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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, DC 20549  
   

   

FORM 8-K  
   

   
CURRENT REPORT PURSUANT  

TO SECTION 13 OR 15(D) OF THE  
SECURITIES EXCHANGE ACT OF 1934  

   
Date of report (Date of earliest event reported) June 15, 2005  

   

   

Bristol-Myers Squibb Company  
(Exact Name of Registrant as Specified in Its Charter)  

   

   
Delaware  

(State or Other Jurisdiction of Incorporation)  
   

   
(212) 546-4000  

(Registrant’s Telephone Number, Including Area Code)  
   
   

(Former Name or Former Address, if Changed Since Last Report)  
   

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions ( see General Instruction A.2. below):  
   

   

   

   

   

1-1136   22-079-0350 
(Commission File Number)   (IRS Employer Identification No.) 

345 Park Avenue New York, NY   10154 
(Address of Principal Executive Offices)   (Zip Code) 

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 1.01 Entry into a Material Definitive Agreement.  
   

On June 12, 2005, the Board of Directors (the “Board”) separated the roles the Chairman of the Board and Chief Executive Officer and 
appointed James D. Robinson III as non-executive Chairman of the Board, effective June 15, 2005. The Board also approved the compensation 
to be paid to James D. Robinson III as non-executive Chairman of the Board. A summary of Mr. Robinson’s compensation is set forth below.  
   

As non-executive Chairman of the Board, Mr. Robinson will receive an annual retainer of $360,000 in addition to his regular director 
retainer of $45,000. Bristol-Myers Squibb Company (“BMS”) requires that 25% of the retainer be deferred and credited to a deferred 
compensation account, the value of which is determined by the value of Bristol-Myers Squibb Company Common Stock (“BMS Stock”), until 
certain ownership guidelines are attained. Mr. Robinson will receive an additional fee of $2,000 for attending each Board meeting and the 
Annual Meeting of Stockholders.  
   

Mr. Robinson may elect to defer payment of all or part of the compensation received as a director under the company’s Deferred 
Compensation Plan for Non-Employee Directors. Deferred funds may be credited to a 3-month United States Treasury bill equivalent fund, a 
fund based on the return on the company’s invested cash or a fund based on the return on BMS Stock or to two or three of the funds. Deferred 
portions are payable in a lump sum or in a maximum of ten annual installments. Payments under the Deferred Compensation Plan begin when a 
participant ceases to be a director or at a future date previously specified by the director.  
   

Mr. Robinson will receive a one-time award of 40,000 restricted stock units, settleable in cash in a lump sum or in a maximum of ten 
annual installments. The restricted stock units will vest 50% at the 2007 Annual Meeting of Stockholders and 50% at the 2008 Annual Meeting 
of Stockholders. The Restricted Stock Units Agreement between Bristol-Myers Squibb Company and James D. Robinson III is attached as 
Exhibit 10s to this report and is incorporated herein by reference.  
   

Like all independent directors, Mr. Robinson will receive an annual award of 2,000 deferred common share units, the value of which is 
determined by the value of BMS Stock. In addition, Mr. Robinson will continue to receive the number of options granted under the company’s 
2000 Non-Employee Directors’ Stock Option Plan to all independent directors. Mr. Robinson will also continue to participate in the Directors’ 
Charitable Contribution Program which is partially funded by life insurance policies purchased by BMS on individual members and retired 
members of the Board of Directors.  
   

Mr. Robinson will also be provided an office and secretarial support.  
   
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  
   

In connection with the separation of the roles of Chairman of the Board and Chief Executive Officer, BMS amended several sections of 
its Bylaws, effective June 15, 2005, to clarify the respective roles and responsibilities of the Chairman of the Board and Chief Executive 
Officer.  



The Bylaws of Bristol-Myers Squibb Company, effective as of June 15, 2005, is attached as Exhibit 3b to this report and is incorporated 
herein by reference.  
   
Item 8.01 Other Events.  
   

On June 15, 2005, BMS issued a press release announcing it resolved the investigation by United States Attorney’s Office (“USAO”) for 
the District of New Jersey relating to wholesaler inventory and various accounting matters by entering into a Deferred Prosecution Agreement 
(“Agreement”) with the USAO pursuant to which the USAO will file a criminal complaint against BMS in the United States District Court for 
the District of New Jersey (“District Court”), but will defer prosecution of BMS. If BMS fulfills its obligations under the Deferred Prosecution 
Agreement, the USAO will dismiss the criminal complaint in two years. Under the Agreement, BMS will make an additional payment of $300 
million to the shareholder fund previously established in connection with the company’s settlement with the Securities and Exchange 
Commission announced in August 2004. In connection with the Agreement, BMS will record an additional reserve of $249 million in the 
second quarter. In addition, under the Agreement, the Honorable Frederick B. Lacey, a former federal judge, will be appointed as independent 
Monitor through at least April 2007 to oversee the company’s compliance with all of the terms of the agreement. Under the Agreement, BMS 
also will be required to appoint one additional non-executive director acceptable to the USAO to its Board within sixty (60) days of the 
execution of the Agreement. The other obligations of BMS are set forth in the Deferred Prosecution Agreement.  
   

The Press release issued June 15, 2005 by Bristol-Myers Squibb Company is filed as Exhibit 99.1 to this report and is incorporated herein 
by reference. A copy of the Deferred Prosecution Agreement in the form filed with the District Court is filed as Exhibit 99.2 to this report and 
is incorporated herein by reference.  
   
Item 9.01 Financial Statements and Exhibits.  
   
Exhibit  

  

Description  

3b   Bylaws of Bristol-Myers Squibb Company, effective as June 15, 2005 

10s   Restricted Stock Units Agreement dated June 15, 2005 between Bristol-Myers Squibb Company and James D. Robinson III 

99.1   Press release issued June 15, 2005 by Bristol-Myers Squibb Company 

99.2 
  

Deferred Prosecution Agreement entered into June 15, 2005 BMS and the United States Attorney’s Office for the District of New 
Jersey 



SIGNATURES  
   

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf 
by the undersigned hereunto duly authorized.  
   
    Bristol-Myers Squibb Company  

Date: June 15, 2005      

  

  

By:  
  

/s/ Sandra Leung  

    Name:   Sandra Leung  
    Title:    Secretary  



EXHIBIT INDEX  
   

Exhibit 3b 
   

BRISTOL-MYERS SQUIBB COMPANY  
   

   
BYLAWS  

   
As Adopted on November 1, 1965  

   
And as Amended to June 15, 2005  
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10s   Restricted Stock Units Agreement dated June 15, 2005 between Bristol-Myers Squibb Company and James D. Robinson III 

99.1   Press release issued June 15, 2005 by Bristol-Myers Squibb Company 
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Deferred Prosecution Agreement entered into June 15, 2005 BMS and the United States Attorney’s Office for the District of New 
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BYLAWS  
   

of  
   

BRISTOL-MYERS SQUIBB COMPANY  
   

OFFICES  
   

   

1. The registered office of the Company shall be in the City of Wilmington, County of New Castle, State of Delaware, and the name of the 
resident agent in charge thereof is The Corporation Trust Company. 

   
SEAL  

   

   
MEETINGS OF SHAREHOLDERS  

   

   
1  

2. The Company may also have offices at such place or places as the Board of Directors may from time to time appoint or the business of 
the Company may require. 

3. The corporate seal shall have inscribed thereon the name of the Company, the year of its organization and the words “Corporate Seal, 
Delaware.”  Said seal may be used in causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. 

4. The annual meeting of the shareholders for the election of directors and for the transaction of any other proper business shall be held at 
such time as the Board of Directors may determine. For nominations or other business to be properly brought before any annual meeting 
by a shareholder, a shareholder must give timely notice in writing thereof to the Secretary of the Company and, in the case of business 
other than nominations, such other business must be a proper matter for shareholder action. To be considered timely, a shareholder’s 
notice must be received by the Secretary at the principal executive offices of the Company not less than 120 calendar days before the date 
of the Company’s proxy statement released to shareholders in connection with the prior year’s annual meeting. If the annual meeting for 
the election of directors is not held on the date designated therefor, the directors shall cause the meeting to be held as soon thereafter as 
convenient. A shareholder’s notice shall set forth: (a) as to each person whom the shareholder proposes to nominate for election or re-
election as a director, all information relating to such person that is required to be disclosed in solicitations of proxies for election of 
directors pursuant to Regulation 14A under the Securities Exchange Act of 1934, including such person’s written consent to being named 
in the proxy statement as a nominee and to serving as a director if elected; (b) as to any other business that the shareholder proposes to 
bring before the meeting, a brief description of the business desired to be brought before the meeting, the reasons for conducting such 
business at the meeting and any material interest in such business of such shareholder and the beneficial owner, if any, on whose behalf 
the proposal is made and (c) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the 



nomination or proposal is made (i) the name and address of such shareholder, as they appear on the Company’s books, and of such 
beneficial owner, (ii) the number of shares of stock held of record and beneficially by such shareholder and such beneficial owner, (iii) 
the name in which all such shares of stock are registered on the stock transfer books of the Company, (iv) a representation that the 
shareholder intends to appear at the meeting in person or by proxy to submit the business specified in such notice, (v) a brief description 
of the business desired to be submitted to the annual meeting, including the complete text of any resolutions intended to be presented at 
the annual meeting, and the reasons for conducting such business at the annual meeting, (vi) any personal or other material interest of the 
shareholder in the business to be submitted, and (vii) all other information relating to the proposed business which may be required to be 
disclosed under applicable law. In addition, a shareholder seeking to submit such business at the meeting shall promptly provide any 
other information reasonably requested by the Company. The chairman of the meeting shall determine all matters relating to the efficient 
conduct of the meeting, including, but not limited to, the items of business, as well as the maintenance of order and decorum. The 
chairman shall, if the facts warrant, determine and declare that any putative business was not properly brought before the meeting in 
accordance with the procedures prescribed by this bylaw, in which case such business shall not be transacted. Notwithstanding the 
foregoing provisions of this bylaw, a shareholder who seeks to have any proposal included in the Company’s proxy materials shall 
comply with the requirements of Rule 14a-8 under Regulation 14A of the Securities Exchange Act of 1934.  

   

   

5. Meetings of the shareholders may be held at such places either within or without the State of Delaware as the Board of Directors may 
determine. 

   

6. Any action required or permitted to be taken by the stockholders of the Company must be effected at a duly called annual or special 
meeting of such stockholders and may not be effected by any consent in writing by such stockholders. Except as otherwise required by 
law and subject to the rights under Article FOURTH of the Certificate of Incorporation of the Company of the holders of any class or 
series of stock having a preference over the Common Stock as to dividends or upon liquidation, special meetings of stockholders of the 
Company may be called only by the Chairman of the Board or by the Board of Directors pursuant to a resolution approved by a majority 
of the entire Board of Directors. 

   
2  

7. Except as hereinafter provided or as may be otherwise required by law, notice of the place, date and hour of holding each annual and 
special meeting of the shareholders shall be in writing and shall be delivered personally or mailed in a postage prepaid envelope, not less 
than ten days before such meeting, to each person who appears on the books of the Company as a shareholder entitled to vote at such 
meeting, and to any shareholders who, by reason of any action proposed at such meeting, would be entitled to have their shares appraised 
if such action were taken. The notice of every special meeting, besides stating the time and place of such meeting, shall state briefly the 
purpose or purposes thereof; and no business other than that specified in such notice or germane thereto shall be transacted at the meeting, 
except with the unanimous consent in writing of the holders of record of all of the shares of the Company entitled to vote at such meeting. 
Notice of 



any meeting of shareholders shall not be required to be given to any shareholder entitled to participate in any action proposed to be taken 
at such meeting who shall attend such meeting in person or by proxy or who before or after any such meeting shall waive notice thereof 
in writing or by telegram, cable or wireless. Notice of any adjourned meeting need not be given.  

