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March 22, 2007

NOTICE OF

2007 ANNUAL

MEETING AND

PROXY STATEMENT

TUESDAY, MAY 1, 2007

AT 10:00 A.M.

HOTEL DU PONT

11TH AND MARKET

STREETS

WILMINGTON

DEAR FELLOW STOCKHOLDER:

You are cordially invited to attend the Annual Meeting of Stockholders of Bristol-Myers Squibb
Company at the Hotel duPont, 11th and Market Streets, Wilmington, Delaware, on Tuesday,
May 1, 2007, at 10:00 a.m.

This booklet includes the Notice of Annual Meeting and the Proxy Statement. The Proxy
Statement describes the business to be transacted at the meeting and provides other information
about the company that you should know when you vote your shares.

The principal business of the Annual Meeting will be the election of directors, the ratification of
the appointment of an independent registered public accounting firm, the approval of the
company�s 2007 Stock Award and Incentive Plan and Senior Executive Performance Incentive
Plan and the consideration of three stockholder proposals. We will also review the status of the
company�s business at the meeting.

Robert E. Allen and Vance D. Coffman will retire from the Board of Directors at this Annual
Meeting and Peter R. Dolan resigned from the Board in September 2006. We thank them for their
dedicated service to Bristol-Myers Squibb and wish them well. We also welcome Vicki L. Sato,
Ph.D., R. Sanders Williams, M.D. and Michael Grobstein to the Board.

Last year, over 88% of the outstanding shares were represented at the Annual Meeting. It is
important that your shares be represented whether or not you attend the meeting. Registered
stockholders can vote their shares via the Internet or by using a toll-free telephone number.
Instructions for using these convenient services appear on the proxy card. You can also vote your
shares by marking your votes on the proxy card, signing and dating it and mailing it promptly
using the envelope provided. Proxy votes are tabulated by an independent agent and reported at
the Annual Meeting. The tabulating agent maintains the confidentiality of the proxies throughout
the voting process.

Admission to the Annual Meeting will be by ticket only. Please bring photo identification. If
you are a registered stockholder planning to attend the meeting, please check the appropriate box
on the proxy card and retain the top portion of the card as your admission ticket. If your shares
are held through an intermediary such as a bank or broker, follow the instructions in the Proxy
Statement to obtain a ticket.
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DELAWARE

We have provided space on the proxy card for comments from our registered stockholders. We
urge you to use it to let us know your feelings about the company or to bring a particular matter
to our attention. If you hold your shares through an intermediary, please feel free to write directly
to us.

JAMES D. ROBINSON III JAMES M. CORNELIUS
Chairman of the Board   Chief Executive Officer
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345 Park Avenue

New York, New York 10154-0037

NOTICE OF ANNUAL MEETING

OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting of Stockholders will be held at the Hotel duPont, 11th and Market Streets,
Wilmington, Delaware, on Tuesday, May 1, 2007, at 10:00 a.m. for the following purposes as set forth in the accompanying Proxy
Statement:

� to elect nine directors of the Board of Directors, each for a term of one year;

� to ratify the appointment of Deloitte & Touche LLP as the company�s independent registered public accounting firm for
2007;

� to approve the company�s 2007 Stock Award and Incentive Plan;

� to approve the company�s Senior Executive Performance Incentive Plan;

� to consider three stockholder proposals, if presented at the meeting; and

� to transact such other business as may properly come before the meeting or any adjournments thereof.
Holders of record of our company�s common and preferred stock at the close of business on March 5, 2007, will be entitled to vote
at the meeting.

By Order of the Board of Directors

SANDRA LEUNG

General Counsel and Secretary

Dated: March 22, 2007
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YOUR VOTE IS IMPORTANT

Regardless of the number of shares you own, your vote is important.

If you do not attend the Annual Meeting to vote in person, your vote will not be counted unless a proxy representing your
shares is presented at the meeting.

To ensure that your shares will be voted at the meeting, please vote in one of these ways:

(1) GO TO THE WEBSITE shown on your proxy card and vote via the Internet;
OR

(2) USE THE TOLL-FREE TELEPHONE NUMBER shown on your proxy card (this call is toll-free in the United
States);

OR

(3) MARK, SIGN, DATE AND PROMPTLY RETURN the enclosed proxy card in the postage-paid envelope.
If you do attend the Annual Meeting, you may revoke your proxy and vote by ballot.

ELECTRONIC DELIVERY OF PROXY STATEMENT AND ANNUAL REPORT

This Proxy Statement and the 2006 Annual Report are available on Bristol-Myers Squibb�s Internet site at www.bms.com.
Most stockholders can elect to view future proxy statements and annual reports over the Internet instead of receiving
paper copies in the mail.

