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PART I—FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

BRISTOL-MYERS SQUIBB COMPANY
CONSOLIDATED STATEMENTS OF EARNINGS

Dollars and Shares in Millions, Except Per Share Data
(UNAUDITED)

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

EARNINGS 2015 2:314 2015 2014

Net product sales ‘5 3.552 $ 2,843 3 10,183 S 8,420

Alliance and other revenues 517 1.078 2,090 3,201

Total Revenues $ 4,069 3 3,921 3 12,273 $ 11.621

Cost of products so Id 1.097 1,007 2,957 2,966

Marketing, selling and administrative 983 1.029 2,845 2,937

Advertising and product promotion 193 171 495 521

Research and development 1.132 983 4,004 3.345

Other (ineome)1’expense (323) (27?) (515) (589)

Total Expenses 3,082 2.913 9,786 9,180

Earnings Before Income Taxes 98? 1,008 2,487 2,441
Provision for Income Taxes 25? 276 668 439

Net Earnings "130 732 1.819 2,002

Net Earnings Attributable to Noncontrolling Interest 24 11 57 11

Net Earnings Attributable to BMS $ 706 S 721 3 1.762 $ 1.991

Earnings per Common Share
Basic 31% 0.42 $ 0.43 $ 1.06 $ 1.20

Diluted $ 0.42 S 0.43 S 1.05 513 1.19

Cash dividends declared per common share $ 0.37 S 0.36 S 1.11 $ 1.08

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Dollars in Millions

(UNAUDITED)

Three Months Ended Nine Months Ended

September 30, September 30,

COMPREHENSIVE INCOME 2015 2014 2015 2014

Net E€|l'I1il1g3 $ 730 $ 732 $ 1,819 $ 2.002

Other Comprehensive |ncomef(Loss), net oftaxes and reclassifieations to earnings:

Derivatives qualifying as cash flow hedges (46) 57 (49) 49

Pension and postretirement benefits (131) (407) 131 (508)

Available-for-sale securities (16) (22) (22) (7)

Foreign currency translation (29) (8) (30) 2

Other Comprehensive Incomef(Loss) (222) (380) 30 (464)

Comprehensive Income 508 352 1,849 1,538

Comprehensive Income Attributable to Noncontrolling Interest 24 11 57 11

Comprehensive Income Attributable to BMS $ 484 $ 341 $ 1,792 $ 1,527
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The accompanying notes are an integral part of these consolidated financial statements.
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BRISTOL-MYERS SQUIBB COMPANY
CONSOLIDATED BALANCE SHEETS

Dollars in Millions, Except Share and Per Share Data(UNAUDlTED)

September 31], December 31,
ASSETS 2015 2014

Current Assets:

Cash and cash equivalents S 3,9?5 $ 5.571

Marketable securities 1.43 8 1,864

Receivables 3,908 3.390

Inventories l .130 1.560

Deferred income taxes L73 l L644

Prepaid expenses and other 529 470
Assets held-for-sale 215 109

Total Current Assets 12,926 14,608

Property, plant and equipment 4,249 4,417

Goodwill 6.952 7,027

Other intangible assets 1,544 1,753
Deferred income taxes 719 915

Marketable securities 4.627 4,408

Other assets 762 621

Total Assets S 3 1 .7';'9 $ 33.749

LIABILITIES

Currettt Liabilities:

Short-term borrowings S 642 S 590

Accounts payable 1,249 2,487

Accrued expenses 2,330 2,459

Deferred income 963 1,167

Accrued rebates and returns 1,159 851

lncotne taxes payable 179 262

Dividends payable 636 645

Total Current Liabilities 7,158 8,461

Pension, postretirement and postemployment liabilities 902 1,1 15
Deferred income 630 770

Income taxes payable 716 560
Other liabilities 468 618

Long-tenn debt 6.632 7.242

Total Liabilities 15,506 18,766

Commitments and contingencies {Note 19}

EQUITY

Bristol-Myers Squibb Company Shareholders‘ Equity:

Preferred stock. 52 convertible series. par value $1 per share: Authorized 10 million shares; issued

and outstanding 4,1718 in 2015 and 4,212 in 2014, liquidation value of$50 per share — —

Common stock, par value of S0. 10 per share: Authorized 4.5 billion shares; 2.2 billion issued in both 2015
and 21114 221 221

Capital in excess of par value of stock [.413 1,50?

Accumulated other comprehensive loss (2,395) (2.425)

Retained eztmings 32,446 32,541

Less cost oftreasury stock — 540 million common shares in 2015 and 547 million in 2014 (16,606) (16,992)

Total Bristol-Myers Squibb Company Shareholders’ Equity Page 5 15.079 14,852



Page 6

Noncontrolling interest 194 131

Total Equity 15,273 14,983

Total Liabilities and Equity 5 315379 $ 33,749

The accompanying nmes are an integral part ofthese consolidated financial statements.
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BRISTOL-MYERS SQUIBB COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS

Dollars in Millions

(UNAUDITED)

Nine Months Ended September 30,

2015 2014

Cash Flows From Operating Activities:

Net earnings S l.8l9 $ 2,002

Adjustments to reconcile net earnings to net cash provided by operating activities:

Net earnings attributable to noncontrolling interest (57) (I I)

Depreciation and amortization, net 300 364

Deferred income taxes 51 (5?)

Stock-based compensation 126 147

irnpairment charges 24 386
Pension settlements and amortization ITS 206

Other adjustments 306 (562)

Changes in operating assets and liabilities:

Receivables (586) 26

Inventories 231 (162)

Accounts payable (1.218) 63
Deferred income 153 404

Income taxes payable T? 82

Other changes (233) (312)

Net Cash Provided by Operating Activities 1,221 2,5 76

Cash Flows From Investing Activities:

Sale and maturities of marketable securities 2,449 2,77]

Purchases of marketable securities (2,283) (4,811)

Additions to property, plant and equipment and capitalized software (535) (335)

Divestitures and other proceeds 673 3,453

Acquisitions and other payments (892) (213)

Net Cash Provided by!(Uscd in) Investing Activities (588) 865

Cash Flows From Financing Activities:

Short-term borrowings, net 54 45

Issuance ofiong-term debt [.268 —

Repayments of long-term debt (1,952) (676)

Interest rate swap contract terminations (2) (4)
lssuances ofcornmon stock 231 229

Dividends (1,359) (1,800)

Net Cash Used in Financing Activities (2,265) (2,206)

Effect of Exchange Rates on Cash and Cash Equivalents 36 30

Increasei’(Decrease) in Cash and Cash Equivalents (1,596) 1,265

Cash and Cash Equivalents at Beginning of Period 5.571 3,586

Cash and Cash Equivalents at End of Period $ 3,9'i'S $ 4,851

The accompanying notes are an integral part ofthese consolidated financial statements.
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Note 1. BASIS OF PRESENTATION AND RECENTLY ISSUED ACCOUNTING STANDARDS

Bristol-Myers Squibb Company (which may be referred to as Bristol-Myers Squibb, BMS or the Company) prepared these unaudited consolidated
financial statements following the requirements of the Securities and Exchange Commission (SEC) and United States (US) generally accepted

accounting principles (GAAP) for interim reporting. Under those rules, certain footnotes and other financial information that are normally required
for annual financial statements can be condensed or omitted. The Company is responsible for the consolidated financial statements included in

this Form l0-Q. These consolidated financial statements include all normal and recurring adjustments necessary for a fair presentation of the

financial position at September 30, 2015 and December3l, 2014, and the results of operations for the three and nine months ended September 30,
2015 and 2014, and cash flows for the nine months ended September 30, 2015 and 2014. All intercompany balances and transactions have been

eliminated. These unaudited consolidated financial statements and the related notes should be read in conjunction with the audited consolidated

financial statements for the year ended December 3 1, 2014 included in the Annual Report on Form I0-K (2014 Form 10-K).

Revenues, expenses. assets and liabilities can vary during each quarter of the year. Accordingly, the results and trends in these unaudited

consolidated financial statements may not be indicative of full year operating results. The preparation of financial statements requires the use of

management estimates and assumptions. The most significant assumptions are employed in estimates used in determining the fair value and

potential impairment of intangible assets; sales rebate and return accruals; legal contingencies; income taxes; estimated selling prices used in
multiple clement arrangements; and pension and postretircment benefits. Actual results may differ from estimated results.

Certain prior period amounts were reclassified to conform to the current period presentation. Pension settlements and amortization previously

presented in Other in the consolidated statements ofcash flows are now presented separately.

In April 2015, the Financial Accounting Standards Board (FASB) issued amended guidance on the presentation of debt issuance costs. The new
guidance requires debt issuance costs to be presented as a reduction to the carrying value of debt in the balance sheet, consistent with debt

discounts. The guidance becomes effective on January 1. 2016, with early adoption permitted on a retrospective basis. The adoption of this
standard will not have a material impact on our consolidated financial statements.

In May 20I4, the FASB issued a new standard related to revenue recognition, which requires an entity to recognize the amount of revenue to

which it expects to be entitled for the transfer of promised goods or services to customers. The new standard will replace most of the existing

revenue recognition standards in U.S. GAAP when it becomes effective. In July 20l 5, the FASB decided to delay the effective date by one year to
January l, 2018. Early adoption is permitted no earlier than 2017. The new standard can be applied retrospectively to each prior reporting period

presented or retrospectively with the cumulative effect of the change recognized at the date of the initial application in retained earnings. The

Company is assessing the potential impact ofthe new standard on financial reporting and has not yet selected a transition method.

In April 2014, the FASB issued amended guidance on the use and presentation of discontinued operations in an entity's consolidated financial

statements. The new guidance restricts the presentation of discontinued operations to business circumstances when the disposal of business

operations represents a strategic shift that has or will have a major effect on an entity's operations and financial results. The guidance became
effective on January 1, 2015.

Note 2. BUSINESS SEGMENT INFORMATION

BMS operates in a single segment engaged in the discovery, development, licensing, manufacturing, marketing, distribution and sale of innovative

medicines that help patients prevail over serious diseases. A global research and development organization and supply chain organization are

responsible for the discovery. development, manufacturing and supply of products. Regional commercial organizations market, distribute and sell

the products. The business is also supported by global corporate staff functions. Segment information is consistent with the financial information

regularly reviewed by the chief executive officer for purposes of evaluating performance, allocating resources, setting incentive compensation
targets, and planning and forecasting future periods.
Product revenues were as foliows:

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

Dollars in Millions 2015 2014 2015 2014

Virology ‘TC‘CT’ ‘CT
Bnrnciude (emecavir) $ 320 S 325 S [.003 $ 1,100

Hepatitis C Franchise“? 402 49 1,145 49

Reyataz (arazanavir sir.-ffate) Ft'aneht‘se 270 338 86? 1,044

Susriva (efavirenz) Franchise“? 333 35? 940 1,037

Oncology

Erbfrux* (eemxfmab) 16? 18? 501 542

Opdivo (nivofumab) 305 l 46? l

Sprycel (dasatinib) 411 385 1,191 1,095

Ye-rvoy (ipifimniirab) Page 8 240 350 861 942
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Neuroscience

A biltjfv * (arip .=‘praz01'e)i°l 46 449 707 1,5 44
Inuuunoscienee

Orencia (abatacep!) 484 444 1,345 1,209
Cardiovascular

Efiquis (apfxabart) 466 216 1,258 493

Mature Products and All Other“” 625 820 1,988 2,565

Total Revenues $ 4,069 S 3.921 3 12,223 $ 1 1,621

* Indicates brand names of products which are trademarks not owned or wholly owned by EMS. Specific trademark ownership infomiation is included at the end of
this quarterly report on Form 10-0.

(:1) Includes Dakliiiza ldaclatasvir) revenues of $330 million and $38 million for the three months ended September 30. 2015 and 2014, respectively. and S892
million and $38 million for the nine months ended September 30. 2015 and 2014, respectively. Additionally. includes Sanvepra (asunaprevir) revenues of $72
million and $1 1 million for the three months ended Septelnber 30, 2015 and 2014, respectively. and $253 million and $11 million for the nine months ended
September 30, 2015 and 2014. respectively.

(b} Includes alliance and other revenue of $296 million and $309 million for the three months ended September 30, 2015 and 2014, respectively. and $823 million
and $894 million for the nine months ended September 30, 2015 and 2014. respectively.

(c) Includes alliance and other revenue of$I9 million and $410 million for the three months ended September 30. 2015 and 2014, respectively. and $59? million and
31.350 million for the nine months ended September 30, 2015 and 2014. respectively. BMS's U.S. commercialization rights to /l.-‘>."i'g'f_'v“ expired on April 20, 2015.

(cl) Includes Diabetes Alliance revenues of $53 million and $42 million for the three months ended September 30, 2015 and 2014. respectively, and $l?| million and
$248 million for the nine months ended September 30. 2015 and 2014. respectively. See '‘—Note 3. Alliances" for further information on the diabetes business
divestiture.

Note 3. ALLIANCES

BMS enters into collaboration arrangements with third parties for the development and commercialization of certain products. Although each of

these arrangements is unique in nature, both parties are active participants in the operating activities of the collaboration and are exposed to

significant risks and rewards depending on the commercial success ofthe activities. BMS may either in-license intellectual property owned by the

other party or out-liccnsc its intellectual property to the other party. These arrangements also typically include research, development,

manufacturing, andfor commercial activities and can covera single investigational compound or commercial product or multiple compounds andfor

products in various life cycle stages. The rights and obligations ofthe parties can be global or limited to geographic regions. We refer to these

collaborations as alliances and our partners as alliance partners. Several key products such as Abili,6,=*, Orencia. Sp:-ycel, Sttstiva (Arr.-'p.~'a*).

EZiquis. Erbr'mx* and Opdivo. as well as products comprising the diabetes alliance discussed in the 2014 Form 10-K and certain mature and other

brands are included in alliance arrangements.
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Selected financial information pertaining to our alliances was as follows, including net product sales when BMS is the principal in the third-party
customer sale for products subject to the alliance. Expenses summarized below do not include all amounts attributed to the activities for the

products in the alliance, but only the payments between the alliance partners. or the related amortization if the payments were deferned or

capitalized.

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

Dollars in Millions 2015 2014 2015 2014

Revenues from alliances:

Net product sales $ 981 S 816 S 3,203 $ 2.493

Alliance and other revenues 496 958 2,003 2,909

Total Revenues $ 1,477 8 [.774 3 5.206 $ 5,402

Payments toflfrom) alliance partners:

Cost of products sold $ 445 $ 338 $ 1,257 S 1.016

Marketing, selling and administrative (I4) 31 {l5) 34

Advertising and product promotion 18 6 41 73

Research and development 89 33 277 13

Other {incorne)lexpense (173) (411) (622) (964)

Noncontrolling interest, pre-tax 17 7 45 18

Selected Alliance Balance Sheet information:

September 30, December 31,
Dollars in Millions 2015 2014

Receivables - from alliance partners $ 838 $ 888

Accounts payable — to alliance partners 446 1,479

Deferred income from alliances 1,495 1.493

BMS entered into certain licensing and alliance agreements in 2015 (including options to license or acquire the related assets) which individually

did not materially impact the consolidated financial statements. Upfront payments for these new agreements charged to research and development

expenses were $266 million during the nine months ended September 30, 2015 (including $86 million in the third quarter of 20] 5). The prior period

amounts disclosed in research and development expenses for upfront payments to alliance partners were revised to include similar type of
payments.

Specific infonnation pertaining to each of our significant alliances is discussed in our 20l4 Form l0-K. including their nature and purpose, the

significant rights and obligations of the parties, and specific accounting policy elections. Significant developments and updates related to

alliances during the nine months ended September 30, 2015 are set forth below.

Astrazeneca

In February 2014, BMS and Astrazeneca terminated their alliance agreements and BMS sold to Astrazeneca substantially all of the diabetes
business comprising the alliance. The divestiture included the shares of Amylin and the resulting transfer of its Ohio manufacturing facility; the

intellectual property related to Ongiyza *fKombigt'_vze* and Farxiga *fXigdnro* (including BMS's interest in the out—licensing agreement for

Ong:'y2a* in Japan}; and the purchase of BMS’s manufacturing facility located in Mount Vernon. Indiana in the third quarter of 2015. Amylin's

portfolio of products included Bydm'eon*, Byem1r*, Sym!in* and M11/al'ept*. Substantially all employees dedicated to the diabetes business were

transferred to AstraZeneea. The sale of the business has been completed in alljurisdictions.

