00 Convertible Preferred Sébd¢ke close of business on March 5,
2001 will be entitled to vote at the 2001 Annualédleg. Each share is entitled to one vote on eaattemproperly brought before the meet
Proxies are solicited to give all stockholders vane entitled to vote on the matters that come leafoeg meeting the opportunity to do so
whether or not they attend the meeting in person.

PROXIES AND VOTING

If you are a registered stockholder, you can sifpgibur voting and save the company expense bygatia the Internet or calling the toll-
free number listed on the proxy card. Internet @hepphone voting information is provided on thexyraard. A control number, located on
lower right of the proxy card, is designated toifyes stockholder's identity and allow the stocldeyito vote the shares and confirm that the
voting instructions have been recorded properlyolf vote via the Internet or by telephone, pledsaot return a signed proxy card.

If you choose to vote by mail, mark your proxy carttlosed with the Proxy Statement, date and sigmd mail it in the postage-paid
envelope. The shares represented will be



voted according to your directions. You can spehify you want your shares voted on each proposaidrking the appropriate boxes on
proxy card. Please review the voting instructionghre proxy card and read the entire text of tlippsals and the positions of the Board of
Directors in the Proxy Statement prior to markimgiyvote. If your proxy card is signed and returgithout specifying a vote or an
abstention on any proposal, it will be voted acoaydo the recommendation of the Board of Directmmghat proposal. That recommendation
is shown for each proposal on the proxy card.

If you are a beneficial stockholder, you must pdevinstructions on voting to your nominee holder.

For the reasons set forth in more detail latehéRroxy Statement, the Board of Directors recontteenvote FOR the election of directors,
FOR the ratification of the appointment of PricegrabuseCoopers LLP as independent accountant®@dr&nd AGAINST the two
stockholder proposals.

The Board of Directors of Bristol-Myers Squibb kreaf no other matters that may be brought befaartbeting. However, if any other
matters are properly presented for action, it ésithention of the named proxies to vote on theooating to their best judgment.

A plurality of the votes cast at the meeting isuieed to elect directors. The affirmative vote ahajority of the shares of stock present in
person or by proxy is required for ratificationtb& appointment of PricewaterhouseCoopers LLP (‘PasCindependent accountants for 2001
and for the adoption of the two stockholder propssa

In accordance with the laws of the State of Delaveard the company's Restated Certificate of Ingatfum and Bylaws (i) for the election of
directors, which requires a plurality of the votast, only proxies and ballots indicating votesRF& nominees," 'WITHHELD for all
nominees' or specifying that votes be withhelddioe or more designated nominees are counted tondatethe total number of votes cast;
broker non-votes are not counted, and (ii) foratleption of all other proposals, which are deciogé majority of the shares of the stock of
the company present in person or by proxy andledtio vote, only proxies and ballots indicatinde'FOR,' '"AGAINST' or 'ABSTAIN' on
the proposals or providing the designated proxidis tlie right to vote in their judgment and disaeton the proposals are counted to
determine the number of shares present and entitledte; broker non-votes are not counted.

If you are a registered stockholder and wish t@ giour proxy to someone other than the DirectaxsxyPCommittee, you may do so by
crossing out the names of all three Proxy Commitieenbers appearing on the proxy card and insettimgame of another person. The
signed card must be presented at the meeting hyetfsen you have designated on the proxy card.nYayirevoke your proxy at any time
before it is voted at the meeting by taking onéheffollowing three actions: (i) by giving timelyritten notice of the revocation to the
Secretary of the company; (ii) by executing andveeing a proxy with a later date; or (iii) by vog in person at the meeting.

If you are a beneficial holder and wish to vot@arson at the meeting, you must obtain from thercebolder a proxy issued in your name.
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Tabulation of proxies and the votes cast at thetimgeés conducted by an independent agent andieertb by independent inspectors of
election. Any information that identifies the stbckder or the particular vote of a stockholderagptconfidential.

OTHER INFORMATION

Employees of the company may solicit proxies orelfedf the Board of Directors through the mail pierson, and by telecommunications.
The cost thereof will be borne by the company.ddition, management has retained Georgeson Shdeébmmunications Inc. to assist in
soliciting proxies for a fee of $25,000, plus rezsge out-ofpocket expenses. The company will, upon requestpbrgse brokerage firms a
others for their reasonable expenses incurredofordrding solicitation material to beneficial owsef stock.

VOTING SECURITIES AND PRINCIPAL HOLDERS

At the close of business on March 5, 2001, thene\€949,674,068 shares of $0.10 par value Comrtaxk@&nd 9,702 shares of $2.00
Convertible Preferred Stock outstanding and euntittevote.

The following table sets forth, as of February @Q2, beneficial ownership of shares of Common Stftcke company by each director, each
of the named executive officers and all directord afficers as a group. None of these individualsdiicially owns greater than 1% of the
outstanding Common Shares nor any Preferred Shares.

Unless otherwise noted, such shares are ownedlgioedndirectly with sole voting and investmerdvger.

COMMON  DEFERRED

TOTAL SHARES COMMON
SHARES AQUIRABLE IN SHARE
NAME OWNED(a) 60 DAYS(b) UNITS(c)

R. E. 89,908 29,625 54,415

L. B. 6,400 625 3,665

V. D. 9,522(d) 2,625 6,825

P.R. Dolan.......c.c.ceeuven.. 490,547 299,625 0

E. V. Futter.......cccecvveenne 35,788 25,625 6,387

L. V. Gerstner, Jr. ............. 67,586 22,625 14,761(e)

L. H. Glimcher, M.D. ............ 8,150 2,625 5,525

C. A. Heimbold, Jr. ............. 4,723,451(f) 3,173,550 0

L. Johansson..................... 5,665 625 3,040

R.J.Lane......ccccveeeeeennns 374,967 294,625 0

J. L. McGoldrick................. 749,390 726,000 0

M. F. Me€....oovveviiiireeinns 434,137(g) 113,500 0

J. D. Robinson lll............... 52,691 25,625 6,866

L. W. Sullivan, M.D. ............ 29,751(h) 21,625 7,674

K. E.Weg....oooeiiiieiins 1,791,113 1,672,934 0

All Directors and Officers

as a Group......ccceeeeeeennn. 11,787,810(i) 8,408,548 109,158

(footnotes on next page)
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(footnotes from previous page)
(a) includes direct and indirect ownership of skastock options that are currently exercisabledefdrred common share units.
(b) includes stock options that are currently eisatsie and stock options that will be exercisabithiw 60 days.

(c) amounts credited to directors' accounts inl®®/ Deferred Compensation Plan for Non-Employeedors as deferred common share
units which are valued according to the markete@aund stockholder return on equivalent shares afr@on Stock.

(d) includes 72 shares held by a family living troger which neither Dr. Coffman nor his wife exeecvoting nor investment power.

(e) includes 5,742 deferred common share unitsteetb Mr. Gerstner's account in the Squibb Caxfion Deferred Plan for Fees of Outs
Directors which are valued according to the maviddtie and stockholder return on equivalent shar€ommon Stock.

(f) includes 5,000 shares held by Mr. Heimbold'fevaiver which he exercises shared voting and invest power and also includes 78,438
shares owned by a family charitable foundation eut@ich Mr. Heimbold exercises shared voting andstinent power. Mr. Heimbold
disclaims beneficial ownership of the shares owmethe family charitable foundation.

(9) includes 550 shares held by one of Mr. Meeilsli@n over which he exercises shared voting amdstment power.
(h) includes 452 shares owned jointly by Dr. Sativand his wife over which he exercises shareshgaid investment power.

() includes 24,428 shares and 300 stock optiotts hyeother executive officers' immediate familynmzers over which the executive officers
share voting and investment power.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Under Section 16(a) of the Securities Exchangeofd934, the company's directors, executive offiGad the beneficial holders of more t
10% of the company's Common Stock are requiredetodports of ownership and changes in ownerstiip the Securities and Exchange
Commission. Based on our records and other infoaomathe company believes that during 2000 all igpple Section 16(a) filing
requirements were met except for the inadvertehiré&ato report six open-market transactions incbmpany's Common Stock by a director,
Dr. Vance Coffman. The transactions which were utadten by a family living trust, through two separenanaged trading accounts, resulted
in the failure to file three Form 4s. These tratisas were subsequently reported on a Form 5 tirfikelgt for 2000.
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BOARD OF DIRECTORS

The business of the company is managed under tbetion of the Board of Directors. It has respoitisyifor establishing broad corporate
policies and for the overall performance of the pany. It is not, however, involved in operatingadiston a day-to-day basis. The Board is
kept advised of the company's business througHaeguitten reports and analyses and discussiotis thve Chairman and other officers of
the company.

MEETINGS OF THE BOARD

The Board meets on a regularly scheduled basisgltine year to review significant developmentsdiifg) the company and to act on mat
requiring Board approval. It also holds special timggs when an important matter requires Board adtietween scheduled meetings.
Members of senior management regularly attend Boeaetings to report on and discuss their areasspionsibility. In 2000, there were ei:
regular meetings and one special meeting of thed3dde average aggregate attendance of Direct@sad and Committee meetings was
over 99%. No director attended fewer than 94% efafgregate of the total of Board and Committeetimgeduring the periods he or she
served.

From time to time the company establishes speoiahcils to address certain issues. Compositiomadfi souncils includes non-employee
directors and senior executives from the companyirig 2000, there was one council meeting.

COMMITTEES OF THE BOARD

The company's Bylaws specifically provide for and&lCommittee and an Executive Committee. The camisaBylaws also authorize the
establishment of additional committees of the Baard, under this authorization, the Board of Dwexthas established the Committee on
Directors and Corporate Governance and the Compensad Management Development Committee. The dBbas appointed individuals
from among its members to serve on these four ctt@esi The membership of these four committees) tvé exception of the Executive
Committee, is composed entirely of non-employeeadiars.

In 2000, the committees of the Board held a totén meetings: the Audit Committee met three tintles Compensation and Management
Development Committee met five times and the Cotemibn Directors and Corporate Governance metitm@st There were no meetings of
the Executive Committee in 2000. From time to tiime Board of Directors establishes special comestte address certain issues.
Composition of such committees depends upon theaaf the issue being addressed.
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The table below provides membership informationgfach Board committee.

DIR ECTORS AND COMPENSATION &
C ORPORATE MANAGEMENT
NAME AUDIT GO VERNANCE DEVELOPMENT EXECUTIVE
R.E. AlleNn.......ccccceveeieninnnnnn. X X* X
L.B. Campbell.........cccoeeueeeennne X X
V.D. Coffman........cccceeveeennennn. X* X
E.V. Futter..........ccccevvvvnnnnnnn. X X
L.V. Gerstner, Jr. .......cceeeenne X X
L.H. Glimcher, M.D. ................ X X
L. Johansson..........c..ccccceeenn. X X
C.A. Heimbold, Jr. .......ccceveeens X*
J.D. Robinson ll..................... X X* X
L.W. Sullivan, M.D. .................. X X

* Chair
AUDIT COMMITTEE

The duties of the Audit Committee are (a) to recanthto the Board of Directors a firm of independasttountants to perform the
examination of the annual financial statementhefdompany; (b) to review with the independent antants and with the Controller the
proposed scope of the annual audit, past auditrexyue, the company's internal audit program, riéigeompleted internal audits and other
matters bearing upon the scope of the annual audit;

(c) to review with the independent accountantswitid the Controller significant matters revealedhie course of the audit of the annual
financial statements of the company; (d) to reviewa regular basis whether the company's StandéiBigsiness Conduct and Corporate
Policies relating thereto has been communicatetthégompany to all key employees of the companyitarglbsidiaries throughout the wc
with a direction that all such key employees cettifat they have read, understand and are not avfamy violation of the Standards of
Business Conduct; (e) to review with the Controdley suggestions and recommendations of the indepeaccountants concerning the
internal control standards and accounting procedof¢he company; (f) to meet on a regular basik wirepresentative or representatives of
the Internal Audit Department of the company ancetoew the Internal Audit Department's Report©gpkerations; and (g) to report its
activities and actions to the Board at least orzad discal year.