If you are a stockholder of record, you can choose this option and save Bristol-Myers Squibb the cost of production and
mailing these documents by following the instructions provided when you vote over the Internet. If you hold your
Bristol-Myers Squibb stock through a bank, broker or other holder of record, please refer to the information provided by
that entity for instructions on how to elect to view future proxy statements and annual reports over the Internet.

If you choose to view future proxy statements and annual reports over the Internet, you will receive an e-mail message
next year containing the Internet address to access Bristol-Myers Squibb�s proxy statement and annual report. Your
choice will remain in effect until you tell us otherwise. You do not have to elect Internet access each year. To view, cancel
or change your enrollment profile, please go to www.InvestorDelivery.com.
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GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these materials?

This Proxy Statement is being sent to all stockholders of record as of the close of business on March 5, 2007 for delivery beginning
March 22, 2007 in connection with the solicitation of proxies on behalf of the Board of Directors for use at the Annual Meeting of
Stockholders on May 1, 2007. Although the Annual Report and Proxy Statement are being mailed together, the Annual Report
should not be deemed to be part of the Proxy Statement.

Who can attend the Annual Meeting?

Only stockholders of Bristol-Myers Squibb as of the record date, March 5, 2007, their authorized representatives and guests of
Bristol-Myers Squibb may attend the Annual Meeting. Admission will be by ticket only. A form of government-issued photo
identification will be required to enter the meeting. Large bags, backpacks, briefcases, cameras, recording equipment, and other
electronic devices will not be permitted in the meeting, and attendees will be subject to security inspections. The Hotel duPont is
accessible to disabled persons and, upon request, wireless headsets for hearing amplification will be provided.

How do I receive an admission ticket?

If you are a registered stockholder (your shares are held in your name) and plan to attend the meeting, your Annual Meeting
admission ticket can be detached from the top portion of the proxy card.

If you are a beneficial owner (your shares are held in the name of a bank, broker or other holder of record) and plan to attend the
meeting, you can obtain an admission ticket in advance by writing to Stockholder Services, Bristol-Myers Squibb Company, 345
Park Avenue, New York, New York 10154. Please be sure to enclose proof of ownership, such as a bank or brokerage account
statement. Stockholders who do not obtain tickets in advance may obtain them upon verification of ownership at the Registration
Desk on the day of the Annual Meeting.

Tickets may be issued to others at the discretion of the company.

Who is entitled to vote?

All holders of record of our company�s $0.10 par value common stock and $2.00 convertible preferred stock at the close of
business on March 5, 2007 will be entitled to vote at the 2007 Annual Meeting. Each share is entitled to one vote on each matter
properly brought before the meeting.

How do I vote if I am a registered stockholder?

Proxies are solicited to give all stockholders who are entitled to vote on the matters that come before the meeting the opportunity to
do so whether or not they attend the meeting in person. If you are a registered holder, you can vote your proxy in one of the
following manners:

(i) via Internet;

(ii) by telephone;

(iii) by mail; or

(iv) in person at the Annual Meeting.
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Choosing to vote via the Internet or calling the toll-free number listed on the proxy card will save the company expense. In order to
vote online or via telephone, have the voting form in hand and either call the number or go to the website indicated on the enclosed
form and follow the instructions. If you vote via the Internet or by telephone, please do not return a signed proxy card.

If you choose to vote by mail, mark your proxy card enclosed with the Proxy Statement, date and sign it, and mail it in the
postage-paid envelope. If you wish to vote in person, you can vote the proxy in person at the Annual Meeting.
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How do I specify how I want my shares voted?

If you are a registered stockholder, you can specify how you want your shares voted on each proposal by marking the appropriate
boxes on the proxy card. Please review the voting instructions on the proxy card and read the entire text of the proposals and the
positions of the Board of Directors in the Proxy Statement prior to marking your vote.

If your proxy card is signed and returned without specifying a vote or an abstention on a proposal, it will be voted according to the
recommendation of the Board of Directors on that proposal. That recommendation is shown for each proposal on the proxy card.

How do I vote if I am a beneficial stockholder?

If you are a beneficial stockholder, you have the right to direct your broker or nominee on how to vote the shares. You should
complete a voting instruction card which your broker or nominee is obligated to provide you. If you wish to vote in person at the
meeting, you must first obtain from the record holder a proxy issued in your name.

If you do not direct your broker on how to vote the shares, under the rules of the New York Stock Exchange (NYSE), brokers that
have not received voting instructions from their customers ten days prior to the meeting date may vote their customers� shares in
the brokers� discretion on the proposals regarding the election of directors and the ratification of the appointment of the
company�s independent registered public accounting firm because they are considered �discretionary� under the NYSE rules.

Under NYSE rules, the approval of the company�s 2007 Stock Award and Incentive Plan, the company�s Senior Executive
Performance Incentive Plan and stockholder proposals are considered �non-discretionary� items, which means that your broker does
not have the discretion to vote your shares on these proposals.