The stock and asset purchase agreement contains multiple elements to be delivered subsequent to the closing of the transaction, including the

China diabetes business that was part of the alliance (transferred during the third quarter of 2014), the Mount Vernon, Indiana manufacturing
facility (transferred during the third quarter of20l5) and the activities under the development and supply agreements. Each ofthcse elements was

determined to have a standalone value. As a result, a portion ofthe consideration received at closing was allocated to the undelivered elements

using the relative selling price method after determining the best estimated selling price for each element. The remaining amount of consideration

was included in the calculation for the gain on sale of the diabetes business. Contingent milestone and royalty payments are similarly allocated

among the underlying elements if and when the amounts are determined to be payable to BMS. Amounts allocated to the sale ofthe business are
immediately recognized in the results ofoperations. Amounts allocated to the other elements are recognized in the results ofoperations only to the
extent each element has been delivered.
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BMS received proceeds ofSl?9 million in the third quarter of 2015 for the transfer ofthe Mount Vernon, Indiana manufacturing facility and related
inventories resulting in a gain of$79 million for the amounts allocated to the delivered elements. In September 2015. BMS transferred a percentage

ofits future royalty rights on Amylin net product sales (B_vdm'e'on*, Byetta *, Sym.-':'rr* and Myalepr*) in the US. to CPPIB Credit Europe S.A.R.L.,

:1 Luxembourg private limited liability company (CPPIB). The transferred rights represent approximately 70% of potential future royalties BMS is

entitled to in 2019 to 2025. In exchange for the transfer, BMS will receive an additional tiered-based royalty on Amylin net product sales in the U.S.

from CPPIB in 2016 through 2018, which will be included in other income when earned.

Summarized financial information related to the Astrazeneca alliances was as follows:

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

Dollars in Millions 2015 2014 2015 2014

Revenues from Astrazeneca alliances:

Net product sales 35 — S 2 $ 10 $ 163
Alliance and other revenues S3 40 161 85

Total Revenues $ 53 S 42 $ I7] $ 248

Payments to!(from) Astrazeneca:

Cost of products sold:

Profit sharing 5 — S I S — S 78

Cost reimbursements tof( from) Astrazeneea recognized in:

Cost of products sold — — — (9)

Marketing, selling and administrative Z * ‘ (7)

Advertising and product promotion — — -— (4)

Research and development _ (I) — (I0)

Other (income)r’expense:

Amortization of deferred income (31) (23) (80) (5?)

Provision for restructuring _ _ _ (2)

Royalties (28) (46) ( 190) (184)

Transitional services (3) {I 8) (8) (83)

Gain on sale of business (79) (292) (83) (539)

Selected Alliance Cash Flow information:

Deferred income 23 19 32 308

Divestitures and other proceeds 251 208 349 3,415

Selected Alliance Balance Sheet information:

September 30. Decelnlu-r 3|,
Dollars in Millions 2015 2014

Deferred income attributed to:

Assets not yet transferred to AstraZeneca S — $ I76

Services not yet performed for Astrazeneca 170 226

fltguka

As described in the 20l4 Fonn l0—K, BMS receives a share of U.S. net sales ofAl5n"i'fy* based on a tiered structure and recognizes revenues based

on the expected annual contractual share using a forecast of net sales for the year (50% in 20l5 and 33% in 2014). BMS'5 U.S. commercialization

rights to Abtlifj=* expired on April 20, 2015. In February 2015, BMS terminated the co-promotion agreement with Otsuka Pharmaceutical Co., Ltd.

(0tsuka} in Japan only with respect to Spr_vc'e!. The termination is not expected to have a material impact on future results.
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fl

BMS had an Epidermal Growth Factor Receptor (EGFR} commercialization agreement with Eli Lilly and Company (Lilly) through Lilly's subsidiary
lmClone for the co-development and promotion of Erbin.-x* in the U.S., Canada and Japan. Under the EGFR agreement, both parties actively

participated in a joint executive committee and various other operating committees and shared responsibilities for research and development using

resources in their own infrastructures. With respect to Erbr‘rzr.r*, Lilly manufactured bulk requirements for cetuximab in its own facilities and filling

and finishing was performed by a third party for which BMS had oversight responsibility. BMS had exclusive distribution rights in North America

and was responsible for promotional efforts in North America although Lilly had the right to co-promote in the U.S. at their own expense. BMS was

the principal in third-party customer sales in North America and paid Lilly a distribution fee for 39% of Erbimx* net sales in North America plus a

share of certain royalties paid by Lilly. BMS‘s rights and obligations with respect to the commercialization of Erbirzt.r* in North America would

have expired in September 2018.

In October 20l 5. BMS transferred its rights to Erbr‘rrrx* in North America to Lilly in exchange for future royalties as described below. The

transferred rights include. but are not limited to, full commercialization and manufacturing responsibilities. The transaction will be accounted for as

a business divestiture in the fourth quarter and result in a non-cash charge ofapproximately $170 million for intangible assets directly related to the

business and an allocation ofgoodwill.

BMS will receive royalties through September 2018. which will be included in other income when earned. The royalty rates applicable to North

America are 38% on Erbr'.'rr.r* net sales up to $165 million in 2015, $650 million in 2016, $650 million in 2017 and $480 million in 2018. plus 20% on net

sales in excess ofthose amounts in each ofthe respective years.

BMS shared rights to Erbim.r* in Japan under an agreement with Lilly and Merck KGaA and received 50% ofthe pre-tax profit from Merck KGaA’s
net sales of Er'br'mx* in Japan which was further shared equally with Lilly. BMS transferred its co-commercialization rights in Japan to Merck

l(GaA in the second quarter of20l 5 in exchange for future royalties through 2032 which is included in other income when earned.

Pfizer

As described in the 2014 Form 10-K, BMS has an alliance with Pfizer, inc. (Pfizer) to co—develop and co-promote Eliquis in most countries on a

worldwide basis. BMS transferred full commercialization rights to Pfizer in certain smaller markets effective in the third quarter of 20] 5 in order to

simplify operations. BMS will supply the product to Pfizer at cost plus a percentage of the net sales to end-customers in these markets. This

change in the alliance arrangement is not expected to impact our pre—rax income. BMS retained co—pro1notional rights in the U.S., significant

markets in Europe, as well as Canada, Australia, China. Japan and South Korea.

The Medicines Company

As described in the 2014 Forln l0-K, BMS had an alliance with The Medicines Company for Reeothrom on a global basis. The Medicines Company

exercised its option to acquire the business for $132 million, resulting in a gain of $59 million (including 535 million fair value of the option} in
February 2015.

Valeant

As described in the 2014 Form l0-K. BMS had an alliance with Valeant Pharmaceuticals International. Inc. (Valeant} for certain mature brands in

Europe. Valeant exercised its option to acquire the business for $61 million, resulting in a gain of $88 million (including 334 million fair value of the
option} in January 2015.

Rcckitt

As described in the 2014 Form I0-K. BMS has an alliance with Rcckitt Benekiser Group plc (Rcckitt) covering certain BMS over-the-counter

products sold primarily in Mexico and Brazil. In July 2015, Rcckitt notified BMS that it was exercising its option to acquire all remaining rights in

such products for these markets, the related inventory and BMS's manufacturing facility located in Mexico at a price determined primarily based

upon a multiple of sales from May 2014 through May 2016. The closing is expected to occur in May 2016 subject to obtaining customary

regulatory approvals. During 2015, a $123 million credit was included in other income (including $87 million in the third quarter of 201 5} to decrease

the fair value of the option due to the strengthening of the U.S dollar against local currencies. The anticipated proceeds are expected to
approximate the fair value ofthe assets to be transferred.
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Promedior

In September 2015, BMS purchased a warrant that gives BMS the exclusive right to acquire Promedior, Inc. (Prornedior). a biotechnology company

whose lead asset, PRM-151. is being Qleveloped for the treatment of idiopathic pulmonary fibrosis (IPF) and ntyelofibrosis (MF). The warrant is

exercisable upon completion of the IPF or MF Phase II clinical studies being conducted by Promedior, which is expected to occur in 2017. The

upfront payment allocated to the warrant was $84 million and included in research and development expenses in the third quarter of 2015. The
remaining $66 million of the $l5{l million upfront payment was allocated to Promedior's obligation to complete the Phase II studies which will be

amortized over the expected period of the Phase II studies. The allocation was determined using level 3 inputs. Following BMS's review of the
Phase 1] clinical study results, ifBMS elects to exercise the warrant it will be obligated to pay an additional $300 million (if based on the [PF study

results) or $250 million (if based on the MF study results), plus additional aggregate consideration of up to $800 million for contingent

development and regulatory approval milestone payments in the US. and Europe.

Note 4. ACQUISITIONS AND OTHER DIVESTITURES

In April 2015, BMS acquired all ofthe outstanding shares of Flexus Bioseiences, lne. (Flexus), a privately held biotechnology company focused on

the discovery and development of novel anti-cancer therapeutics. The acquisition provides BMS with fiill rights to F00l28'r', a preclinical small
molecule IDOI-inhibitor targeted imrnunotherapy. In addition, BMS acquired Plexus‘ IDOfTDO discovery program which includes its IDO-

selective, IDOITDO dual and TDO-selective compounds. The consideration includes an upfront payment of $800 million (plus acquisition costs)

and contingent development and regulatory milestone payments up to $450 million. No significant Flexus processes were acquired. therefore the

transaction was accounted for as an asset acquisition because Flexus was determined not to be a business as that term is defined in ASC 805 -

Business Combinations. The consideration was allocated to F00l287 and the IDOFTDO discovery program resulting in $800 million ofresearch and

development expenses and to net operating losses and tax credit carryforwards resulting in $14 million ofdeferred tax assets.

In addition to transactions discussed in "—Note 3. Alliances", BMS divested the l'xempra* business and several other businesses or product

lines in 2015. These transactions generated net proceeds of$l2I million resulting in pre-tax gains of $136 million (including a $40 million deferred

gain from 2014]. Additional contingent proceeds will be recognized in earnings when received. Revenues and pre—tax earnings related to these
businesses were not material.

Note 5. ASSETS HELD-FOR-SALE

Assets held-for-sale were related to the Erbimx* business in North America comprising an alliance with Lilly and the business comprising an

alliance with Reekitt at September 30, 20l5 and to the businesses comprising alliances with The Medicines Company and Valeant at December 3 I,
2014. The allocation ofgoodwill was based on the relative fair value ofthe applicable businesses to the Company's reporting unit.

The following table provides the assets classified as held-for-sale:

September 30, December 31,
Dollars in Millions 2015 2014

Assets

Inventories S 20 $ 38

Property, plant and equipment 14 —
Goodwill 66 19

Other intangible assets 126 52

Accrued rebates and returns (1 1) —

Assets held-for-sale 3 215 5 109
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Note 6. OTHER (INCOMENEXPENSE

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

Dollars in Millions 2015 2014 2015 2.014

Interest expense :1: 41 SS 50 $ 141 S 150

Investment income (18) (20) (74) (71)

Provision for restructuring 10 35 50 72

Litigation chargesflrecoveries) (2) 10 14 19

Equity in net income of affiliates (19) (12) (6?) (81)

Out—liccnsed intangible asset impairment — 18 13 18

Gain on sale of product lines, businesses and assets (208) (315) (370) (567)

Other alliance and licensing income ([87) (102) (472) (354)

Pension curtailments, settlements and special termination benefits 48 28 ll I 137

Loss on debt redemption — — 180 45

Other 12 31 (41) 43

Other (incomc):’expensc El; (323) S (277) S (515) $ (589)

Note 7. RESTRUCTURING

The following is the provision for restructuring:

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

Dollars in Millions 2015 2014 2015 2014

Employee tennination benefits $ 9 $ 34 $ 45 $ 68
Other exit costs 1 l 5 4

Provision for restructuring 3; ll} S 35 3 50 $ 72

Restructuring charges included termination benefits for workforce reductions of manufacturing, selling. administrative, and research and

development personnel across all geographic regions of approximately 60 and 360 for the three months ended September 30, 2015 and 2014,
respectively, and approximately 685 and 760 for the nine months ended September 30. 2015 and 2014, respectively. Employee termination costs in

the aggregate of approximately SIOU million are expected to be incurred in 2015 primarily related to specialty care transformation initiatives

designed to create a more simplified organization across all functions and geographic markets. Subject to local regulations. costs will not be

recognized until completion ofdiscussions with works councils.

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

Dollars in Millions 2015 2014

Liability at January 1 3 156 S 102

Charges 55 79

Changes in estimates (5) (7)

Provision for restructuring 50 72

Foreign currency translation (1 1) (1)

Payments (I00) (73)

Liability at September 30 $ 95 $ 100
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Note 8. INCOME TAXES

Three Months Ended September 30. Nine Months Ended September 30,
Dollars in Millions 2015 2014 2015 2014

Earnings Before Income Taxes S 987 $ 1,008 $ 2,487 $ 2.44!
Provision for Income Taxes 25? 2?6 668 439

Effective tax rate 26.0% 27.4% 26.9% 18.0%

The effective tax rate is typically lower than the U.S. statutory rate of 35% primarily because of undistributed earnings of certain foreign

subsidiaries that have been considered or are expected to be indefinitely reinvested offshore. These undistributed earnings primarily relate to

operations in Switzerland. Ireland and Pueno Rico. If these undistributed camings are repatriated to the U.S. in the future. or if it were determined

that such earnings are to be remitted in the foreseeable future. additional tax provisions would be required. Reforms to U.S. tax laws related to

foreign earnings have been proposed and if adopted, may increase taxes, which could reduce the results of operations and cash flows. BMS

operates under a favorable tax grant in Puerto Rico not scheduled to expire prior to 2023.

The effective tax rates were also impacted by discrete items, particularly research and development charges resulting from acquisitions not

deductible for tax purposes including $800 million for Flexus in the second quarter of 2015 and $148 million for iPierian in the second quarter of

20I4. Other discrete items include the tax impact resulting from several business divestitures in both periods. including the diabetes business in
2014.

BMS is currently being audited by a number oftax authorities and significant disputes may arise related to issues such as transfer pricing, certain

tax credits and the deductibility of certain expenses. BMS estimates that it is reasonably possible that the total amount of unrecognized tax

benefits at September 30. 2015 could decrease in the range ofapproximately $280 million to $340 million in the next twelve months as a result of the
settlement of certain tax audits and other events resulting in the payment of additional taxes. the adjustment of certain deferred taxes andfor the

recognition of tax benefits. It is also reasonably possible that new issues will be raised by tax authorities which may require adjustments to the
amount of unrecognized tax benefits; however, an estimate of such adjustments cannot reasonably be made at this time. BMS believes that it has

adequately provided for all open tax years by tax jurisdiction.

Note 9. EARNINGS PER SHARE

Three Months Ended Nine Months Ended

September 30, September 30.

Anwunts in Millions, Except Per Share Data 21115 2014 2015 2014

Net Earnings Attributable to BMS used for Basic and Diluted EPS Calculation $ 1'06 $ 721 $ 1,762 $ 1,991

Weighted-average common shares outstanding — basic 1,668 1,658 1,666 1,656

Contingently convertible debt common stock equivalents — 1 — I

Incremental shares attributable to share-based compensation plans 10 11 11 ll

Weighted—average common shares outstanding — diluted 1.6718 1,6Ir'0 1,677 1,668

Earnings per Common Share:

Basie $ 0.42 $ 0.43 $ 1.06 $ 1.20

Diluted $ 0.42 $ 0.43 $ [.05 $ 1.19
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Note 10. FINANCIAL INSTRUMENTS AND FAIR VALUE MEASUREMENTS

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

September 30, 2015 December 3|, 2014

Dollars in Millions Level 1 Level 2 Level 3 Total Level I Level 2 Level 3 Total

Cash and cash equivalents - Money market and
other securities $ — $ 3,435 $ — $ 3,435 $ — $ 5,051 $ — $ 5,051
Marketable securities:

Certificates of deposit — 263 — 263 — 896 — 896

Commercial paper — 100 — 100 — — — —

Corporate debt securities — 5,591 — 5,591 — 5,259 — 5,259

Equity funds — 88 — 88 — 94 — 94
Fixed income funds — l l — l l — 1 l — 1 1

Auction Rate Securities {ARS) — — 12 12 — — 12 12
Derivative assets:

Interest rate swap contracts — 46 — 46 — 46 — 46

Forward starting interest rate swap contracts — l I — I l — — — —

Foreign currency forward contracts — 59 — 59 — 118 — 118

Equity investments 68 — — 68 36 — — 36
Derivative liabilities:

Interest rate swap contracts — — — — — (3) — (3)

Forward starting interest rate swap contracts — (9) — (9) — — — —

Foreign currency forward contracts — (9) — (9) — — — —

Written option liabilities — — — — — — (I98) (I98)

Contingent consideration liability — — (8) (8) — — (8) (8)

As further described in "Note 10. Financial Instruments and Fair Value Measurements" in our 2014 Fonn I0-K, our fair value estimates use inputs

that are either (I) quoted prices for identical assets or liabilities in active markets (Level 1 inputs), (2) observable prices for similar assets or

liabilities in active markets or for identical or similar assets or liabilities in markets that are not active (Level 2 inputs) or (3) unobservable inputs

(Level 3 inputs).