The Board of Directors has adopted a written chéotethe Audit committee. A copy of the Audit Corittae charter is attached as Appendix
'A' to this Proxy Statement.

AUDIT COMMITTEE REPORT

The following report of the Audit Committee doeg nonstitute soliciting material and should notdeemed filed or incorporated by
reference into any other company filing under teew8ities Act of 1933 or the Securities Exchangedd 934, except to the extent the
company specifically incorporates this Report themnence therein.

The Audit Committee is responsible for overseeind monitoring the quality of the company's accaumntind auditing practices.
Management is responsible for planning and



conducting audits and ensuring that the compamasdial statements are prepared in accordancegeitbrally accepted accounting
principles.

In this context, the Committee has met and heldudisions with management and the independent azsuanManagement has represented
to the Committee that the company's consolidatehfiial statements were prepared in accordancegeithrally accepted accounting
principles, and the Committee has reviewed andudisad the consolidated financial statements withag@ment and the independent
accountants. The Committee has discussed witmtlependent accountants the matters required tsbesded by Statement on Auditing
Standards No. 61 (Communication with Audit Comneitle

Further, the Audit Committee has received writtestidsures and a letter from the independent adeatsrequired by Independence
Standards Board Standard No. 1, as amended toathatdnas discussed with the independent accouritaaitsndependence from
management. The Committee has also considered arttbhindependent accountants' provision of in&giom technology and other non-
audit services is compatible with the auditorseimehdence.

Based on the review and discussion described aliowéyudit Committee recommended to the Board oé&ors, and the Board has
approved that the audited financial statementsitleded in the company's Annual Report on Form lfoskhe year ended December 31,
2000, for filing with the Securities and Exchangen@nission. The Committee and the Board also haa@menended, subject to stockholder
ratification, the selection of the company's indefent accountants.

The Committee has also confirmed there have beerewocircumstances or developments since theieotisge appointments to the Audit
Committee that would impair any member's abilityath independently.

The Audit Committee
Vance D. Coffman, Chair

Robert E. Allen

Ellen V. Futter

Laurie H. Glimcher, M.D.
Leif Johansson

Louis W. Sullivan, M.D.

COMMITTEE ON DIRECTORS AND CORPORATE GOVERNANCE

The duties of the Committee on Directors and CafgGovernance include

(a) screening and recommending candidates for daedBof Directors of the company; (b) recommendiregterm of office for directors; (c)
recommending retirement policies for non-employieeatiors and remuneration for non-employee diregt(@) recommending the desirable
ratio of employee directors to non-employee direx;t(e) reviewing the format of Board meetings araking recommendations for the
improvement of such meetings; (f) recommendingrtiieire and duties of committees of the Board; ghddnsidering matters of corporate
social responsibility and matters of significancereas related to corporate public affairs, thapamny's employees, stockholders and its
customers. The



Committee on Directors and Corporate Governancsiders stockholder recommendations of nomineesléation to the Board of Directors

if they are accompanied by a comprehensive writssome of the recommended nominee's business erperand background and a consent
in writing signed by the recommended nominee tieabthshe is desirous of being considered as a re@and, if nominated and elected, h
she will serve as a director. Stockholders shoeidigheir written recommendations of nominees apammed by the aforesaid documents to
the principal executive offices of the company added to Bristol-Myers Squibb Company, 345 Parkwiee New York, New York 10154,
attention: Secretary.

COMPENSATION AND MANAGEMENT DEVELOPMENT COMMITTEE

The duties of the Compensation and Management Dpweint Committee include

(a) administration of the company's annual incexstj\stock option and long-term incentive plansa@jption and review of major
compensation plans;

(c) responsibility for the company's managemenetigment programs and procedures; and (d) appofwampensation for executive
officers and certain senior management. The ragdhte Committee appears on page 14.

COMPENSATION OF DIRECTORS

In 2000, the non-employee directors of the compargived an annual retainer of $35,000. The compeawyires that 25% of the retainer be
deferred and credited to a deferred compensatioouat, the value of which is determined by the galtiBristol-Myers Squibb Company
Common Stock, until certain ownership guidelinesatained. Noremployee directors received an additional fee gd@2 for attending eau
Board meeting, Board Committee meeting, the Anieéting of Stockholders and one council meetingaddition, the Chairs of the Audit
Committee, the Compensation and Management Devapp@ommittee and the Committee on Directors angh@ate Governance receiv
an annual fee of $10,000.

A non-employee director may elect to defer paynodmtl or part of the compensation received asrecttir under the company's Deferred
Compensation Plan for Non-Employee Directors. Deféfunds may be credited to a 6-month United Stateasury bill equivalent fund, a
fund based on the return on the company's invested or a fund based on the return on Bristol-Mgeysibb Company Common Stock or to
two or three of the funds. Deferred portions argapée in a lump sum or in a maximum of ten annnsiallments. Payments under the Plan
begin when a participant ceases to be a directat arfuture date previously specified by the doec

All non-employee directors received an award 00Q,8eferred common share units, the value of wisicletermined by the value of Bristol-
Myers Squibb Company Common Stock. The companytiseReent Plan for Non-Employee Directors was tewatea in 1996. Benefits
existing under the Plan were vested as of that tonell directors who had served on the Boardfabat date. Under the company's 2000
Non-Employee Directors' Stock Option Plan, each noplegee director received on the date of the 2000uahMeeting, an option to
purchase 2,500 shares of the company's Common,S$tamkided the director was elected to the BoarDioéctors on the date of the Annual
Meeting or had previously been elected to the Boafirectors for a term extending beyond such Aaiideeting. The
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price of the option was the fair market price af tompany's Common Stock on the date the optiorgveaged. Each option becomes
exercisable in four equal installments commencinghe earlier of the first anniversary of the daftéhe grant or the date of the next Annual
Meeting and continuing similarly for the three yethrereafter. The options also become fully exeldésupon retirement from the Board after
one year of service following the grant date. I0@0options for a total of 22,500 shares were g@@ntonsisting of options for 2,500 shares
granted to each of nine non-employee directors.

The Directors' Charitable Contribution Programast pf the company's overall program of charitatdetributions. The Program is partially
funded by life insurance policies purchased bydbmpany on individual members and retired membgtiseoBoard of Directors. In 2000, t
company paid a total of $75,652 in premiums onqiedi covering eleven directors and retired directdhe policies provide for a $1 million
death benefit for each director covered. Upon teititd of a director, the company donates one-hatie$1 million benefit to one or more
qualifying charitable organizations designatedhmy director. The remaining one-half of the benisfttontributed to the Bristol-Myers Squibb
Foundation, Inc. for distribution according to fh@undation's program for charitable contributiamsiiedical research, health-related and
community service organizations, educational ingtihs and education-related programs and culamdlcivic activities. Individual directors
derive no financial benefit from this program siratlecharitable deductions relating to the conttidims accrue solely to the company.

Each year the Committee on Directors and Corpdsateernance of the Board reviews the company's thir€acompensation practices and
compares them against the practices of our peepgrompanies and the largest U.S. companies inghadpitalization. The committee
believes the company's total director compensatamkage continues to be competitive with the corsation offered by other companies i
appropriately aligns the interests of directorsttckholders by ensuring directors have a propsiettake in the company.

DIRECTORS AND NOMINEES

Following are the nominees and the other direatbthe company who will continue in office beyor tAnnual Meeting, with information
including their principal occupation and other mesis affiliations, the year each was first eleeted director, the Board Committee
memberships of each, other affiliations and eaobcthr's age. After the election of three directtrthe meeting, the company will have
eleven directors, including the eight directors sdpresent terms extend beyond the meeting. MmétbreE. Weg who had been Vice-
Chairman of the Board of Directors retired from toenpany on February 1, 2001. In the interim betw&enual Meetings, the Board has the
authority under the Bylaws to increase or decrdfaseize of the Board and fill vacancies. Listedtfbelow are nominees for election for the
2001-2004 term followed by the directors in the 92902 term and then the directors in the 2000-2608.
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RSTNER, JR.

d Chief Executive Officer of IBM Corporation
Chairman and Chief Executive Officer of RIR
dings Corporation from 1989 to 1993. His

m expires at this Annual Meeting.

r co-chairs Achieve, an organization

United States governors and business leaders
h high academic standards in our nation's

is Vice Chairman of the Board of Memorial
ring Cancer Center, a director of the

Foreign Relations, and the board of Lincoln
the Performing Arts. Board Committees:

n Directors and Corporate Governance and
ommittee. Age 59.

HEIMBOLD, JR.

the Board and Chief Executive Officer of

. Mr. Heimbold was elected Chairman of the
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d was Executive Vice President of the
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is a director of ExxonMobil Corporation,
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FFMAN

d Chief Executive Officer since 1998 of

rtin Corporation, a high technology

nd defense company. His present term expires
Annual Meeting. Board Committees: Audit
Chair) and Compensation and Management
Committee. Age 56.

LAN

nd Chief Executive Officer-Designate of the
mber of the Office of the Chairman and
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xecutive Officer-Designate by the Board of
arlier this year. He was Senior Vice
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LLIVAN, M.D.

f Morehouse School of Medicine from 1981 to
nce 1993. From 1989 to 1993, Dr. Sullivan

ry of the United States Department of Health
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d Chief Executive Officer from 1988 to 1997
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ing. Mr. Allen is a director of Pepsico,
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d Chief Executive Officer since February
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and financial services company. His present

s at the 2003 Annual Meeting. Mr. Campbell

or of Allegheny Energy, Inc. Board

Committee on Directors and Corporate
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Age 54.
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LIMCHER, M.D.

Given Professor of Immunology at the

ool of Public Health and Professor of

the Harvard Medical School since 1991. Her
m expires at the 2003 Annual Meeting. Dr.

a director of Waters Corporation. Board
Audit Committee and Committee on Directors
te Governance. Age 49.

BINSON I

d Chief Executive Officer since 1994 of RRE

nd General Partner of RRE Ventures GP II,

e information technology venture investment
Chairman of Violy, Byorum & Partners

LC, a private firm specializing in financial

d investment banking activities in Latin
previously served as Chairman and Chief
fficer of American Express Company from 1977
s present term expires at the 2003 Annual

. Robinson is a director of the Coca-Cola
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, ScreamingMedia Inc. and Sunbeam Corpora-
a member of The Business Council and the
Foreign Relations and an Honorary Trustee of
gs Institution. Board Committees: Committee
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Development Committee (Chair) and Executive
Age 65.



COMPENSATION AND BENEFITS

The company's compensation and benefits prograendesigned to enable the company to attract, ratedrmotivate the best possible
employees to operate and manage the companyleveil.