   

   

8. At all meetings of shareholders of the Company, except as otherwise provided by law, the holders of a majority in number of the 
outstanding shares of the Company, present in person or by proxy and entitled to vote thereat, shall constitute a quorum for the 
transaction of business. In the absence of a quorum the holders of a majority in number of the shares of stock so present or represented 
and entitled to vote may adjourn the meeting from time to time until a quorum is present. At any such adjourned meeting at which a 
quorum is present any business may be transacted which might have been transacted at the meeting as originally called. 

   

9. The Chairman of the Board shall preside as chairman at every meeting of shareholders. In the absence of the Chairman of the Board, the 
Chief Executive Officer shall preside at the meeting of shareholders. The Chairman of the Board may designate another officer of the 
Company or any shareholder to preside as chairman of a meeting of shareholders in place of the Chairman of the Board and the Chief 
Executive Officer and in the absence of the Chairman of the Board, the Chief Executive Officer and an officer or shareholder designated 
by the Chairman of the Board to preside as chairman of the meeting, the Board of Directors may designate an officer or shareholder to 
preside as chairman of the meeting. In the event the Chairman of the Board and the Board of Directors fail to so designate a chairman of 
the meeting the shareholders may designate an officer or shareholder as chairman. The Secretary shall act as secretary of the meeting, or, 
in the absence of the Secretary, the presiding officer shall appoint a secretary of the meeting. 
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10. At each meeting of the shareholders every shareholder of record entitled to vote thereat shall be entitled to one vote for each share of the 
Company standing in that shareholder’s name on the books of the Company provided that no share of stock shall be voted at any election 
of directors which shall have been transferred on the books of the Company later than the record date announced by the Board of 
Directors or fixed by operation of these bylaws. The vote on shares may be given by the shareholder entitled thereto in person or by proxy 
duly appointed by an instrument in writing subscribed by such shareholder or that shareholder’s duly authorized attorney (or in any other 
manner prescribed by the General Corporation Law of the State of Delaware), and delivered to the secretary of the meeting; provided, 
however, that no proxy shall be valid after the expiration of three years from the date of its execution unless the shareholder executing it 
shall have specified therein the length of time it is to continue in force, which shall be for some limited period. At all meetings of 
shareholders, a quorum being present, all matters, except as otherwise provided by law or by the Certificate of Incorporation of the 
Company or these bylaws, shall be decided by the holders of a majority in number of the shares of stock of the Company present in 
person or by proxy and entitled to vote. A share vote may be by ballot and each ballot shall state the name of the shareholder voting and 
the number of shares owned by that shareholder and shall be signed by such shareholder or by that shareholder’s proxy. Except as 
otherwise required by law or by these bylaws all voting may be viva voce. 



   

11. The Secretary or other officer in charge of the stock ledger of the Company shall prepare and make at least ten days before every meeting 
of shareholders a complete list of the shareholders entitled to vote at the meeting arranged in alphabetical order and showing the address 
of each shareholder and the number of shares registered in the name of each shareholder. Such list shall be open to the examination of any 
shareholder for any purpose germane to the meeting during ordinary business hours for a period of at least ten days prior to the meeting 
either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or if not so 
specified at the place where the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during 
the whole time thereof and may be inspected by any shareholder who is present. The stock ledger shall be the only evidence as to who are 
the shareholders entitled to examine the stock ledger, the list required by this bylaw, or the books of the Company or to vote in person or 
by proxy at any meeting of shareholders. 

   

12. The Board of Directors shall present at each annual meeting, and when called for by vote of the shareholders at any special meeting of the 
shareholders, a full and clear statement of the business and condition of the Company. 

   
BOARD OF DIRECTORS  

   

   

13. At all elections of directors and when otherwise required by law, the chairman of the meeting shall appoint two inspectors of election. 
The inspectors shall be responsible for receiving, tabulating and reporting the result of the votes taken. No director or candidate for the 
office of director shall be appointed such inspector. The chairman of the meeting shall open and close the polls. 

14. The property, business and affairs of the Company shall be managed by or under the direction of the Board of Directors, which may 
exercise all such powers of the Company and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation 
or by these bylaws directed or required to be exercised or done by the shareholders. 

   

15.     (a)    The Board of Directors shall consist of eleven directors. The number of directors may be fixed from time to time by a majority vote 
of the entire Board of Directors.  

   

  
(b) Except as otherwise provided by the Certificate of Incorporation, by these bylaws or by law, at each meeting of the shareholders for 

the election of directors at which a quorum shall be present, the persons receiving a plurality of the votes cast shall be directors. 
Such election shall be by ballot. 
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  (c) The directors shall be elected as specified in the Certificate of Incorporation and by these bylaws. 



   

  

(d) Except as otherwise provided in the Certificate of Incorporation or in these bylaws, each director shall continue in office until the 
next annual meeting of stockholders and until a successor shall have been elected and shall have qualified, or until the director shall 
have resigned, or, in the case of a director who is an employee of the Company, until the director shall have resigned from 
employment with the Company or the director’s employment shall have been terminated by the Company. In addition, a director 
who is not an employee of the Company or who is the Chief Executive Officer of the Company or a retired Chief Executive Officer 
of the Company shall retire from the position of director at the Annual Meeting following attainment of age 72; an employee who is 
a director of the Company (other than the Chief Executive Officer or a retired Chief Executive Officer) shall retire from the position 
of director on the effective date of the director’s retirement as an employee of the Company. Any director of the Company may 
resign at any time by giving written notice to the Chairman of the Board or to the Secretary of the Company. Such resignation shall 
take effect at the time specified therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be 
necessary to make it effective. Exceptions to the requirements for the retirement of a director may be made by the Board of 
Directors. 

   

  

(e) Subject to the rights under Article FOURTH of the Certificate of Incorporation of the Company of the holders of any class or series 
of stock having a preference over the Common Stock as to dividends or upon liquidation to elect directors under specified 
circumstances, newly created directorships resulting from any increase in the number of directors and any vacancies on the Board of 
Directors resulting from death, resignation, retirement, disqualification, removal or other cause shall be filled only by the 
affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of the Board of Directors or 
by a sole remaining director. Any director elected in accordance with the preceding sentence (i) prior to the 2006 annual meeting of 
stockholders shall hold office for the remainder of the full term of the class of directors in which the vacancy occurred or (ii) after 
such meeting shall hold office until the next annual meeting of stockholders and, in either case, until such director’s successor shall 
have been elected and qualified. 

   

16. The directors may hold their meetings and keep the books of the Company at such place or places as they may from time to time 
determine. 

   

17. Regular meetings of the Board of Directors may be held at such time as may be fixed from time to time by resolution of the Board of 
Directors. Unless required by said resolution, notice of any such meeting need not be given. 
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18. Special meetings of the Board of Directors shall be held whenever called by direction of the Chairman of the Board, the Chief Executive 
Officer (so long as such person is a director) or any of three of the directors for the time being in office. Notice of each such special 
meeting shall be mailed, postage prepaid, to each director, addressed to the director at the director’s residence or usual place of business, 
at least two days before the 



day on which the meeting is to be held, or shall be sent to the director at such place by telegraph, cable, or wireless, or be delivered 
personally or by telephone, not later than the day before the day on which the meeting is to be held. Every such notice shall state the time 
and place but, except as provided by these bylaws or by resolution of the Board of Directors, need not state the purposes of the meetings.  

   

   

19. Anything in these bylaws or in any resolution adopted by the Board of Directors to the contrary notwithstanding, notice of any meeting of 
the Board of Directors need not be given to any director, if, before or after any such meeting, notice thereof shall be waived by such 
director in writing or by telegraph, cable or wireless. Any meeting of the Board of Directors shall be a legal meeting without any notice 
having been given or regardless of the giving of any notice or the adoption of any resolution in reference thereto, if all the directors shall 
be present thereat or shall have so waived notice thereof. Any action required or permitted to be taken at any meeting of the Board of 
Directors may be taken without a meeting, if prior to such action a written consent thereto is signed by all members of the Board and such 
written consent is filed with the minutes of proceedings of the Board of Directors. 

   

20. Five of the directors in office at the time of any regular or special meeting of the Board of Directors shall constitute a quorum for the 
transaction of business at such meeting and except as may be otherwise specifically provided by statute or by the Certificate of 
Incorporation or by these bylaws, the act of a majority of the directors present at any such meeting at which a quorum is present shall be 
the act of the Board of Directors. In the absence of a quorum a majority of the directors present may adjourn any meeting from time to 
time until a quorum is present. Notice of any adjourned meeting need not be given. The directors shall act only as a board and the 
individual directors shall have no power as such. 

   

21. At each meeting of the Board of Directors the Chairman of the Board shall preside. In the absence of the Chairman of the Board, the 
Chief Executive Officer (so long as such person is a director) shall preside at meetings of the Board of Directors The Chairman of the 
Board may designate another member of the Board of Directors to preside as chairman of a meeting in place of the Chairman of the 
Board and the Chief Executive Officer, and in the absence of the Chairman of the Board, the Chief Executive Officer and any member of 
the Board of Directors designated by the Chairman of the Board to preside as chairman of the meeting, a majority of the directors present 
may designate a member of the Board of Directors as chairman to preside at the meeting. The Secretary of the Company or, in the 
absence of the Secretary, a person appointed by the chairman of the meeting, shall act as secretary of the Board of Directors. The Board 
of Directors may adopt such rules and regulations for the conduct of their meetings and the management of the affairs of the Company, as 
they shall deem proper and not inconsistent with the law or with these bylaws. At all meetings of the Board of Directors business shall be 
transacted in such order as the Board of Directors may determine. 

   
6  

22. Each director shall be paid such fee, if any, for each meeting of the Board attended and/or such annual fee as shall be determined from 
time to time by resolution of the Board of Directors. 



   

23. (a) Definitions. As used herein, the term “director” shall include each present and former director of the Company and the term “officer” 
shall include each present and former officer of the Company as such, and the terms “director” and “officer” shall also include each 
employee of the Company, who, at the Company’s request, is serving or may have served as a director or officer of another corporation in 
which the Company owns directly or indirectly, shares of capital stock or of which it is a creditor. The term “officer” also includes each 
assistant or divisional officer. The term “expenses” shall include, but not be limited to, reasonable amounts for attorney’s fees, costs, 
disbursements and other expenses and the amount or amounts of judgments, fines, penalties and other liabilities. 

   

  
(b) Indemnification Granted. Each director and officer shall be and hereby is indemnified by the Company, to the full extent permitted 

by law, against: 

   

  

(i) expenses incurred or paid by the director or officer in connection with any claim made against such director or officer, or 
any actual or threatened action, suit or proceeding (civil, criminal, administrative, investigative or other, including appeals 
and whether or not relating to a date prior to the adoption of this bylaw) in which such director or officer may be involved as 
a party or otherwise, by reason of being or having been a director or officer of the Company, or of serving or having served 
at the request of the Company as a director, officer, employee, or agent of another corporation, partnership, joint venture, 
trust or other enterprise, or by reason of any action taken or not taken by such director or officer in such capacity, and 

   

  

(ii) the amount or amounts paid by the director or officer in settlement of any such claim, action, suit or proceeding or any 
judgment or order entered therein, however, notwithstanding anything to the contrary herein where a director or officer seeks 
indemnification in connection with a proceeding voluntarily initiated by such director or officer the right to indemnification 
granted hereunder shall be limited to proceedings where such director or officer has been wholly successful on the merits. 

   
  (c) Miscellaneous. 

   

  

(i) Expenses incurred and amounts paid in settlement with respect to any claim, action, suit or proceeding of the character 
described in paragraph (b)(i) above may be advanced by the Company prior to the final disposition thereof upon receipt of 
an undertaking by or on behalf of the recipient to repay such amounts as shall not ultimately be determined to be payable to 
such recipient under this bylaw. 
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(ii) The rights of indemnification herein provided for shall be severable, shall not be exclusive of other rights to which any 

director or officer now or hereafter may be entitled, shall continue as to a person who has ceased to be an indemnified person 
and shall inure to the benefit of the heirs, executors, administrators and other legal representatives of such a person. 