The following table summarizes the activity for financial assets and liabilities utilizing Level 3 fair value measurements:

2015 2014

Written Contingent Written Contingent
option consideration option consideration

Dollars in Millions ARS liabilities liability ARS liabilities liability

Fail’ Value at J 3111-131’)! 1 $ 12 $ (198) $ (8) $ 12 $ {I62} $ (8)
Settlements and other — 75 — — — —

Changes in fair value — 123 —— — (36) —

Fair value at September 30 $ 12 S — $ (8) 3 I2 S ([98) $ (8)

13
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A‘ vailablcfiir-.sti!e Securities

The following table summarizes available-for-sale securities:

Gross Gross
Unrealized Unrealized

Gain in Loss in
Amortized Accumulated Accumulated

Dollars in Millions Cost OCI OCI Fair Value

September 30, 2015

Certificates of deposit $ 263 S — $ — $ 263

Commencial paper 100 — — 100

Corporate debt securities 5,570 32 {I I) 5.59]
ARS 9 3 — 12

Equity investments T5 7 {[4] 68

Total $ 6,017 $ 42 $ (25) ii 6,034

December 31, 2014

Certificates ofdeposit $ 896 S — $ — 5 896

Corporate debt securities 5,237 30 (8) 5,259
ARS 9 3 — 12

Equity investments 14 22 — 36

Tfllfll $ 6.156 S 55 $ (8) $ 6,203

Available—for-sale securities included in current marketable securities were $l,339 million as of September 30, 2015 and $1,759 million as of
Dc-cembcr3l, 2014. As of September 30, 2015, all non-current available—for-sale securities mature within five years, except for ARS. Equity

investments of 568 million are included in other assets as of September 30,2015.

Fair Value Option for Financim’ Assets

Investments in equity and fixed inco111e funds offsetting changes in fair value of certain employee retirement benefits were included in current

marketable securities. Investment income resulting from the change in fair value for the investments in equity and fixed income funds was not

significant.

1 Zara.-'i,I'_‘w‘ng Hedges

The following table summarizes the fair value of outstanding derivatives:

September 30. 2015 December 31, 2014

Dollars in Millions Balance Sheet Location Notional Fair Value Notional Fair Value

Derivatives designated as hedging instrwnenty

Interest rate swap contracts Other assets S 1,750 $ 46 $ 847 $ 46

Interest rate swap contracts Other liabilities — — L050 (3)

Forward starting interest rate swap contracts Other assets 500 ll — —

Forward starting interest rate swap contracts Other liabilities 250 (9) — —

Foreign currency forward contracts Prepaid expenses and other 'r'66 47 I .323 106

Foreign currency forward contracts Other assets 60 12 100 12

Foreign currency forward contracts Accrued expenses 770 (9) — —

Cash Flow Hedges — Foreign currency forward contracts are used to hedge forccasted intercornpany inventory purchase transactions, primarily

in non-U.S. markets. as well as hedge other foreign currency transactions. The effective portion of changes in fair value for contracts designated

as cash flow hedges are temporarily reported in accumulated other comprehensive loss and included in earnings when the hedged item affects

earnings. The net gains on foreign currency forward contracts are expected to be reclassified to net earnings (primarily included in cost of
products sold) within the next two years. The notional amount of outstanding foreign currency forward contracts was primarily attributed to the

euro ($478 million) and the Japanese yen ($734 million) at September 30, 2015. The fair value ofa foreign currency forward contract attributed to the

Japanese yen (notional amount of $445 million) not designated as a cash flow hedge was $2 million and was included in accrued expenses at

September 30, 2015.
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In 2015. BMS entered into $750 million of forward starting interest rate contracts maturing in March 201? to hedge the variability of probable
forecasted interest expense. The contracts are designated as cash flow hedges with the effective portion of fair value changes included in other

comprehensive income.

The earnings impact reiated to discontinued cash flow hedges and hedge ineffectiveness was not significant during the nine months ended

September 30, 2015 and 2014. Cash flow hedge accounting is discontinued when the forecasted transaction is no longer probable of occurring on
the originally forecasted date, or 60 days thereafter, or when the hedge is no longer effective. Assessments to determine whether derivatives

designated as qualifying hedges are highly effective in offsetting changes in the cash flows of hedged items are performed at inception and on a
quarterly basis. Any ineffective portion ofthe change in fair value is included in current period camings.

Ne: Investment Hedges — Non-U.S. dollar borrowings of €950 million ($1.064 million) are designated to hedge the foreign currency exposures of

the net investment in certain foreign affiliates. These borrowings are designated as net investment hedges and included in long-term debt. The
effective portion of foreign exchange gains or losses on the remeasurement ofthe debt is included in the foreign currency translation component

ofaccumulated other comprehensive loss with the related offset in long—tcrm debt.

Fair Value Hedges — Fixed-to-floating interest rate swap contracts are designated as fair value hedges and are used as part ofan interest rate risk

management strategy to create an appropriate balance of fixed and floating rate debt. The swaps and underlying debt for the benchmark risk being
hedged are recorded at fair value. When the underlying swap is terminated prior to maturity, the fair value basis adjustment to the underlying debt

instrument is amortized into earnings as an adjustment to interest expense over the remaining term ofthe debt.

The notional amount of fixed-to-floating interest rate swap contracts terminated in 2015 was $147 million. generating proceeds of $28 million

(including accrued interest ofS1 million). Additional contracts were terminated in connection with debt redemptions in 2015.

Long—tc11n debt includes:

September 30.. December 31,
Dollars in Millions 2015 2014

Principal Value S 6,367 $ 6,804

Adjustments to Principal Value:

Fair value of interest rate swap contracts 46 43

Unamortized basis adjustment from interest rate swap contract terminations 2?? 454

Unarnortized bond discounts (58) (59)

Total 5 6.632 $ 7,242

The fair value of debt was $6.935 million at September 30, 2015 and $8,045 million at December3l, 2014 and was valued using Level 2 inputs.

Interest payments were $158 million and $131 million for the nine months ended September 30. 20! 5 and 2014. respectively, net of amounts related

to interest rate swap contracts.

In May 2015, BMS issued senior unsecured notes in a registered public offering. The notes rank equally in right of payment with all of BMS's

existing and future senior unsecured indebtedness. BMS may redeem the notes, in whole or in part, at any time at a predetermined redemption

price. BMS also terminated forward starting interest rate swap contracts entered into during 2015, resulting in an unrealized loss in OCI. The
following table summarizes the note issuances:

Amounts in Millions Euro U.S. dollars

Principal Value:
1.000% Euro Notes due 2025 E 575 $ 643

1.750% Euro Notes due 2035 575 643

Tomi E 1.150 $ 1.286

Proceeds net ofdiscount and deferred loan issuance costs E 1,133 $ 1,268

Forward starting interest rate swap contracts terminated:
Notional amount € 500 S 559

Unrealized loss (16) (I8)
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During the second quarter of20l 5, the Company repurchased $500 million oflong-term debt through a cash tender offer and redeemed €10 billion
($1.1 billion) of long-term debt following the issuance of new senior unsecured notes. ln connection with the debt redemption activities, certain

interest rate swap contracts were entered into and terminated during the second quarter of20l 5. Debt redemption activity was as follows:

Nine Months Ended September 30.
Dollars in Millions 2015 2014

Principal amount $ 1,624 $ 582

Carrying value L795 633

Debt redemption price 1,957 676

Notional amount ofinterest rate swap contracts terminated 735 500

Interest rate swap contract termination payments 1 1 4

Loss on debt redemptionl“ 180 45

(3) Including acceleration ofdebt issuance costs. loss on interest rate lock contract and other related fees.

Note I I . RECEIVABLES

September 30, December 31,
Dollars in Millions 2015 2014

Trade receivables $ 2,844 $ 2,193

Less allowances (I30) (93)

Net trade receivables 2,714 2,100
Alliance receivables 838 888

Prepaid and refundable income taxes l?5 178
Other l8l 224

Receivables $ 3,908 $ 3,390

Non-U.S. receivables sold on a nonrecourse basis were $32? million and $684 million for the nine months ended September 30, 20l5 and 20l4.
respectively. Receivables from three phannaceutical wholesalers in the U.S. aggregated 45% and 36% of total trade receivables at September 30,
2015 and December 3 i, 2014.

Note 12. INVENTORIES

September 30, December 31,
Dollars in Millions 2015 2014

Finished goods $ 355 S 500

Work in process 561 856

Raw and packaging materials 214 204

Inventories 3 1,130 $ 1,560

Inventories expected to remain on-hand beyond one year {including $7? million for inventory pending regulatory approval) are included in other

assets and were $27? million at September 30. 2015 and $232 million at December 31. 2014.
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Note 13. PROPERTY, PLANT AND EQUIPMENT

September 30, December 31,
Dollars in Millions 2015 2014

Land $ 107 S 109

Buildings 4,442 4,830

Machinery, equipment and fixtures 3,313 3,774

Construction in progress 605 353

Gross property, plant and equipment 8,467 9.066

Less accumulated depreciation {4,2l8) (4.649)

Property, plant and equipment 3 4,249 $ 4,417

The Mount Vernon, Indiana manufacturing facility was transferred to AstraZeneea in the third quarter of 2015 in connection with the sale of the

diabetes business. The faeiiity‘s gross property, plant and equipment was $415 million on the date of transfer {$182 million net of accumulated

depreciation}. See "—Note 3. Alliances" for further discussion on the sale ofthe diabetes business.

A fully depreciated bulk manufacturing facility ceased use in the third quarter of 201 5 resulting in a $369 million reduction to gross property, plant

and equipment and accumulated depreciation.

Depreciation expense was $393 million and $412 million for the nine months ended September 30, 2015 and 2014, respectively.

Note 14. OTHER INTANGIBLE ASSETS

September 30. December 31,
Dollars in Millions 2015 2014

Licenses $ 534 $ 1,090

Developed technology rights 2.357 2,358

Capitalized software 1,292 1.254

In-process research and development (IPRD) 280 280

Gross other intangible assets 4,463 4,982

Less accumulated amortization (2,919) (3,229)

Total other intangible assets 3 1,544 $ 1,753

Licenses of $500 million ($126 million net ofaccurnulated amortization) were reclassified to assets held-for-sale during the second quarter of 2015 as

a result ofthe expected transfer ofthe E:-b:'m.t* North American business to Lilly. See "—Note 5. Assets Held-For-Sale" for further discussion.

Amortization expense was $140 million and $222 million for the nine months ended September 30, 2015 and 2014, respectively.
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Note 15. DEFERRED INCOME

September 30,
Dollars in Millions 2015

Alliances (Note 3) $ 1,495
Gain on sale—leasebaek transactions 31

Other 6?

Total deferred income 5 1.593

Current portion S 963

Non-current portion 630

December 31,
2014

$ 1,493
45

D331
is 1,937

$ 1,167

770

Alliances include unamortized amounts for upfront, milestone and other licensing receipts, revenue deferrals attributed to the Gilead alliance and
deferred income for the undelivered elements of the diabetes business divestiture. Other deferrals included $300 million invoiced for Drrklinza

under an early access program in France as ofDeeember 31, 2014. that was deferred until final pricing was obtained from the French government in
the second quarter of20l 5.

Amortization ofdeferred income was $233 million and $270 million for the nine months ended September 30, 2015 and 2014, respectively.

Note 16. EQUITY

Capital in
Common Stock Excess Treasury Stock

07 Pm‘ V31“? Retained Noneontmlling
Dollars and Shares in Millions Shares Par Value of Stock Earnings Shares Cost Interest

Balance at January 1, 2014 2,208 $ 221 S 1,922 $ 32,952 559 $ (171,800) $ 82

Net earnings ~ — — 1,991 _ _ 11

Cash dividends declared — — — (1,796) —— — —

Employee stock compensation plans — — (40?) — (9) 646 —

Debt conversion — — (16) — (1) 35 —

Distributions — LBB — — ‘ (35)
Balance at September 30, 2014 2,208 $ 221 $ 1,499 $ 33 14? 549 3 (I 't',I 19) $ 58

Balance at January 1, 2015 2,208 $ 221 $ 1,507 $ 32,541 54? $ (16,992) $ 131

Net earnings — — — 1,762 — — 73

Cash dividends declared — — — (1,857) — —- —

Employee stock compensation plans — — (94) — (7) 384 —
Debt conversion — — — — — —

Distributions — — — — — — (10)

Balance at September 30, 2015 2,208 $ 221 S 1,413 $ 32,446 540 $ (16,606) $ 194
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The components ofother comprehensive income7(loss) were as follows:

2015 2014

Pretax Tax After tax Pretax Tax After tax

Three Months Ended September 30,

Derivatives qualifying as cash flow hedgeszm

Unrealized gains:’(losses) $ (34) $ 14 S (20) S 96 $ (31) $ 65

Reelassified to net earnings (39) 13 (26) (13) 5 (8)

Derivatives qualifying as cash flow hedges (73) 27 (46) 83 (26) 57

Pension and postretirernent benefits:

Actuarial losses (272) 96 (176) (679) 236 (443)

Amorfizationm 20 (6) 14 26 (8) 18

Settlements“ 48 (17) 31 28 (10) 18

Pension and postretirernent benefits (204) 73 (131) (625) 218 (407)

Available-for-sale securities”? (24) 8 (16) (35) 13 (22)

Foreign currency translation (34) 5 (29) (8) —— (8)

$ (335) $ 1 13 S (222) S (585) $ 205 $ (3250)

Nine Months Ended September 30,

Derivatives qualifying as cash flow hedgesfi”

Unrealized gains 5 36 $ (16) S 20 S 77 $ (25) $ 52

Reelassified to net earnings (102) 33 (69) (8) 5 (3)

Derivatives qualifying as cash flow hedges (66) 17 (49) 69 (20) 49

Pension and postretirement benefits:

Actuarial gainsfflosses) 20 (7) 13 (978) 339 (639)

Amortization“? 67 (2 1) 46 79 (27) 52

Curtailrnents and settlementsl” 1 1 l (39) 72 127 (48) 79

Pension and postretirement benefits 198 (67) 131 (772) 264 (508)
Available-for-sale securities:

Unrealized losses (31) 9 (22) (6) — (6)

Realized gains — — — (1) — (I)

Available-for-sale securities (31) 9 (22) (7) — (7)

Foreign currency translation (14) (I6) (30) 2 — 2

(a) Included in eost of products sold.
(b) Included in cost ofproducts sold, research and development, and marketing. selling and administrative expenses.
(c) Included in other (ineome)a'expense.
(d) Includes unrealized losses only

The accumulated balances related to each component of other comprehensive loss, net of taxes. were as follows:

September 30, December 31,
Dollars in Millions 2015 2014

Derivatives qualifying as cash flow hedges $ 36 $ 85

Pension and other postretirement benefits (2.050) (2,181)
Available-for-sale securities 9 31

Foreign currency translation (390) (360)

Accumulated other comprehensive loss SF (2,395) $ (2,425)
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Note 17. PENSION AND POSTRETIREMENT BENEFIT PLANS

The net periodic benefit costt(credit) ofdefined benefit pension and postretirement benefit plans includes:

Three Months Ended September 3|]. Nine Months Ended September 30,
Pension Benefits Other Benefits Pension Benefits Other Benefits

Dollars in Millions 2015 2014 2015 21314 2915 2014 2015 2014

Service cost — benefits earned during the year $ 6 $ 10 $ 1 $ 1 3 18 $ 30 $ 3 $ 3

Interest cost on projected benefit obligation 60 2'6 3 3 181 23] 9 10

Expected return on plan assets (102) (I31) (7) (7) (307) (395) (20) (21)

Amortization ofprior service credits — (1) (I) — (2) (3) (4) (I)

Amortization of net actuarial (gain)r’loss 20 29 l {2} 70 85 3 (2)

Curtailments and settlements 48 28 — — I I I l2? — (3)

Special termination benefits — — — — — 13 — —

Net periodic benefit costf(crcdit) $ 32 $ 11 S (3) $ (5) 3 T1 3 88 $ (9) $ (I4)

Pension settlement charges were recognized after determining that the annual lump sum payments will likely exceed the annual interest and service

costs for certain pension plans. including the primary U.S. pension plan. The charges included the acceleration of a portion of unrecognized
actuarial losses. The applicable pension benefit obligation and pension plan assets were remeasured during 2015 resulting in a decrease to

liabilities and a corresponding decrease in accumulated other comprehensive loss of $20 million. The changes resulted from a higher weighted

average discount rate assumed in remeasuring the pension benefit obligations (4.2% at September 30, 2015 and 3.8% at December 3], 2014}
partially offset by lower actual return on plan assets than expected. Contributions to the pension plans are expected to approximate $100 million

during 2015, ofwhich $79 million occurred in the nine months ended September 30, 2015.

The expense attributed to defined contribution plans in the U.S. was $53 million and $45 million for the three months ended September 30, 2015 and

2014, respectively. and Sl42 million and Sl4l million for the nine months ended September 30. 2015, and 2014, respectively.

Note 18. EMPLOYEE STOCK BENEFIT PLANS

Stock-based compensation expense was as follows:

Three Months Ended September 3!}. Nine Months Ended September 31},

Dflllals in Millions 2015 2014 2015 2014

Restricted stock 5: 20 3 18 3 62 $ 56

Market share units 9 9 27 25

Performance share units 34 21 87 66

Total stock—based compensation expense $ 63 S 48 S IT6 $ I47

Income tax benefit $ 20 $ 16 S 58 $ 49

In the nine months ended September 30. 2015, 1.? million restricted stock units, 0.? million market share units and [.6 million performance share

units were granted. The weighted-average grant date fair value was $61.20 for restricted stock units. $67.03 for market share units and $65.0? for
performance share units granted during the nine months ended September 30, 20 I 5.