What items will be voted upon at the Annual Meeting?

At the Annual Meeting, the following items will be voted upon:

(i) the election of nine directors to the Board, each for a term of one year;

(ii) ratification of the appointment of the company�s independent registered public accounting firm;

(iii) approval of the company�s 2007 Stock Award and Incentive Plan;

(iv) approval of the company�s Senior Executive Performance Incentive Plan; and

(v) the three stockholder proposals, if presented at the meeting.
Our Board of Directors knows of no other matters that may be brought before the meeting. However, if any other matters are
properly presented for action, it is the intention of the named proxies to vote on them according to their best judgment.

What are the Board of Directors� voting recommendations?

For the reasons set forth in more detail later in the Proxy Statement, our Board of Directors recommends a vote �FOR� each director,
�FOR� the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for 2007,
�FOR� the approval of the company�s 2007 Stock Award and Incentive Plan, �FOR� the approval of the company�s Senior Executive
Performance Incentive Plan and �AGAINST� each of the three stockholder proposals.

How many votes are needed to have the proposals pass?
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A majority of votes cast at the meeting is required to elect directors. A majority of the votes cast means that the number of shares
voted �FOR� a director must exceed the number of votes cast
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�AGAINST� that director (with abstentions and broker non-votes not counted as a vote cast with respect to that director) in order for
the director to be elected.

The affirmative vote of a majority of the shares present in person or by proxy and entitled to vote on the matter is required for the
ratification of the appointment of the independent registered public accounting firm, the approval of the company�s 2007 Stock
Award and Incentive Plan and Senior Executive Performance Incentive Plan and adoption of each of the three stockholder
proposals. In determining whether a proposal has received the requisite number of affirmative votes, abstentions will not be
counted and will have the same effect as a vote against the proposal. Broker non-votes will not be counted as shares present and
will have no effect on the outcome of the vote or any particular proposal, but may affect the approval of the company�s 2007 Stock
Award and Incentive Plan and Senior Executive Performance Incentive Plan to the extent that the broker non-votes cause less than
a majority of the outstanding shares to be voted on such matters.

How are the votes counted?

In accordance with the laws of the state of Delaware and our Restated Certificate of Incorporation and Bylaws, for the election of
directors, the adoption of all management proposals and the adoption of all stockholder proposals, only proxies and ballots
indicating votes �FOR,� �AGAINST� or �ABSTAIN� on the proposals or providing the designated proxies with the right to vote in their
judgment and discretion on the proposals are counted to determine the number of shares present and entitled to vote; broker
non-votes are not counted as shares present and entitled to vote but will be counted for purposes of determining whether enough
votes are present to hold the annual meeting.

Can I change my vote after I return the proxy card, or after voting by telephone or electronically?

If you are a stockholder of record, you can revoke your proxy at any time before it is voted at the meeting by taking one of the
following three actions:

(i) by giving timely written notice of the revocation to the Secretary of Bristol-Myers Squibb;

(ii) by casting a new vote by telephone or by the Internet; or

(iii) by voting in person at the Annual Meeting.
If you are a beneficial owner of shares, you may submit new voting instructions by contacting your bank, broker or other holder of
record. You may also vote in person at the Annual Meeting if you obtain a legal proxy.

All shares that have been properly voted and not revoked will be voted at the Annual Meeting.

How do I designate my proxy?

If you wish to give your proxy to someone other than the Directors� Proxy Committee, you may do so by crossing out the names of
all three Proxy Committee members appearing on the proxy card and inserting the name of another person. The signed card must
be presented at the meeting by the person you have designated on the proxy card.

Who counts the votes?

Tabulation of proxies and the votes cast at the meeting is conducted by an independent agent and certified to by independent
inspectors of election.

Is my vote confidential?

Yes, any information that identifies a stockholder or the particular vote of a stockholder is kept confidential.
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Who will pay for the costs involved in the solicitation of proxies?

Bristol-Myers Squibb will pay all costs of preparing, assembling, printing and distributing the proxy materials. The company has
retained Georgeson Shareholder Communications Inc. to assist in soliciting proxies for a fee of $25,000, plus reasonable
out-of-pocket expenses. Our employees may solicit proxies on behalf of our Board of Directors through the mail, in person, and by
telecommunications. We will, upon request, reimburse brokerage firms and others for their reasonable expenses incurred for
forwarding solicitation material to beneficial owners of stock.

What is �householding� and how does it work?