   

  
(iii) The provisions of this bylaw shall be deemed to be a contract between the Company and each director or officer who serves 

in such capacity at any time while such bylaw is in effect. 

   
COMMITTEES OF THE BOARD  

   

   

  
(iv) The Board of Directors shall have power on behalf of the Company to grant indemnification to any person other than a 

director or officer to such extent as the Board in its discretion may from time to time determine. 

24. (a) The Board of Directors may, by resolution or resolutions, passed by a majority of the whole Board of Directors, designate an 
Executive Committee (and may discontinue the same at any time) to consist of three or more of the Directors of the Company. The 
members shall be appointed by the Board of Directors and shall hold office during the pleasure of the Board of Directors; provided, 
however, that in the absence or disqualification of any member of the Executive Committee, the member or members thereof present at 
any meeting and not disqualified from voting, whether or not the member or members constitute a quorum, may unanimously appoint 
another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. The Executive 
Committee shall have and may exercise, during the intervals between the meetings of the Board of Directors, all of the powers of the 
Board of Directors in the management of the business and affairs of the Company (and shall have power to authorize the seal of the 
Company to be affixed to all papers which may require it), except that the Executive Committee shall have no power to (i) elect Directors 
to fill any vacancies or appoint any officers; (ii) fix the compensation of any officer or the compensation of any Director for serving on 
the Board of Directors or on any committee; (iii) declare any dividend or make any other distribution to the shareholders of the Company; 
(iv) submit to shareholders any action that needs shareholder authorization; (v) amend or repeal the bylaws or adopt any new bylaw; (vi) 
amend or repeal any resolution of the Board of Directors which by its terms shall not be so amendable or repealable; (vii) take any final 
action with respect to acquisitions, divestitures and equity investment transactions in excess of $25 million in upfront payments or $100 
million in upfront and conditional milestone payments. 
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(b) The Audit Committee shall consist of three or more independent directors of the Company designated by the Committee on 
Directors and Corporate Governance and approved by a majority of the whole Board of Directors by resolution or resolutions. Any 
director who is a present or former employee of the Company may not serve on the Audit Committee. The members of the Audit 
Committee shall hold office during the pleasure of the Board of Directors. A majority of the members of the Audit Committee will 
constitute a quorum for the transaction of business. The responsibilities and duties of the Audit Committee shall be set forth in an 
Audit Committee Charter that shall be approved by the entire Board of Directors, from time to time. 



   

  

(c) The Board of Directors may, by resolution or resolutions passed by a majority of the whole Board of Directors, designate such other 
committees as may be deemed advisable (and may discontinue the same at any time), to consist of two or more of the directors of 
the Company. The members shall be appointed by and shall hold office during the pleasure of the Board of Directors, and the Board 
of Directors shall prescribe the name or names of such committees, the number of their members and their duties and powers. 

   

  
(d) Any action required or permitted to be taken at any meeting of any committee may be taken without a meeting, if prior to such 

action a written consent thereto is signed by all members of the committee and such written consent is filed with the minutes of 
proceedings of the committee. 

   
OFFICERS  

   

   

25. All committees shall keep written minutes of their proceedings and report the same to the Board of Directors when required. 

26. The officers of the Company shall be a Chairman of the Board, a Chief Executive Officer, two or more Vice Presidents (which shall 
include Senior Vice President, Executive Vice President and other Vice President titles), a Treasurer, a Secretary, a Controller, and such 
other officers as may be appointed in accordance with these bylaws (such as a Vice Chairman of the Board or a President). The Secretary 
and Treasurer may be the same person, or a Vice President may hold at the same time the office of Secretary, Treasurer, or Controller. 

   

27. The Board of Directors shall designate certain officers to be members of a senior management team (the “Senior Management Team”). 
The Senior Management Team shall be called the Management Committee, the Executive Committee or such other name as the Chief 
Executive Officer shall determine. The members of the Senior Management Team, the Treasurer, Secretary and Controller shall be 
appointed by the Board of Directors. Each other officer shall be appointed by a member of the Senior Management Team, or by an officer 
of the Company to whom such power may from time to time be delegated by a member of the Senior Management Team. Each officer 
shall hold office until a successor shall have been duly chosen and shall have qualified or until the death or retirement of the officer or 
until the officer shall resign or shall have been removed in the manner hereinafter provided. The Chairman of the Board and Vice 
Chairman of the Board, if appointed, shall be chosen from among the directors. 
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28. The Board of Directors may appoint such other officers, committees or agents, as the business of the Company may require, including 
one or more Assistant Treasurers and one or more Assistant Secretaries, each of whom shall hold office for such period, and have such 
authority and perform such duties as are provided in these bylaws or as the Board of Directors may from time to time determine. The 
Board of Directors may delegate to any officer or committee the power to appoint and to remove any such subordinate officer or agent. 



   

29. Subject to the provisions of any written agreement, any officer may be removed, either with or without cause, by a vote of the majority of 
the whole Board of Directors at a regular meeting or a special meeting called for the purpose. Any officer, except an officer elected by the 
Board of Directors, may also be removed, with or without cause, by any committee or superior officer upon whom such power of removal 
may be conferred by the Board of Directors. 

   

30. Subject to the provisions of any written agreement, any officer may resign at any time by giving written notice to the Board of Directors, 
the Chairman of the Board, the Chief Executive Officer or the Secretary of the Company. Any such resignation shall take effect at the 
time specified therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it 
effective. 

   

31. Except as otherwise provided in these bylaws, in the event any officer shall be unable to perform the duties of the office held, whether by 
reason of absence, disability or otherwise, each of the Chairman of the Board and the Chief Executive Officer may designate another 
officer of the Company to assume the duties of the officer who is unable to carry out the duties of the office; in the event the Chairman of 
the Board shall be absent and unable to perform the duties of the office of Chairman of the Board, the Chief Executive Officer (so long as 
such person is a director) shall assume the duties of the Chairman of the Board; in the event the Chairman of the Board and the Chief 
Executive Officer shall be absent and unable to perform the duties of the office of Chairman of the Board, the Chairman of the Board 
shall designate another director to assume the duties of the Chairman of the Board; if another director has not been designated by the 
Chairman of the Board to assume the duties of the Chairman of the Board, then the Board of Directors shall designate another director to 
assume the duties of the Chairman of the Board; in the event the Chairman of the Board and the Chief Executive Officer shall be disabled 
and unable to perform the duties of the office of Chairman of the Board, then the Board of Directors shall designate another director to 
assume the duties of the Chairman of the Board. Any person designated to assume the duties of another officer shall have all the powers 
of and be subject to all the restrictions imposed upon the officer whose duties have been assumed. 

   

32. A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled for the unexpired 
portion of the term in the manner prescribed by these bylaws for the regular appointment or election to such office. 
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33. The Chairman of the Board shall preside at all meetings of the shareholders and of the Board of Directors. The Chairman of the Board 
shall have the power to perform all of the duties usually incumbent upon a Chairman of the Board of a corporation and incident to the 
office of the Chairman of the Board. The Chairman of the Board shall also have such powers and perform such duties as are assigned by 
these bylaws and shall have such other powers and perform such other duties, not inconsistent with these bylaws, as may from time to 
time be assigned by the Board of Directors. The Board of Directors may, by resolution, provide that the Chairman of the Board shall be 
the Chief Executive Officer of the Company. 



   

34. In the absence of the Chairman of the Board, the Chief Executive Officer shall preside at all meetings of the shareholders and of the 
Board of Directors. The Chief Executive Officer shall have general supervision of the business and operations of the Company, subject, 
however, to the control of the Board of Directors. The Chief Executive Officer shall perform all of the duties usually incumbent upon a 
Chief Executive Officer of a corporation and incident to the office of Chief Executive Officer. The Chief Executive Officer shall also 
have such powers and perform such duties as are assigned by these bylaws and shall have such other powers and perform such other 
duties, not inconsistent with these bylaws, as may from time to time be assigned by the Board of Directors. 

   

35. The Vice Chairman, if one shall be appointed, shall have such powers and perform such duties as are assigned by these bylaws and shall 
have such other powers and perform such other duties, not inconsistent with these bylaws, as from time to time may be assigned by the 
Board of Directors or the Chairman of the Board. 

   

36. The President, if one shall be appointed, shall have such powers and perform such duties as are assigned by these bylaws and shall have 
such other powers and perform such other duties, not inconsistent with these bylaws, as from time to time may be assigned by the Board 
of Directors or the Chairman of the Board. 

   

37. Each Vice President shall have such powers and perform such duties as are assigned by these bylaws and shall have such other powers 
and perform such other duties, not inconsistent with these bylaws, as from time to time may be assigned by the Board of Directors or the 
Chairman of the Board. 

   

38. The Treasurer shall have charge and custody of, and be responsible for, all funds of the Company. The Treasurer shall regularly enter or 
cause to be entered in books to be kept by the Treasurer or under the Treasurer’s direction for this purpose full and adequate account of 
all moneys received or paid by the Treasurer for the account of the Company; the Treasurer shall exhibit such books of account and 
records to any of the directors of the Company at any time upon request at the office of the Company where such books and records shall 
be kept and shall render a detailed statement of these accounts and records to the Board of Directors as often as it shall require the same. 
The Treasurer shall also have such powers and perform such duties as are assigned the Treasurer by these bylaws and shall have such 
other powers and perform such other duties, not inconsistent with these bylaws, as from time to time may be assigned by the Board of 
Directors. 
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39. It shall be the duty of the Secretary to act as Secretary of all meetings of the Board of Directors and of the shareholders of the Company, 
and to keep the minutes of all such meetings in the proper book or books to be provided for that purpose; the Secretary shall see that all 
notices required to be given by or for the Company or the Board of Directors or any committee are duly given and served; the Secretary 
shall be custodian of the seal of the Company and shall affix the seal, or cause it to be affixed, to all documents, the execution of which 
on behalf of the Company, under its seal shall have been duly authorized in accordance with the provisions of these bylaws. The 
Secretary shall have charge of the share records and also of the other books, records, and papers of the Company relating to its 
organization and management as a corporation and shall see that 



   

     the reports, statements and other documents required by law are properly kept and filed; and shall in general perform all the duties usually 
incident to the office of Secretary. The Secretary shall also have such powers and perform such duties as are assigned by these bylaws, 
and shall have such other powers and perform such other duties, not inconsistent with these bylaws, as from time to time may be assigned 
by the Board of Directors. 

   

40. The Controller shall perform the usual duties pertaining to the office of the Controller. The Controller shall have charge of the 
supervision of the accounting system of the Company, including the preparation and filing of all reports required by law to be made to 
any public authorities and officials, and shall also have such powers and perform such duties, not inconsistent with these bylaws, as from 
time to time may be assigned by the Board of Directors. 

   

41. The Assistant Treasurers and the Assistant Secretaries shall have such powers and perform such duties as are assigned to them by these 
bylaws and shall have such other powers and perform such other duties, not inconsistent with these bylaws, as from time to time may be 
assigned to them by the Treasurer or the Secretary, respectively, or by the Board of Directors. 

   
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.  

   

   

42. The compensation of the Chairman of the Board, the Chief Executive Officer, members of the Senior Management Team, Treasurer, 
Secretary and Controller shall be fixed by the Board of Directors. The compensation of such other officers as may be appointed in 
accordance with the provisions of these bylaws may be fixed by any member of the Senior Management Team, or by an officer of the 
Company to whom such power may from time to time be delegated by a member of the Senior Management Team. No officer shall be 
prevented from receiving such compensation by reason of also being a director of the Company. 