In general, all U.Sbased employees, except in some cases those cdysecetiective bargaining agreements, receive & safary, participa
in an annual incentive plan, a company-supporteshga plan and a company-funded pension plan amgmvided with medical and other
welfare benefits coverage. Employees outside oblthieed States are similarly covered by comprehensompensation and benefits
programs.

In 1995, the company implemented a global stocloogirant known as the TeamShare Stock Option Rlader this Plan, employees who
met certain service requirements and were not kegudives were eligible for a stock option awardg them each the opportunity to
purchase 200 shares of the company's Common StotR96, the company took steps to expand the telarclude those employees hired
after the announcement in 1995, extending TeamS3badroader group of employees. All TeamSharipiets possess a stronger link with
company stockholders as they benefit from the spoitle appreciation resulting from their effortsgiimw and strengthen the business. In
1998, the initial awards granted under this Placabee vested and many employees exercised theidawkliese employees realized gains
related to these option awards and expanded thiegtewnership of company stock. Also, in 199& dompany implemented another global
stock option grant known as the TeamShare || S@gton Awards. Additional awards were initiated &k eligible employees. These awa
further enhanced the linkage between employeestaaéholders.

In addition, the company maintains specific examiiompensation programs designed to provide in@mnto reward and retain outstanding
executives who bear the responsibility for achiguime demanding business objectives necessargtioeathe company's leadership position
in the highly complex and competitive industriesvinich it operates. The executive compensationrnarag are based upon a pay-for-
performance philosophy to provide incentives toieod both short-term and long-term objectives angktvard exceptional performance,
gains in productivity and contributions to the camp's growth and success.

While performance against financial objectives eegldtive total stockholder return are the determisaf formula-based incentive payments
under the company's executive compensation proghansuccessful Bristol-Myers Squibb executive npesform effectively in many areas
that are not measured specifically by financialltss Performance is also assessed against standfabdsiness conduct reflecting social
values, environmental stewardship and the expeastf the company's key constituencies, includgmployees and stockholders, the
consumers of its products, suppliers and custorttees;ommunities in which it operates and the atemtvhere it does business. The Bristol-
Myers Squibb Company Pledge clearly defines whakpected of every employee in the company, angéhnrmance of the company's
executives is appraised in this regard.

COMPENSATION AND MANAGEMENT DEVELOPMENT COMMITTEE R EPORT ON EXECUTIVE COMPENSATION

As described in the section on Committees of tharB@pp. 5 to 8), the Compensation and ManagemeunebBpment Committee of the Boi
of Directors is responsible for administering tlienpensation program for executive officers andateigenior management of the company.
The Committee is composed exclusively of non-emgéoglirectors as
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defined by the Securities and Exchange Commissit@sr The members of the Committee are neither@repk nor former employees of the
company nor are they eligible to participate in ahthe company's executive compensation prograadgitionally, they meet the definition
of an outside director for purposes of adminisgdiompensation programs to meet the tax dedutyilsiliteria included in Section 162(m) of
the Internal Revenue Code.

Compensation Philosophy and Practices

The company's executive compensation program iscbagon a pay-for-performance philosophy. Undercctivapany's program, an
executive's compensation consists of three compsnlease salary, annual incentive (bonus) paynmaht@ang-term incentives (which may
include cash-based awards, stock-based awardsratolél options).

The company's executive compensation program igmies to provide overall compensation, when tadédeels of performance are
achieved, that is above the median of pay practi€aspeer group of ten large and higérforming industry competitors. The corporatidmes
composed the peer companies group in 2000 weretAbaboratories, American Home Products Corporatidre Gillette Company,

Johnson & Johnson, Eli Lilly and Company, Merck & dnc., Pharmacia-Upjohn, Inc., Pfizer, Inc., Brecter & Gamble Company and
Schering-Plough Corporation. Compared to this peerpanies group, Bristol-Myers Squibb ranked folatgest at year-end 2000 in market
capitalization. The company ranked fifth largestresasured by sales and had the fourth largest tipgeesarnings. Historically the company
has performed strongly versus competitors and thader array of companies represented in the FeB00 and S&P 500 based on return on
equity, net earnings as a percent of sales andhgarper share growth over the five-year period@néed in the performance graph. The
company is the second highest among the peer gnaopal dividends paid. Earlier this year, Fortunagazine named Bristol-Myers Squibb
the most admired pharmaceutical company in theddrfitates.

As discussed on page 23, the company is chang&éngaimposition of the peer companies group to reftecimpending divestiture of the
Clairol business. The group is also being expandéuaclude several non-U.S. based companies teatetthe global nature of the company.

At the time the Committee makes executive compé@nsadecisions, the Committee reviews individualfpemance and company
performance versus that of the peer companies gkpn 2000 compensation decisions were made, dha@itee reviewed detailed data
concerning the levels of executive pay among tlez pempanies group and other high-performing amdaily sized companies for
comparison purposes. This data included analyseddad by independent compensation consultants.

The executive compensation program is designedavge value to the executive based on the extentiich individual performance,
company performance versus budgeted financial tgrgempany longeterm financial performance and total return to kbmdders (includin
share price appreciation and reinvested dividem#st, exceed or fall short of expectations. Undisrprogram design, incentive payments
can exceed target levels only if expectations aceeded.

Components of Executive Compensation

BASE SALARY -- An executive's base salary is detered by an assessment of her/his sustained penfmeregainst her/his individual job
responsibilities including, where appropriate, ithh@act of such performance on the business restittee company, current
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salary in relation to the salary range designatedhfe job, experience and mastery, and potermreddvancement.

ANNUAL INCENTIVES -- Payments under the companyisaal incentive plan, the Performance Incentivea Pdae tied to the company's
level of achievement of annual operating pretaxiegs targets and annual operating cash flow taygie¢reby establishing a direct link
between executive pay and company profitabilityndal operating pretax earnings and operating dashtéargets for the overall company
and each operating group are based upon the earamjcash flow budgets for the company as revidwdtie Board of Directors. An
individual executive's annual incentive opportuniya percentage of her/his salary determined dyexecutive's job level. Actual annual
incentive payments are determined by applying mfba based on operating pretax earnings and castpirformance to each individual's
annual incentive opportunity. Applying this formuksults in payments at the targeted incentive dppity level when budgeted earnings
cash flow are achieved and payments below theteadevel when performance on these measuresasvtibbse set by the budget. The
formula provides for payments above the targeteel lenly when actual earnings and cash flow exdrefjeted levels of operating
performance targets.

For 2000 awards, operating pretax earnings andftastbudgets were established at levels that thar@ felt reflected the aggressive
expectations management had for the performantteedfusiness. On the whole, the company attairegrétax earnings goals and exceeded
the cash flow goals, resulting in annual incenpagouts above target levels. Fifty percent of eadtutive's January 1 incentive target
opportunity was converted to a stock option awdrcbmparable value. This action was taken to regddhe focus of the company's
compensation program on the attainment of long-tajactives, primarily the creation of incremerstckholder value, thereby
strengthening the alignment between executivesstoukholders. As noted in the Stock Option Grabletethese awards were granted Jan

3, 2000 and vested at one year, roughly the timenvdash-based awards are paid.

LONG-TERM INCENTIVES -- The company's long-term @émtives are in the form of stock option awards lang-term performance

awards. The objective of these awards is to advre®nger-term interests of the company anddskholders and complement incentives
tied to annual performance. These awards providands to executives based upon the creation oéinental stockholder value and the
attainment of long-term financial goals. Stock op§ produce value to executives only if the pricthe company's stock appreciates, thereby
directly linking the interests of executives wittose of stockholders. The number of stock optioasted is based on the grade level of an
executive's position and the executive's perforraamt¢he prior year and the executive's potentintbntinued sustained contributions to the
company's success. The size of previous optiongeard the number of options currently held byacative are not taken into account in
determining the number of options granted. The etkee's right to the stock options vests over aHfgpear period and each option is
exercisable, but only to the extent it has vestedr a ten-year period following its grant. In artte preserve the linkage between the interests
of executives and those of stockholders, executive®xpected to use the shares obtained on theiseef their stock options, after

satisfying the cost of exercise and taxes, to &staa significant level of direct ownership. Thengpany has established share ownership
expectations for its executives to meet throughettercise of stock option awards.

As the company has done in recent years, stockmoptivards granted to executives in 2000 carriefbpaance thresholds for exercisability.
In addition to time vesting requirements, one-loélfhe shares will not be exercisable until the ketiprice of company stock
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increases 30% over the exercise price of the awdne remaining one-half have no price appreciatamuirement. While such a performance
criterion for exercisability is not prevalent amaig peer companies group, such a criterion focesesutive attention on the need to provide
meaningful stockholder return prior to the exeaaitiaining a full right to realize gains from theseards. To maintain favorable accounting
treatment, this criterion does not apply afterdfghth year of the award term.

For the Long-Term Plan payment shown in the SumrGanyppensation Table on page 19, the award palteand of 2000 covered the 1998
through 2000 performance period. The sole measisrmining payment level under this award was T8tatkholder Return ranking versus
the peer companies group historically includechim performance graph (see graph and accompanysogsgion on pp. 23 and 24). During
that time period, while company stockholders realia Total Stockholder Return of 62.8%, the com|samgrformance on this measure fell
slightly below its objective. Based upon the compaiiotal Stockholder Return ranking, a payout@¥8of target was made for this period.

Similar to the program implemented in 2000 for aadrincentives, the Long-Term Performance Awardscivivould have been granted in
2000, covering the 2000 to 2002 performance pesiect granted in the form of stock options. This wase to further align senior executi
with stockholders through increasing the focus mvigling incremental returns to the company's dtotders. These grants, which are noted
in the Stock Option Grant Table as part of the primannual stock option grant, are subject to O price appreciation threshold for
exercisability discussed above.

The Committee annually reviews the compositiorheflbng-term compensation package to ensure tpadbvides an appropriate incentive
package. Based upon reviews conducted in 200@; dinemittee continues to believe that this prograsigieis consistent with competitive
practice and provides a direct link with the creatof stockholder value.

The primary purpose of the company's stock optlan s to provide executives a special opportutdtgbtain a significant level of owners|

in the company and more closely link their intesegith those of our stockholders. To this end, ekees are expected to retain all shares
resulting from stock option exercises (net of sharged to pay taxes and option costs) until cecaimership guidelines are met. For the CEO
that level is eight times base salary. Other seMecutives are expected to retain five times thase salary. Once ownership thresholds are
met, executives are expected to retain a portidheghares received from these awards to continbeild their ownership stake in the
company.

CEO Compensation

The compensation for Mr. Heimbold results from pésticipation in the same compensation progrann@®ther executives of the company.
His 2000 compensation was set by the Committedyimgpthe principles outlined above in the same nearas they were applied to the other
executives of the company.

The majority of Mr. Heimbold's compensation is intbee-based. For 2000, 7% of his total compensatias in the form of base salary. His
annual cash incentive was 7% of his total comp@msathe largest portion, 86% of the total, was pased of the value of his stock option
award, a long-term incentive that strongly aligns Meimbold's compensation package with the craaifestockholder value.