�Householding� is a procedure adopted by the company whereby stockholders of record who have the same last name and address
and who receive the proxy statement by mail will receive only one copy of the proxy statement. This procedure reduces the cost of
printing and postage. If you wish to receive multiple copies of the proxy statement at the same address, or if you are currently
receiving multiple copies of the proxy statement at the same address and wish to receive a single copy, you may contact us by
writing to Stockholder Services, Bristol-Myers Squibb Company, 345 Park Avenue, New York, New York 10154 or by calling us at
(212) 546-3309.

CORPORATE GOVERNANCE AND BOARD MATTERS

Our business is managed under the direction of our Board of Directors pursuant to the Delaware General Corporation Law and our
Bylaws. Our Board has responsibility for establishing broad corporate policies and for the overall performance of our company. It is
not, however, involved in operating details on a day-to-day basis. Our Board is kept advised of the company�s business through
regular written reports and analyses and discussions with the Chief Executive Officer and other officers of Bristol-Myers Squibb, by
reviewing materials provided to them and by participating in Board and Board committee meetings.

Our Board of Directors adopted Corporate Governance Guidelines in 2002. From time to time, our Board revises the Corporate
Governance Guidelines in response to changing regulatory requirements, evolving best practices, and the concerns of our
stockholders and other constituents. The Corporate Governance Guidelines may be viewed on the company�s website at
www.bms.com.

Consistent with these guidelines, the Committee on Directors and Corporate Governance and the Compensation and Management
Development Committee have reviewed various corporate governance and executive compensation issues during the past year
and made recommendations to our Board. Based on these recommendations, our Board of Directors adopted the following
corporate governance initiatives:

� Our Board amended our Bylaws and Corporate Governance Guidelines to change the vote standard for the election of
directors from a plurality of votes cast to a majority of votes cast in uncontested elections. A majority of the votes cast
means that the number of shares voted �FOR� a director must exceed the number of votes cast �AGAINST� that director. In
contested elections where the number of nominees exceeds the number of directors to be elected, the vote standard will
continue to be a plurality of votes cast. The Bylaws were also amended to provide that if a director nominee who currently
serves as a director is not elected by a majority vote in an uncontested election, the director shall offer to tender his or her
resignation to the Board of Directors. The Committee on Directors and Corporate Governance will make a
recommendation to the Board on whether to accept or reject the resignation, or whether other action should be taken. The
independent members of the Board will act on the Committee�s recommendation at its next regularly scheduled Board
meeting which will be held within 60 days from the date of the certification of the election results.

� We have agreed to participate in a working group to carefully study the issues raised with respect to stockholders casting
an advisory vote on executive compensation. While we believe that such a vote may have merit, we also believe that
greater due diligence is necessary to
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address issues that an advisory vote on executive compensation may raise. We believe that our participation in the
working group will provide us and our stockholders with a better understanding of what a yes or no vote would mean, how
such a vote would affect future executive compensation and how to implement such a proposal in the United States.

� Our Board delegated to the Committee on Directors and Corporate Governance the authority to review and approve
related party transactions in accordance with the company�s related party transaction policy.

� Our Board delegated to the Committee on Directors and Corporate Governance oversight of political contributions made
by BMS, including annually reviewing the company�s political contribution policy.

� Our Board amended the Corporate Governance Guidelines to require that the compensation of our Chief Executive
Officer be approved by at least three-fourths of the independent directors.

� Our Board eliminated the Executive Committee of the Board of Directors.
These changes supplement the corporate governance initiatives previously approved by our Board of Directors which include:

� The adoption of a Bylaw amendment requiring that all stockholder rights plans be approved by a minimum of two-thirds of
the Board and that such plans must expire one year after Board adoption unless approved by our stockholders.

� The disclosure on our website on a semi-annual basis of all political contributions made by our company and by our
company-sponsored employee political action committee, to political committees, parties or candidates on both state and
federal levels.

� The adoption of certain policies relating to executive compensation as more fully described on pages 17 to 28 in our
Compensation Discussion and Analysis.

� The recommendation that stockholders approve the amendment to the Restated Certificate of Incorporation to effect the
elimination of all supermajority vote requirements, except the requirement of a supermajority vote to return to a classified
Board structure which was approved by stockholders.

Board�s Role in Strategic Planning

Our Board meets regularly to discuss the strategic direction and the issues and opportunities facing our company in light of trends
and developments in the pharmaceutical industry. Our Board provides guidance to management regarding our overall strategy and
helps to refine our operating plans to effectuate our strategy.