Substantially all restricted stock units vest ratably over a four year period. Market share units vest ratably over a four year period and the number

of shares ultimately issued is based on share price performance. The fair value of market share units considers the probability of satisfying market

conditions. Performance share units vest at the end of the three-year performance period. The number of shares issued when performance share
units vest is determined based on the achievement of annual performance goals. The number of shares issued for 2014-2016 and 2015-2017

performance share unit awards are also adjusted based on the Company's three-year total shareholder return relative to a peer group of companies.

Unrecognized compensation cost related to nonvestcd awards of $364 million is expected to be recognized over a wcightcd—averagc period of 2.4

‘zlgilliis2.:
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Note 19. LEGAL PROCEEDINGS AND CONTINGENCIES

The Company and certain of its subsidiaries are involved in various lawsuits, claims, government investigations and other legal proceedings that

arise in the ordinary course of business. The Company recognizes accruals for such contingencies when it is probable that a liability will be
incurred and the amount of loss can be reasonably estimated. These matters involve patent infringement, antitrust, securities, pricing, sales and

marketing practices, environmental, commercial, health and safety matters, consumer fraud. employment matters, product liability and insurance
coverage. Legal proceedings that are material or that the Company believes could become material are described below.

Although the Company believes it has substantial defenses in these matters, there can be no assurance that there will not be an increase in the
scope of pending matters or that any future lawsuits, claims, government investigations or other legal proceedings will not be material. Unless

otherwise noted, the Company is unable to assess the outcome of the respective litigation nor is it able to provide an estimated range of potential

loss. Furthermore, failure to enforce our patent rights would likely result in substantial decreases in the respective product revenues from generic
competition.

INTELLECTUAL PROPERTY

Baraclude — South Korea

In 2013, Daewoong Pharmaceutical Co. Ltd., Hanmi Pharmaceuticals Co., Ltd. Dong-A Pharmaceutical Co. Ltd. and other generic companies

initiated separate invalidity actions in the Korean Intellectual Property Office against Korean Patent No. 160,523 (the "523 patent) covering the

entecavir molecule. In January 2015, the Korean Intellectual Property Tribunal ruled that the ‘S23 patent is valid and the decision was affirmed on

appeal in September 20l5 by the Patent Court. The ‘523 patent expired on October 9, 2015. Following the expiration of the ‘S23 patent, generic

companies have entered the South Korean market and we expect a significant decline in South Korean net product sales of Baraclude beginning in
the fourth quarter of 20l5. Net product sales of Barocliide in South Korea were $158 million in 2014 and $99 million for the nine months ended

September 30, 2015.

Plavix * — Australia

As previously disclosed, Sanofi was notified that, in August 2007, Genllx Proprietary Limited {GenRx) obtained regulatory approval of an

application for clopidogrel bisulfate 'i'5mg tablets in Australia. GenRx, formerly a subsidiary of Apotex lne. {Apotex), has since changed its name to

Apotex. In August 2007, Apotex filed an application in the Federal Court of Australia (the Federal Court} seeking revocation of Sanofi’s Australian
Patent No. 597'i'84 { Case No. NSD 1639 of 2007). Sanofi filed eounterclaims of infringement and sought an injunction. On September 21, 200?, the
Federal Court granted Sanofi’s injunction. A subsidiary of the Company was subsequently added as a party to the proceedings. In February 2008,

a second company. Spirit Pharmaceuticals Pty. Ltd.. also filed a revocation suit against the same patent. This case was consolidated with the
Apotex case and a trial occurred in April 2008. On August 12, 2008, the Federal Court of Australia held that claims of Patent No. 59'i"i'84 covering

clopidogrel bisulfate. hydrochloride. hydrobromide, and taurocholate salts were valid. The Federal Court also held that the process claims,

pharmaceutical composition claims. and claim directed to clopidogrel and its pharmaceutically acceptable salts were invalid. The Company and

Sanofi filed notices of appeal in the Full Court of the Federal Court of Australia (Full Court) appealing the holding of invalidity of the claim

covering clopidogrel and its Pharmaceutically acceptable salts. process claims, and pharmaceutical composition claims which have stayed the
Federal Court's ruling. Apotex filed a notice of appeal appealing the holding of validity ofthe clopidogrel bisulfate, hydrochloride, liydrobromidc,

and taurocholate claims. A hearing on the appeals occurred in February 2009. On September 29, 2009. the Full Court held all ofthe claims ofPatent
No. 597784 invalid. In November 2009, the Company and Sanofi applied to the High Court of Australia (High Court) for special leave to appeal the

judgment of the Full Court. In March 2010, the High Court denied the Company and Sanofi’s request to hear the appeal ofthe Full Court decision.

The case has been remanded to the Federal Court for further proceedings related to damages sought by Apotex. The Australian government has

intervened in this matter and is also seeking damages for alleged losses experienced during the period when the injunction was in place. The
Company and Apotex have settled the Apotex case and the case has been dismissed. The Australian government's claim is still pending. It is not

possible at this time to predict the outcome of the Australian govemment’s claim or its impact on the Company.

Etiquis - Inter-Par-res Review (IPR)

In August 2015, Bristol-Myers Squibb received a Petition for Inter Partes Review of U.S. Patent No. 6,967,208 (“the ‘208 patent") that was filed at

the United States Patent & Trademark Office by the Coalition for Affordable Drugs, which is affiliated with entities and individuals associated with
a hedge fund. The ‘208 patent is a composition of matter patent that contains claims directed to apixaban, the active ingredient in Eliqiiis. The

petition requests that the Patent Trial and Appeal Board (PTAB) initiate a proceeding to review the validity ofthe ‘208 patent, including claims that

cover apixaban. The Company intends to respond to and oppose this petition in November 2015. The PTAB is expected to render a decision as to
whether it will initiate this proceeding in February 2016. Ifthe PTAB decides to initiate the proceeding, a decision on the merits would be expected

by the first half of 2017'. The Company intends to vigorously defend the ‘208 patent against this challenge. The ‘208 patent expires in February

2023; the Company has filed a request for patent term restoration with the US. Patent & Trademark Office requesting that the patent expiration
date be restored to December 2026.
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PRICING, SALES AND PROMOTIONAL PRACTICES LITIGATION AND INVESTIGATIONS

AWP Litigation

As previously disclosed, the Company, together with a number of other pharmaceutical manufacturers, has been a defendant in a number of

private class actions as well as suits brought by the attorneys general of various states. In these actions. plaintiffs allege that defendants caused

the Average Wholesale Prices (AWPs) of their products to be inflated, thereby injuring government programs, entities and persons who

reimbursed prescription drugs based on AWPs. The Company remains a defendant in two state attorneys general suits pending in state courts in

Pennsylvania and Wisconsin. The Company has been designated as one of four defendants for separate trials in Wisconsin in 2016. Beginning in

August 2010, the Company was the defendant in a trial in the Commonwealth Court of Pennsylvania {Commonwealth Court}, brought by the

Commonwealth of Pennsylvania. In September 2010, the jury issued a verdict for the Company, finding that the Company was not liable for
fraudulent or negligent misrepresentation; however, the Commonwealth Court judge issued a decision on a Pennsylvania consumer protection

claim that did not go to the jury, finding the Company liable for $28 million and enjoining the Company from contributing to the provision of

inflated AWPs. The Company appealed the decision to the Pennsylvania Supreme Court and in June 2014, the Pennsylvania Supreme Court

vacated the Commonwealth judge's decision and remanded the matter back to the Commonwealth Court. In January 2015, the Commonwealth Court

enteredjudgment in favor ofthe Company. The Commonwealth of Pennsylvania has appealed this decision to the Pennsylvania Supreme Court.

Qui Tam Litigation

In March 2011. the Company was served with an unsealed qui tam complaint filed by three former sales representatives in California Superior

Court. County of Los Angeles. The California Department of Insurance has elected to intervene in the lawsuit. The complaint alleges the Company

paid kickbacks to California providers and pharmacies in violation of California Insurance Frauds Prevention Act. Cal. Ins. Code § 1871.7. It is not

possible at this time to reasonably assess the outcome ofthis lawsuit or its impact on the Company.

PIavix* State Attorneys General Lawsuits

The Company and certain affiliates of Sanofi are defendants in consumer protection andfor false advertising actions brought by several states

relating to the sales and promotion ofP!trvix *. It is not possible at this time to reasonably assess the outcome ofthese lawsuits or their potential
impact on the Company.

PRODUCT LIABILITY LITIGATION

The Company is a party to various product liability lawsuits. Plaintiffs in these cases seek damages and other reliefon various grounds for alleged

personal injury and economic loss. As previously disclosed. in addition to lawsuits, the Company also faces unfiled claims involving its products.

Piavix *

As previously disclosed, the Company and certain affiliates of Sanofi are defendants in a number ofindividual lawsuits in various state and federal

courts claiming personal injury damage allegedly sustained after using Plavix *. Currently, over 5.200 claims involving injury plaintiffs as well as

claims by spouses andfor other beneficiaries. are filed in state and federal courts in various states including California. New Jersey, Delaware and
New York. In February 2013. the Judicial Panel on Multidistrict Litigation granted the Company and Sanof't’s motion to establish a multidistrict

litigation to coordinate Federal pretrial proceedings in Pt'avix* product liability and related cases in New Jersey Federal Court. It is not possible at

this time to reasonably assess the outcome ofthese lawsuits or the potential impact on the Company.

Region *

The Company is one of a number of defendants in numerous lawsuits, on behalf of approximately 3,000 plaintiffs, including injury plaintiffs
claiming personal injury allegedly sustained after using Regiar.-* or another brand of the generic drug metoclopramide, a product indicated for

gastroesophageal reflux and certain other gastrointestinal disorders, as well as claims by spouses andfor other beneficiaries. The Company,
through its generic subsidiary, Apothecon, Ine., distributed metocloprarnide tablets manufactured by another party between 1996 and 2000. It is

not possible at this time to reasonably assess the outcome ofthese lawsuits. The resolution ofthese pending lawsuits, however, is not expected to
have a material impact on the Company.
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Byemt *

Amylin, a former subsidiary of the Company, and Lilly are co-defendants in product liability litigation related to Byetta *. To date, there are over
500 separate lawsuits pending on behalf of over 2.400 active plaintiffs (including pending settlements}. which include injury plaintiffs as well as

claims by spouses andfor other beneficiaries, in various courts in the U.S. The Company has agreed in principle to resolve over 510 of these

claims. The majority of these cases have been brought by individuals who allege personal injury sustained after using Byerta*, primarily

pancreatic cancer and pancreatitis, and, in some cases, claiming alleged wrongful death. The majority of cases are pending in Federal Court in San

Diego in a multidistrict litigation or in a coordinated proceeding in California Superior Court in Los Angeles. Amylin has product liability insurance

covering a substantial number ofclaims involving Byen'a* and any additional liability to Amylin with respect to Byet!nr* is expected to be shared

between the Company and Astrazeneca. It is not possible to reasonably predict the outcome of any lawsuit, claim or proceeding or the potential

impact on the Company.

GOVERNMENT INVESTIGATIONS

Like other pharmaceutical companies, the Company and certain of its subsidiaries are subject to extensive regulation by national, state and local

government agencies in the U.S. and other countries in which BMS operates. As a result, the Company. from time to time is subject to various

governmental inquiries and investigations. It is possible that criminal charges, substantial fines andlor civil penalties, could result from

government investigations. The most significant investigations conducted by government agencies are listed below.

Ab:'!r'fj=* State Attorneys General Investigation

In March 2009, the Company received a letter from the Delaware Attorney General’s Office advising of a multi-state coalition investigating whether
certain Abiirfi-* marketing practices violated those respective states’ consumer protection statutes. It is not possible at this time to reasonably

assess the outcome ofthis investigation.

FCPA Investigation

In October 20l5, the SEC approved a settlement that resulted in a resolution of the SEC's investigation of the Company under the Foreign Corrupt

Practices Act (FCPA} relating to certain sales and marketing practices in China. The Company has signed a Cease and Desist Order and has agreed

to a two-year self-monitoring period of reporting to the government and a payment of approximately $14.".-' million in disgorgement, penalties and
interest (accrued in prior quarters). The Company has also been advised by the Department oflustice that it has closed its inquiry into this matter.

ENVIRONMENTAL PROCEEDINGS

As previously reported, the Company is a party to several environmental proceedings and other matters, and is responsible under various state,

federal and foreign laws. including the Comprehensive Environmental Response, Compensation and Liability Act {CERCLA). for certain costs of

investigating andfor remediating contamination resulting from past industrial activity at the Company’s current or former sites or at waste disposal

or reprocessing facilities operated by third parties.

CERCLA Matters

With respect to CERCLA matters for which the Company is responsible under various state, federal and foreign laws. the Company typically

estimates potential costs based on information obtained from the U.S. Environmental Protection Agency, or counterpart state or foreign agency

andfor studies prepared by independent consultants, including the total estimated costs for the site and the expected cost-sharing, if any. with

other “potentially responsible parties,” and the Company accrues liabilities when they are probable and reasonably estimable. The Company
estimated its share of future costs for these sites to be ‘Sol million at September 30, 2015, which represents the sum ofbest estimates or, where no

best estimate can reasonably be made, estimates of the minimal probable amount among a range of such costs (without taking into account any
potential recoveries from other parties).
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North Brunswick Township Board of Education

As previously disclosed, in October 2003, the Company was contacted by counsel representing the North Brunswick, NJ Board of Education
(BOE) regarding a site where waste materials from ER. Squibb and Sons may have been disposed from the l940’s through the l960’s. Fill material

containing industrial waste and heavy metals in excess of residential standards was discovered during an expansion project at the North

Brunswick Township High School, as well as at a number ofneighboring residential properties and adjacent public park areas. In January 2004, the

New Jersey Department of Environmental Protection (NJDEP) sent the Company and others an information request letter about possible waste

disposal at the site, to which the Company responded in March 2004. The BOE and the Township, as the current owners of the school property

and the park, are conducting and jointly financing soil remediation work and ground water investigation work under a work plan approved by the

NJDEP, a11d have asked the Company to contribute to the cost. The Company is actively monitoring the clean-up project, including its costs. To

date, neither the school board nor the Township has asserted any claim against the Company. Instead, the Company and the local entities have
negotiated an agreement to attempt to resolve the matter by informal means, and avoid litigation. A central component of the agreement is the

provision by the Company of interim funding to help defray cleanup costs and assure the work is not interrupted. The Company transmitted

interim funding payments in December 200? and November 2009. The parties commenced mediation in late 2008; however, those efforts were not
successful and the parties moved to a binding allocation process. The parties are expected to conduct fact and expert discovery, followed by

formal evidentiary hearings and written argument. In addition, in September 2009, the Township and BOE filed suits against several other parties
alleged to have contributed waste materials to the site; that litigation has now been settled by the parties. The Company does not currently believe

that it is responsible for any additional amounts beyond the two interim payments totaling $4 million already transmitted. Any additional possible

loss is not expected to be material.

Note 20. SUBSEQIJENT EVENTS

 :

In October 2015, BMS and Five Prime Therapeutics, Inc. (Five Prime) entered into an exclusive worldwide licensing and collaboration agreement for

the development and commercialization of Five Prime’s colony stimulating factor 1 receptor (CSF l R) antibody program, including FPA008 currently
in Phase [ development for immunology and oncology indications. BMS will be responsible for the development, manufacturing and

commercialization of FPA008, subject to Five Prime’s option to conduct certain studies at its cost to develop F PA008 in pigmented vilonodular

synovitis {PVNS} and in combination with its own internal oncology pipeline assets. Five Prime also retained an option to co—promote in the U.S.

The agreement replaces a previous clinical collaboration agreement between the two parties. The transaction is expected to close in the fourth

quarter of 20 l 5 upon obtaining customary regulatory approvals.

In consideration for licensing rights, BMS will make an upfront payment of $350 million which will be included in research and development

expense. BMS will also be committed to pay up to $1.4 billion upon the achievement of contingent development and regulatory milestones as well

as future royalties ifthe product is approved and commercialized.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

EXECUTIVE SUMMARY

Bristol-Myers Squibb Company {which may be referred to as Bristol-Myers Squibb, BMS, the Company, we, our or us} is a global specialty

biopharrnaceutical company whose mission is to discover, develop and deliver innovative medicines that help patients prevail over serious
diseases. We continue to evolve our business to a leading diversified specialty biopharma company. This evolution was accelerated as a result of

the diabetes business divestiture in 2014 a11d continued focus on certain therapeutic areas, including immuno—oncology. The following provides a

brief summary of certain key events and financial information during 201 5.