Mr. Heimbold's cash compensation increase reftbetsevel of responsibilities he holds as Chairmmfthe Board and Chief Executive
Officer, and his compensation versus the peer camparoup. Mr. Heimbold's annual bonus, as prehodisclosed, is based upon the
degree to which the company overall achieves gtagrearnings and cash flow budgets. For
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2000, the company's overall performance resultedbinonus payout to Mr. Heimbold equal to 110% efthigeted award. As with other
company executives, 50% of Mr. Heimbold's targetush incentive opportunity was converted to a stogkon award, further aligning his
compensation package with the long-term creation@emental stockholder value. This award, 70 8l@dres, is detailed in the stock option
award table.

Mr. Heimbold participates in the company's long¥tgrerformance award plan. The payout he receive@his Plan for the 1998 to 2000
performance period was made at 80% of target aghveasase for other executives. As noted earliés,gayout was based upon the
company's Total Stockholder Return ranking vereespeer companies group.

On January 3, 2000, Mr. Heimbold received a stqatioa award of 750,000 shares. As detailed aboddrathe stock option grant table, one-
half of this award carries a 30% price appreciatiorshold target for exercisability in additiontime vesting requirements. The Committee
felt that his award appropriately recognized Mrirateold's leadership and contributions to the cargthstrength and success of the company
while providing a significant incentive to createtiemental stockholder value. As with other compaxgcutives, Mr. Heimbold did not
receive a long-term performance award grant in 26 award was converted into a stock option awdtld an equivalent value. That stock
option award is included in the 750,000 share totdéd.

The Committee believes that the program it has @dbpvith its emphasis on long-term compensatiocus$es the efforts of the company's
executives on the attainment of a sustained highatacompany growth and profitability for the béhef the company and its stockholders.

Deductibility of Compensation over $1 Million

In 1993, the Omnibus Budget Reconciliation Act 892 (the 'Act’) was enacted. The Act includes piélimitations on the deductibility of
compensation in excess of $1 million paid to thempany's five highest paid officers beginning in 39Based on the regulations issued by
Internal Revenue Service to implement the Act,abmpany has taken the necessary actions to efsudetiuctibility of payments under the
annual incentive plan and long-term awards plahs. dompany will continue to take the necessaryastio maintain the deductibility of
payments under both plans.

Compensation and Management Development Committee

James D. Robinson Ill, Chair
Lewis B. Campbell

Vance D. Coffman

Louis W. Sullivan, M.D.

EXECUTIVE OFFICER COMPENSATION TABLES AND NOTES

The following tables and notes present the compEmsprovided by the Company to its Chief Execui®iicer and the Company's five ott
most highly compensated executive officers for isessrendered to the Company in 1998, 1999 and.2000
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ANNUAL COMPENSATION

o>

NAME/TITLE SALARY BONUS
YEAR $ $

C.A. Heimbold, Jr.

Chairman and Chief Executive

Officer

$1,376,983 $1,287,587(5)
. $1,337,500 $2,551,602
$1,250,000 $1,944,375

K E. Weg
Vice Chairman(10)
2000.............. $ 875,108 $ 529,485(5)
1999.....cceee $ 820,000 $1,012,224
1998......ceeee $ 736,250 $ 678,270
P.R. Dolan

President and
Chief Executive
Officer -- Designate(11)

2000.............. $ 736,431 $ 609,948(5)

1999.....cceeee. $ 540,000 $ 424,192

1998.............. $ 506,231 $ 215,904
M.F. Mee

Executive Vice President and

Chief Financial Officer

$ 681,958 $ 275,945(5)
. $ 633,000 $ 497,247
$ 593,817 $ 380,340

J.L. McGoldrick

Executive Vice President,
General Counsel and President,
Medical Devices Group

2000.............. $ 677,996 $ 288,020(5)
1999.............. $ 575,000 $ 409,544
1998.............. $ 539,133 $ 345,315
R.J. Lane
President Worldwide Medicines
Group(12)

$ 631,481 $ 333,870(5)
. $ 433,000 $ 277,934
$ 405,058 $ 215,094

SA

SUMMARY COMPENSATION TABLE

LONG-TERM COMPENSATION

AWARDS PAYOUTS
OTHER
NNUAL RESTRICTED SECURITIES LONG-TERM
OMPEN- STOCK  UNDERLYING INCENTIVE
TION(1) AWARDS(2) OPTIONS/SARS(3) PAYOUTS
$ $ # $

- 3 0 820,000(6) $ 800,00
- $ 0 600,000(6) $1,800,00
- $21,584,375 600,000(6) $1,129,00

0 175,000(6) $ 400,000
0 200,000(6) $ 900,000
0 200,000(6) $ 451,600

'
H
[ R R

$ 5,165,625 182,000(6) $ 200,000
- $ 0 120,000(6) $ 450,000
$ 0 120,000(6) $ 174,995

$ 1,927,500 111,000(6) $ 200,000
- $ 0 120,000(6) $ 450,000
$ 0 120,000(6) $ 282,250

0  121,0006) $ 200,000
0  120,000(6) $ 450,000
0  120,000(6) $ 282,250

'
i
L R R

$1,927,500  124,000(6) $ 124,000
- $ 0 90,000(6) $ 180,000
$ 0  90,000(6) $ 112,900

(footnotes on next page)
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$39,380
$36,869
$33,099

$33,139
$24,300
$22,204

$30,688
$28,485
$26,699

$30,510
$25,875
$24,240

$28,417
$19,485
$18,228



(footnotes from previous page)

(1) The value of any perquisites or other persbeakfits provided to any of the named executivethbycompany was below reporting
thresholds established by the Securities and Exgh@ommission.

(2) Mr. Heimbold's 1998 awards were granted purstaagreements in which Mr. Heimbold agreed toaiemvith the Company through
December 31, 2001 or earlier if the Board appdirgsuccessor. Regular dividends are paid on thieses. The number and market value of
shares of restricted stock held by each of theseuwives at December 31, 2000 (based upon thenglosarket value stock price of $73.9375)
were: Mr. Heimbold 400,000 and $29,575,000; Mr.a»0115,000 and $8,502,813; Mr. Lane 30,000 andl82125; and, Mr. Mee 30,000
and $2,218,125;

(3) The number of securities underlying options/SARs been adjusted to reflect the company's smitkin February 1999.

(4) Consists of matching contributions to the Sgsiand Investment Program (SIP) and the BenefitmlEation Plan for the SIP as follows:
Mr. Heimbold ($7,650 and $54,314); Mr. Weg ($6,%86 $32,795); Mr. Dolan ($6,585 and $26,554); McQéldrick ($6,585 and $23,92!
Mr. Lane ($7,650 and $20,767); and, Mr. Mee ($7,660 $23,038).

(5) As explained in the Compensation Committee nigfior 2000 annual incentive awards, 50% of thigeaaaward was paid in the form of
stock options.

(6) Performance-based exercise price thresholds Ineuattained for portions of the 2000, 1999 an@iB1&wards to become exercisable.

(7) Long-Term Performance award granted in 1998emrded over the three-year performance period 888 through 2000. The payout
was based on total stockholder return ranking wep&er companies. This award was paid at 80% gétar

(8) Long-Term Performance award granted in 1997emrded over the three-year performance period #@7 through 1999. The payout
was based on total stockholder return ranking \eep&er companies. This award was paid at 180% gétta

(9) Long-Term Performance award granted in 1996emrded over the three-year performance period 886 through 1998. The payout
was based on the achievement of three-year compamumgal earnings per share, sales and cash flomtlyiabjectives along with a total
stockholder return multiplier. This award was paid.12.9% of target.

(10) Mr. Weg retired from the company effective felyy 1, 2001.

(11) Mr. Dolan was SVP Strategy and Organizatidfédctiveness until January 20, 2000 when he bedamesident. On February 8, 2001 it
was announced that Mr. Dolan will become Preside@EO of the company effective May 1, 2001. Hisiyead 2000 position is shown.

(12) Mr. Lane was President US Medicines and Gldtelketing until January 20, 2000 when he becamsigent Worldwide Medicines
Group.
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OPTION/SAR GRANTS IN THE LAST FISCAL YEAR

INDIVIDUAL GRANTS

NUMBER OF
SECURITIES % OF TOTAL
UNDERLYING  OPT IONS/SARS EXERCISE GRA NT DATE
OPTIONS/SARS GR ANTED TO OR BASE P RESENT
GRANTED(1) EMP LOYEES IN PRICE(2) VA LUE(3)
NAME # Fl SCAL YEAR ($/SH) EXPIRATION DATE $
750,000(4 3.6% $64.2500 January 2, 2010 $ 14,649,042
C.A. Heimbold, Jr. ......... 70,000(5) 0.3% $64.2500 January 2, 2010 $ 1,508,191
150,000(4) 0.7%  $64.2500 January 2, 2010 $ 2,929,808
K.E. Weg......ccoevvernennn 25,000(5) 0.1% $64.2500 January 2, 2010 $ 538,640
165,000(4) 0.8% $64.2500 January 2, 2010 $ 3,146,628
P.R. Dolan........c......... 17,000(5) 0.1% $64.2500 January 2, 2010 $ 366,275
100,000(4) 0.5% $64.2500 January 2, 2010 1,907,047
M.F. Mee........ccoervnnn 11,000(5) 0.1% $64.2500 January 2, 2010 $ 237,001
110,000(4) 0.5% $64.2500 January 2, 2010 $ 2,097,752
J.L. McGoldrick............. 11,000(5) 0.1% $64.2500 January 2, 2010 $ 237,001
113,000(4) 0.5% $64.2500 January 2, 2010 $ 2,154,963
R.J. Lane......cc.ccue.... 11,000(5) 0.1% $64.2500 January 2, 2010 $ 237,001
All Stockholders(6)......... 1,981,263,089 $43,9 68,091,408
All Optionees(7)............ 20,851,475 100.0%  $66.0130 Various Dates, 2010 $ 4 27,350,183
All Optionees Grant Date Present Value as a Percent of All Stockholder Value.................. 0.97%

(1) Individual grants vest in installments of 25%r year on each of the first through the fourthieensaries of the grant date. Grants made in
lieu of 2000 annual incentive awards vest one frean the date of grant. At age 60, all outstandipon grants fully vest. As consideration
for the option grant, an employee must remain énaémployment of the Company for one year from #e df grant. Under the TeamShare |
Stock Option Program, individual grants becomeyfulisted three years after the date of the gramdetUthe TeamShare Il Stock Option
Program, individual grants become fully vestedistallments of 33.33% per year starting on thaltaimniversary of the date of the grant.

(2) All options were made at 100% of Fair Marketl\éaas of the date of the grant.

(3) In accordance with Securities and Exchange Cissian rules, the Black-Scholes option pricing modas chosen to estimate the grant
date present value of the options set forth intditide. The company does not believe that the B&atholes model, or any other model, can
accurately determine the value of an option. Acitwylg, there is no assurance that the value redlizean executive, if any, will be at or near
the value estimated by the Black-Scholes modelireutompensation resulting from option grants iseldesolely on the performance of the
company's stock price. The Black-Scholes Rati@4%4 was determined using the following assumptian®latility of 24.54%, an historic
average dividend yield of 1.47%, a risk-free ins¢mate of 6.25% and a seven year option term. thufdilly, award values are adjusted to
reflect the impact of forfeiture risk due to vesticriteria.

(4) In addition to the time vesting criteria statdzbve, a portion of these awards have price thtdstwhich must be attained for these awards
to become exercisable. One-half of the award requar30% increase in the stock price to $83.525. ffiice level must be met for 15
consecutive trading days. In the ninth and tentiryef the award term, the awards become fullyaisale. The Black-Scholes Values of
these awards have been adjusted to recognizettivesholds.