Director Independence

It is the policy of our Board that a substantial majority of its members be independent from management and the Board has
adopted independence standards that meet, and in some areas exceed, the listing standards of the New York Stock Exchange. In
accordance with our Corporate Governance Guidelines, our Board undertook its annual review of director independence. Our
Board considered any and all commercial and charitable relationships of directors, including transactions and relationships between
each director or any member of his or her immediate family and Bristol-Myers Squibb and its subsidiaries, which are described
more fully below. Following the review, our Board determined, by applying the independence standards which are attached to this
Proxy Statement as Annex A, each of our current directors and each of our directors nominated for election at this Annual Meeting
is independent of Bristol-Myers Squibb and its management in that none has a direct or indirect material relationship with our
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Chief Executive Officer of our company.
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The independent directors are Robert E. Allen, Lewis B. Campbell, Vance D. Coffman, Louis J. Freeh, Laurie H. Glimcher, M.D.,
Michael Grobstein, Leif Johansson, James D. Robinson III, Vicki L. Sato, Ph.D. and R. Sanders Williams, M.D. In addition, all
members of the Audit Committee, the Compensation and Management Development Committee and the Committee on Directors
and Corporate Governance satisfy the standards of independence applicable to members of such committees established under
applicable law and the listing requirements of the New York Stock Exchange. In determining that each director is independent (with
the exception of Mr. Cornelius), the Board considered the following relationships under the company�s categorical standards (see
Annex A).

� Messrs. Allen, Campbell, Coffman, Johansson and Robinson, and Drs. Glimcher, Sato and Williams, are or formerly were
directors, executive officers or consultants of companies that made payment to, or received payment from, the company
for property or services in an amount which did not exceed the greater of $1 million or 2% of such other company�s
consolidated gross revenues; and

� Messrs. Allen, Campbell, Coffman, Freeh, Grobstein, Johansson and Robinson, and Drs. Glimcher, Sato and Williams,
are directors, trustees or members of a charitable organization or non-profit organization to which the company, or the
Bristol-Myers Squibb Foundation, made discretionary charitable contributions, which, in the aggregate, did not exceed the
greater of $1 million or 2% of that organization�s consolidated gross revenues.

Meetings of our Board

Our Board meets on a regularly scheduled basis during the year to review significant developments affecting Bristol-Myers Squibb
and to act on matters requiring Board approval. It also holds special meetings when an important matter requires Board action
between scheduled meetings. Members of senior management regularly attend Board meetings to report on and discuss their
areas of responsibility. In 2006, the Board of Directors met sixteen times. The average aggregate attendance of directors at Board
and committee meetings was over 94%. No director attended fewer than 75% of the aggregate number of Board and committee
meetings during the periods he or she served. In addition, our non-management directors met in Executive Session nine times
during 2006 to discuss such topics as our non-management directors determined, including the evaluation of the performance of
the Chief Executive Officer. Mr. Allen, as Chair of the Committee on Directors and Corporate Governance and Mr. Robinson, as
Chairman of the Board, presided over these sessions.

Annual Meeting of Stockholders

Directors are not required, but are strongly encouraged to attend the Annual Meeting of Stockholders. In 2006, all of the directors
attended the Annual Meeting of Stockholders.

Committees of our Board

Our Bylaws specifically provide for an Audit Committee, Compensation and Management Development Committee and the
Committee on Directors and Corporate Governance which are composed entirely of independent directors. Our Bylaws also
authorize the establishment of additional committees of the Board and, under this authorization, our Board of Directors has
established the Science and Technology Committee. Our Board has appointed individuals from among its members to serve on
these four committees and each committee operates under a written charter adopted by the Board, as amended from time to time.
These charters are published on the company�s website at www.bms.com. In September 2006, the Board established a CEO
Search Committee to conduct a search for the company�s next chief executive officer. The members of the CEO Search
Committee are James D. Robinson III (Chair), Robert E. Allen, Lewis B. Campbell, Vance D. Coffman and Laurie H. Glimcher, M.D.
In November 2006, the Board established a Securities Issuance Committee to determine and approve the terms and provisions of
securities issued by the company in the fourth quarter of 2006. Following the completion of its responsibilities, the Securities
Issuance Committee
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was dissolved on December 31, 2006. The members of the Securities Issuance Committee were Vance D. Coffman, James M.
Cornelius and James D. Robinson III.

In 2006, the Audit Committee met twelve times, the Compensation and Management Development Committee met eleven times,
the Committee on Directors and Corporate Governance met two times and the Science and Technology Committee met once.

As of the date of the Proxy Statement, the table below indicates the members of each Board committee.

Name Audit

Directors and
Corporate

Governance

Compensation and
Management
Development

Science and
Technology

R. E. Allen  X* X
L. B. Campbell X X  X*
V. D. Coffman  X* X X
J. M. Cornelius X
L. J. Freeh X X
L. H. Glimcher, M.D.  X X  X*
M. Grobstein X
L. Johansson X X
J. D. Robinson III
V. L. Sato, Ph.D.  X
R. S. Williams, M.D.  X

* Chair
In addition, James D. Robinson III serves as a member, ex-officio, of all Board committees and Elliott Sigal, M.D., Ph.D., our Chief
Scientific Officer, is a member of the Science and Technology Committee.