In October 2015. the U.S. Food and Drug Administration (FDA) approved Opdivo {nivolumab) for the treatment of previously treated patients with

non-squamous (NSQ) non-small cell lung cancer (NSCLC). In addition, the 0pdivo+ Ye:-i-oy {ipilimumab) regimen was approved by the FDA for the
treatment of patients with BRAF V600 wild-type unresectablc or metastatic melanoma. Nivolumab BMS (nivoluniah) was approved by the

European Commission (EC) in July 2015 for the treatment of locally advanced or metastatic squamous (SQ) non-small cell lung cancer (NSCLC)

after prior chemotherapy in the European Union (EU). In July 2015, Dakiinza {dac1atasvir) was approved by the FDA for use with sofosbuvir for

the treatment ofpatients with chronic hepatitis C virus (HCV) genotype 3. Sofosbuvir is a product ofGilead Sciences, Inc. (Gilead).

Our revenues increased by 6% for the nine months ended September 30, 2015 as a result of recently launched products such as our Hepatitis C

Franchise (including previously deferred revenue in France) and Opdivo and continued sales growth in E.-"r'qm'.r (apixaban), Oi-en:-fa {abatacept)

and Sprycef (dasatinib). These impacts were partially offset by the changes in foreign currency rates, expiration of our U.S. and EU

commercialization rights to Abili,{i'*. competitive pressures resulting from exclusivity losses and other factors for B(l'!'(l'L'.fh'dL’ (entecavir). Susuva

(efavirenz) and Rrzyalaz (atazanavir sulfate) in certain markets and the expirationftransfer ofcertain licensing and royalty rights.

The decrease in GAAP earnings per share (EPS) from $1.19 in 2014 to $1.05 in 2015 was due to higher R&D expenses as a result ofthe acquisition

of Flexus Biosciences, Inc. (Flexus) partially offset by higher revenues. The tax impact ofspecified items contributed to the changes in the effective
tax rate, including the non-tax-deductible Flexus acquisition charge. After adjusting for specified items, the increase in non-GAAP EPS from $1.39

in 2014 to $1.63 in 2015 was primarily due to higher revenues.

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

Dollars in Millions. except per share data 2015 2014 2015 2014

Total Revenues $ 4.069 $ 3,921 $ 12,273 $ 1 1,621

Total Expenses 3,082 2,913 9.786 9,180

Earnings Before Income Taxes 98'! 1,008 2,487 2,441
Provision for Income Taxes 25? 276 668 439

Ejfflzctive tax rate 26.0 % 27.4 % 26.9 % 18.0 %

Net Earnings Attributable to BMS

GAAP 706 721 1.762 1,991

Non-GAAP 648 750 2,731 2,314

Diluted Earnings Per Share
GAAP 0.42 0.43 1.05 1.19

Non-GAAP 0.39 0.45 1.63 1.39

Cash, Cash Equivalents and Marketable Securities 10,040 11,549

Our non-GAAP financial measures. including non-GAAP earnings and related EPS information. are adjusted to exclude specified items which
represent certain costs. expenses, gains and losses and other items impacting the comparability of financial results. For a detailed listing of all

specified items and further information and reconciliations of non-GAAP financial measures see “—N on-GAAP Financial Measures."
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Product and Pipeline Developments

We manage our R&D programs on a portfolio basis, investing resources in each stage from early discovery through late-stage development. We

continually evaluate our portfolio of R&D assets to ensure that there is an appropriate balance ofearly- and late-stage programs to support future
growth. We consider our R&D programs that have entered into Phase III development to be significant. as these programs constitute our late-

stage development pipeline. These programs include both investigational compounds in Phase III development for initial indications and marketed
products in Phase III development for additional indications or formulations. The following are the recent significant developments in our marketed

products and our late—stage pipeline:

Opdivo - a fully human monoclonal antibody that binds to the programmed death reeeptor—l (PD—1) on T and natural killer T {NKT) cells that is

being investigated as an anti-cancer treatment. Opdivo is part ofour alliance with Ono.

nr ta I in ra I rmeta tan" a van m Ian ma

- In September 2015, the FDA approved Opdivo in combination with Yervay, for the treatment of patients with BRAF V600 wiId»type

unresectable or metastatic melanoma. The announcement marked the first and only FDA approval of a regimen of two immune-oncology
agents in cancer. This indication is approved under accelerated approval based on tumor response rate and durability of response. Continued

approval for this indication may be contingent upon verification and description of clinical benefit in eonfinnatory trials.

- In September 2015, the Company announced the FDA has accepted for filing and review a supplemental Biologics License Application (SBLA)

for the 0pa':'vo+ Yervoy regimen to include clinical data from Checklvlate-067, a landmark trial which demonstrated superior progression-free

survival for the Opa'i'vo+ Yer-voy regimen or Opdivo monotherapy vs. Ye-rvoy monotherapy in previously untreated patients with advanced

melanoma, regardless of BRAF status. The FDA also granted Priority‘ Review for this application with a target action date oflanuary 23, 2016.

- In August 2015, the Company announced the FDA has extended the action date for the sB LA for Opdivo for the treatment of patients with

previously untreated advanced melanoma. The Company submitted additional data from the Opdivo clinical trial program to ensure the
broadest data set, irrespective of BRAF status, was available for review. This submission constitutes a major amendment that will require
additional time for review and the new FDA action date is November 27, 20l S.

- In July 20} 5. the European Medicines Agency {EMA} validated the Company's type II variation application that seeks to extend the use of
Opdivo in combination with Yervoy for the treatment ofadvaneed {unresectable or metastatic) melanoma in adults. The application is based on

data from the Phase III CheckMate-067 study, Phase II CheckMate-069 study and the Phase Ib CA209-004 study. Validation of an application

confirms that the submission is complete and starts the EMA's centralized review process.

i

- In October 2015, the Company announced the FDA has approved Opdfvo for the treatment of previously treated patients with NSQ NSCLC

regardless of PD-Ll expression, which expands upon the current indication for Opdivo in patients with previously treated SQ NSCLC.

- In September 2015, the Company announced longer term (18 month} survival data from CheckMate-057, an open-label, randomized Phase III
study evaluating Opdlvo (n=292) versus docetaxel {n=290) in previously treated patients with advanced NSQ NSCLC. Opdfvo continued to

demonstrate superior overall survival — the study’s primary endpoint — with an estimated 39% of patients alive at 18 months (95% CI, 34-45)

versus 23% for docetaxel, based on a minimum follow-up of 17.1 months. Opdivo also continued to demonstrate a reduction in the risk of

death by 28% (a hazard ratio of 0.72; 95% Cl, 0.60 - 0.88}. In the study, Grade 3-4 treatment-related adverse events were reported in 10% of

patients treated with Opdivo versus 54% in the docetaxel arm.

- In September 2015, the Company announced updated results from the 0pdivo+Yervoy arms in CheckMate-012, a rnulti-arm Phase lb trial
evaluating Opa'r'v0 in patients with chemotherapy—nai've advanced NSC LC. In this study, Opdivo was administered as monotherapy or as part

of a combination with other agents, including Yervoy, at different doses and schedules. Results from other cohorts in CheekMate-012 have

been previously-unreported. These updated results include findings from the administration of four new dosing schedules of Opdivo-+ Yervoy
(n=l48), which resulted in confirmed objective response rates ranging from 13% to 39% depending on the administered regimen. Median

duration of response was not reached in any of these arms with a median follow-up of 6.2 months to 16.6 months, and median progression—free

survival PFS ranged from 4.9 months to 10.6 months. The types of treatment-related serious adverse events reported in these cohorts for
CheekMate—0l2 were consistent with other previously—repor'ted 0pd'r'vo+Yervo_v cohorts ofthis trial. The new dosing schedules in this study

resulted in less toxicity than previously-reported dosing schedules, and were characterized by low frequency of treatment-related adverse

events leading to discontinuation (3% to 10%) and no treatment-related deaths.

- In September 2015, the Company announced longer term survival and safety data from CheckMate—0l7 and -063, two pivotal trials evaluating

Opdfvo in previously treated SQ NSCLC, showing sustained survival benefit across these studies. In both trials, Opdivo showed an estimated

18 month overall survival rate of 27% (Checklvlate-063) to 28% (CheckMate-017): survival benefit was independent of PD-L1 expression. The
safety profile of Opdivo is consistent with previously—reported trials, and in CheekMate—0l 7, is also favorable compared to docetaxel.
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- In July 20l5. the EMA validated the Company’s type II variation application that seeks to extend the use of Opdivo monotherapy in NSQ
NSCLC and is based on data from the Phase III CheekMate-05? study.

- In July 2015, the Company announced the EC approved Nivolumab BMS for the treatment of locally advanced or metastatic SQ NSCLC after

prior chemotherapy. This approval marks the first major treatment advance in S0 NSCLC in more than a decade in the EU. Nivolumab is the

first and only PD—I immune checkpoint inhibitor to demonstrate overall survival in previously-treated metastatic SQ NSC LC.

Renal cell carcinoma {RCC[

- In September 2015, the Company announced results from Che-ckMate-025, a Phase III study comparing Opdivo to everolimus in advanced

RCC after prior anti-angiogenic treatment, showing a significant overall survival benefit for Opdivo. In the trial, Opdivo demonstrated a median
overall survival benefit of 25 months compared to [96 months for everolimus. Clinical benefit for Opdivu was observed regardless of level of

PD~LI expression. The safety profile shown in CheekMate-025 is consistent with previously reported Opdivo trials. In July 2015, the Company
announced that CheckMate-025 was stopped early because an assessment by the independent Data Monitoring Committee concluded that

the study met its primary endpoint.

- In September 20 I 5, the Company announced the FDA has granted Breakthrough Therapy Designation to Opdivo for the potential indication
of advanced or metastatic RCC.

Spryce.-' - an oral inhibitor of multiple tyrosine kinases indicated for the first-line treatment of adults with Philadelphia chromosome-positive chronic

myeloid leukemia (CML) in chronic phase (CP) and the treatment ofadults with chronic, accelerated, or rnyeloid or lymphoid blast phase CML with

resistance or intolerance to prior therapy, including Gi'eevec* {iinatinib mesylate). Sprycei is part of our alliance with Otsuka Pharmaceutical Co..
Ltd (Otsuka).

- In August ZOIS, the Company and Otsuka announced the FDA has approved an update to the Spryce! product labeling. The labeling now

includes five-year efficacy and safety data in adult patients with newly diagnosed Philadelphia chromosome-positive (Ph+) CML in CP and
seven-year data in CP Ph+ CML patients who are resistant or intolerant to prior therapy. including GJ'eevec* (imatinib mesylate).

Yervoy - a monoclonal antibody for the treatment of patients with unresec table or metastatic melanoma

- In October 20! 5, the Company announced that a Yervoy Phase III trial, Study- 104 in subjects with stage IV/recurrent NSCLC, which compared

the efficacy of Yervoy in combination with paclitaxel and carboplatin versus placebo, and versus paclitaxel and carboplatin alone did not meet
the primary endpoint of overall survival for the Yervoy treatment arms and has been discontinued. No new safety concerns with Yervoy were

identified in either study. The Company will complete a full evaluation of the data and work with investigators on the future publication of the
results.

- In July 2015. the Company announced that two Yervoy Phase III trials, Study-095 in metastatic castration resistant prostate cancer and Study-

IS6 in newly diagnosed extensive—stage disease small cell lung cancer, did not meet their primary endpoints of overall survival versus

standard of care and have been discontinued. No new safety concerns with Yervoy were identified in either study. The Company will complete
a full evaluation ofthe data and work with investigators on the future publication ofthc results.

- In July 2015, the Japanese Ministry of Health, Labour and Welfare approved Yervoy for first and second line treatment for unresectable

malignant melanoma.

Elotuzumab — a humanized monoclonal antibody being investigated as an anti—caneer treatment. Elotuzumab is part of our alliance with AbbVie Inc.
(Abb\/ie).

- In September 20! 5, the Company and AbbVie announced the FDA has accepted for priority review the Biologics License Application for

elotuzumab for the treatment of multiple myeloma as combination therapy in patients who have received one or Inore prior therapies.
Elotuzumab was previously granted Breakthrough Therapy Designation. which according to the FDA. is intended to expedite the

development and review of drugs for serious or life—threatening conditions. BMS has proposed the name Empiiciti which, if approved by
health authorities, will serve as the trade name for elotuzumab.

- In July 2015, the Company and Abbvie announced the EMA validated for review the Marketing Authorization Application for elotuzumab for

the treatment of multiple myeloma as combination therapy in adult patients who have received one or ntore prior therapies. The application

was granted accelerated assessment by the EMA’s Committee for Medicinal Products for Human Use (CHMP). BMS and AbbVie are co-
developing eloruzumab, with BMS solely responsible for commercial activities.
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Hepatitis C Portfolio - Drrktinza (DCV) - an NSSA replication complex inhibitor; Stmvepra (asunaptevir (ASV}) - an NS3 protease inhibitor; and
Beclabuvir (BCV) - an NSSB non-nucleoside polymerase inhibitor in development

- In October 2015, the Company announced the National Institute for Health and Care Excellence (NICE) has recommended Doklinza in England

and Wales for the treatment of adult patients with chronic HCV. Specifically, NICE recommended Dakiinza to treat certain patients with HCV

genotypes 1, 3 and 4. Approximately 214,000 people in the UK are thought to have chronic HCV. and roughly 100,000 of those patients are

estimated to have genotype 3, a difficult-to—treat and often aggressive form of chronic HCV.

- In October 2015, the Company announced the FDA has accepted for filing and review three supplemental New Drug Applications

for Daidinzo for use with sofosbuvir with or without ribavirin. The applications are for the treatment ofpatients with chronic HCV coinfected
with human immunodeficiency virus (HIV-1), patients with advanced cirrhosis (including deeompensated cirrhosis}, and for patients with

post—liver transplant recurrence of HCV. The FDA also granted Priority Review for these applications which will be reviewed by the FDA
within a six-month tirneframe.

- In September 20! 5, the Company announced the EC has approved an updated label for Daktinza for the treatment of genotype 3 chronic HCV.

The update allows the use of Doldinzor in combination with sofosbuvir for 12 weeks in patients without cirrhosis in all 28 Member States of
the EU. and marks the first time these patients with genotype 3 HCV have a once—daily, alI—oral treatment regimen of this shorter duration.

- In July 2015, the Company announced the FDA approved Daklirrzci for use with sofosbuvit for the treatment of patients with chronic HCV

genotype 3. This approval marks the first time patients with ch.ronic HCV genotype 3 have a 12-week, once-daily, all—oral treatment

option. Sustained virologic response rates were reduced in HCV genotype 3-infected patients with cirrhosis receiving this regimen.

' In July 2015. the Company announced that it does not plan to seek regulatory approval of the new drug application ofthe I-ICV triple—regimen,
or TRIO, of DCV. ASV and BCV, in the United States or in Europe.

Rcyataz Franchrse — a protease inhibitor for the treatment of H N. which includes Reyataz and is also included in the combination therapy. Evotaz
(atazanavir 300 mg and eobicistat I50 mg}. Evotaz is part of a license agreement with Gilead.

- In July 20 I 5, the Company announced the EC approved Evote: for the treatment of HIV—l infected adults without known mutations associated

with resistance to atazanavir. Event: is a onee—daily single tablet two drug regimen combining Reyataz and Tyb0st*. Tyb0st* is a product of
Gilead.

Efiqztis — an oral Factor Xa inhibitor. targeted at stroke prevention in nonvalvular atrial fibrillation (NVAF} and the prevention and treatment of
venous thromboembolie (VTE) disorders. Eiiquis is part ofour alliance with Pfizer, Inc. (Pfizer).

- In September 2015, the Company and Pfizer announced the first patient has been enrolled into the Phase IV clinical trial. AUGUSTUS which

will evaluate the safety of E.-'t'qtu'.s- versus warfarin or other vitamin K antagonists in patients with NVAF and a recent acute coronary
syndrome or undergoing percutaneous coronary intervention. also known as a stent.

BMS-663068 - an investigational compound which has shown antiviral activity in HIV-1 infected individuals.

- In July 20l5, the Company announced the FDA granted Breakthrough Therapy Designation for the investigational compound BMS-663068
when used in combination with other antiretroviral agents for the treatment of HIV-1 infection in heavily treatment-experienced adult patients.