43. The Board of Directors except as in these bylaws otherwise provided, may authorize any officer or officers, agent or agents, in the name 
of and on behalf of the Company, to enter into any contract or execute and deliver any instrument, and such authority may be general or 
confined to specific instances; and, unless so authorized by the Board of Directors or expressly authorized by these bylaws, no officer or 
agent or employee shall have any power or authority to bind the Company by any contract or engagement or to pledge its credit or to 
render it pecuniarily liable for any purpose or to any amount. 
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44. No loans shall be contracted on behalf of the Company and no negotiable paper shall be issued in its name unless authorized by resolution 
of the Board of Directors. When authorized by the Board of Directors, any officer or agent of the Company thereunto authorized may 
effect loans and advances at any time for the Company from any bank, trust company, or other institution, or from any firm, corporation 
or individual, and for such loans and advances may make, execute and deliver promissory notes, bonds, or other certificates or evidences 
of indebtedness of the Company and, when authorized so to do, may pledge, hypothecate or transfer any securities or other property of 
the Company as security for any such loans or advances. Such authority may be general or confined to specified instances. 



   

45. All checks, drafts and other orders for the payment of moneys out of the funds of the Company and all notes or other evidences of 
indebtedness of the Company shall be signed on behalf of the Company in such manner as shall from time to time be determined by 
resolution of the Board of Directors. 

   
CERTIFICATES AND TRANSFERS OF SHARES  

   

   

46. All funds of the Company not otherwise employed shall be deposited from time to time to the credit of the Company in such banks, trust 
companies or other depositories as the Board of Directors may select or as may be selected by any officer or officers, agent or agents of 
the Company to whom such power may from time to time be delegated by the Board of Directors; and for the purpose of such deposit, the 
Chairman of the Board, the Chief Executive Officer, a Vice President, the Treasurer, the Controller, the Secretary or any other officer or 
agent or employee of the Company to whom such power may be delegated by the Board of Directors, may endorse, assign and deliver 
checks, drafts and other orders for the payment of moneys which are payable to the order of the Company. 

47. The shares of the Company shall be represented by certificates or shall be uncertificated. Each registered holder of shares, upon request to 
the Company, shall be provided with a certificate of stock, representing the number of shares owned by such holder. Certificates for 
shares of the Company shall be in such form as shall be approved by the Board of Directors. Such certificates shall be numbered and 
registered in the order in which they are issued and shall be signed by the Chairman of the Board, the Chief Executive Officer or a Vice 
President and the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer. Where any such certificate is 
countersigned by a transfer agent, other than the Company or its employee, or by a registrar, other than the Company or its employee, any 
other signature on such certificate may be a facsimile, engraved, stamped or printed. In the event that an officer whose facsimile signature 
appears on such certificate ceases for any reason to hold the office indicated and the Company or its transfer agent has on hand a supply 
of share certificates bearing such officer’s facsimile signature, such certificates may continue to be issued and registered until such supply 
is exhausted. 
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48. Transfers of shares of the Company shall be made only on the books of the Company by the holder thereof, or by the holder’s attorney 
thereunto duly authorized and on either the surrender of the certificate or certificates for such shares properly endorsed or upon receipt of 
proper transfer instructions from the registered owner of uncertificated shares. Every certificate surrendered to the Company shall be 
marked “Cancelled,” with the date of cancellation, and no new certificate shall be issued in exchange therefor until the old certificate has 
been surrendered and cancelled, except as hereinafter provided. Uncertificated shares shall be cancelled and issuance of new equivalent 
uncertificated shares shall be made to the person entitled thereto and the transaction shall be recorded upon the books of the Company. 



   
DETERMINATION OF RECORD DATE  

   

   

49. The holder of any shares of the Company shall immediately notify the Company of any loss, destruction or mutilation of the certificate 
therefor and the Company may issue a new certificate in the place of any certificate theretofore issued by it alleged to have been lost, 
destroyed or mutilated. The Board of Directors may, in its discretion, as conditions to the issue of any such new certificate, require the 
owner of the lost or destroyed certificate or the owner’s legal representatives to make proof satisfactory to the Board of Directors of the 
loss or destruction thereof and to give the Company a bond in such form, in such sum and with such surety or sureties as the Board of 
Directors may direct, to indemnify the Company against any claim that may be made against it on account of any such certificate so 
alleged to have been lost or destroyed. 

50. In order that the Company may determine the shareholders entitled to notice of or to vote at any meeting of shareholders or any 
adjournment thereof or entitled to receive payment of any dividend or other distribution or allotment of any rights or entitled to exercise 
any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors 
may fix in advance a record date which shall not be more than 60 nor less than 10 days before the date of such meeting nor more than 60 
days prior to any other action. 

   
     If no record date is fixed: 

   

  
(i) The record date for determining shareholders entitled to notice of or to vote at a meeting of shareholders shall be at the close of 

business on the day next preceding the day on which notice is given, or if notice is waived, at the close of business on the day next 
preceding the day on which the meeting is held. 

   

  
(ii) The record date for determining shareholders for any other purpose shall be at the close of business on the day on which the Board 

of Directors adopts the resolution relating thereto. 

   
REGISTERED SHAREHOLDERS  
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     A determination of shareholders of record entitled to notice of or to vote at a meeting of shareholders shall apply to any adjournment of 
the meeting provided, however, that the Board of Directors may fix a new record date for the adjourned meeting. 

51. The Company shall be entitled to treat the holder of record of any share or shares of stock as the holder in fact thereof and, accordingly, 
shall not be bound to recognize any equitable or other claim to or interest in such share on the part of any other person, whether or not it 
shall have express or other notice thereof, save as expressly provided by the laws of Delaware. 



FISCAL YEAR  
   

   
NOTICES  

   

   

52. The fiscal year shall begin on the first day of January and end on the thirty-first day of December in each year. 

53. Whenever under the provision of these bylaws notice is required to be given to any director or shareholder, it shall be construed to mean 
personal notice, but such notice may be given in writing, by mail, by depositing the same in a post office or letter box, in a postpaid 
sealed wrapper, addressed to such director or shareholder at such address as appears on the books of the Company, or, in default of other 
address, to such director or shareholder, at the General Post Office in the City of Wilmington, Delaware, and such notice shall be deemed 
to be given at the time when the same shall be thus mailed. 

   
AMENDMENTS  
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Exhibit 10s 
   

  
   

Restricted Stock Units Agreement  
   

54. Any notice required to be given under these bylaws may be waived in writing, signed by the person or persons entitled to said notice, 
whether before or after the time stated therein. 

55. Except as otherwise provided in the Certificate of Incorporation of the Company and consistent therewith, these bylaws may be altered, 
amended or repealed or new bylaws may be made by the affirmative vote of the holders of record of a majority of the shares of the 
Company entitled to vote, at any annual or special meeting, provided that such proposed action shall be stated in the notice of such 
meeting, or, by a vote of the majority of the whole Board of Directors, at any regular meeting without notice, or at any special meeting 
provided that notice of such proposed action shall be stated in the notice of such special meeting. 

This Restricted Stock Units Agreement (the “Agreement”) confirms the grant on June 15, 2005 (the “Grant Date”) by Bristol-Myers Squibb 
Company, a Delaware corporation (the “Company”), to James D. Robinson III (“Grantee”), of Restricted Stock Units settleable solely in cash 
(the “Units”), including rights to Dividend Equivalents as specified herein, subject to the terms, conditions and restrictions set forth herein.  
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1. General. By accepting the grant of the Units, Grantee agrees to be bound by all of the decisions and determinations of the Compensation 
and Management Development Committee of the Company’s Board of Directors (the “Committee”) made from time to time. The number 
of Units and other terms and conditions of the Units are subject to adjustment in accordance with Section 8(b). 

2. Grant Amount. Grantee shall receive 40,000 Units, equivalent in value to approximately $1,000,000 based on the Fair Market Value of a 
share of the Company’s common stock as of the Grant Date. “Fair Market Value” shall mean the average of the high and low sale prices 
of a share of the Company’s common stock on the New York Stock Exchange, Inc. composite tape on the date of measurement or on any 
date as determined by the Committee and, if there were no trades on such date, on the day on which a trade occurred next preceding such 
date. 

3. Vesting Schedule. The Units, if not previously forfeited, will vest 50% on the date of the 2007 Annual Meeting of Stockholders and 50% 
on the date of the 2008 Annual Meeting of Stockholders, if Grantee continues to serve as non-executive Chairman of the Company 
through such date (the “Stated Vesting Date”). In addition, if not previously forfeited, the Units will become vested upon the occurrence 
of certain events relating to Termination of Service to the extent provided in Section 4 hereof. The terms “vest” and “vesting” mean that 
the Units have become non-forfeitable. If Grantee has a Termination of Service prior to the Stated Vesting Date and the Units are not 
otherwise deemed vested by that date, such Units will be immediately forfeited and cease to be outstanding. 

4. Account for Grantee. The Company shall maintain a bookkeeping account for Grantee (the “Account”) reflecting the number of Units 
then credited to Grantee hereunder as a result of such grant of Units and any crediting of additional Units to Grantee pursuant to payments 
equivalent to dividends paid on Common Stock under Section 8 hereof (“Dividend Equivalents” ). 

5. Settlement. All Units granted hereunder, together with Units credited as a result of Dividend Equivalents, will be settled in cash either in 
(i) one lump sum payment or (ii) a number of installments, not more than ten, as specified in writing by the Grantee on the Grant Date. 
The amount of cash payable at a given settlement date will equal the Fair  



   

   

   

  

Market Value of one Unit multiplied by the number of Units to be settled at that date. If installment payments are elected, the amount of 
each installment shall be equal to the balance of the Units in the Grantee’s account divided by the number of installments remaining to be 
paid (including the installment in question). Such settlement shall occur (or installments shall commence) upon Termination of Service by 
Grantee.  

6. Nontransferability. Until Units become settleable in accordance with the terms of this Agreement, Grantee may not transfer Units or any 
rights hereunder to any third party other than by will or the laws of descent and distribution. 

7. Termination Provisions. The following provisions will govern the vesting and forfeiture of the Units that are outstanding at the time of 
Grantee’s Termination of Service, unless otherwise determined by the Committee (subject to Section 9(a) hereof): 

   

  
(a) Death or Disability . In the event of Grantee’s Termination of Service due to death or Disability (as defined below), all of the 

outstanding Units will vest immediately, and such Units, together with any then-outstanding Units that previously became vested, 
will be settled as promptly as practicable thereafter. 

   

  
(b) Retirement and Other Terminations. In the event of Grantee’s Termination of Service for any reason other than death or Disability, 

including termination due to Retirement, any then-outstanding Units not vested at the date of Termination will be forfeited. 

   
  (c) C ertain Definitions . The following definitions apply for purposes of this Agreement: 

(i) “Disability” means Grantee’s physical or mental impairment which is expected to be of long-duration and which renders 
Grantee unable to perform his or her duties as a Director of the Company. Determination of Disability will be in the sole discretion 
of the Board.  

   
(ii) “Retirement” means a Termination of Service initiated by the Grantee after age 65.  

   
(iii) “Termination of Service” means the event by which Grantee ceases to be a Director of the Company. If Grantee ceases to 

serve as Chairman but continues as a Director, he will not be deemed to have had a Termination of Service hereunder.  
   

   
8. Dividend Equivalents and Adjustments. 
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(a) Dividend Equivalents . Dividend Equivalents will be credited on Units (other than Units that, at the relevant record date, previously 

have been settled or forfeited) and deemed reinvested in additional Units. Such crediting shall be as follows, except that the 
Company may vary the manner of crediting (for example, by  



   
  crediting cash dividend equivalents rather than additional Units) for administrative convenience:  

(i) Cash Dividends . If the Company declares and pays a dividend or distribution on Common Stock in the form of cash, then 
additional Units shall be credited to Grantee’s Account in lieu of payment or crediting of cash dividend equivalents equal to the 
number of Units credited to the Account as of the relevant record date multiplied by the amount of cash paid per share in such 
dividend or distribution divided by the Fair Market Value of a share of Common Stock at the payment date for such dividend or 
distribution.  