Audit Committee

The Audit Committee is appointed by and generally acts on behalf of our Board of Directors. The Audit Committee works closely
with management as well as our independent registered public accounting firm. The Audit Committee is responsible primarily for
overseeing and monitoring the quality of our accounting and auditing practices and is directly responsible for the appointment,
compensation and oversight of our independent registered public accounting firm for the purpose of preparing or issuing audit
reports and related work regarding our financial statements. The Audit Committee also assists our Board in fulfilling its
responsibilities for general oversight of compliance with legal and regulatory requirements, the performance of our internal audit
function and business risk assessment and business risk management. Other specific duties and responsibilities include:
(i) meeting to review our disclosure controls and procedures, internal controls, periodic filings with the U.S. Securities and
Exchange Commission (SEC), earnings releases and earnings guidance; (ii) producing the required Audit Committee Report for
inclusion in our Proxy Statement; and (iii) overseeing investigations into complaints concerning financial or accounting matters.

The Audit Committee has the resources and authority appropriate to discharge its responsibilities, including the authority to retain
independent legal counsel, accounting or other consultants or experts to advise the Committee. The Committee may also use the
services of the company�s legal counsel and other advisors to the company.

The Audit Committee Report is contained on page 50.

Our Board of Directors has determined that, in its judgment, James M. Cornelius qualified as an �audit committee financial expert�
under the applicable SEC rules. Mr. Cornelius became CEO of the company in September 2006. In addition, our Board has
determined that, in its judgment, Michael Grobstein, who joined the Board in March 2007, qualifies as an �audit committee financial
expert� under the applicable SEC rules. Furthermore, our Board has determined that each current and former
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chief executive officer presently serving on the Audit Committee may also qualify as audit committee financial experts. Our Board
has determined that each member of the Audit Committee is independent as defined by the applicable New York Stock Exchange
rules and is financially literate.

Compensation and Management Development Committee

The Compensation and Management Development Committee is responsible primarily for reviewing, approving and reporting to
our Board on major compensation and benefits plans, policies and programs of the company; reviewing and evaluating the
performance and approving the compensation of executive officers and certain senior management, except for the CEO; and
overseeing our management development programs, performance assessment of senior executives and succession planning.
Other specific duties and responsibilities include: evaluating the CEO�s performance against the approved performance goals and
objectives and recommending for approval by three-fourths of our independent directors the CEO�s compensation levels based on
this evaluation; reviewing and discussing with management the company�s Compensation Discussion and Analysis and related
disclosures required for inclusion in our Proxy Statement; recommending to the Board whether the Compensation Discussion and
Analysis should be included in our Proxy Statement; and producing the Compensation Committee Report required for inclusion in
our Proxy Statement.

The Compensation and Management Development Committee has the resources and authority appropriate to discharge its
responsibilities, including the authority to retain consultants or experts to advise the Committee.

The Compensation and Management Development Committee Report is contained on page 28.

Committee on Directors and Corporate Governance

The Committee on Directors and Corporate Governance is responsible primarily for identifying individuals qualified to become
Board members; recommending that our Board select the director nominees for the next annual meeting of stockholders; and
overseeing our Board�s annual evaluation of its performance. The Committee on Directors and Corporate Governance is also
responsible for identifying best practices and developing and recommending to our Board a set of Corporate Governance
Guidelines applicable to the company and for periodically reviewing such guidelines. Other specific duties and responsibilities
include: reviewing and recommending annually to our Board of Directors the compensation of non-employee directors; considering
questions of potential conflicts of interest of directors and senior management; defining specific categorical standards for director
independence; reviewing and approving related party transactions in accordance with the company�s related party transaction
policies and procedures; and considering matters of corporate social responsibility and matters of significance in areas related to
corporate public affairs and our employees and stockholders.

The Committee on Directors and Corporate Governance has the resources and authority appropriate to discharge its
responsibilities, including the sole authority to retain, set compensation for, and terminate a search firm to be used to identify
director candidates. In addition, the Committee has authority to seek advice and assistance from other experts or consultants.

Science and Technology Committee

The Science and Technology Committee is responsible primarily for periodically reviewing and advising the Board on the
company�s strategic direction and investment in research and development (R&D) and technology. Such oversight includes all
aspects of R&D, as well as internal and external investments. The Committee is also responsible for identifying and discussing
significant emerging trends and issues in science and technology and considering their potential impact on BMS.

The Science and Technology Committee has the resources and authority appropriate to discharge its responsibilities. In addition,
the Committee has authority to seek advice and assistance from other experts or consultants.
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Criteria for Board Membership

Our Corporate Governance Guidelines contain Board membership criteria that apply to nominees for a position on our Board of
Directors. Under these criteria, members of our Board should be persons of diverse backgrounds with broad experience in areas
important to the operation of the company such as business, science, medicine, finance/accounting, law, education or government
and should possess qualities reflecting integrity, independence, wisdom, an inquiring mind, vision, a proven record of
accomplishment and an ability to work with others. Each director must represent the interests of our stockholders.