(5) These awards were granted in lieu of a poribannual incentive for 2000. The options becantlg frested on January 2, 2001.

(6) The 'Grant Date Present Value' shown is theemental gain to all stockholders as a group whiohld result from the application of the
same assumptions to all shares outstanding on 3a8ua000, as was used to estimate the 'Grant Pratgent Value' of options listed above.

(7) Information based on all stock option grantsimt employees in 2000, including TeamShare gr&xisrcise price shown is the weigh
average of all grants. Actual exercise prices rdrigem $44.84375 to $72.3125, reflecting the Faarkét Value of the stock on the date of
the option grants.
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AGGREGATED OPTION/SAR EXERCISES IN THE LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION/SAR VALUES(1)

NUMBER OF SECURITIES VA LUE OF UNEXERCISED
UNDERLYING UNEXERCISED ' IN THE MONEY'(3)
SHARES OPTIONS/SARS AT OPTIONS/SARS AT
ACQUIRED ANNUALIZED FISCAL YEAR-END FISCAL YEAR-END
ON  VALUE VALUE # $
EXERCISE REALIZED 27 NI 7d=!) J ——
NAME # $ $  EXERCISABLE UNEXERCISABLE EXERCI SABLE UNEXERCISABLE
0 $ 0 4193550 1,320,000(4) $196,3 56,350 $15,355,930(4)
0 $ 0 1572934  341,666(4) $76,6 84,950 $4,129,149(4)
0 $ 0 167,000  427,000(4) $ 6,3 01,792 $7,278,792(4)
90,000 $3,808,011 $927,918 175000  356,000(4) $ 6,5 10,385 $ 6,564,355(4)
0 $ 0 535000  366,000(4) $ 26,1 75,379 $ 6,664,980(4)
0 $ 0 210750  295500(4) $ 9,0 53,373 $4,765,149(4)

(1) All options were granted at 100% of Fair Marketue. Optionees may satisfy the exercise priceutymitting currently owned shares
and/or cash. Income tax withholding obligations rbaysatisfied by electing to have the company walthishares otherwise issuable undel
option with a Fair Market Value equal to such oaligns.

(2) Annualized column shows the total gain realifrech option exercises spread ratably over theogdbetween the grant date and the
exercise date.

(3) Calculated based upon the December 31, 200QMzaket Value share price of $74.3125.
(4) For all listed executive officers, the valueldhexercisable' stock options includes the yearyaiue of stock options which have price
thresholds for exercisability above the exercisegpiThey may exercise these options and potentiadllize the portion of the listed value

relating to these stock options once those prigestiolds are attained.

22



PERFORMANCE GRAPH

The following graph compares the performance ofcthrapany for the periods indicated with the perfance of the Standard & Poor's 500
Stock Index (S&P 500) and the average performaheegooup consisting of the company's peer corpmraton a line-of-business basis. The
corporations that have historically composed ther pempanies group are Abbott Laboratories, Amaridame Products Corporation, The
Gillette Company, Johnson & Johnson, Eli Lilly &ddmpany, Merck & Co., Inc., Pharmacia-Upjohn, Iifizer, Inc., The Procter &
Gamble Company, Schering-Plough Corporation andhéfdrambert Company. Warner-Lambert was removem fite group following
their merger with Pfizer. In view of the comparnytans to divest the Clairol business that was anoced in September 2000, Procter &
Gamble and Gillette have been removed from thexinddditionally, in recognition of the global natof the pharmaceutical industry,
AstraZeneca, Aventis, Glaxo SmithKline and Novarit non-U.S. based companies competing in thbajlpharmaceutical marketplace
have been added to the index. These changes ketedfin the following graph. The aggregate impd¢hese changes is a 4.3 percent
increase in the final index for the peer companies the five year performance period. A comparisbtihe former and new peer company
indices is shown following the table.

Total Return indices reflect reinvested dividendd are weighted using beginning-period market adipétion for each of the reported time
periods. The company measures its performanceofopensation purposes against the performancesop#ar companies group. For peer
companies involved in mergers or other capital gearduring the period shown, stockholder returarinftion reflects their predecessor
company stock. Returns for Novartis and Glaxo SHiitte are included beginning in 1997.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN

[PERFORMANCE CHART]

1995 1996 1997 1998 1999 2000
Bristol-Myers Squibb 100 132.13 233.81 334.24 324.83 380.70
Peer Company Group 100 125.88 190.51 268.01 226.02  303.27
S&P 500 100 122.96 163.98 210.85 255.21  231.98

Assumes $100 invested on 12/31/95 in Bristol-My&gsibb Common Stock, S&P 500 Index and peer comegagoup Index. Values are as
of December 31 of specified year assuming divideardgeinvested.
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The index values for the former and new peer garepas follows. Only the new peer group is showrelarity since the two lines
substantially overlap.

1 995 1996 1997 1998 1999 2000
ENDING OF YEAR il I
Former Peer Group........cccccvvvevevveenenenn. 1 00 127 190 259 232 288
New Peer Group........ccccoeveerinieicineennn. 1 00 126 191 268 226 303

PENSION BENEFITS

The following table sets forth the aggregate anbeakfit payable upon retirement at normal retinginagie for each level of remuneration
specified at the listed years of service.

PENSION PLAN TABLE

YE ARS OF SERVICE

REMUNERATION 15 20 2 5 30 35 40
$500,000............ $ 150,000 200,000 25 0,000 300,000 350,000 400,000
1,000,000........... 300,000 400,000 50 0,000 600,000 700,000 800,000
1,500,000........... 450,000 600,000 75 0,000 900,000 1,050,000 1,200,000
2,000,000........... 600,000 800,000 1,00 0,000 1,200,000 1,400,000 1,600,000
2,500,000........... 750,000 1,000,000 1,25 0,000 1,500,000 1,750,000 2,000,000
3,000,000........... 900,000 1,200,000 1,50 0,000 1,800,000 2,100,000 2,400,000
3,500,000........... 1,050,000 1,400,000 1,75 0,000 2,100,000 2,450,000 2,800,000
4,000,000........... 1,200,000 1,600,000 2,00 0,000 2,400,000 2,800,000 3,200,000
4,500,000........... 1,350,000 1,800,000 2,25 0,000 2,700,000 3,150,000 3,600,000
5,000,000........... 1,500,000 2,000,000 2,50 0,000 3,000,000 3,500,000 4,000,000

Pension benefits are determined by final averagearcompensation where annual compensation isuimeof the amounts shown in the
columns labeled 'Salary' and 'Bonus' in the Sumr@arppensation Table. Benefit amounts shown arehktriife annuities before the
deduction for Social Security benefits. The exautfficers named in the Summary Compensation Tiade the following years of credited

service for pension plan purposes: C.A. Heimbald;-B7 years; K.E. Weg -- 32 years; P.R. Dolah3years; M.F. Mee -- 7 years; J.L.
McGoldrick -- 6 years and R.J. Lane -- 5 years.

EMPLOYMENT AGREEMENTS AND CHANGE IN CONTROL ARRANGE MENTS

During Mr. Heimbold's tenure as Chief Executivei€df, his leadership has contributed significatdlyhe company's success. This has been
reflected in a substantial increase in the valutn@fcompany during his tenure. In recognition af Meimbold's contributions to the compe
and to provide him with additional incentive to r@mbeyond normal retirement age to ensure cotyirdileadership, the company entered
into an agreement with Mr. Heimbold in 1998. Untter agreement, Mr. Heimbold will serve as Chairmad Chief Executive Officer until
December 31, 2001, or such earlier date as thedBafdDirectors may appoint his successor. During pieriod, his base salary will not be |
than his base salary in 1998, and his annual bamgset, which will be determined by the Compensatind Management Committee of the
Board, will not be less than 170% of his base galde was granted an additional 10% of his fina@rage pay (base salary and bonus) in the
calculation of his pension benefits. In 1998 he wlas granted restricted stock awards of 200,0@@esh(adjusted to 400,000 shares based
upon the February 1999 stock split) which vest upisrretirement. Upon retirement, he will be pr@ddvith certain benefits similar to those
historically provided to other retiring executiwvebo served as Chairman and Chief Executive Officer.

24



On December 18, 2000 the company entered into suttimg agreement with Mr. Kenneth E. Weg who egtifrom the company on Febru:
1, 2001. Under the agreement, Mr. Weg will provioiéhe company advice and counsel on matters iareis of expertise for a period of two
years and refrain from activities detrimental te tompany. In exchange, Mr. Weg will be compensatesh annual amount of $100,000

up to thirty days of services per year plus reastmnaxpense reimbursement. Amounts paid undeatisement will be in addition to bene
payable to Mr. Weg as a retired employee. Mr. Wébbe provided with an office and administrativgpport on an ongoing basis. For a
period of two years following retirement, Mr. Weglweceive financial counseling and tax prepanatservices and use of his current
company automobile.

In 1999, the company entered into severance agrgeméth executive officers, including each of thecutive officers named in the
Summary Compensation Table in this Proxy Statenaxegpt Mr. Heimbold. The agreements are intendguidvide for continuity of
management in the event of a change in contrdil@tbompany. By their terms, the agreements arffantehrough December 31, 2002, and
will be automatically extended, beginning on Jagugr2003, in one-year increments, unless eithectimpany or the executive gives prior
notice of termination or a change in control shae occurred prior to January 1 of such yearctiange in control occurs during the term of
the agreement, the agreement shall continue ictdfie a period of not less than 36 months beytednonth in which such change in control
occurred.

The agreements provide that executive officersccbel entitled to certain severance benefits folmaa change in control of the company
termination of employment. Under each agreemeciaage in control would include any of the follogievents: (i) a 'person,’ as defined in
the Securities and Exchange Act of 1934, as ameraegires 20% or more of the combined voting pasiehe company's then outstanding
securities; (ii) a majority of the company's digstare replaced during a two-year period; or i@ stockholders approve a merger or
consolidation of the company or approve a planoofiglete liquidation of the company.

If, following a change in control, the executivdicdr is terminated by the company for any reashethan for cause (as defined in the
agreement), or death, or by the executive withowdgeason (as defined in the agreement), the edwetecutive would be entitled to a lump
sum severance payment equal to three times thektire executive's base salary and target bonusruihd Incentive Plan. In addition, the
executive would receive a payout of any unpaidrntize compensation which has been allocated or@awaio the executive for the
completed calendar year preceding the date of tetioin and a pro rata portion to the date of teatiim of the aggregate value of all
contingent incentive compensation awards to thewiee for the current calendar year.

Further, all outstanding stock options grantechtoexecutive officer would become immediately vésted exercisable and all restrictions on
restricted stock awards would lapse, unless otlserpiovided for under a written stock award agregnmfdl unvested matching contributio

in the company Savings Plan would also vest. Tieewive officer would receive a cash amount foratiditional benefit to which the
executive officer would have been entitled had hehe been fully vested and credited three additigears of service and age for the purj

of calculating his or her tax-qualified and nondfied pension benefits. Additionally, if the exeima officer is under 55 years of age and/or
has fewer than 10 years of service at the timerfhination, he or she would receive payment of jpensenefits in such form of distribution
available under the pension plan, and otherwisddvoe treated under such pension plan as if theutixe were 55 with at least ten years of
service. For a three-year period after the daterofination, the executive officer would
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receive life and health insurance benefits andyisitges substantially similar to those that theceiwe is receiving immediately prior to the
notice of termination. Thereafter, the executiviécef will be eligible to participate in the compesiretiree medical and dental plans.