Business Development

Business development transactions allow us to focus our resources behind our growth opportunities that drive the greatest long-term value. From

a disease standpoint, we are focused on the following core therapeutic areas: oncology. virology, immunology, specialty cardiovascular disease,
fibrosis and genetically defined diseases. Significant business development transactions entered into in 2015 are summarized below:

Five Prime Therapeutics, Inc. [Five Prime1

In October 2015. BMS and Five Prime entered into an exclusive worldwide licensing and collaboration agreement for the development and
commercialization of Five Prime’s colony stimulating factor I receptor {CSFlR) antibody program, including FPA008 currently in Phase I

development for immunology and oncology indications. BMS will be responsible for the development, manufacturing and commercialization of

FPA008, subject to Five Prime's option to conduct certain studies at its cost to develop FPA008 in pigmented vilonodular synovitis (PVNS) and in
combination with its own internal oncology pipeline assets. Five Prime also retained an option to co—promote in the U.S. The agreement replaces a

previous clinical collaboration agreement between the two parties. The transaction is expected to close in the fourth quarter of 2015 upon

obtaining customary regulatory approvals.
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Promedior Inc. {Promedior1

In August 2015, the Company purchased a warrant that gives BMS the exclusive right to acquire Promedior and gain worldwide rights to its lead

asset, PRM-I51, a recombinant form of human pentraxin-2 protein in Phase II development for the treatment ofidiopathic pulmonary fibrosis (lPF}
and myeloftbrosis (MF). PRM-15] has been granted Fast Track designation in the U.S. and Orphan designation in the U.S. and Europe for the

treatment ofMF. In addition, PRM-l5l has been granted Orphan Designation in the U.S. and Europe for the treatment oflPF.

uni ureN.V. uni ure

In May 2015, the Company completed a collaboration and license agreement with uniQure which grants BMS an exclusive license to uniQure’s
gene therapy technology platform for specific collaboration targets. The potential gene therapy products for such collaboration targets developed

with uniQure's platform may be developed for any disease, although the parties intend to focus initially on cardiovascular diseases. The

collaboration includes uniQure's proprietary gene therapy program for congestive heart failure that is intended to restore the heart’s ability to

synthesize Sl00Al, a calcium sensor and master regulator of heart function, and thereby improve clinical outcomes for patients with reduced

ejection fraction. In total, the companies may collaborate on 10 targets, including SIO0Al. BMS will be solely responsible for global

commercialization ofall products from the collaboration. In August 2015, the Company selected three additional collaboration targets.

In June 2015, the Company acquired 1.] million shares of uniQure. or 4.9% ofuniQure's outstanding shares immediately following such acquisition.
at a purchase price of $33.84 per share. In August 2015, the Company acquired l.3 million additional shares of uniQure at a purchase price of

$29.67*‘, that, together with the shares acquired in June 2015, equals 9.9% of the outstanding shares immediately following such acquisition. The

Company also has been granted two warrants under which the Company has the right to purchase additional shares that, together with the shares

then owned by BMS, would equal 19.9% of uniQure's oustanding shares immediately after such issuance. The exercise of each warrant is

conditioned upon the designation by BMS ofa certain number of additional collaboration targets and the payment by BMS to uniQure of related

fees under the collaboration and license agreement.

Flexus

In April 2015. the Company acquired all of the outstanding shares of Plexus, a privately held biotechnology company focused on discovering and

developing novel anti—cancer therapeutics. The acquisition provides BMS with l'l.lll rights to F00|287, a preclinical small molecule lDOl—inhibitor
targeted immunotherapy with potential to be used in combination with BMS's immune-oncology portfolio. In addition, the transaction included

Flexus' IDOFTDO discovery program which includes its [DO-selective, IDOFTDO dual and TDO-selective compounds.

Novo Nordisk MS 1Novo Nordiskt

In March 20l5, the Company acquired an exclusive global license from Novo Nordisk to a discovery biologics research program focused on

modulating the innate immune system as a therapy for autoimmune diseases.

B v ri nN r i‘Ai’ Bavari nN r i

In March 2015, the Company acquired an exclusive option to globally license and commercialize Pms!voc*. Bavarian Nordie’s investigational

Phase III prostate-specific antigen-targeting cancer immunotherapy in development for the treatment of asymptomatic or minimally symptomatic
metastatic castration-resistant prostate cancer.

Rigel Pharmaceuticals, Inc. gRigel[

In February 2015, the Company executed an agreement with Rigel for the discovery, development and global commercialization of cancer

irrnnunotherapies based on Rigel’s extensive portfolio of small molecule TGF beta receptor kinase inhibitors. The collaboration will focus on

developing a new class of therapeutics aimed at increasing the immune system's activity against various cancers either as monotherapy or in

combination with immune checkpoint inhibitors, including Opdivo and Yervoy.

g alifgrnia Institute fgr Biomgdical Research lg alibrl

In January 2015, the Company entered into a worldwide research collaboration with Calibr to develop novel small molecule anti-fibrotic therapies.

and an exclusive global license agreement that allows the Company to develop, manufacture and commercialize Calibr's preclinical compounds

resulting from the collaboration.
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RESULTS OF OPERATIONS

Total Revenues

Three Months Ended September 30, Nine Months Ended September 30.
Total Revenues 2015 vs. 2014 Total Revenues 2015 vs. 2014

Total Foreign Total Foreign
Dollars in Millions 2015 2014 Change Exchange 2015 2014 Change Exchange

United States $ 2,044 $ 1,968 4 % — $ 5,925 $ 5,634 5 % —

Europe 813 814 — (l';'}% 2,569 2,670 (4)% (l9}%

Rest of the World 1,027 333 23 9:. (1 r)% 3,170 2,479 23 % (15)%

Other“” 185 301 {39)% NKA 609 838 (27)% NFA

T015“ 3 4,069 $ 3,921 4 0,4, (7)94, $ 12,273 $11,621 5 9.1, (3%

la] Other total revenues include royalties and other alliance—related revenues for products not sold by our regional commercial organizations.

The change in U.S. revenues resulted from increased demand for Eliquis. Oren:-fa and Spr},-'ce.-" and the launch of Opdivo in December 2014 and
Daklirrza in July 2015 partially offset by the expiration of commercialization rights to Abi!t'f;* on April 20. 2015. The change in the nine months

ended September 30, 2015 was also impacted by the diabetes business divestiture in February 2014. See “—Product Revenues" for further
discussion.

The change in Europe revenues resulted from unfavorable foreign exchange and the expiration of commercialization rights toAbiti,tfv* in the EU in
June 2014, partially offset by the launch of Dakfinza in certain EU countries in the third quarter of 201 4 and higher demand for Eliqriis-. Revenues

were also impacted by approximately $170 million of Daktinza net product sales for amounts deferred through March 31. 2015 until final pricing
was obtained in France which occurred in the second quarter of 201 5. in addition, revenues were negatively impacted in many European countries

as hcalthcare payers, including government agencies, continued to reduce hcalthcare costs through actions that directly or indirectly impose

additional price reductions.

The change in Rest of the World revenues resulted from the launch offlaklinza and Suave-pi-a dual regimen in Japan in the third quarter of 2014
and increased demand for key products, particularly E.-'i'qm'.s-, partially offset by unfavorable foreign exchange (primarily in Japan).

The change in Other revenues resulted from the expirationftraiisfcr ofccrtain licensing and royalty rights. Other revenues are expected to continue

to decline through 2016. See "Item 1. Financial Statements—Note 3. Alliances" for further details.

Japan contributed 10% of total revenues during the nine months ended September 30, 2015. No other single country outside the U.S. (cxccpt Japan

in 2015} contributed more than 10% of total revenues during the nine months ended September 30. 2015 and 2014. Our business is typically not
seasonal.

We recognize revenue net of gross-to-net adjustments that are further described in “—Critical Accounting Policies" in the Company’s 2014 Form
l0—l(. Our share ofAbfh)'_i’* and Atrip!a* is reflected net ofall gross—to—nct adjustments in alliance and other revenues. Although not presented as

a gross-to-net adjustment in the below tables, our share of/lbHi[)>* and Arr-ipla* gross-to-net adjustments were $125 million and $410 million for
the three months ended September 30, 2015 and 2014 respectively, and $978 million and $1.2 billion for the nine months ended September 30, 2015

and 2014, respectively.

Charge-Backs Medicaid and Other Rebates.
and Cash Medicare Discounts and

Dollars in Millions Discounts Rebates Sales Returns Adjustments Total

Balance at January 1, 2015 $ 56 $ 268 $ 232 $ 351 $ 907
Provision related to sales made in:

Current period ‘F4? 584 68 908 2,307

Prior periods — (28) (69) (20) (I17)

Returns and payments (706) (450) (69) (577) (1.802)

Foreign currency translation and other — {4} (2) (33) (39)

Balance at September 30, 2015 5 97 5 370 5 150 5 529 5 1:255
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The reconciliation ofgross product sales to net product sales by each significant category ofgross-to-net adjustments was as follows:

Three Months Ended September 30. Nine Months Ended September 3|].

Dollars in Millions 2015 2014 2015 mm

Gross product sales $ 4,358 $ 3,400 $ 12,373 $ 9,994

Gross-to-Net Adjustments:

Charge-backs and cash discounts (308) (202) (747) (SS8)

Medicaid and Medicare rebates (226) {I37} (556) (392)

Sales returns (2) (38) 1 (TI)

Other rebates. discounts and adjustments (N0) []80} (888) (553)

Total Gross-to-Net Adjustments (306) (557) (2,190) {1,5',’4}

Net product sales $ 3,5 52 $ 2,843 $ 10,183 $ 8.420

Changes in the gross-to-net adjustments are primarily a function ofchanges in sales mix and contractual and legislative discounts and rebates.

Charge-backs, cash discounts. Medicaid and Medicare rebates increased primarily due to higher product sales and rebate rates in the U.S.,

particularly regarding Efiqnis.

The U.S. sales return reserve for Piavixl‘ was reduced by $63 million to $9 million in 2015 (including $25 million in the third quarter of 2015}

after considering several factors including actual return experience and estimated inventory levels in the distribution channels. In accordance
with Company policy, this product is eligible to be returned between six months prior to and twelve months after product expiration.

Other rebates, discounts and adjustments increased primarily due to additional rebates and discounts for Dakhnzu (including approximately
$180 million upon obtaining final pricing for amounts deferred through March 3 l , 2015 in France} and Eiiqnis.
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Product Revenues

Dollars in Millions

Virology

Barac-fade (enrecavir)

U.S.

Non-U.S.

Hepalitis C Franchise r'daL'1a:a.w:'r' and a.\'1ma_.nrevir)
U.S.

Non—U.S.

Reyaraz (arazanavir .-ru:.'fé?.*e) F:'anchi.ve
U.S.

Nun—U.S.

Sustiva {e_'favi:'en:.') Fram.-1:159

U.S.

Nun—U.S.

Dneolagy

Erb.='mx* (creruximab)

U.S.

Non-U.S.

Opdivo (nivohrmab)
U.S.

Non-U.S.

Spryce.’ (dasarinih)
U . S.

NI:m—U.S_

Yer-w)_v (ipifinrumab)
U.S.

Ncm—U.S.

Neuroscience

A b:T;',§'v* (arip.r'p:-azofej
U.S.

Non—U.S_

[mmunosciencc

Orem-ia {abarac-op!)
U.S.

Non—U.S_

Cardiovascular

E1fq1.«:Zs' fapérabanj
U.S.

Non-U.S.

Mature Products and All Other

U.S.

Three Months Ended September 30,

2015

295

402

III

291

2?[]

I49

121

333

280

53

I67

I65

305

268

37

411

215

196

240

I21

119

46

I8

28

484

330

154

466

245

221

625

II?

11114

49

338

I69

I69

35'?

284

"13

I87

ITS

12

385

N9

206

350

I91

I59

449

407

42

444

292

I52

216

113

I03

821}

I18

% Change

(21%

c33}%

4 %

11*

NIA
*4!

[20]%

[12}%

[28}%

(71%

(11%

(21%

[1 l}%

(61%

(83}%

ski

NIA
1*

7 %

20 %

(51%

[31}%

(3'i’}%

[25]%

[90]%

[96}“/o

[33]%

9%

13%

1%

Ski'-

**

!F=F

C24)”/o

(1 1%
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% Change Attributable
to Foreign Exchange

(5 )%

{lIJ)%

[|]%

[2)%

(11%

(31%

NEA

NM

[9)%

US)"/‘o

[6)%

{I3)%

[I)%

{I2)%

(?)%

[2 l )%

NIA

NIA

(61%

Nine Months Ended September 30,

2015

1,145
[11

1,034

86?

449

418

940

T12

[68

S01

48?

I4

467

413

54

1,191

601

590

861

438

423

707'

593

114

1.345

899

446

1,258

688

5'10

1,988

366

2014

81.100

194

906

49

49

1,044

513

531

1,037

775

259

542

511

31

1,095

487

608

942

510

432

1,544

1,149

395

1.209

"I75

434

493

268

225

2.565

449

%

Change

(9]%

(4-4)"/o

(1)911

It

NIA
it

U7)”/o

(12):?)

(21]%

(9)"/'0

(l)%

(35]%

(am.

(51%

(55)%

*5!

NIA
ti

9 “/n

23 "/4

(3)%

(9)%

(14]%

(2)%

(54]%

(481913

(71]%

11%

16%

3%

SCSI

it

1!

(22)%

(1 81%

% C 1:: a nge
mtributable to Foreign

Exchange

(61%

(1[])%

(11%

U)"/o

13)“/I

NA

NA

(9)%

(1?)%

(3)%

(18)%

(11%

(3)%

U)“/u

(19)%

NIA

NM

(fi)"/in
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Non—U.S. 508 7'02 (23}% (?)% 1.622 2.116 (23.1% (?)%
*“ Change in excess of 100%
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NomUS. 508 T02 (28}% (T)% L622 2.116 (23)% (70%
*“ Change in excess of 100%
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Baraclude — an oral antiviral agent for the treatment of chronic hepatitis B.

- U.S. revenues decreased in both periods following the loss ofexclusivity in September 2014.

- International revenues increased in the three months ended September 30, 2015 primarily due to higher demand in certain countries partially
offset by unfavorable foreign exchange. International revenues remained relatively flat in the nine months ended September 30. 2015 due

to higher demand in certain countries offset by unfavorable foreign exchange.

Hepatitis C Franchise — Dakiinza - an NSSA replication complex inhibitor; Simvepra — an NS3 protease inhibitor.

- Dakiinza was launched in the U.S. in July 2015.

- Dnkiiiiza was launched in Germany and certain other EU countries in the third quarter of 2014. Dakfinza and Siinveprnr dual regimen was

launched in Japan in the third quarter of 2014 and other international markets during 2015. International revenues also include 35 1 T0 million

ofpreviously deferred revenue in France recognized in the second quarter of20l 5.

Reyataz F:-anchi'se—a protease inhibitor for the treatment of HIV, which includes Reyataz and is also included in the combination therapy,

Evotaz (atazanavir 300 mg and cobicistat 150 mg).

' U.S. revenues decreased in both periods due to lower demand resulting from increased competition.

- International revenues decreased in both periods due to lower demand resulting from increased competition and unfavorable foreign

exchange.

Sustiva Franchise — a non-nueleoside reverse transcriptase inhibitor for the treatment of HIV, which includes Srrsriva, an antiretroviral drug, and

bulk efavirenz, which is also included in the combination therapy, An-ipia*.

- U.S. revenues remained flat in both periods.

- International revenues decreased in both periods following Sustiva's loss of exclusivity in Europe in November 2013, which continues to

negatively impact demand, average net selling prices and Arripicfl revenue sharing.

ErEJitirx* — a monoclonal antibody designed to exclusively target and block the Epidermal Growth Factor Receptor, which is expressed on the

surface of certain cancer cells in multiple tumor types as well as normal cells and is currently indicated for use in the treatment of patients with
certain types of metastatic colorectal cancer and squamous cell carcinoma of the head and neck.

- U.S. revenues decreased in both periods due to lower demand. BMS transferred its rights to Erbim.r* in North America to Lilly in October
2015. See ''Item 1. Financial Statements—Note 3. Alliances" for further details.

Opdivo — a fully human monoclonal antibody that binds to the PD-I on T and NKT cells that is being investigated as an anti-cancer treatment.

- Opdivo was launched in the U.S. in December 2014 for the treatment of unresectable melanoma and was subsequently approved in March

20 I 5 for the treatment of advanced SQ NSCLC. In October 2015, Opdivo was also approved for the treatment of NSQ NSC LC.

- Opdivo was launched in Japan in September 2014 and was subsequently approved in the EU in June 2015 for the treatment of unresectable
melanoma and in July 2015 for the treatment ofadvanced or metastatic SQ NSCLC.

Sprycef— an oral inhibitor of multiple tyrosine kinases indicated for the first-line treatment of adults with Philadelphia chromosome-positive

chronic myeloid leukemia in chronic phase and the treatment of adults. with chronic, accelerated, or myeloid or lymphoid blast phase chronic
myeloid leukemia with resistance or intolerance to prior therapy, including Gz’eevec*.

- U.S. revenues increased in both periods due to higher demand.

- International revenues decreased in both periods due to unfavorable foreign exchange partially offset by higher demand.

Yervoy — a monoclonal antibody for the treatment of patients with unresectable (inoperable) or metastatic melanoma.

- U.S. revenues decreased in both periods due to lower demand resulting from the introduction of other immuno-oncology products being used

to treat patients with melanoma, including Opdivo.

- International revenues decreased in both periods due to unfavorable foreign exchange and lower demand resulting from the introduction of

other irnrnuno-oncology products being used to treat patients with melanoma, including Opdivo.

Abit'ifv* — an antipsychotic agent for the treatment of schizophrenia, bipolar mania disorder and major depressive disorder.

- U.S. revenues decreased in both periods due to the expiration of our commercialization rights on April 20, 2015. BMS's share of Abi!i,f}'*
revenue was 50% in 2015 and 33% in 2014.