Identification and Selection of Nominees for our Board

The Committee on Directors and Corporate Governance periodically assesses the appropriate size of our Board, and whether any
vacancies on our Board are expected due to retirement or otherwise. In the event that vacancies are anticipated or otherwise arise,
the Committee on Directors and Corporate Governance considers candidates for director. Candidates may come to the attention of
the Committee on Directors and Corporate Governance through current Board members, professional search firms, management,
stockholders or others. The Chair of the Committee on Directors and Corporate Governance, in consultation with the Chairman of
the Board and Chief Executive Officer, conducts an initial evaluation of the prospective nominees against the established Board
membership criteria discussed above. Additional information relevant to the qualifications of prospective nominees may be
requested from third-party search firms, other directors, management or other sources. After this initial evaluation, prospective
nominees may be interviewed by telephone or in person by the Chair of the Committee on Directors and Corporate Governance,
the Chairman of the Board, the Chief Executive Officer and other directors. After completing this evaluation and interview, the
Committee on Directors and Corporate Governance makes a recommendation to the full Board as to the persons who should be
nominated by our Board, and the full Board determines the nominees after considering the recommendation and any additional
information it may deem appropriate.

Each of Vicki L. Sato, Ph.D., R. Sanders Williams, M.D. and Michael Grobstein was initially identified as a potential candidate for
election to our Board of Directors by Egon Zehnder International, a search firm retained by the Committee on Directors and
Corporate Governance.

Stockholder Nominations for Director

The Committee on Directors and Corporate Governance considers and evaluates stockholder recommendations of nominees for
election to our Board of Directors in the same manner as other director nominees. Stockholder recommendations must be
accompanied by a comprehensive written resume of the recommended nominee�s business experience and background and a
consent in writing signed by the recommended nominee that he or she is willing to be considered as a nominee and, if nominated
and elected, he or she will serve as a director. Stockholders should send their written recommendations of nominees accompanied
by the required documents to the principal executive offices of the company at: Bristol-Myers Squibb Company, 345 Park Avenue,
New York, New York 10154, attention: Secretary.
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ITEM 1�ELECTION OF DIRECTORS

Our Board of Directors has nominated nine current directors, Lewis B. Campbell, James M. Cornelius, Louis J. Freeh, Laurie H.
Glimcher, M.D., Michael Grobstein, Leif Johansson, James D. Robinson III, Vicki L. Sato, Ph. D. and R. Sanders Williams, M.D., to
serve as directors of Bristol-Myers Squibb. The directors will hold office from election until the 2008 Annual Meeting. If any nominee
is unable to serve, proxies will be voted in favor of the remainder of those nominated and may be voted for substitute nominees,
unless our Board of Directors provides for a lesser number of directors.

A majority of the votes cast is required to elect directors. A majority of the votes cast means that the number of shares voted �FOR� a
director must exceed the number of votes cast �AGAINST� that director.

Listed below is certain biographical information of each of the nominees for election including his or her principal occupation and
other business affiliations.

Nominees for Directors

Director since 1998

LEWIS B. CAMPBELL

Chairman, President and Chief Executive Officer since February 1999 of Textron Inc., a
multi-industry company serving the aircraft, industrial products and components and financial
industries. Mr. Campbell is a Director of Dow Jones & Company. Mr. Campbell is a member of
The Business Council and The Business Roundtable where he serves on the Security Task
Force and the International Trade and Investment Task Force. Age 60.

Director since 2005

JAMES M. CORNELIUS

Chief Executive Officer of our company since September 12, 2006. Mr. Cornelius is Chairman
Emeritus of Guidant Corporation, a U.S. cardiac and vascular medical device company. From
November 2005 through April 2006, Mr. Cornelius served as the Chairman of the Board and
Chief Executive Officer (interim) of Guidant Corporation. He served as Chairman of the Board
(Non-Executive) from 2000 until 2005 and Senior Executive and Chairman from 1995 to 2000.
From 1983 to 1994, Mr. Cornelius was a Director, a member of the Executive Committee and
Chief Financial Officer of Eli Lilly and Company. Mr. Cornelius is a Director of The DIRECTV
Group and Given Imaging Ltd. Age 63.

Director since 2005

LOUIS J. FREEH

Mr. Freeh served as Vice Chairman, General Counsel, Corporate Secretary and Ethics Officer to
MBNA Corporation, a bank holding company, from 2001 until its acquisition by Bank of America
in January 2006. He served as FBI Director from 1993 to 2001 and previously as a U.S. District
Judge, Assistant U.S. Attorney and FBI Special Agent. Mr. Freeh is a Director of L-1 Identity
Solutions, Inc. Age 57.
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Director since 1997

LAURIE H. GLIMCHER, M.D.