In the event that any payments made to an execoffiger in connection with a change in control datmination of employment would be
subject to excise tax as excess parachute payimgtite Internal Revenue Code, the company willsgnap' the executive officer's
compensation to fully offset such excise taxes igled the payments exceed 110% of the maximum patginent which could be made
without triggering the excise taxes. If the aggtegsmrachute payments exceed such maximum amotidbmot exceed 110% of such
maximum amount, then the parachute payments waullibbmatically reduced so that no portion of themphute payments is subject to
excise tax and no gross-up payment would be made.

In consideration for receiving one of these agredsjeach executive officer signed an agreementonebrk for any competitor of the
company for a period of one year following termioat

PROPOSAL 1 -- ELECTION OF DIRECTORS

Three directors are to be elected at the meetinthfee-year terms ending at the 2004 Annual Mgetiouis V. Gerstner, Jr., Charles A.
Heimbold, Jr. and Leif Johansson who are all présgéirectors of the company have been nominatethbyBoard of Directors for election at
this Annual Meeting. The accompanying proxy willaged for the Board of Directors' nominees, exegpére authority to so vote is
withheld. Should any nominee be unable to seneepthxy will be voted for such person as shall esighated by the Board of Directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE 'FOR' THE THREE NOMINEES FOR
DIRECTORS.
PROPOSAL 2 -- APPOINTMENT OF INDEPENDENT ACCOUNTANT S

The Board of Directors of Bristol-Myers Squibb lempointed PricewaterhouseCoopers (‘PwC') as indgm¢accountants for the year 2001,
subject to ratification by the stockholders. Thed&@ommittee recommended PwC to the full Boar®éctors because it has served the
company well in the past and it is well qualifiedperform this important function.

Aggregate fees billed by PwC to the company forfigwal year ended 2000 are as follows:

Audit Fees: $2,800,000
Financial Information Systems Design and ImplemigmiaFees: $939,000 All Other Fees: $22,000,000

A representative of PwC is expected to be pregeheaAnnual Meeting and will have the opporturiiymake a statement if desired, and ¢
representative is expected to be available to respm appropriate questions.

In the event the stockholders fail to ratify the@aimtment, it will be considered as a directiorthte Board of Directors and the Audit
Committee to select another independent accoufitimg It is understood that even if the selectiematified, the Board of Directors and the
Audit Committee at their discretion, may direct #gpointment of a new independent accounting fireng time during the year if the Board
of Directors feels that such a change would baénktest interests of the company and its stockhalde

THE BOARD OF DIRECTORS RECOMMENDS A VOTE 'FOR' THE RATIFICATION OF THE
APPOINTMENT OF PWC.
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PROPOSAL 3 -- STOCKHOLDER PROPOSAL
RELATING TO ANNUAL ELECTION OF DIRECTORS

Mrs. Evelyn Y. Davis, Watergate Office Building,@BVirginia Avenue, N.W., Suite 215, WashingtonCD20037, who holds of record 480
shares of Common Stock, has informed the compaatystie intends to present to the meeting the faligwesolution:

RESOLVED: 'That the stockholders of Bristol-Myemguthb recommend that the Board of Directors takertbcessary steps to reinstate the
election of directors ANNUALLY, instead of the stgg system which was recently adopted.’

REASONS: 'Until recently, directors of Bristol-MyeBquibb were elected annually by all shareholders.
"The great majority of New York Stock Exchangedistorporations elect all their directors each year

"This insures that ALL directors will be more acotable to ALL shareholders each year and to aicegtdent prevent the sgferpetuation ¢
the Board.'

'Last year the owners of 754,765,088 shares, reptieg approximately 55.5% of shares voting, vét@R this proposal.'
'If you AGREE, please mark your proxy FOR this ftetion.’
BOARD OF DIRECTORS' POSITION

THE BOARD OF DIRECTORS RECOMMENDS A VOTE 'AGAINST' THE PROPOSAL FOR THE
FOLLOWING REASONS:

The proposal has been presented by the same stdeklewery year since 1985 and has been defeatedainoccasion. Last year, the
proposal received an affirmative vote of 38.1%haf butstanding shares -- significantly less than7b% of the outstanding shares necessary
to amend the company's Certificate of Incorporatmallow for the annual election of directors.

The company currently has three classes of dirgctdth members of each class serving three-yeansteThis system for electing directors
was approved by stockholders in 1984. Similar pdaces for this staggered election approach have adepted by many major corporations
and, in fact, more than half of the other Fortuf® Bompanies provide for the election of their clioes in this manner.

Each year the Board of Directors has consideregfaly the merits of adopting the proposal. The Bloaf Directors continues to believe the
staggered election of directors provides imporkamtefits to the company and should be maintainkd.staggered election of directors
provides continuity and stability in the managenathe business and affairs of the company sinoajarity of the directors will always
have prior experience as directors of the comp¥fith staggered elections, at least two annual $toicker meetings would be required to
change a majority of directors thereby preventipgexipitous change in the composition of the Boahds continuity of experience is
important to the company and other research-bagghizations where product development is compheklang-term. Additionally, in the
event of an unfriendly or unsolicited effort to ¢éafaver or restructure the company, the staggerg@msywould permit the company time to
negotiate with the entity seeking to gain contifalh®@ company and to consider alternative proposalsther words, the company would be
better position to seek the best possible outcamstbckholders.
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Moreover, the Board believes the classified bo#mectire has not affected the accountability oédiors to stockholders during the 15 yee
has been in effect. The directors, regardlessedf tarm of office, will continue to fulfill theifiduciary responsibilities.

The Board has determined that the benefits of ldmsitied board are still valid and that it is retbest interests of the company and its
stockholders to keep the classified board.

ACCORDINGLY, THE BOARD OF DIRECTORS RECOMMENDS A VO TE 'AGAINST' THIS
PROPOSAL.

PROPOSAL 4 -- STOCKHOLDER PROPOSAL
RELATING TO A POLICY OF PRICE RESTRAINT

The Marianist Provincial House, 4301 Roland Averedfimore, Maryland 21210-2793, owner of 1,200reRaf Common Stock, and 17 co-
proponents, whose names, addresses and stockioWlithgpe furnished by the company promptly upoceiging an oral or written request
from a stockholder addressed to the Secretaryeofdmpany, have informed the company that theyihte present to the meeting the
following resolution:

WHEREAS:

Important as prescription drugs are, not everyagedtcess to them. Millions of Americans have igadee or no insurance coverage for
drugs;

Most people without drug coverage purchase theddad drugs at a retail pharmacy;

A Report prepared for the President by the DepartroEHealth and Human Services (Prescription DBogerage, Spending, Utilization and
Prices, April 2000) found that:

Individuals without drug coverage pay a higher @i the retail pharmacy than the total price paidbehalf of those with drug coverage.

In 1999, excluding the effects of rebates, thedgbtash customer paid nearly 15% more than thmes with third-party coverage. For a
quarter of the most common drugs, the price diffeeebetween cash and third parties was even higbger 20%.

For the most commonly prescribed drugs, the pritferdnce between cash customers and those witth-fiairty coverage grew substantially
larger between 1996 and 1999.

This same Report found that the markup added bwtaesaler, after purchase from the manufactiségenerally small, perhaps 2% -
4%.' (ch.3,

p. 101);

The literature cited in the Report suggests thatmplacy margins have been falling in recent years1@3)

Pharmaceutical manufacturers spent $1.9 billioadrertising in 1999 -- double the amount spent9@71(BusinessWeek, May 22, 2000);
RESOLVED: Shareholders request the Board of Dirsdim

1. Create and implement a policy of price restramprescription drugs, utilizing a combinationapiproaches to keep drug prices at
reasonable levels.

2. Report to shareholders by September, 2001 omgelsain policies and pricing procedures for prgsiom drugs (withholding any
competitive information, and at reasonable cost).
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SUPPORTING STATEMENT:

We suggest that the policy include a restraintachandividual drug and that it not be based onayes which can mask tremendous
disparities: a low price increase for one compoamd a high price increase for another; one pricaféavored customer' (usually low) and
another for the retail customer (usually high).

We understand the need for ongoing research amécpfe the role that our company has played idéwelopment of new medicines. We
are also aware that the cost of research is ordydeterminant for the final price of a drug. Adiséntg is another significant company
expenditure. Thus, we believe that price restreant be achieved without sacrificing necessary rebezfforts.

BOARD OF DIRECTORS' POSITION
THE BOARD OF DIRECTORS RECOMMENDS A VOTE 'AGAINST' THE PROPOSAL FOR THE
FOLLOWING REASONS.

The company has always been and remains committetiding medicines at fair and reasonable pricdartherance of our mission to
extend and enhance human life.

The company already maintains fair and reasonaideg practices. Across the company's pharmacaiupioduct portfolio, price increases
in aggregate have been modest. Over the pastdiasythe compound annual growth rate of the copipaet effective prices, the prices
actually realized after all discounts given andateb paid, was lower than the Consumer Price I@#X") for the same time period. The
prices for our primary care products consisterdlykrnear the middle when compared with those otompetitors.

In response to the proposal, the company firmlypsuys the view that prescription drugs are so ingrdreveryone should have access to
them. We believe the best approach to ensure laoegks to affordable medicines for the uninsurelduaderinsured is through expanded
coverage, not artificial price restraints. Expandederage would give all covered patients accesghatever discounts on medicines their
coverage plan negotiates from manufacturers andvdes.

We will continue to work with our various constit@es including our stockholders, as well as th@ Aeministration and Congress to
achieve expanded pharmaceutical coverage. Indilgdudhe United States who cannot afford our mieéis and have no other means of
coverage, public or private, may be eligible tgpbavided with our medicines, at no charge, throaghPatient Assistance Program
Foundation, Inc. This program has tripled in sizerdhe last two years; in 2000 alone, the companyided nearly 1.5 million prescriptions
at no cost to more than 230,000 patients.

The company should not be compelled to adopt amgdbpolicy as to pricing. In this fast-paced anmghly competitive industry, the
company needs the flexibility to price its produappropriately so that it may invest aggressivelthe research and development of
promising new and innovative medicines. For eve®08 compounds discovered, only one makes it tortiwdket and a single drug takes an
average of 12-15 years and an average of more®b@m million to develop. This investment will camie to increase as the company
accelerates the growth of its pipeline of new cuaned therapies in areas of critical unmet medieeldn This is fundamental to the company's
continued success and to the patients who relyuomedicines.

ACCORDINGLY, THE BOARD OF DIRECTORS RECOMMENDS A VO TE 'AGAINST' THIS
PROPOSAL.
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ADVANCE NOTICE PROCEDURES

Under the company's Bylaws, no business may begbtdaefore an annual meeting except as set fortteimotice of the meeting or as
otherwise brought before the meeting by or at hection of the Board or by a stockholder entitled/ote who has delivered notice to the
company containing certain information set forttthia Bylaws, not fewer than 120 days before the dathe company's proxy statement is
released to stockholders in connection with therpréar's annual meeting. For the company's meetig@g02, the company must receive this
notice no later than November 16, 2001. These reménts are separate and distinct from and iniaddib the SEC requirements that a
stockholder must meet to have a stockholder prépocaded in the company's proxy statement.