   
(ii) Non-Common Stock Dividends . If the Company declares and pays a dividend or distribution on Common Stock in the 

form of property other than shares of Common Stock, then a number of additional Units shall be credited to Grantee’s Account as 
of the payment date for such dividend or distribution equal to the number of Units credited to the Account as of the record date for 
such dividend or distribution multiplied by the fair market value of such property actually paid as a dividend or distribution on each 
outstanding share of Common Stock at such payment date, divided by the Fair Market Value of a share of Common Stock at such 
payment date.  

   
(iii) Common Stock Dividends and Splits . If the Company declares and pays a dividend or distribution on Common Stock in 

the form of additional shares of Common Stock, or there occurs a forward split of Common Stock, then a number of additional 
Units shall be credited to Grantee’s Account as of the payment date for such dividend or distribution or forward split equal to the 
number of Units credited to the Account as of the record date for such dividend or distribution or split multiplied by the number of 
additional shares of Common Stock actually paid as a dividend or distribution or issued in such split in respect of each outstanding 
share of Common Stock.  

   

   

  

(b) Adjustments . The number of Units credited to Grantee’s Account shall be appropriately adjusted, in order to prevent dilution or 
enlargement of Grantee’s rights with respect to Units or to reflect any changes in the number of outstanding shares of Common 
Stock resulting from a Stock Adjustment Event, taking into account any Units credited to Grantee in connection with such event 
under Section 8(a) hereof. For this purpose, a “Stock Adjustment Event” shall be a merger, consolidation, reorganization, 
recapitalization, stock split or other change in corporate structure or capitalization affecting the Company’s common stock. 
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(c) Risk of Forfeiture and Settlement of Units Resulting from Dividend Equivalents and Adjustments. Units which directly or indirectly 

result from Dividend Equivalents on or adjustments to a Unit granted hereunder shall be subject to the same risk of forfeiture as 
applies to the granted Unit and will be settled at the same time as the granted Unit. 



   
9. Miscellaneous. 

   

  

(a) Binding Agreement; Written Amendments . This Agreement shall be binding upon the heirs, executors, administrators and 
successors of the parties. This Agreement constitutes the entire agreement between the parties with respect to the Units, and 
supersedes any prior agreements or documents with respect to the Units. No amendment or alteration of this Agreement which may 
impose any additional obligation upon the Company shall be valid unless expressed in a written instrument duly executed in the 
name of the Company, and no amendment, alteration, suspension or termination of this Agreement which may materially impair the 
rights of Grantee with respect to the Units shall be valid unless expressed in a written instrument executed by Grantee. 

   

  
(b) No Promise of Continued Service as Chairman or Director. The Units and the granting thereof shall not constitute or be evidence of 

any agreement or understanding, express or implied, that Grantee has a right to continue as Chairman or a Director of the Company 
for any period of time, or at any particular rate of compensation. 

   

  
(c) Governing Law . The validity, construction, and effect of this Agreement shall be determined in accordance with the laws 

(including those governing contracts) of the State of New York, without giving effect to principles of conflicts of laws, and 
applicable federal law. 

   
  (d) Taxes . Grantee shall be responsible for any income taxes and other taxes resulting from the grant, vesting or settlement of Units. 

   

  

(e) Statements . An individual statement of each Grantee’s Account will be issued to Grantee at such times as may be determined by 
the Company. Such a statement shall reflect the number of Units credited to Grantee’s Account, the Fair Market Value of the Units 
at the end of the period covered by the statement, transactions therein during the period, and other information deemed relevant by 
the Company. Such a statement may be combined with or include information regarding other plans and compensatory 
arrangements. Grantee’s statements shall be deemed a part of this Agreement, and shall evidence the Company’s obligations in 
respect of Units, including the number of Units credited as a result of Dividend Equivalents (if any). Any statement containing an 
error shall not, however, represent a binding obligation to the extent of such error, notwithstanding the inclusion of such statement 
as part of this Agreement. 
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(f) Unfunded Obligations . The grant of the Units and any provision for distribution in settlement of Grantee’s Account hereunder shall 
be by means of bookkeeping entries on the books of the Company and shall not create in Grantee any right to, or claim against any, 
specific assets of the Company, nor result in the creation of any trust or escrow account for Grantee. With respect to Grantee’s 
entitlement to any distribution hereunder, Grantee shall be a general creditor of the Company. 



   

  
(g) Notices . Any notice to be given the Company under this Agreement shall be addressed to the Company at its principal executive 

offices, in care of the Corporate Secretary, and any notice to the Grantee shall be addressed to the Grantee at Grantee’s address as 
then appearing in the records of the Company. 

   
IN WITNESS WHEREOF, Bristol-Myers Squibb Company has caused this Agreement to be executed by the director signing below 

thereunto duly authorized.  
   

   
I hereby agree to the foregoing terms and conditions and accept the grant of the restricted stock units subject thereto.  
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Exhibit 99.1 
   

  
   

   
BRISTOL-MYERS SQUIBB ANNOUNCES AGREEMENT  
WITH THE U.S. ATTORNEY’S OFFICE IN NEW JERSEY  

   
(NEW YORK, June 15, 2005) — Bristol-Myers Squibb Company (NYSE: BMY) announced today that it has resolved the investigation 

by the U.S. Attorney’s Office in New Jersey relating to wholesaler inventory and various accounting matters, in a Deferred Prosecution 
Agreement (Agreement) with the government. The government will not pursue its filed criminal complaint if it is satisfied after two years that 
the company has complied with all of the terms of the Agreement. Under the Agreement, the company will make an additional payment of 
$300 million to the shareholder fund previously established in connection with the company’s settlement with the Securities and Exchange 
Commission (SEC) announced in August 2004. In connection with the Agreement, the company will record an additional reserve of $249 
million in the second quarter.  
   

The company separately announced today that the Board of Directors has elected as non-executive chairman, James D. Robinson III, a 
director since 1976, following the Board’s decision to separate the roles of chairman and chief executive officer and as part of its Agreement 
with the government. Peter R. Dolan will continue in his role as chief executive officer and as a member of the Board of Directors.  
   

Mr. Dolan said: “The company is very pleased to have reached this resolution with the U.S. Attorney. We are determined that the 
mistakes of the past not be repeated and that the company’s reputation for adhering to the highest standards of ethical business practices be 
fully restored. The company looks forward to continuing to build on our recent successes, including four new product approvals within the past 
two and one-half years. I will devote full focus to my CEO duties and leading the company in capitalizing on the multiple opportunities ahead.” 
   

- more -  
   
   

  (h) Stockholder Rights. Grantee shall not have any rights with respect to Units (including voting rights) covered by this Agreement. 

Bristol-Myers Squibb Company 

By: 
  

/s/ Lewis B. Campbell  

    Lewis B. Campbell 
  

  

Chair of the Compensation and Management 
Development Committee 

  

  

/s/ James D. Robinson III  

    James D. Robinson III 
    Non-Executive Chairman of the Board 

Contact:    Media:   Investors: 
     Tony Plohoros    John Elicker  
     Communications    Investor Relations  
     212-546-4379    212-546-3775  
     tony.plohoros@bms.com    john.elicker@bms.com  
     Brian Henry    Blaine Davis  
     Communications    Investor Relations  
     609-252-3337    212-546-4631  
     brian.henry@bms.com    blaine.davis@bms.com  



Mr. Robinson stated: “The Board is pleased that the company has reached agreement with the New Jersey U.S. Attorney’s Office, and is 
unanimously supportive of Peter Dolan, who has earned our respect and confidence by his dedication, successful track record leading the 
company during this period of challenge and by developing and driving a very promising strategic plan for the future. I look forward to 
working with the CEO and my Board colleagues to help further strengthen the company’s bright prospects for the future.”  
   

In addition, under the Agreement, the Honorable Frederick B. Lacey, a former federal judge, will be appointed as independent Monitor 
through at least April 2007 to oversee the company’s compliance with all of the terms of the Agreement. Judge Lacey has served as an 
Independent Advisor to the company since June 2003 and pursuant to the SEC settlement since August 2004. Also under the two-year 
Agreement, the company will maintain and continue to implement remedial measures pursuant to the settlement with the SEC, take certain 
additional remedial action and continue to cooperate with the U.S. Attorney’s Office, including with respect to the ongoing investigation 
regarding individual current and former employees of the company. The Agreement is posted on the company’s website at www.bms.com .  
   

Bristol-Myers Squibb Company is a global pharmaceutical and related health care products company whose mission is to extend and 
enhance human life.  
   
Statement on Cautionary Factors  
   
This press release contains certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. 
Such forward-looking statements are based on current expectations and involve inherent risks and uncertainties, including factors that could 
delay, divert or change any of them, and could cause actual outcomes and results to differ materially from current expectations. For details and 
a discussion of these and other risks and uncertainties, see the company’s most recent Annual Report on Form 10-K and other Securities and 
Exchange Commission filings. The company undertakes no obligation to publicly update any forward-looking statement, whether as a result of 
new information, future events or otherwise.  
   

###  
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Exhibit 99.2 

   
Deferred Prosecution Agreement  

   
1. Bristol-Myers Squibb Company (“BMS” or the “Company”) by its undersigned attorneys, pursuant to authority granted by its Board of 

Directors, and the United States Attorney’s Office for the District of New Jersey (the “Office”), enter into this Deferred Prosecution Agreement 
(the “Agreement”). Except as specifically provided below, the Agreement shall be in effect for a period of two years from the date it is fully 
executed.  
   

2. The Office has informed BMS that it will file, on or shortly after the date this Agreement is fully executed, a criminal complaint in the 
United States District Court for the District of New Jersey charging BMS with conspiracy to commit securities fraud, contrary to Title 15, 
United States Code, Sections 78j(b) & 78ff and Title 17, Code of Federal Regulations, Section 240.10b-5, in violation of Title 18, United States 
Code, Section 371, during the period of 2000 through 2001.  
   

3. BMS and the Office agree that, upon filing of the criminal complaint in accordance with the preceding paragraph, this Agreement shall 
be publicly filed in the United States District Court for the District of New Jersey, and BMS agrees to post the Agreement prominently on its 
website.  
   

4. In light of BMS’s remedial actions to date and its willingness to (a) undertake additional remediation; (b) acknowledge responsibility 
for its behavior; (c) continue its cooperation with the Office and other governmental regulatory agencies; (d) demonstrate its future good 
conduct and full compliance with the securities laws and Generally Accepted Accounting Principles; and (e) consent to payment of additional 
restitution as set forth in paragraph 21, the Office shall recommend to the Court that prosecution of BMS on the criminal complaint filed 
pursuant to paragraph 2 be deferred for a period of twenty-four (24) months from the filing date of the criminal complaint. If the Court declines 
to defer prosecution for any reason, this Agreement shall be null and void, and the parties will revert to their pre-Agreement positions.  
   