Irene Heinz Given Professor of Immunology at the Harvard School of Public Health and
Professor of Medicine at Harvard Medical School since 1991. Dr. Glimcher is a Director of
Waters Corporation. She is a Fellow of the American Academy of Arts and Sciences and a
member of the National Academy of Sciences and the Institutes of Medicine of the National
Academy of Sciences. She sits on the Memorial Sloan-Kettering Cancer Center Board of
Scientific Consultants and on the Scientific Advisory Boards of the Burroughs-Wellcome
Fund, Center for Blood Research, Health Care Ventures, Inc., Sandler Foundation Fund, and IE
Labs Inc. Age 55.

Director since 2007

MICHAEL GROBSTEIN

Retired Vice Chairman of Ernst & Young LLP, an independent registered public accounting firm.
Mr. Grobstein worked with Ernst & Young from 1964 to 1998, and was admitted as a partner in
1975. He served as a Vice Chairman-International Operations from 1993 to 1998, as Vice
Chairman-Planning, Marketing and Industry Services from 1987 to 1993, and Vice
Chairman-Accounting and Auditing Services from 1984 to 1987. He is a Director of Given
Imaging Ltd. He serves on the Board of Trustees and Executive Committee of the Central Park
Conservancy and on the Board of Directors of New Yorkers for Parks. Age 64.

Director since 1998

LEIF JOHANSSON

President of AB Volvo, an automotive company, and Chief Executive Officer of the Volvo Group,
a global leading manufacturer of trucks, buses and construction equipment, drive systems for
marine and industrial applications, aerospace components and services, since 1997. Prior to
joining Volvo, he was with Electrolux, an international appliance company, for 17 years where he
served as President and Chief Executive Officer for six years. He is a member of the Board of
Svenska Cellulosa Aktiebolaget SCA in Sweden, The Confederation of Swedish Enterprise,
Royal Swedish Academy of Engineering Sciences, the Association of Swedish Engineering
Industries, ACEA and ACEA CV. He is also a member of the European Business Roundtable of
Industrialists. Age 55.

Director since 1976

JAMES D. ROBINSON III

Chairman of the Board of our company since June 2005. Co-founder and General Partner of
RRE Ventures, a private information technology venture investment firm, since 1994. He
previously served as Chairman and Chief Executive Officer of American Express Company, a
financial services company, from 1977 to 1993. Mr. Robinson is a Director of Novell, Inc., The
Coca-Cola Company and First Data Corporation. Mr. Robinson is a member of The Business
Council, the Council on Foreign Relations and the Committee for Economic Development. He is
Honorary Chairman of Memorial Sloan-Kettering Cancer Center and an Honorary Trustee of The
Brookings Institution. Age 71.
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Director since 2006

VICKI L. SATO, PH.D.

Professor of Management Practice at the Harvard Business School and Professor of the Practice
in the Department of Molecular and Cell Biology at Harvard University since July 2006. In
December 2005, Dr. Sato became a business advisor to Atlas Venture, a global venture capital
firm. In May 2005, Dr. Sato retired as President of Vertex Pharmaceuticals Incorporated a global
biotechnology company, where she was responsible for research and development, business
and corporate development, commercial operations, legal, and finance. Dr. Sato also served as
Chief Scientific Officer, Senior Vice President of Research and Development, and Chair of the
Scientific Advisory Board at Vertex before being named President in 2000. Prior to joining Vertex,
Dr. Sato was Vice President of Research at Biogen, Inc. and served on the Biogen Scientific
Board. She is a Director of PerkinElmer Corporation, Infinity Pharmaceuticals and Alnylam
Pharmaceuticals. Age 58.

Director since 2006

R. SANDERS WILLIAMS, M.D.

Senior Vice Chancellor for Academic Affairs at Duke University Medical Center since 2007 and
Dean of Duke University School of Medicine since 2001. Dr. Williams joined the Duke faculty in
1980 as an assistant professor of medicine, physiology and cell biology. He was a visiting
professor of biochemistry medicine at Oxford University in 1984-1985 and returned to Duke from
1986 to 1990. In 1990, he joined the University of Texas Southwestern Medical Center as a
professor, chief of cardiology, and director of the Ryburn Center for Molecular Cardiology. Dr.
Williams serves on the Director�s Advisory Committee of the National Institutes of Health and
the Board of External Advisors to the National Heart, Lung and Blood Institute. He is also a
member of the Institutes of Medicine of the National Academy of Sciences and a fellow of the
American Association for the Advancement of Science. Age 58.
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