A copy of the Bylaw provisions discussed above tm@ybtained by writing the company at its princige¢cutive offices, 345 Park Avenue,
New York, New York 10154, attention: Secrete

2002 PROXY PROPOSALS

Stockholder proposals relating to the company'220hual Meeting of Stockholders must be receivethle company at its principal
executive offices, 345 Park Avenue, New York, Nearky10154, attention: Secretary, no later than Nadwer 16, 2001.
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APPENDIX A

BRISTOL-MYERS SQUIBB COMPANY
AUDIT COMMITTEE CHARTER

PURPOSE

The Audit Committee is a committee of the BoardoEctors. It is responsible for overseeing and itooimg the quality of the company's
accounting and auditing practices. Managementsigamsible for planning and conducting audits argligng that the company's financial
statements are prepared in accordance with geypa@kepted accounting principles.

COMPOSITION

The Audit Committee shall consist of three or mooa-employee directors of the company designated bytsed of Directors and approv
by a majority of the whole Board of Directors bgatution or resolutions. Any director who is a femnemployee of the company may not
serve on the Audit Committee. The members of thditXDommittee shall meet the independence and @y requirements of the New
York Stock Exchange. The Audit Committee shall htheeauthority to retain special legal, accountingther consultants to advise the
Committee.

RESPONSIBILITIES AND DUTIES
The Audit Committee shall:

(1) recommend to the Board of Directors a firmmafépendent accountants to perform the examinafitmecannual financial statements of
the company, which firm is ultimately accountaldehe Audit Committee and the Board of Directors.

(2) have the ultimate authority and responsibtiityselect, evaluate and, where appropriate, recordrttethe Board of Directors the
replacement of the independent accountants.

(3) ensure that the independent accountants sutnatperiodic basis to the Audit Committee a formiatten statement delineating all
relationships between the independent accountadtsh& company and actively engage in a dialogtie thvé independent accountants with
respect to any disclosed relationships or sentizatsmay impact the accountants' objectivity artependence; and, if deemed appropriate by
the Audit Committee, recommend that the Board oé&lbrs take appropriate action in response tantependent accountants' report to
satisfy itself of their independence.

(4) review with the independent accountants ant wmianagement the proposed scope of the annual pasitaudit experience, the
company's internal audit program, recently complétéernal audits and other matters bearing uperstiope of the audit.

(5) review and discuss with management and thepagent accountants the annual audited finan@tsents including matters regarding
accounting and auditing principles as well as maécontrols that could have a significant effettioe company's financial statements anc
other matters required to be discussed by therB&ateon Auditing Standards No. 61, as modifieduppéemented, relating to the conduct of
the audit.
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(6) review with management any suggestions andmetendations of the independent accountants comgethé company's auditing and
accounting principles and practices.

(7) meet on a regular basis with a representativegresentatives of the Internal Audit Departnadfrthe company to review the Internal
Audit Department's Reports of Operations.

(8) review on a biennial basis whether the comgagtandards of Business Conduct have been comnterhiog the company to all key
employees of the company and its subsidiaries tirout the world with a direction that all such leyiployees certify that they have read,
understand and are not aware of any violationk®&tandards of Business Conduct.

(9) report its activities and actions to the Boafdirectors at least once each fiscal year.

(10) prepare an annual report for inclusion ingdbmpany's annual proxy statement as required leg ioflthe Securities and Exchange
Commission and submit it to the Board of Directimrsapproval.

(11) review and reassess the adequacy of the Aadtitmittee charter on an annual basis and subtaitlite Board of Directors for approval.
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YOUR VOTE IS IMPORTANT
PLEASE VOTE YOUR PROXY
[Logo] Bristol-Myers Squibb Company

[Logo] Printed on recycled pap



Appendix 1
[Logo] Bristol-Myers Squibb Company

BRISTOL-MYERS SQUIBB COMPANY SAVINGS AND INVESTMENPROGRAM BRISTOL-MYERS SQUIBB COMPANY
EMPLOYEE INCENTIVE THRIFT PLAN BRISTOL-MYERS SQUIBPUERTO RICO, INC. SAVINGS AND INVESTMENT
PROGRAM

The enclosed Notice of 2001 Annual Meeting and Pi®tatement is being provided to you as a partitipathe Bristol-Myers Squibb
Company Savings and Investment Program, the Bildy@rs Squibb Company Employee Incentive ThriftrPta the Bristol-Myers Squibb
Puerto Rico, Inc. Savings and Investment Prograrayaunt to regulations of the Securities and Excha®gmmission.

These regulations are designed to provide you euthent information regarding Bristol-Myers SquiBbmpany and Bristol-Myers Squibb
Company Common Stock which represents the invegtoféhe company stock-based fund in the BristolelidySquibb Company Savings
and Investment Program, the Bristol-Myers Squibm@any Employee Incentive Thrift Plan and the Biisfigers Squibb Puerto Rico, Inc.
Savings and Investment Program.

If you are the owner of record of Bristblyers Squibb shares outside the Plans, a copyed?®0 Annual Report has already been sent t
as a registered owner; otherwise a copy of the 200@al Report is enclosed.

IF YOU HAVE PREVIOUSLY CONSENTED TO ACCESS ANNUAL R EPORTS AND PROXY STATEMENTS
ELECTRONICALLY, THIS MATERIAL IS NOW AVAILABLE FOR REVIEW AT: HTTP://WWW.BMS.COM

Participants who had funds invested in one of hremany stock-based funds on the record date fa2@hé& Annual Meeting additionally
receive the opportunity to instruct the Truste¢hef Bristol-Myers Squibb Company Savings and Inwestt Program, the Bristol-Myers
Squibb Company Employee Incentive Thrift Plan @& Bristol-Myers Squibb Puerto Rico, Inc. Savingd &nvestment Program how to vote
the Common Stock attributable to their accountb@001 Annual Meeting of Stockholders.

Since you did not have any funds invested in thregamy's stock-based funds of any of these Plantiseorecord date for the 2001 Annual
Meeting, NO ACTION IS REQUIRED ON YOUR PART.

PLEASE HELP US

We attempt to eliminate all duplicate mailingshe extent permitted under applicable laws and egguis. If you receive duplicate mailings
of any of the enclosed materials using differemsiams of your name and/or address, please seodpiss of all the address imprints for all
the materials you received and indicate the prefename and/or address you want us to use fdrethiilings.

Mail copies of address imprints to Stockholder 8w, Third Floor, Bristol-Myers Squibb Company53ark Avenue, New York, New
York 10154.



APPENDIX 2

PROXY [LOGO] Bristol -Myers Squibb Company

ANNUAL MEETING OF STOCKHOLDERS MAY 1, 2001

The undersigned hereby appoints P.R. DOLAN, R.H.BMN and L.H. GLIMCHER, M.D., and each of them pres; with full power of
substitution in each of them, for and on behalthef undersigned to vote as proxies, as directe¢gpanditted herein, at the Annual Meeting of
Stockholders of the Company to be held at the HhiBlont, 11th and Market Streets, Wilmington, Deleayon May 1, 2001 at 9:45 A.M.,

and at any adjournments thereof upon matters gétifothe Proxy Statement and, in their judgmentt discretion, upon such other business
as may properly come before the meeting.

PLEASE INDICATE ON THE REVERSE SIDE OF THIS CARD HO W YOUR STOCK IS TO BE VOTED.
IF NO CHOICE IS SPECIFIED, THIS PROXY WILL BE VOTED FOR PROPOSALS 1 AND 2
AND AGAINST PROPOSALS 3 AND 4.

PLEASE MARK, DATE AND SIGN THIS PROXY AND RETURN IT PROMPTLY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS



[X] Please mark
your vote as
indicated in
this example

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
PROPOSALS 1 AND 2.

FOR WITHHELD
ALL FORALL FOR AGAINST ABSTAIN
1. Election of Directors  [] [12. Appoi ntment of [] [1 11
L.V. Gerstner, Jr. [] [1 Accou ntants [] [1 11
C.A. Heimbold, Jr. [1 11 [1 111l
L. Johansson [1 11 [1 1111

WITHHELD FOR the following nominee(s)
only (write name(s) below):

THE BOARD OF DIRECTORS
RECOMMENDS A VOTE

AGAINST PROPOSALS 3 AND 4.

FOR AGAINST ABSTAIN
3. Annual Election [] [] []
of Directors

4. Policy of Price  [] []1 []
Restraint

Please Sign Here exactly as your name(s) appeari(sg left

Signature

Signature

Dated

When signing as attorney, executor, administratostee or guardian, please give full title. If@aporation, please sign in full corporate name
by President or other authorized officer. If a parship, please sign in partnership name by autbdmperson



Appendix 3
[Logo] Bristol-Myers Squibb Company
PROXY VOTING INSTRUCTIONS

BRISTOL-MYERS SQUIBB COMPANY SAVINGS AND INVESTMENT PROGRAM
BRISTOL-MYERS SQUIBB COMPANY EMPLOYEE INCENTIVE THR IFT PLAN
BRISTOL-MYERS SQUIBB PUERTO RICO, INC. SAVINGS AND INVESTMENT PROGRAM

To Trustee:

The undersigned hereby directs the Trustee to uof@rson or by proxy, at the Annual Meeting afckholders of Bristol-Myers Squibb
Company to be held on May 1, 2001 or any adjourrisnirereof, all full and fractional shares of Conm&tock of Bristol-Myers Squibb
Company credited to my account under the BristoeMySquibb Company Savings and Investment ProghenBristol-Myers Squibb
Company Employee Incentive Thrift Plan or the Brid¥lyers Puerto Rico, Inc. Savings and InvestmengRam as indicated on the reverse
side.

The enclosed Notice of the 2001 Annual Meeting Rraky Statement is being provided to you as a@gént in the Bristol-Myers Squibb
Company Savings and Investment Program, the Bildy@rs Squibb Company Employee Incentive ThriftrPta the Bristol-Myers Squibb
Puerto Rico, Inc. Savings and Investment Program.

If you are also the owner of record of BrisMirers Squibb shares outside the Plans, a copyed?®0 Annual Report has already been s¢
you as a registered owner; otherwise a copy o2€@ Annual Report is enclose

IF YOU HAVE PREVIOUSLY CONSENTED TO ACCESS ANNUAL R EPORTS AND PROXY STATEMENTS
ELECTRONICALLY, THIS MATERIAL IS NOW AVAILABLE FOR REVIEW AT:
HTTP://IWWW.PROXYVOTING.COM/BMY

Participants in any of the Plans who had fundssteain a Bristol-Myers Squibb Company Common stoaged investment fund on the
record date for the 2001 Annual Meeting may indttiie plan Trustee how to vote the shares attrildetto their account by giving
instructions via the Internet, by telephone or &yming a completed card by April 20, 2001. If waie via the Internet or by telephone, tr
is no need to return this card. Shares of CommoaokSbr which no voting instructions are receivadtie Trustee by April 20, 2001 will be
voted in the same proportion as the shares asitthvthhas received instructions.

Bristol-Myers Squibb Company urges you to VOTE TODAY.

IMPORTANT YOUR VOTE IS IMPORTANT. PLEASE VOTE YOUR SHARES TODAY.
PLEASE HELP US

We attempt to eliminate all duplicate mailingshe extent permitted under applicable laws and egguis. If you receive duplicate mailings
of any of the enclosed materials using differemsios of your name and/or address, please seodpiss of all the address imprints for all
the materials you received and indicate the prefename and/or address you want us to use fdreathiilings.