5. BMS has undertaken extensive reforms and remedial actions in response to the conduct at BMS that is and has been the subject of the 
investigation by the Office. These reforms and remedial actions have included:  
   

(a) Retaining the Honorable Frederick B. Lacey as Independent Advisor, to conduct a comprehensive review of the implementation 
and effectiveness of the internal controls, financial reporting, disclosure, planning, budget and projection processes and related 
compliance functions of the Company, as well as to serve additional supervisory and monitoring functions described herein;  

   
(b) Entering a Consent filed in the United States District Court for the District of New Jersey in United States Securities Exchange 

Commission v. Bristol-Myers Squibb Company , Civ. Action No. 04-3680 (FSH) (the “D.N.J. Action”) providing for, among  
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other things, the payment of a $100 million Civil Penalty and an additional $50 million Shareholder Fund payment, both of which 
amounts are to be distributed pursuant to the Fair Fund provisions of Section 308(a) of the Sarbanes-Oxley Act of 2002, as well as 
incorporating an array of remedial measures to be undertaken by BMS together with extensive supervisory and monitoring 
responsibilities to be carried out by the Independent Advisor during a review period extending through the filing of the Company’s Form 
10-K for the year ended 2005;  

   
(c) Making a payment of an additional $300 million to compensate present and former BMS shareholders in connection with 

lawsuits filed and consolidated in In re Bristol-Myers Squibb Securities Litigation , Master File No. 02-CV-2251 (LAP) (S.D.N.Y.) (the 
“Consolidated Shareholder Litigation”);  

   
(d) Making significant personnel changes after April 2002 and after the Office commenced its investigation including:  

   
(i) replacing the former Chief Financial Officer (CFO);  

   
(ii) replacing the former President of the Worldwide Medicines Group;  

   
(iii) replacing the former Controller;  

   
(iv) establishing the position of Assistant Controller for Financial Compliance and Control;  

   
(v) establishing the position of Chief Compliance Officer;  

   
(vi) establishing a position for an experienced securities regulation and disclosure lawyer who has a significant role in all 
BMS disclosure responsibilities;  

   
(e) Changing its budget process, to assure that appropriate consideration is given to input and analysis from the bottom to top, and 

not exclusively from top to bottom, and adequately documenting that process;  
   

(f) Forming a business risk and disclosure group that includes senior management, the Independent Advisor and counsel to the 
Independent Advisor;  

   
(g) Identifying and implementing actions to improve the effectiveness of its disclosure controls and procedures and internal 

controls, including enhancing its resources and training with respect to financial reporting and disclosure responsibilities, and reviewing 
such actions with its Audit Committee and independent auditors;  
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(h) Implementing a formal review and certification process of its annual and quarterly reports filed with the Securities and 
Exchange Commission (SEC); and  

   
(i) Providing an effective mechanism in the form of a confidential hotline and e-mail address, of which BMS employees are 

informed and can use to notify BMS of any concerns about wholesaler inventory levels or the integrity of the financial disclosures, books 
and records of BMS.  

   
6. BMS shall maintain and continue to implement any remedial measures already undertaken or mandated as part of agreements BMS has 

reached in the following matters: In re Bristol-Myers Squibb Derivative Litigation , Master File No. 02-CV-8571 (LAP) (S.D.N.Y.) (the 
“Shareholder Derivative Action”); the “D.N.J. Action”; and the “Consolidated Shareholder Litigation.”  
   

7. In addition to the extensive remedial actions that it has taken to date, BMS agrees to undertake additional remedial actions and 
corporate reforms as set forth herein.  
   

8. BMS shall establish the position of non-executive Chairman of the BMS Board of Directors (the “Non-Executive Chairman”), to 
advance and underscore the Company’s commitment to exemplary corporate citizenship, to best practices of effective corporate governance 
and the highest principles of integrity and professionalism, and to fostering a culture of openness, accountability and compliance throughout the 
Company. BMS shall retain the position of Non-Executive Chairman at least throughout the term of this Agreement.  
   

9. BMS agrees to appoint an additional non-executive Director acceptable to the Office to the BMS Board of Directors within sixty (60) 
days of the execution of this Agreement.  
   

10. The Company’s CFO, General Counsel, and Chief Compliance Officer regularly shall brief and provide information to the Non-
Executive Chairman, in a manner to be determined by the Non-Executive Chairman. In addition, the Non-Executive Chairman shall have the 
authority to meet with, and require reports on any subject from, any officer or employee of the Company.  
   

11. BMS agrees that until at least the date of the filing of the Company’s Form 10-K for the year ended 2006, it will retain an outside, 
independent individual or entity (the “Monitor”), selected by BMS and approved by the Office. BMS may employ as the Monitor the 
Honorable Frederick B. Lacey. It shall be a condition of the Monitor’s retention that the Monitor is independent of BMS and that no attorney-
client relationship shall be formed between the Monitor and BMS.  
   

12. The Monitor shall:  
   

(a) Monitor BMS’s compliance with this Agreement, and have authority to require BMS to take any steps he believes are necessary 
to comply with the terms of this Agreement;  
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(b) Continue the review, reforms and other functions undertaken as the Independent Advisor;  
   

(c) Report to the Office, on at least a quarterly basis and between thirty and forty-five calendar days after the filing of the 
Company’s Form 10-K for the year ended 2006, as to BMS’s compliance with this Agreement and the implementation and effectiveness 
of the internal controls, financial reporting, disclosure processes and related compliance functions of the Company. The first report to the 
Office shall be due within forty-five (45) days after the close of the second quarter 2005, and subsequent quarterly reports (other than the 
final report) shall be due by the close of the quarter. The reporting function of the Monitor shall extend until forty-five (45) days 
subsequent to the filing of the Company’s Form 10-K for the year ended 2006 in order to facilitate the submission of the Monitor’s final 
report to the Office;  

   
(d) Cooperate with the SEC and provide information about BMS as requested by that agency;  

   
(e) Monitor BMS’s compliance with applicable federal securities laws, and in his quarterly reports make recommendations 

necessary to ensure that the Company complies with applicable federal securities laws;  
   

(f) Monitor BMS’s compliance with agreements BMS has reached in the Shareholder Derivative Action, the D.N.J. Action, and the 
Consolidated Shareholder Litigation; and  

   
(g) Monitor the information received by the confidential hotline and e-mail address described in paragraph 5(i).  

   
13. BMS agrees that the Chief Executive Officer (CEO), Non-Executive Chairman, and General Counsel will meet quarterly with the 

Office and the Monitor, in conjunction with the Monitor’s quarterly reports.  
   

14. BMS shall adopt all recommendations contained in each report submitted by the Monitor to the Office unless BMS objects to the 
recommendation and the Office agrees that adoption of the recommendation should not be required. The Monitor’s reports to the Office shall 
not be received or reviewed by BMS prior to submission to the Office; such reports will be preliminary until senior management of BMS is 
given the opportunity, within ten (10) days after the submission of the report to the Office, to comment to the Monitor and the Office in writing 
upon such reports, and the Monitor has reviewed and provided to the Office responses to such comments, upon which such reports shall be 
considered final.  
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15. BMS agrees that the Monitor may also disclose his reports, as directed by the Office, to any other federal, state or foreign law 
enforcement or regulatory agency in furtherance of an investigation of any other matters discovered by, or brought to the attention of, the 
Office in connection with the Office’s investigation of BMS or the implementation of this Agreement.  
   

16. BMS agrees that if the Monitor resigns or is unable to serve the balance of his term, a successor shall be selected by BMS and 
approved by the Office within forty-five (45) days. BMS agrees that all provisions in this Agreement that apply to the Monitor shall apply to 
any successor Monitor.  
   

17. The Non-Executive Chairman and the Compensation Committee of the Board of Directors shall set goals and objectives relevant to 
compensation of the CEO, evaluate the CEO’s performance in light of those goals and objectives, and recommend to the Board of Directors 
compensation based on this evaluation.  
   

18. BMS agrees that it will establish and maintain a training and education program, which shall be reviewed and approved by the Board 
of Directors, designed to advance and underscore the Company’s commitment to exemplary corporate citizenship, to best practices of effective 
corporate governance and the highest principles of integrity and professionalism, and to fostering a culture of openness, accountability and 
compliance throughout the Company. Completion of such training shall be mandatory for (a) all BMS officers, executives and employees who 
are involved in accounting and financial reporting functions, or the oversight thereof, whether at the corporate or the division level, including 
but not limited to each officer or employee responsible for closing the books within his or her area of responsibility at the end of a quarterly or 
annual reporting period; (b) all employees of the BMS legal division with responsibility for finance, business risk or disclosure issues; and (c) 
other senior officers and executives at BMS, at both the corporate and operating levels, as proposed by BMS and approved by the Office 
(collectively the “Mandatory Participants”). Such training and education program will cover, at a minimum, the following subjects: (a) the 
obligations imposed by the federal securities laws, including disclosure obligations; (b) proper internal accounting controls and procedures; (c) 
discovering and recognizing accounting practices that do not conform to Generally Accepted Accounting Principles or that are otherwise 
improper; and (d) the obligations assumed by, and responses expected of, the Mandatory Participants upon learning of improper, illegal or 
potentially illegal acts relating to BMS’s accounting and financial reporting. The Board of Directors shall communicate to the Mandatory 
Participants, in writing or by video, its review and endorsement of the training and education program.  
   

19. BMS shall commence providing the training mandated by paragraph 18 within ninety (90) days after the date of the execution of this 
Agreement and shall, at that time, submit to the Office a written description of the content and planned implementation of the training and 
education program. BMS shall thereafter provide such training and education on an annual basis for all those who become Mandatory 
Participants during the preceding twelve months.  
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20. BMS shall endow a chair at Seton Hall University School of Law dedicated to the teaching of business ethics and corporate 
governance, which position shall include conducting one or more seminars per year on business ethics and corporate governance at Seton Hall 
University School of Law that members of BMS’s executive and management staff, along with representatives of the executive and 
management staffs of other companies in the New Jersey area, may attend.  
   

21. BMS shall make an additional payment of $300 million into the shareholder compensation fund established pursuant to the consent 
judgment in the D.N.J. Action. This payment shall be administered according to the terms of such fund. Together with this payment, BMS will 
have paid a total of $839 million in compensation to its shareholders and former shareholders. This sum includes payments already made by 
BMS of $300 million in the Consolidated Shareholder Litigation, $150 million in the D.N.J. Action, and $89 million in actions by shareholders 
who requested to be excluded from the settlement in the Consolidated Shareholder Litigation, as well as the additional $300 million that BMS 
shall pay pursuant to this Agreement. BMS may make the additional payment of $300 million in a single payment at or before the close of the 
third quarter of 2005, or in four approximately equal quarterly installments, with the first installment due at the close of the third quarter of 
2005. None of the proceeds of the payment required by this Agreement shall be payable as attorney’s fees. Any costs of administering the 
distribution of the additional payment called for by this agreement shall be borne by BMS. To the extent that any money paid into the D.N.J. 
shareholder compensation fund pursuant to this Agreement is not claimed by shareholders or former shareholders within three years, the 
remaining amount shall be paid to the United States Treasury.  
   

22. Within thirty (30) days of the execution of this Agreement, BMS agrees to call a meeting, on a date mutually agreed upon by BMS 
and the Office, of its senior executives and any senior financial personnel, and any other BMS employees who the Company desires to attend, 
such meeting to be attended by the United States Attorney and other representatives of the Office for the purpose of communicating the goals 
and expected effect of this Agreement.  
   

23. For a period of one year from the execution of this Agreement, the Non-Executive Chairman, CEO, and General Counsel shall 
contemporaneously monitor either in person or telephonically BMS’s quarterly conference calls for analysts (“analyst calls”), and the Non-
Executive Chairman shall attend and participate in any preparatory meetings held among the CEO, the CFO, the General Counsel and other 
members of BMS senior management in anticipation of the analyst calls. The General Counsel shall ensure that representatives of the BMS 
legal division are informed and consulted regarding, at a minimum, issues relating to disclosure or securities law that may arise in the course of 
preparing for the analyst calls.  
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24. The CEO and CFO shall prepare and submit to the Non-Executive Chairman, Chief Compliance Officer and the Monitor described in 
paragraph 11 written reports on the following subjects:  
   

(a) all non-standard transactions with major U.S. wholesalers, such written report to be submitted within fifteen (15) days of such 
transaction;  

   
(b) an overview and analysis of BMS’s annual budget process for its major business units, including description of significant 

instances of any top-down changes to business unit submissions, such written report to be submitted together with the proposed budget 
submitted for approval to the Board of Directors;  

   
(c) sales and earnings forecasts or projections at the corporate or major business unit level which indicate a quarterly target will not 

be met, together with a description of steps subsequently taken, if any, to achieve the budget target, such written report to be submitted 
quarterly and at least ten (10) business days prior to the Company’s scheduled quarterly analyst call;  

   
(d) description of significant instances in which the preliminary quarterly closing of the books of any major business unit indicated 

that the business unit would not meet its budget target for any sales or earnings measure.  
   