- lntemational revenues decreased in both periods following the expiration of our EU commercialization rights in June 2014 and Otsuka

becoming the principal for the end customer sales in most marke'_
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Orencia — a fusion protein indicated for adult patients with moderate to severe active rheumatoid arthritis (RA) and is also indicated for reducing

signs and symptoms in certain pediatric patients with moderately to severely active polyarticularjuvenile idiopathic arthritis.

- U.S. revenues increased in both periods primarily due to higher average net selling prices and demand.

0 International revenues increased in both periods primarily due to higher demand for the subcutaneous formulation partially offset by

unfavorable foreign exchange.

Eliqui.s- — an oral Factor Xa inhibitor. targeted at stroke prevention in adult patients with non-valvular atrial fibrillation and the prevention and
treatment of venous thrornboembolic disorders.

- U.S. and international revenues increased in both periods due to higher demand. International revenues in both periods were also impacted by

unfavorable foreign exchange.

Mature Products and All Other — includes all other products, including those which have lost exclusivity in major markets, the Diabetes Alliance
products, over-the-counter brands and royalty revenue.

- U.S. revenues decreased in the nine months ended September 30, 2015 due to the diabetes business divestiture in February 20l4 partially
offset by $63 million ofPt'aw'x* sales return reversal in 2015.

- International revenues decreased in both periods due to the expirationftransfer of certain licensing and royalty rights and continued generic
erosion of other products. The change in the nine months ended September 30. 2015 was also impacted by the diabetes business
divestiture in February 2014.

Estimated End-U ser Demand

Pursuant to the Securities and Exchange Commission (SEC) Consent Order described in out" 2014 Annual Report on Form l0—K, we monitor

inventory levels on hand in the U.S. wholesaler distribution channel and outside of the U.S. in the direct customer distribution channel. We are
obligated to disclose products with levels of inventory in excess of one month on hand or expected demand, subject to a de minimis exception.

Estimated levels of inventory in the distribution channel in excess of one month on hand for the following products were not material to our results

of operations as ofthe dates indicated.

Dakt'r‘n2a had l.2 months of inventory on hand at September 30, 20|5 in the U.S. to support the product launch. The inventory is expected to

be worked down as demand increases post launch.

Dafizlgan, an analgesic product sold principally in Europe, had 1.2 months of inventory on hand internationally at direct customers compared
to 1.3 months of inventory on hand at March 31, 2015. The level of inventory on hand was primarily due to the ordering patterns of

pharmacists in France.

Efferalgan, an analgesic product sold principally in Europe, had [.4 months ofinvcntory on hand internationally at direct customers compared

to 1.0 months of inventory on hand at March 31, 2015. The level of inventory on hand was primarily due to the ordering patterns of

pharmacists in France and changes to our distribution model for over-the-counter products in Greece.

Fervar. a cold and flu product, had 3.1 months of inventory on hand at direct customers. primarily in Russia and France, to support product
seasonality.

Dorwrmyl. a sleeping aid. had 4.8 months of inventory on hand at direct customers, primarily in Russia. mostly due to lower than expected

demand from competitor pricing.

In the U.S., we generally determine our months on hand estimates using inventory levels of product on hand and the amount of out-movement
provided by our three largest wholesalers and our distributors. Our three largest wholesalers account for approximately 95% of total gross sales of

U.S. products. Factors that may influence our estimates include generic competition, wholesaler purchases in light of increases in wholesaler list
prices, new product launches, new warehouse openings by wholesalers and new customer stockings by wholesalers. In addition, these estimates

are calculated using third-party data, which may be impacted by their recordkeeping processes.

Our non-U.S. businesses have significantly more direct customers. Limited information on direct customer product level inventory and

corresponding out-movement information and the reliability of third-party demand information. where available. varies widely. When direct
customer product level inventory, ultimate patientfconsumer demand or out-movement data does not exist or is otherwise not available, we have

developed a variety of methodologies to estimate such data. including using historical sales made to direct customers and third-party market
research data related to prescription trends and end-user demand. Accordingly, we rely on a variety of methods to estimate direct customer

product level inventory and to calculate months on hand. Factors that may affect our estimates include generic competition, seasonality of
products, direct customer purchases in light of price increases, new product launches. new warehouse openings by direct customers, new

customer stockings by direct customers and expected direct customer purchases for governmental bidding situations. As a result, all of the

information required to estimate months on hand in the direct customer distribution channel for non-U.S. businesses for the quarter ended
September 30, 2015 is not available prior to the tiling of this quarterly report on Form l0—Q. We will disclose any product with inventory levels in

excess of one month on hand or expected demand for the current quarter, subject to a de minimis exception, in the next annual report on Fonn 10-
i.5.i
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Expenses

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

Dollars in Miliions 2015 2014 °/n Change 2015 2014 "/o Change

Cost of products sold $ 1,097 $ 1,007 9 '/o $ 2,957 $ 2,966 —

Marketing, selling and administrative 983 1,029 (4)84. 2,845 2,937 {3)%

Advertising and product promotion 193 171 I3 % 495 521 {5)%

Research and development 1,132 983 15 % 4,004 3,345 20 %

Other (income)z’expense (323) (277) 17 % (515) (589) (I3}%

Total Expenses 8 3,082 3 2,9|3 5 % $ 9.786 $ 9.180 -,- %

Cost of products sold remained relatively flat for the nine months ended September 30. 2015 primarily due to higher Eiiqmls profit sharing ($370

million) offset by favorable foreign exchange. The increase for the three months ended September 30, 2015 was primarily due to higher Eiiqms
profit sharing ($120 million) and higher transitional costs to support additional increased biologic manufacturing capacity partially offset by

favorable foreign exchange.

Marketing. selling and administrative expenses decreased in both periods due to $96 million of additional expenses related to the Branded

Prescription Drug Fee resulting from changes in IRS guidelines in the third quarter of 2014 and favorable foreign exchange partially offset by

additional sales-related activities supporting Eliqzris, Opdivo and the Hepatitis C Franchise. The decrease in the nine months ended September 30,

2015 was also impacted by the diabetes business divestiture in February 2014.

Research and development expenses increased in both periods due to higher charges resulting from asset acquisitions and upfront payments for
new alliance and licensing agreements and increased investments to accelerate and expand Opdivo development programs. Refer to "—Business

Development" for further discussion of the significant arrangements entered into in 2015. These impacts were partially offset by lower in-process

research and development (IPR D) impairment charges and favorable foreign exchange. Charges related to asset acquisitions included $800 million

for Flexus in the second Clllarter of20l5 and $148 million for iPierian in the second quarter of 2014. An IPRD impairment charge of S3 10 million for

peginterferon lambda was incurred in the second quarter of 2014 (previously in Phase III development for the treatment of HCV). See "—Non-
GAAP Financial Measures - Specified Items'' for amounts included in each period.

Other (income)a'expense includes:

Three Months Ended September 30.. Nine Months Ended September 30..
Dollars in Millions 2015 2014 2015 2014

Interest expense $ 41 $ 50 $ 141 $ 150

Investment income (18) (20) (74) (71)

Provision for restructuring 10 35 50 72

Litigation charges2‘(rceoveries) (2) 10 14 19

Equity in net income of affiliates (19) (12) (67) (81)

Out-licensed intangible asset impairment — 18 13 I8

Gain on sale of product lines, businesses and assets (208) (315) (370) (567)

Other alliance and licensing income (187) (102) (472) (354)

Pension curtailrnents, settlements and special termination benefits 48 28 11 I 137

Loss on debt redemption — — 180 45

Other 12 31 (41) 43

Other {income}/expense $ (323) S (277) S (515) $ (589)

- Gain on sale of product lines, businesses and assets resulted from the sale ofthe 1xempra* business, Mount Vernon, Indiana manufacturing

facility and certain mature and other over—the-counter product businesses in 2015 and the diabetes business in 2014, including the transfer of

the China business in the third quarter of 2014. See ''Item 1. Financial Statements—Note 3. Alliances" for further details.

- Other alliance and licensing income includes royalties, the change in. fair value of written option liabilities, amortization of deferred income
attributed to a development agreement and transitional service fees resulting from the diabetes business divestiture. See "Item 1. Financial
Statements—Note 3. Alliances" for further details.

- Pension settlement charges were recognized after determining that the annual lump sum payments will likely exceed the annual interest and

service costs for certain pension plans, including the primary U.S. pension plan. The charges include the acceleration of a portion of
unrecognized actuarial losses and will likely occur in the future. See “Item 1. Financial Statements—Note 17. Pension and Postretirement
Benefit Plans" for further details.
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- The loss on debt redemption in 2015 resulted from the early redemption of euro notes and a tender offer for certain other debt securities in the

second quarter of 20 I 5. See “Item 1. Financial Statcments—Note 10. Financial Instruments and Fair Value Measurements" for further details.

Income Taxes

Three Months Ended September 30. Nine Months Ended September 30,
Dollars in Millions 2015 2014 2015 2014

Earnings Before Income Taxes $ 987 $ 1,008 $ 2,487 $ 2,441
Provision for Income Taxes 25? 276 668 439

Effective tax rate 26.0% 27.4% 26.9% l8.0%

The tax impact attributed to divestiture transactions, research and development charges and other specified items increased the effective income

tax rate by 4.4% and reduced the effective tax rate by 4.8% in the nine months ended September 30, 2015 and 2014, respectively. The tax impact for

these transactions are reflected immediately and not considered in estimating the annual effective tax rates. As a result, certain transactions such

as the acquisition of Flexus in the second quarter of 2015 which resulted in an $800 million R&D charge with no tax benefit can have a significant

impact on the effective tax rates in any period, particularly the quarter in which the transaction occurs. The applicable R&D tax credit legislation

was not extended as of September 30 in the current or prior period, therefore these tax credits were not considered in estimating the annual
effective tax rates in both periods.

See “Item I. Financial Statements—Notc 8. Income Taxes" for further discussion.

Non-GAAP Financial Measures

Our non-GAAP financial measures, including non—GAAP earnings and related EPS information, are adjusted to exclude certain costs, expenses,

gains and losses and other specified items that due to their significant andfor unusual nature are evaluated on an individual basis. Similar charges

or gains for some ofthese items have been recognized in prior periods and it is reasonably possible that they could reoccur in future periods. Non-

GAAP information is intended to portray the results of our baseline performance which include the discovery. development, licensing.

manufacturing, marketing, distribution and sale of pharmaceutical products on a global basis and to enhance an investor‘s overall understanding
of our past financial performance and prospects for the fi.ll.Llt‘€'.. For example, non-GAAP earnings and EPS information is an indication of our

baseline performance before items that are considered by us to not be reflective ofour ongoing results. In addition, this information is among the
primary indicators we use as a basis for evaluating performance, allocating resources, setting incentive compensation targets, and planning and

forecasting for future periods. This information is not intended to be considered in isolation or as a substitute for net earnings or diluted EPS
prepared in accordance with GAAP.

Page 40



Page 41

Specified items were as follows:

Three Months Ended September 30, Nine Months Ended September 30,
Dollars in Millions 2015 2014 2015 2014

Cost of products sold(a) $ [5 3 36 3 ‘F4 $ 120

Additional year of Branded Prescription Drug Fee — 96 — 96

Process standardization implementation costs 2 2 6 8

Marketing, selling and administrative 2 98 6 I04

Upfront, milestone and other payments 94 65 1.125 228

IPRD impairments — — — 343

Accelerated depreciation and other shutdown costs 15 — 1? —

Research and development [09 65 L142 571

Provision for restructuring 10 35 50 72

Gain on sale of product lines. businesses and assets {I98} (315) (358) (562)

Pension curtailments, settlements and special termination benefits 43 28 l I I 137

Acquisition and alliance related items(b) (87) 39 (123) 72

Litigation chargcsfuecovcrics} — 10 l5 l2

Out-licensed intangible asset impairment — — 13 —

Loss on debt redemption — — 180 45

Other (income)i'expense (227) (203) (1 12) (224)

lnereasefldecrease} to pretax income (101) (4) 1,1 i0 571

Income taxes on items above 43 33 (141) (248)

Inereasefldeerease) to net earnings 3% (58) S 29 $ 969 $ 323

(21) Specified items in cost ofproducls sold are accelerated depreciation, asset impaimtcnt and other shutdown costs.
(b} includes $|(J million of addilional year of Branded Prescription Drug Fee ill the third quarter OFZOI4.

The reconciliations from GAAP to Non-GAAP were as follows:

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

Dollars in Millions, except per share data 2015 2014 2015 2014

Net Earnings Attributable to BMS used for Diluted EPS Calculation — GAAP $ "E06 $ T21 $ 1,762 $ 1,991

Specified Items (5 8} 29 969 323

Net Earnings used for Diluted EPS Calculation - Non-GAAP $ 648 $ 750 $ 2,731 $ 2,314

Average Common Shares Outstanding -— Diluted 1,6".-'8 l,6?0 1,677 1,668

Diluted Earnings Per Share — GAAP $ 0.42 $ 0.43 $ l.05 $ 1.19

Diluted EPS Attributable to Specified Items [{}.03} 0.02 0.58 0.20

Diluted Earnings Per Share — Non-GAAP $ 0.39 $ 0.45 $ [.63 $ L39
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FINANCIAL POSITION, LIQUIDITY, AND CAPITAL RESOURCES

Our net cash position was as follows:

September 30, December 31,
Dollars in Millions 2015 2014

Cash and cash equivalents $ 3,975 $ 5,571

Marketable securities — current 1,433 1,864

Marketable securities — non-current 4,62? 4,408

Cash. cash equivalents and marketable securities 10,040 1 1,843

Short-term borrowings (642) (590)

Long-temi debt -(6,632) (7,242)

Net cash position $ 2,766 $ 4,011

Cash, cash equivalents and marketable securities held in the U.S. were approximately $930 million at September 30, 2015. Most of the remaining $9.1

billion is held primarily in low-tax jurisdictions and is attributable to earnings that are expected to be indefinitely reinvested offshore. Cash
repatriations are subject to restrictions in certainjurisdictions and may be subject to withholding and additional U.S. income taxes. We believe that

our existing cash, cash equivalents and marketable securities together with cash generated from operations and issuance of commercial paper in

the U.S. will be sufficient to satisfy our normal cash requirements for at least the next few years, including dividends, capital expenditures.
milestone payments and working capital.

Management continuously evaluates the Cor11pany’s capital structure to ensure the Company is financed efficiently. This includes potential

opportunities to repurchase certain debt securities. terminate certain interest rate swap contracts prior to their maturity and access the capital
markets, subject to market conditions. For example, we issued senior unsecured notes in a registered public offering generating proceeds Of$ l .3

billion and redeemedlrepurchased certain notes for nearly $2.0 billion during the second quarter of2U1S. See “Item 1. Financial Statements—Note
10. Financial Instruments and Fair Value Measurements" for further details.

Dividend payments were $1.9 billion and $1.8 billion in 2015 and 2014, respectively. Dividends declared per common share were $1.11 in 2015 and

$1.08 in 2014. Dividend decisions are made on a quarterly basis by our Board of Directors. Capital expenditures were approximately $500 million

during each of the past three years and are expected to increase to approximately $800 million in 2015 and to $1.0 billion in 2016. The higher

spending is expected as a result of expanding our biologics manufacturing capabilities and other facility-related activities. For example, we are

planning to construct a new large—seale biologies manufacturing facility in Ireland that will produce multiple therapies for our growing biologies

portfolio when completed in 2019.

Our" investment portfolio includes non—eurrent marketable securities, which are subject to changes in fair value as a result of interest rate
fluetuations and other market factors, which may impact our results of operations. Our investment policy places limits on these investments and

the amount and time to maturity ofinvestrnents with any institution. The policy also requires that investments are only entered into with corporate

and financial institutions that meet high credit quality standards. See “Itcrn 1. Financial Statements—Notc 10. Financial Instruments and Fair Value
Measurements" for further details.

We currently have two separate $1.5 billion revolving credit facilities from a syndicate of lenders. The facilities provide for customary terms and
conditions with no financial covenants and were extended to October 2019 and July 2020. Each facility is extendable annually by one year on any

anniversary date with the consent ofthe lenders. No borrowings were outstanding under either revolving credit facility at September 30, 2015 and
December3l, 2014.

Additional regulations in the U.S. could be passed in the future, which could further reduce our results ofoperations, operating cash flow, liquidity

and financial flexibility. We continue to monitor the potential impact of the economic conditions in certain European and other countries and the

related impact on prescription trends, pricing discounts, creditworthiness ofour customers and our ability to collect outstanding receivables from

our direct customers. Currently. we believe these economic conditions will not have a material impact on our liquidity, cash flow or financial
flexibility.

Our exposure with certain European govemment-backed entities have a higher risk of default. These government-backed entities are monitored

through economic factors including credit ratings, credit-default swap rates and debt-to-gross domestic product ratios in addition to entity specific

factors. Our exposure has been reduced by factoring certain receivables. Our credit exposures in Europe may increase in the future due to

reductions in our factoring arrangements and the ongoing sovereign debt crisis. Our" credit exposure to trade receivables in Greece, Portugal, Italy

and Spain was approximately $145 million at September 30. 2015, of which approximately 85"/0 was from government—backed entities. Sales of trade
receivables in Italy were $327 million in 2015. Our factoring agreements do not allow for recourse in the event of uneollectibility and we do not

retain interest to the underlying assets once sold.