Mail copies of address imprints to Stockholder 8w, Third Floor, Bristol-Myers Squibb Companys3ark Avenue, New York, New
York 10154.



The shares represented by these Voting Instructidhbe voted as directed. Where no directioniiseg, such shares will be voted FOR It
1 and 2 and AGAINST Items 3 and 4.

Please mark [x] your vote as indicated in this eplem
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" PROP OSALS 1 AND 2.

FOR WITHHELD

ALL FORALL FOR AGAINST ABSTAIN
1. Election of Directors  [] []2. Appoi ntmentof [] [] []
01 L.V. Gerstner, Jr. Accou ntants

02 C.A. Heimbold, Jr.
03 L. Johansson

WITHHELD FOR the following nominee(s)
only (write name(s) below):

THE BOARD OF DIRECTORS
RECOMMENDS A VOTE "AGAINST"
PROPOSALS 3 AND 4.

FOR AGAINST ABSTAIN
3. Annual Election [] [] []
of Directors

4. Policy of Price [] []1 []
Restraint

Signature Date

FOLD AND DETACH HERE
YOUR VOTE IS IMPORTANT!
YOU CAN VOTE IN ONE OF THREE WAYS:

Vote by Internet at our Internet Address: http:/fmproxyvoting.com/bmy You can also access thistsiteugh the company's Intranet home
page: http://home.bms.com or

Call toll-free 1-800-840-1208 on a touch tone thtape and follow the voting instructions. There ©® RHARGE to you for this call.

or
Mark, sign and date your proxy card and return guibyrin the enclosed envelope.

PLEASE DO NOT RETURN THE ABOVE CARD IF YOU VOTED BY THE INTERNET OR TELEPHONE.



Appendix 4
[Logo] Bristol-Myers Squibb Company
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints P.R. Dolan, R.EEnAlnd L.H. Glimcher, M.D., and each of them pesxiwith full power of substitution |
each of them, for and on behalf of the undersignaate as proxies, as directed and permitted heatithe Annual Meeting of Stockholders
of the company to be held at the Hotel duPont, ahthMarket Streets, Wilmington, Delaware, on Magd01 at 9:45 A.M., and at any
adjournments thereof upon matters set forth irPtitexy Statement and, in their judgment and disanetiipon such other business as may
properly come before the meeting.

ANNUAL MEETING OF STOCKHOLDERS MAY 1, 2001
PROXY

When properly executed, your proxy will be voted/as indicate, or where no contrary indication iad®, will be voted FOR Proposals 1 i
2 and AGAINST Proposals 3 and 4. The full texthef proposals and the position of the Board of Dimscon each appears in the Proxy
Statement and should be reviewed prior to voting.

ADDRESS CHANGE/COMMENTS

IMPORTANT YOUR VOTE IS IMPORTANT. PLEASE VOTE YOUR SHARES TODAY.
ADMISSION TICKET
[Logo] Bristol-Myers Squibb Company
2001 ANNUAL MEETING OF STOCKHOLDERS

Tuesday, May 1, 2001
9:45 A.M.
Hotel duPont
11th & Market Streets
Wilmington, DE 19801

NON-TRANSFERABLE NON-TRANSFERABLE

The Hotel duPont is located at 11th and Markete®$ran downtown Wilmington, Delaware. Directionghe hotel can be obtained by calling
the hotel at (302) 594-3100 or via the Internetibgessing the hotel's web site at:
HTTP://WWW.DUPONT.COM/HOTEL/MAP.HTM

Limited Complimentary Parking for stockholders atteg the 2001 Annual Meeting is available at tf@THEL CAR PARK, located on
Orange Street between 11th and 12th Streets appatedy one block from the hotel.

SHOW YOUR ADMISSION TICKET TO THE PARKING ATTENDANT TO RECEIVE
COMPLIMENTARY PARKING.

Please note: Valet parking is also available attbel duPont at your own expen



The shares represented by this proxy will be vatedirected by the stockholder. Where no diredgagiven when the duly executed proxy is
voted, such shares will be voted FOR Items 1 aadd?AGAINST Items 3 and 4.

Please mark [x] your vote as indicated in this eplem
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" PROP OSALS 1 AND 2.

FOR WITHHELD

ALL FORALL FOR AGAINST ABSTAIN
1. Election of Directors  [] []2. Appoi ntmentof [] [] []
01 L.V. Gerstner, Jr. Accou ntants

02 C.A. Heimbold, Jr.
03 L. Johansson

WITHHELD FOR the following nominee(s)
only (write name(s) below):

THE BOARD OF DIRECTORS
RECOMMENDS A VOTE "AGAINST"
PROPOSALS 3 AND 4.

FOR AGAINST ABSTAIN
3. Annual Election [] [] [1
of Directors

FOR AGAINST ABSTAIN

4. Policy of Price [] [] [
Restraint

| consent to view future annual []
reports and proxy statements

on line.

Mark this box if you have more []
than one account and want to
discontinue receiving multiple

copies of future annual reports.

| plan to attend the Annual Meeting. []
| have noted an address change or  []

comments on the reverse side of
this card.

Signatures Date

NOTE: Please sign as name appears hereon. Joierewhould each sign. When signing as attorneyxutse administrator, trustee
guardian, please give full title as such.

FOLD AND DETACH PROXY CARD HERE
YOUR VOTE IS IMPORTANT!
YOU CAN VOTE IN ONE OF THREE WAYS:
Vote by Internet at our Internet Address: http:/fwyroxyvoting.com/bmy or

Call toll-free 1-800-840-1208 on a touch tone thlape and follow the voting instructions. There ® RHARGE to you for this call.

or

Mark, sign and date your proxy card and return guibyrin the enclosed envelog



PLEASE DO NOT RETURN THE ABOVE CARD IF YOU VOTED BY THE INTERNET OR TELEPHONE.

Reverse side is your admission to the Annual Mge



Appendix 5
[Logo] Bristol-Myers Squibb Company

THE L'OREAL USA EMPLOYEE RETIREMENT SAVINGS PLAN

The enclosed Notice of 2001 Annual Meeting and Pi®batement is being provided to you as a partitipathe L'Oreal USA Employee
Retirement Savings Plan pursuant to regulatiorikeBecurities and Exchange Commission.

These regulations are designed to provide you euithent information regarding Bristol-Myers SquiBbmpany and Bristol-Myers Squibb
Company Common Stock which represents the invegtofahe Bristol-Myers Squibb Company Stock-basautifin the L'Oreal USA
Employee Retirement Savings Plan.

If you are the owner of record of Bristol-Myers Stfushares outside the Plan, a copy of the 200QuAnReport has already been sent to you
as a registered owner; otherwise a copy of the 200@al Report is enclosed.

Participants who had funds invested in the Brisgkers Squibb Company stock-based fund on the redatel for the 2001 Annual Meeting
additionally receive the opportunity to instruce thrustee of the L'Oreal USA Employee Retiremenir®s Plan how to vote the Bristol-
Myers Squibb Common Stock attributable to theiroaieds at the 2001 Annual Meeting of Stockholders.

Since you did not have any funds invested in thst&8rMyers Squibb Company stock-based fund inlti@real USA Employee Retirement
Savings Plan on the record date for the 2001 Ankiggdting, NO ACTION IS REQUIRED ON YOUR PART.

PLEASE HELP US

We attempt to eliminate all duplicate mailingstie extent permitted under applicable laws and edguis. If you receive duplicate mailings
of any of the enclosed materials using differemsions of your name and/or address, please seodpiss of all the address imprints for all
the materials you received and indicate the prefename and/or address you want us to use fdraathtilings.

Mail copies of address imprints to Stockholder 8w, Third Floor, Bristol-Myers Squibb Company53ark Avenue, New York, New
York 10154.



Appendix 6

[Logo] Bristol-Myers Squibb Company
PROXY VOTING INSTRUCTIONS

THE L'OREAL USA EMPLOYEE RETIREMENT SAVINGS PLAN
To Trustee:

The undersigned hereby directs the Trustee to uof@rson or by proxy, at the Annual Meeting afckholders of Bristol-Myers Squibb
Company to be held on May 1, 2001 or any adjournisntirereof, all full and fractional shares of Conm&tock of Bristol-Myers Squibb
Company credited to my account under the L'Ored B&ployee Retirement Savings Plan as indicatethemeverse side.

The enclosed Notice of the 2001 Annual Meeting Rraky Statement is being provided to you as a@pént in the L'Oreal USA Employee
Retirement Savings Plan.

If you are also the owner of record of BrisMirers Squibb shares outside the Plans, a copyed?®0 Annual Report has already been s¢
you as a registered owner; otherwise a copy oR@®® Annual Report is enclose

Participants in any of the Plans who had fundssteein a Bristol-Myers Squibb Company Common stoaked investment fund on the
record date for the 2001 Annual Meeting may indttiie plan Trustee how to vote the shares attrildetto their account by giving
instructions via the Internet, by telephone or &yming a completed card by April 20, 2001. If waie via the Internet or by telephone, tr
is no need to return this card. Shares of CommoaokSbr which no voting instructions are receivadtie Trustee by April 20, 2001 will be
voted in the same proportion as the shares asithuthhas received instructions.

Bristol-Myers Squibb Company urges you to VOTE TODAY.

IMPORTANT YOUR VOTE IS IMPORTANT. PLEASE VOTE YOUR SHARES TODAY.
PLEASE HELP US

We attempt to eliminate all duplicate mailingstie extent permitted under applicable laws and egguis. If you receive duplicate mailings
of any of the enclosed materials using differemsions of your name and/or address, please seodpiss of all the address imprints for all
the materials you received and indicate the prefename and/or address you want us to use fdreathiilings.

Mail copies of address imprints to Stockholder 8w, Third Floor, Bristol-Myers Squibb Companys3ark Avenue, New York, New
York 10154.



The shares represented by this proxy will be vatedirected. Where no direction is given, sucheshaiill be voted FOR Items 1 and 2 and
AGAINST Items 3 and 4.

Please mark [x] your vote as indicated in this epiem
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" PROP OSALS 1 AND 2.

FOR WITHHELD

ALL FORALL FOR AGAINST ABSTAIN
1. Election of Directors  [] []2. Appoi ntmentof [] T[] []
01 L.V. Gerstner, Jr. Accou ntants

02 C.A. Heimbold, Jr.
03 L. Johansson

WITHHELD FOR the following nominee(s)
only (write name(s) below):

THE BOARD OF DIRECTORS
RECOMMENDS A VOTE "AGAINST"
PROPOSALS 3 AND 4.

FOR AGAINST ABSTAIN
3. Annual Election [] [] [1
of Directors

FOR AGAINST ABSTAIN

4. Policy of Price [] [] [
Restraint

Signature Da te

FOLD AND DETACH HERE
YOUR VOTE IS IMPORTANT!
YOU CAN VOTE IN ONE OF THREE WAYS:
Vote by Internet at our Internet Address: http:/iwproxyvoting.com/bmy or

Call toll-free 1-800-840-1208 on a touch tone thtape and follow the voting instructions. There i® RHARGE to you for this call.

or
Mark, sign and date your proxy card and return gribyrin the enclosed envelope.

PLEASE DO NOT RETURN THE ABOVE CARD IF YOU VOTED BY THE INTERNET OR TELEPHONE.

End of Filing
Pewerad By EDGAR
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