25. BMS agrees that it shall include in its quarterly and annual public filings with the SEC and its annual report to shareholders financial 
disclosures concerning the following: (a)(i) for the Company’s U.S. Pharmaceuticals business, estimated wholesaler/direct-customer inventory 
levels of the top fifteen (15) products sold by such business and (ii) for major non-U.S. countries, estimated aggregate wholesaler/direct-
customer inventory levels of the top fifteen (15) pharmaceutical products sold in such countries taken as a whole measured by aggregate annual 
sales in such countries; (b) arrangements with and policies concerning wholesalers/direct customers and other distributors of such products, 
including but not limited to efforts by BMS to control and monitor wholesaler/distributor inventory levels; (c) data concerning prescriptions or 
other measures of end-user demand for such top fifteen (15) BMS pharmaceutical products sold within the U.S. and in major non-U.S. 
countries; (d) acquisition, divestiture, and restructuring reserve policies and activity; and (e) rebate accrual policies and activity. The CEO 
shall, at the annual BMS shareholder meeting, report to the shareholders on these topics.  
   

26. BMS agrees that it will continue to review and improve, where necessary, the content of its public financial and non-financial public 
disclosures, including periodic SEC filings, annual and other shareholder reports, press releases, and disclosures during analyst conference 
calls, as well as during meetings with investors and credit ratings agencies. BMS agrees that it will at all times strive for openness and 
transparency in its public reporting and disclosures.  
   

27. BMS shall encourage the free flow of information between its employees and its external auditor, and encourage its CFO and senior 
finance personnel to seek advice from the external auditor. The CEO, CFO, General Counsel, and Chief Compliance Officer shall meet 
quarterly with the Company’s external auditors, such meeting to occur following the closing of the Company’s books for the quarter and prior 
to the Company’s scheduled quarterly analyst call.  
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At the quarterly meeting, the BMS attendees shall discuss business and financial reporting developments, issues and trends with the external 
auditor, as well as provide information to the external auditor concerning the subjects described in paragraph 24 above, and shall respond to 
inquiries from the external auditor.  
   

28. BMS accepts and acknowledges responsibility for the facts set forth in the Statement of Facts attached as Appendix A (the “Statement 
of Facts”) and incorporated by reference herein by entering into this Agreement and by, among other things, (a) the extensive remedial actions 
that it has taken to date, (b) its continuing commitment to full cooperation with the Office and other governmental agencies, and (c) and the 
other undertakings it has made as set forth in this Agreement.  
   

29. BMS agrees that in the event that future criminal proceedings are brought by the Office in accordance with paragraphs 4 and 36 
through 39 of this Agreement, BMS will not contest the admissibility of the Statement of Facts in any such proceedings. Nothing in this 
Agreement shall be construed as an acknowledgment by BMS that the Agreement, including the Statement of Facts, is admissible or may be 
used in any proceeding other than in a proceeding brought by the Office.  
   

30. BMS expressly agrees that it shall not, through its present or future attorneys, Board of Directors, agents, officers or employees, make 
any public statement contradicting any statement of fact contained in the Statement of Facts. Any such contradictory public statement by BMS, 
its present or future attorneys, Board of Directors, agents, officers or employees, shall constitute a breach of this Agreement as governed by 
paragraphs 36 and 37 of this Agreement, and BMS would thereafter be subject to prosecution pursuant to the terms of this Agreement. The 
decision of whether any public statement by any such person contradicting a fact contained in the Statement of Facts will be imputed to BMS 
for the purpose of determining whether BMS has committed a knowing and material breach of this Agreement shall be at the sole discretion of 
the Office. Should the Office notify BMS of a public statement by any such person that in whole or in part contradicts a statement of fact 
contained in the Statement of Facts, BMS may avoid breach of this Agreement by publicly repudiating such statement within forty-eight (48) 
hours after such notification. This paragraph is not intended to apply to any statement by any former BMS employee, officer or director, or any 
BMS employee, officer or director testifying in any proceeding in an individual capacity and not on behalf of BMS.  
   

31. BMS agrees that its continuing cooperation during the term of this Agreement shall include, but shall not be not limited to, the 
following:  
   

(a) Not engaging in or attempting to engage in any criminal conduct as defined in paragraph 34.  
   

(b) Completely, truthfully and promptly disclosing all information concerning all matters about which the Office and other 
government agencies designated by the Office  
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may inquire, and continuing to provide the Office, upon request, all documents and other materials relating to matters about which the 
Office inquires, and analysis or other work product as may be requested by the Office, as promptly as is practicable. Cooperation under 
this paragraph shall include identification of documents that may be relevant to the matters under investigation.  

   
(c) Consenting to any order sought by the Office permitting disclosure of any materials that constitute “matters occurring before the 

grand jury” within the meaning of Rule 6(e) of the Federal Rules of Criminal Procedure.  
   

(d) Not asserting, in relation to any request of the Office, any claims of attorney-client privilege or attorney work-product doctrine 
as to any documents, records, information or testimony requested by the Office related to: (i) factual internal investigations undertaken by 
the Company or its counsel relating to the matters under investigation by the Office; (ii) legal advice given contemporaneously with, and 
related to, such matters. Such materials are referred to hereinafter as the “Confidential Materials.” By producing the Confidential 
Materials pursuant to this Agreement, BMS does not intend to waive the protection of the attorney-client privilege or the attorney work-
product doctrine, or any other applicable privilege, as to third parties. The Office will maintain the confidentiality of the Confidential 
Materials pursuant to this Agreement and will not disclose them to any third party, except to the extent that the Office determines, in its 
sole discretion, that disclosure is otherwise required by law or would be in furtherance of the discharge of the duties and responsibilities 
of the Office.  

   
(e) Making available BMS officers, directors, and employees and using its best efforts to make available former BMS officers, 

directors, and employees to provide information and/or testimony at all reasonable times as requested by the Office, including sworn 
testimony before a federal grand jury or in federal trials, as well as interviews with federal law enforcement authorities. Cooperation 
under this paragraph shall include identification of witnesses who, to BMS’s knowledge, may have material information regarding the 
matters under investigation.  

   
(f) Providing testimony, certifications, and other information deemed necessary by the Office or a court to identify or establish the 

original location, authenticity, or other evidentiary foundation necessary to admit into evidence documents in any criminal or other 
proceeding as requested by the Office.  

   
32. BMS has provided extensive cooperation to the Office in connection with its investigation. BMS acknowledges and understands that 

its prior, ongoing and future cooperation are important factors in the decision of the Office to enter into this Agreement, and BMS agrees to 
continue to cooperate fully with the Office, and with any other governmental agency designated by the Office, regarding any issue about which 
BMS has knowledge or information.  
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33. BMS authorizes the Office and the SEC to share information from and about BMS with each other and hereby waives any 
confidentiality accorded to that information by law, agreement or otherwise that would, absent authorization by BMS, prohibit or limit such 
sharing. No other waivers of confidentiality shall be required in that regard.  
   

34. BMS will inform the Office of any credible evidence of criminal conduct at BMS occurring after the date of the Agreement, including 
making available internal audit reports, letters threatening litigation, “whistleblower” complaints, civil complaints, and documents produced in 
civil litigation so evidencing such criminal conduct. For purposes of this Agreement, “criminal conduct” is defined as (a) any crime related to 
BMS’s business activities committed by one or more BMS executive officers or directors; (b) securities fraud, accounting fraud, financial fraud 
or other business fraud materially affecting the books, records or publicly-filed reports of BMS; and (c) obstruction of justice.  
   

35. The Office may continue to investigate current and former BMS employees. Nothing in this Agreement restricts in any way the ability 
of the Office to investigate and prosecute any BMS employee or former BMS employee.  
   

36. Should the Office determine during the term of this Agreement that BMS has committed any criminal conduct as defined in paragraph 
34 commenced subsequent to the date of this Agreement, or otherwise in any other respect knowingly and materially breached this Agreement, 
BMS shall, in the discretion of the Office, thereafter be subject to prosecution for any federal crimes of which the Office has knowledge, 
including crimes relating to the matters set forth in the Statement of Facts. Except in the event of a breach of this Agreement, it is the intention 
of the parties to this Agreement that all investigations of BMS relating to the matters set forth in the Statement of Facts that have been, or could 
have been, conducted by the Office prior to the date of this Agreement shall not be pursued further as to BMS.  
   

37. Should the Office determine that BMS has knowingly and materially breached any provision of this Agreement, the Office shall 
provide written notice to BMS of the alleged breach and provide BMS with a two-week period in which to make a presentation to the Office to 
demonstrate that no breach occurred, or, to the extent applicable, that the breach was not material or knowingly committed or has been cured. 
The parties understand and agree that should BMS fail to make a presentation to the Office within a two-week period after receiving written 
notice of an alleged breach, it shall be conclusively presumed that BMS is in breach of this Agreement. The parties further understand and 
agree that the determination whether BMS has breached this Agreement rests solely in the discretion of the Office, and the exercise of 
discretion by the Office under this paragraph is not subject to review in any court or tribunal outside the Department of Justice. In the event of a 
breach of this Agreement that results in a prosecution of BMS, such prosecution may be premised upon any information provided by or on 
behalf of BMS to the Office at any time, unless otherwise agreed when the information was provided.  
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38. BMS shall expressly waive all rights to a speedy trial pursuant to the Sixth Amendment of the United States Constitution, Title 18, 
United States Code, Section 3161, Federal Rule of Criminal Procedure 48(b), and any applicable Local Rules of the United States District 
Court for the District of New Jersey, for the period that this Agreement is in effect.  
   

39. In case of a knowing material breach of this Agreement, any prosecution of BMS relating to the facts set forth in Appendix A that are 
not time-barred by the applicable statute of limitations as of the execution of this Agreement may be commenced against BMS notwithstanding 
the expiration of any applicable statute of limitations during the deferred prosecution period. BMS agrees to waive the statute of limitations 
with respect to any crime that would otherwise expire during the two-year term of this Agreement, and this waiver is knowing and voluntary 
and in express reliance on the advice of counsel.  
   

40. This agreement expires twenty-four (24) months after the date of its execution, except that, in the event that the Office is conducting 
an ongoing investigation, prosecution or proceeding related to the facts set forth in the Statement of Facts, the provisions of paragraph 31(b)-(f) 
regarding the Company’s cooperation shall remain in effect until such investigation, prosecution or proceeding is concluded.  
   

41. The Office agrees that if BMS is in full compliance with all of its obligations under this Agreement, the Office, within ten (10) days 
of the expiration of twenty-four (24) months from the execution of this Agreement, will seek dismissal with prejudice of the criminal complaint 
filed pursuant to paragraph 2. Except as otherwise provided herein, during and upon the conclusion of the term of this Agreement, the Office 
agrees that it will not prosecute BMS further for the matters that have been the subject of the Office’s investigation relating to this Agreement.  
   

42. BMS agrees that, if it sells or merges all or substantially all of its business operations as they exist as of the date of this Agreement to 
or into a single purchaser or group of affiliated purchasers during the term of this Agreement, it shall include in any contract for sale or merger 
a provision binding the purchaser/successor to the obligations described in this Agreement.  
   