We are exposed to the economic conditions and potential exit of Greece from the euro currency as well as additional devaluation of the Venezuelan
Bolivar. However, our revenues and assets in these countries are not material.
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Credit Ratings"

BMS's long-term and short-term credit ratings assigned by Moody's Investors Service are A2 and Prime-1, respectively, and the long-terrn credit

outlook was revised from negative to stable in April 2015. BMS's long-term and short-term credit ratings assigned by Standard & Poor's are A+

and A-1+, respectively, with a stable long—tenn credit outlook. BMS's long-term and short-term credit ratings assigned by Fitch are A— and F2,

respectively, with a stable long-terrn credit outlook. Our long-term ratings reflect the agencies‘ opinion that we have a low default risk but are
somewhat susceptible to adverse effects of changes in circumstances and economic conditions. Our short-term ratings reflect the agencies‘

opinion that we have good to extremely strong capacity for timely repayment. Any credit rating downgrade may affect the interest rate of any debt
we may incur, the fair market value of existing debt and our ability to access the capital markets generally.

Cash Fiows

The following is a discussion ofcash flow activities:

Nine Months Ended September 30,

Dollars in Millions 2015 2014

Cash flow provided byt'(used in):

Operating activities 3 [221 $ 2,576

Investing activities (588) 865

Financing activities (2,265) (2,206)

Ogerating A‘ct:'vitt'e.s'

Cash flow from operating activities represents the cash receipts and disbursements from all of our activities other than investing and financing

activities. Operating cash flow is derived by adjusting net earnings for noncontrolling interest, non-cash operating items, gains and losses

attributed to investing and financing activities and changes in operating assets and liabilities resulting from timing differences between the

receipts and payments of cash and when the transactions are recognized in our results ofoperations. As a result, changes in cash from operating
activities reflect the timing of cash collections from customers and alliance partners; payments to suppliers, alliance partners and employees;

pension contributions; and tax payments in the ordinary course ofbusiness.

The $1.4 billion decrease in cash provided by operating activities compared to 2014 was primarily attributable to:

- Timing of payments with alliance partners (approximately $900 million), particularly for Abr't’y_‘i=* active product ingredient supply and

Medicaid rebates which will continue throughout 2015;

- Timing of customer collections resulting primarily from higher net product sales including those with extended payment terms for certain

new products and less factoring (approximately $500 million); and

- Lower proceeds from the diabetes business divestiture allocated to the supply and R&D arrangements in 2014 (approximately $300
million}.

Partially offset by:

- Changes in inventory levels, particularly those related to Abih_'fv* [approximately $400 million).

invegtiug At'n'vit.t'e.;

Cash requirements from investing activities include cash used for business acquisitions. manufacturing and facility-related capital expenditures

and purchases of marketable securities with maturities greater than 90 days reduced by proceeds from business divestitures and the sale and

maturity of marketable securities.

The $1.5 billion decrease in cash provided by investing activities compared to 2014 was primarily attributable to:

- Lower proceeds resulting from the diabetes and other business divestitures of approximately $2.8 billion ($700 million in 2015 and $3.5
billion in 2014); and

- Cash used to acquire Flexus {$800 million} in 2015.
Partially offset by:

- Lower net purchases ofmarketable securities ofapproximately $2.2 billion in 2015; and

- Cash used to acquire iPicrian {$175 million} in 2014.

Financin g A cti vities

Cash requirements from financing activities include cash used to pay dividends, repurchase common stock and repay long-term debt and other

borrowings reduced by proceeds from the exercise of stock options and issuance oflong-term debt and other borrowings.
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CRITICAL ACCOUNTING POLICIES

The preparation of financial statements requires the use ofestimates and assumptions that affect the reported amounts ofassets and liabilities and

the reported amounts of revenue and expenses. Our critical accounting policies are those that significantly impact our financial condition and

results of operations and require the most difficult, subjective or complex judgments, often as a result of the need to make estimates about the

effect of matters that are inherently uncertain. Because of this uncertainty, actual results may vary from these estimates. For a discussion of our
critical accounting policies, see “Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" in our 2014

Annual Report on Fonn I0-K. There have been no material changes to our critical accounting policies during the nine months ended September 30,
2015.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This quarterly report on Form I0-Q {including documents incorporated by reference) and other written and oral statements we make from time to

time contain certain “forward-looking" statements within the meaning of Section 2?A of the Securities Act of 1933 and Section 21E of the

Securities Exchange Act of 1934. You can identify these forward—looking statements by the fact they use words such as “should", “expect",

‘“anticipate", “estin1ate", “target". “may“. "project", ‘“guidance", “intend”. “plan”, “‘believe" and other words and terms of similar meaning and
expression in connection with any discussion of future operating or financial performance. One can also identify forward-looking statements by

the fact that they do not relate strictly to historical or current facts. Such forward-looking statements are based on current expectations and

involve inherent risks and uncertainties, including factors that could delay, divert or change any of them, and could cause actual outcomes to

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

our financial position, results of operations, cash flows, market position, product development, product approvals, sales efforts, expenses,

performance or results of current and anticipated products and the outcome of contingencies such as legal proceedings and financial results,
which are based on current expectations that involve inherent risks and uncertainties, including internal or external factors that could delay, divert

or change any ofthem in the next several years. We have included important factors in the cautionary statements included in this report and in the

2014 Annual Report on Form 10-K, particularly under “Item 1A. Risk Factors,” that we believe could cause actual results to differ materially from

any forward-looking statement.

Although we believe we have been prudent in our plans and assumptions, no assurance can be given that any goal or plan set forth in forward-

looking statements can be achieved and readers are cautioned not to place undue reliance on such statements, which speak only as of the date
made. We undertake no obligation to release publicly any revisions to forward—looking statements as a result of new information, future events or
otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

For a discussion of our market risk, see “Item ‘EA. Quantitative and Qualitative Disclosures About Market Risk” in our 20l4 Annual Report on
Fonn 10-K.

Item 4. CONTROLS AND PROCEDURES

Management, with the participation of the Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure
controls and procedures. Based on their evaluation, as of the end of the period covered by this Form 10-Q, the Chief Executive Officer and Chief

Financial Officer have concluded that such disclosure controls and procedures (as defined in Rules l3a—l 5(e} and l5d-l5(e) under the Securities

Exchange Act of 1934} are effective.

There were no changes in the Company’s internal control over financial reporting during the quarter ended September 30. 2015 that have materially

affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

PART II—OTHER INFORMATION

Item I. LEGAL PROCEEDINGS

Information pertaining to legal proceedings can be found in “Item 1. Financial Staternents—Note 19. Legal Proceedings and Contingencies,“ to the

interim consolidated financial statements, and is incorporated by reference herein.

Item 1A. RISK FACTORS

There have been no material changes from the risk factors disclosed in the Company's 2014 Annual Report on Form I0-K.
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Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table summarizes the surrenders ofour equity securities during the nine months ended September 30, 2015:

Total Number of Approximate Dollar
Shares Purchased as Value of Shares that

1-Mal Number M Average Part of Publicly May Yet Be
Shares Purchased Price Paid Announced Plans or Purchased Under the

Period (.1 per Share“? Progranislhl Plans or Programs!“

Dollars in Millions. Except Per Share Data

January 1 to 31, 2015 33,737 $ 59.51 — $ 1,368

February 1 to 28,2015 9,128 $ 60.50 — $ 1,368

March I to 31, 2015 1,825,224 $ 63.41 — $ 1,368

Three months ended March 31, 2015 1,868,139 —

April 1 to 30, 2015 19,294 $ 63.42 — $ 1,368

May I to 31, 2015 14,672 $ 64.93 — $ L368

June 1 to 30, 2015 10,387 $ 66.17 — $ 1,368

Three months ended June 30,2015 44,353 —

July 1 to 3], 2015 13,256 $ 67.47 — $ 1,368

August 1 to 3 l , 2015 8,553 $ 65.69 — $ 1,368

September 1 to 30, 2015 5,444 $ 60.08 — $ 1368

Three months ended September 30. 2015 27,253 —

Nine months ended September 30, 2015 1,939,745 —

(a) Relleets the shares ofeotnmon stoek surrendered to the Company to satisfy tax withholding obligations in connection with the vesting of awards under our long-
term incentive program

(b} In May 2010, the Board of Directors authorized the repurchase of up to $3.0 billion of common stock. In June 2012, the Board of Directors increased its
authorization for the repurchase of stock by an additional $3.0 billion. The stock repurchase program does not have an expiration date and we may consider
future repurchases.
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Item 6. EXHIBITS

Exhibits (listed by number corresponding to the Exhibit Table of item 601 in Regulation S-K).

Exhibit No. Description

I2. Computation of Earnings to Fixed Charges.
31a. Section 302 Certification Letter.

3 lb. Section 302 Certification Letter.

32a. Section 906 Certification Letter.

32b. Section 906 Certification Letter.

101. The following financial statements from the Bristol~Myers Squibb Company Quarterly Report on Form 10-Q for the quarter
ended September 30, 2015, formatted in Extensible Business Reporting Language (XBRL}:
(i) consolidated statements of earnings, (ii) consolidated statements of comprehensive income and retained earnings, (iii)
consolidated balance sheets, (iv) consolidated statements of cash flows, and {V} the notes to the consolidated financial
statements.

* Indicates, in this Form l0~Q, brand names of products, which are registered trademarks not solely owned by the Company or its subsidiaries.

Byetra. Bydtrreon and Svrnfin are trademarks of Amylin Pharmaceuticals, LLC and Astrazeneca Pharmaceuticals LP; Famigo/Xigdzio and
Onglyza/Kombiglyze are trademarks of Astrazcneca AB (PUBL); Myafept is a trademark of Aegerion Pharmaceutical, lnc.; Erbitwr is a trademark

of lmClone LLC; Piavix is a trademark of Sanofi; Abihjy is a trademark of Otsuka Phannaceutical Co., Ltd.; Tybos: is a trademark of Gilead Sciences,

lnc.; Gieevec is a trademark of Novartis AG; Arripfa is a trademark of Bristol-Myers Squibb and Gilead Sciences. LLC; Raglan is a trademark of
ANIP Acquisition Company; Ixempm is a trademark of R—Pharm US LLC and Prosrvoc is a trademark of Bavarian Nordic AIS. Brand names of

products that are in all italicized letters, without an asterisk, are registered trademarks of BMS andfor one of its subsidiaries.
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SIGNATURES

Pursuant to the requirements ofthe Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned theretmto duly authorized.

BRISTOLMYERS SQUIBB COMPANY
(REGISTRANT)

Date: October 2}‘, 2015 By: is! Giovanni Caforio
Giovanni Caforio

Ch:'efExear£ive Q,fj"Ec’er

Date: October 27, 2015 By: /5.’ Charles Bancroft
Charles Bancroft

ChiefFinancia1' Officer
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EXHIBIT 12.

Computation of Earnings to Fixed Charges

Nine Months

Ratio of Earnings to Fixed Charges: Ended Year Ended December 3|.
September 30,

20-15 2014 2013 2012 2011

Dollars in Millions

Earnings

Earnings from continuing operations before income taxes $ 2.48? S 2,381 $ 2,891 $ 2,340 S 6.98!
Less:

Noneontrolling interest in pre-tax income of subsidiaries

that have not incurred fixed charges 45 38 36 844 2,323

Equity in net income of affiliates 6? 10? 166 I83 281

Capitalized interest 2 3 — — —

Adjusted Income 2,323 2,233 2.689 1,313 4,322
Add:

Fixed charges 17? 254 255 227 191]

Distributed income of equity investments 31 153 149 229 233

Total Earnings $1 2,631 2,640 3.093 5 1.769 3 4.851]

Fixed Charges

Interest expense $ 14] 5 203 $ 199 $ 182 $ 145

Capitalized interest 2 3 — — —

One-third of rental expensel” 34 48 56 45 45

Tera] Fixed charges $ 177 S 254 S 255 S 227 $ 190

Ratio of Earnings to Fixed Charges 14.86 |0.39 |2.13 2.79 25.53

In Rents included in the computation consist ufone—lhird oi’ rental expense which the Company believes to be a reasonable estimate ofan interest factor in its leases.

E—12—l
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EXHIBIT 31a.

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE SARI?-ANES-OXLEY ACT OF 2002

1, Giovanni Caforio, certify that:

l.

2.

I have reviewed Bristol—Myers Squibb Co1npany’s Quarterly Report on Form I0-Q for the quarter ended September 30, 2015;

Based on my knowledge, this quarterly report does not contain any untrue statement ofa material fact or omit to state a material fact
necessary to make the statements made, in light ofthe circumstances under which such statements were made, not misleading with

respect to the period co vcred by this quarterly report:

Based on my knowledge, the financial statements. and other financial information included in this quarterly report. fairly present in all

material respects the financial condition. results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in

this quarterly report;

The registrant’s other certifying officer and l are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules l3a—l5(e) and l5d-l 5(e)) and internal control over financial reporting (as defined by Exchange Act

Rules l3a—l 5(f} and l5d~l 5(f)) for the registrant and have:

a. designed such disclosure controls and procedures. or caused such disclosure controls and procedures to be designed

under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,

is made known to us by others within those entities, particularly during the period in which this quarterly report is being

prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

e. evaluated the effectiveness ofthe registrant’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered by this
report based on such evaluation; and

d. disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has

materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial

reporting. to the registrant’s auditors and the audit committee of registrant's board ofdirectors (or persons performing the equivalent
function):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting,

which are reasonably likely to adversely affect the registrant's ability to record. process, summarize and report financial
information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal controls over financial reporting.

Date: October 2?, 2015

Ks! Giovanni Caforio

Giovanni Caforio

ClrieffExecntfvt' O;fj‘it’er

E—31-1
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EXHIBIT 31b.

CERTIFICATION BY THE CHIEF FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Charles Bancroft, certify that:

l.

2.

I have reviewed Bristol—Myers Squibb Co1npany’s Quarterly Report on Form I0-Q for the quarter ended September 30, 2015;

Based on my knowledge, this quarterly report does not contain any untrue statement ofa material fact or omit to state a material fact
necessary to make the statements made, in light ofthe circumstances under which such statements were made, not misleading with

respect to the period covered by this quarterly report:

Based on my knowledge, the financial statements. and other financial information included in this quarterly report. fairly present in all

material respects the financial condition, results ofoperations and cash flows ofthe registrant as of, and for, the periods presented in

this quarterly report;

The registrant’s other certifying officer and l are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules l3a—l5(e) and l5d-l 5(e)) and internal control over financial reporting (as defined by Exchange Act

Rules l3a—i 5(f} and l5d~l 5(f)) for the registrant and have:

a. designed such disclosure controls and procedures. or caused such disclosure controls and procedures to be designed

under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,

is made known to us by others within those entities, particularly during the period in which this quarterly report is being

prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. evaluated the effectiveness ofthe registrant’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthc period covered by this
report based on such evaluation; and

d. disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has

materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;

The registrant’s other certifying officer and l have disclosed, based on our most recent evaluation of internal control over financial

reporting. to the registrant’s auditors and the audit committee of registrant's board ofdirectors (or persons performing the equivalent
function):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting,

which are reasonably likely to adversely affect the registrant's ability to record. process, summarize and report financial
information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal controls over financial reporting.

Date: October 27. 2015

Isl’ Charles Bancroft

Charles Bancrofl

ChiefFina:icial' Qflicer

E-3 1-2
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EXHIBIT 32a.

Certification by the Chief Executive Officer Pursuant to 18 U. S. C. Section 1350, as

Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to I8 U.S.C. Section 1350, I, Giovanni Caforio, hereby certify that, to the best of my knowledge, Bristol-Myers Squibb Cornpany’s

Quarterly Report on Form 10-Q for the quarter ended September 30, 2015 (the Report), as filed with the Securities and Exchange Commission on

October 2?, 2015, fully complies with the requirements of Section 13(3) or Section l5(d] of the Securities Exchange Act of 1934, as amended. and
that the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Bristol-

Myers Squibb Company.

Is! Giovanni Caforio

Giovanni Caforio

Chie_*fE.recu tive Q[;7icer

October 27. 2015

E-32-1
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EXHIBIT 32b.

Certification by the Chief Financial Officer Pursuant to 18 U. S. C. Section 1350, as

Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 USC. Section 1350, 1, Charles Bancroft, hereby certify that. to the best of my knowledge. Bristol-Myers Squibb Company’s

Quarterly Report on Form 10-Q for the quarter ended September 30, 2015 (the Report), as filed with the Securities and Exchange Commission on

October 2?, 2015, fully complies with the requirements of Section 13(3) or Section l5(d] of the Securities Exchange Act of 1934, as amended, and
that the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Bristol-

Myers Squibb Company.

Is! Charles Bancroft

Charles Bancroft

Chief‘Finar1ciaf Qflicer

October 27. 2015

E-32-2
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