43. It is understood that this Agreement is limited to BMS and the Office on behalf of the U.S. Department of Justice and cannot bind 
other federal, state or local authorities. However, the Office will bring this Agreement and the cooperation of BMS and its compliance with its 
other obligations under this Agreement to the attention of other prosecuting offices, if requested to do so.  
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44. This Agreement constitutes the full and complete agreement between BMS and the Office and supersedes any previous agreement 
between them. No additional promises, agreements, or conditions have been entered into other than those set forth in this Agreement, and none 
will be entered into unless in writing and signed by the Office, BMS’s counsel, and a duly authorized representative of BMS. It is understood 
that the Office may permit exceptions to or excuse particular requirements set forth in this Agreement at the written request of BMS or the 
Monitor, but any such permission shall be in writing.  
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AGREED TO:      

/s/ Mary Jo White    /    /s/ Lorin L. Reisner  
  

/s/ Christopher J. Christie  

Bristol-Myers Squibb Company    Christopher J. Christie  
    United States Attorney  
    District of New Jersey  

Date: June 15, 2005    Date: June 15, 2005  



APPENDIX A - STATEMENT OF FACTS  
   

Bristol-Myers Squibb Company (“BMS” or the “Company”) is a Delaware corporation with offices in New Jersey and one of the world’s 
leading producers of pharmaceuticals and health care products. For 2000, BMS reported sales of $18.216 billion and net earnings of $4.711 
billion. For 2001, BMS reported sales of $19.423 billion and net earnings of $5.245 billion. The great majority of BMS’s sales and earnings in 
2000 and 2001 were from sales of pharmaceutical products.  
   

BMS is a publicly traded corporation, the common stock of which is listed on the New York Stock Exchange. BMS’s shareholders are 
located throughout the United States, including in the District of New Jersey.  
   
Wholesaler Sales & Channel Stuffing  
   

BMS manufactures pharmaceutical products and distributes those products through wholesalers. In 2000 to 2001, four U.S. wholesalers 
handled the distribution of approximately 85% of BMS’s U.S. pharmaceutical products. These wholesalers delivered BMS pharmaceutical 
products to thousands of independent pharmacies, retail chains, hospitals and other health care providers across the country. Wholesalers 
generally purchased product at least sufficient to meet the demand of these retail businesses.  
   

In 2000 to 2001, BMS regularly used financial incentives to spur wholesalers to buy product in excess of prescription demand, so that 
BMS could report higher sales and earnings. This practice, which is commonly known as “channel stuffing,” was also referred to as “sales 
acceleration” or “trade loading.”  
   

BMS used a variety of financial incentives to spur wholesalers to buy and hold additional product in excess of prescription demand. The 
financial incentives included:  
   

(a) pre-price increase buy-ins - allowing wholesalers to purchase product in advance of a BMS price increase for the product;  
   

(b) “extended datings” of invoices - extending the due date for the wholesaler’s payment beyond the usual thirty days;  
   

(c) additional early payment discounts - discounts beyond those customarily offered to wholesalers for paying early for product; and  
   

(d) “future file” purchases - allowing wholesalers to buy at an old, lower price, even after a price increase had become effective.  
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Growth of Excess Inventory  
   

Channel stuffing in 2000 to 2001 resulted in “excess inventory” at the wholesalers, because the wholesalers took on more inventory than 
the amount needed to meet anticipated demand. In the absence of sales incentives or investment purchases, a wholesaler’s “normal” inventory 
level was generally in the approximate range of three weeks’ to one month’s supply of a mature prescription drug.  
   

The process of reducing excess inventory to levels closer to normal was often called a “workdown,” and generally involved selling less 
than demand during the workdown period. High levels of excess inventory were therefore likely to have an adverse effect on future sales.  
   
Double-Double, Mega-Double and “ Top Down”  Budgeting  
   

In 1994, BMS announced what became known as the “Double-Double” goal: to double BMS’s sales, earnings and earnings per share 
(“EPS”) in a seven year period. The Double-Double required average compound annual growth of approximately 10%. The last year of the 
Double-Double was 2000, and at the end of the year BMS announced that it had achieved the doubling of earnings and EPS, and that it 
“virtually” doubled its sales since 1993.  
   

In September 2000 BMS announced the “Strategy for Growth,” which incorporated what became known as the “Mega-Double” goal, a 
plan to double year-end 2000 sales and earnings by the end of 2005, a five-year period. Achievement of the Mega-Double required average 
compound annual growth of nearly 15%.  
   

The Double-Double and Mega-Double goals were accompanied by what was known as a “top-down” budget process. BMS set aggressive 
sales and earnings budget targets for the Company and its business units, consistent with the Double-Double and Mega-Double goals.  
   
Earnings Guidance and Estimates  
   

The management of many public companies, including BMS, provided “guidance” to the investing public regarding the expected 
performance of the business, including EPS, for upcoming quarters and years. In 2000 and at least until December 13, 2001, BMS advised the 
investing public through its guidance that it expected performance consistent with the Double-Double and Mega-Double.  
   

Relying in part on a company’s guidance, professional securities analysts then made public their own estimates of the company’s 
expected performance. These “earnings estimates” or “analyst expectations”—which when averaged were referred to as the “consensus 
estimates”—were closely followed by investors.  
   

By 2000, BMS had met or exceeded analysts’ consensus estimates for at least twenty-four (24) straight quarters, and this consistency was 
part of the company’s public image. BMS understood that its failure to meet or exceed the consensus estimates for a quarter likely would result 
in a decrease in the company’s stock price.  
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SEC Reporting  
   

As a public company, BMS was required to comply with the rules and regulations of the United States Securities and Exchange 
Commission (SEC). The SEC is an independent agency of the United States government which was charged by law with maintaining honest 
and efficient markets in securities. The SEC’s rules and regulations were designed to protect members of the investing public by, among other 
things, ensuring that a company’s financial information was accurately disclosed to the investing public.  
   

Under the SEC’s rules and regulations, BMS and its officers were required to submit quarterly reports on Form 10-Q and annual reports 
on Form 10-K which included financial statements that accurately presented BMS’s financial condition and the results of its business 
operations. Federal law further required the data in these reports to be truthful and consistent with the underlying facts and required the 
accounting treatments employed in these reports to be consistent with generally accepted accounting principles (“GAAP”).  
   

Federal law also required that the Forms 10-Q and 10-K include a section entitled Management’s Discussion and Analysis (“MD&A”) 
containing additional information about the company’s financial condition and operations. MD&A must contain any material information 
necessary to make the accompanying financial statements not misleading. The purpose of MD&A was to give investors an opportunity to look 
at the company through the eyes of management, and understand the company’s prospects for the future. MD&A is required to focus on 
material events and uncertainties known to management that would cause reported financial information not to be necessarily indicative of 
future operating results or of future financial condition.  
   
Press Releases and Conference Calls  
   

After the end of each quarter, BMS made public announcements about its sales, earnings and business operations generally. The company 
issued press releases which described sales performance, overall and by product, and held conference calls for analysts regarding the 
performance of the business. In preparation for the conference calls, senior BMS executives met and discussed issues expected to arise and how 
to respond to those issues.  
   
The Scheme to Defraud  
   
“Making the Numbers”   
   

BMS promoted a corporate culture in which meeting or exceeding company budget targets and the consensus estimates was considered 
mandatory. Achieving these goals was known as “making the numbers” or “hitting the numbers.” Meeting internal BMS budget targets 
generally also resulted in sales and earnings that met or exceeded the consensus estimates.  
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To this end, BMS set aggressive internal sales and earnings targets for 2000, 2001 and earlier periods that would enable the company to 
hit the widely-touted Double-Double and Mega-Double goals. Every quarter, and at year-end, BMS pressured lower-level employees to meet 
their budget targets. Certain employees who suggested that the company’s budget targets were too aggressive or expressed doubts that they 
could make the numbers were transferred or demoted.  
   

In the late 1990s, BMS’s use of channel stuffing and the accompanying build-up of excess inventory at the wholesalers caused concern 
among several BMS executives, and during 1999 the Company made some effort to reduce or slow the growth of excess inventory. At the end 
of 1999, however, senior management refused to accept a proposed BMS budget that would have missed the Double-Double goal, and 
reassigned the senior executive responsible for the budget proposal. No serious or systematic effort to work down inventory was adopted or 
undertaken by BMS during the period 2000 to 2001.  
   

Throughout 2000 and 2001, BMS used channel stuffing to boost its sales and artificially inflate its earnings, which enabled BMS to make 
its numbers and report results consistent with the Double-Double and Mega-Double. This use of channel stuffing to boost sales and earnings, 
and the resulting steadily increasing levels of excess inventory at the wholesalers, was concealed from the investing public, and was not 
disclosed to BMS’s external auditors and Board of Directors. Without channel stuffing, BMS would have missed its budget targets and the 
consensus estimates.  
   
Manipulation of Corporate Reserves  
   

BMS regularly set aside funds in “reserve” accounts, to be used for costs related to events such as corporate acquisitions, divestitures or 
restructuring. Under GAAP, reserves were to be based on good-faith estimates of costs that were reasonably likely to occur. BMS was not 
permitted to establish reserves that were not based on good-faith estimates of reasonably likely future costs, or to carry excess amounts in its 
reserve accounts for future use. BMS was not permitted to use reserves to increase revenue in the future or for expenses not related to the 
purpose for which the funds were originally set aside.  
   

BMS maintained a “reserve schedule” showing available funds from BMS’s improperly-established reserves, as well as excess amounts 
from other reserves. BMS used funds from the reserve schedule for improper purposes, in particular to boost BMS revenue when the company 
needed additional income to hit the consensus estimates.  
   
Deliberate Rebate Under-Accrual  
   

BMS expected, at the time it sold its products, that at a later time it would have to pay rebates in connection with a portion of those sales. 
These rebates included Medicaid, “prime vendor” and “managed health care” rebates. Because BMS sold its products to wholesalers, there was 
a period of time — a “lag”— between the time of sale and when BMS received and paid the rebate claims. In keeping with GAAP, BMS was 
required to set aside funds to pay for expected rebates at the time it booked revenue from its sales.  
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As BMS’s excess inventory at the wholesalers grew in 2000 and 2001, BMS imposed accounting policies and procedures which caused 
BMS not to accrue for the rebate liabilities for excess inventory. These policies were inconsistent with GAAP and resulted in an under-accrual 
in BMS’s rebate accounts.  
   

Throughout 2000 and 2001 BMS finance staff used an artificially low lag period of six months to estimate accrual balances, even as the 
excess inventory at the wholesalers grew steadily. By deviating from GAAP and intentionally under-accruing in the Medicaid rebate account, 
BMS hid the growth of excess inventory and made BMS’s sales figures look stronger than they actually were.  
   
Closing Budget Gaps Through Channel Stuffing and Improper Accounting  
   

In 2000 and 2001, BMS often approached the end of a quarter with a gap between actual sales and earnings and the level of sales 
necessary to hit the company’s budget targets. BMS used channel stuffing to make up the company’s sales and earnings shortfalls and close the 
gap. This practice led to a steady increase in excess inventory at the wholesalers.  
   

At various times during a quarter or at quarter-end, in order to supplement the revenue from channel stuffing activity, BMS used funds 
from improperly-established reserves to bolster income and enable BMS to hit its earnings targets and the consensus estimates.  
   

In every quarter in 2000 and 2001, BMS publicly announced that it had met or exceeded the consensus estimates. BMS would not have 
been able to make its numbers without channel stuffing and improper accounting measures. BMS did not disclose to the investing public that 
its success in makings its numbers was due to channel stuffing and improper accounting measures.  
   
False and Misleading Disclosure  
   

In 2000 and 2001, BMS did not disclose the nature or extent of the company’s channel stuffing in its 10Ks and 10Qs or in its quarterly 
press releases and analyst conference calls. For example, BMS did not disclose:  
   

(a) the use of financial incentives to the wholesalers to generate sales in excess of demand;  
   

(b) the use of sales in excess of demand to close budget gaps and hit budget targets;  
   

(c) the level of excess inventory at the wholesalers; and  
   

(d) the amount that excess inventory increased each quarter in 2000 and 2001.  
   

Items (a) through (d) above constituted information reasonably likely to have a material effect on BMS’s financial condition or results of 
its business operations. Failure to disclose this information deprived the investing public of information regarding BMS’s past performance and 
future prospects. Further, in addition to omitting material information, BMS made or caused others to make or permitted false and misleading 
statements of material fact on the quarterly analyst conference calls and in the company’s SEC filings.  
   

5  
 

End of Filing  

  

© 2005 | EDGAR Online, Inc.  


