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License No: 06-27843-02
Docket No:  030-29266
Control No: 114227

Bristol - Myers Squibb Company
ATTN: Michael F. Mee
Senior Vice President &
Chief Financial Officer
345 Park Avenue
New York, New York 10154-0037

Dear Mr. Mee:
Subject: Financial Assurance for Decommissicning

This is in reference to your submittals dated February 18, 1991, March 25, 1994 and March 28,
1994, to provide financial assurance for License No. 06-27843-02. We have reviewed these
documents and have no further questions at this time.

Based on the information provided in the above referenced documents, you are presently in
compliance with the financial assurance requirements outlined in the decommissioning rule in
10 CFR 30.35.

If you have any questions, please contact Anthony Dimitriadis, of my staff, at (610) 337-6953.
Your cooperation with us is appreciated.

Sincerely,

nal Signed By:
omﬂg‘-mu M. Shanbaky

Mohamed M. Shanbaky, Chief
Research and Development Section
Division of Radiation Safety

and Safeguards

—
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cc:
Bristol - Myers Squibb Company
ATTN: Pamela D. Kasa

Vice Pre .dent, Secretary

and Associate General Counsel
345 Park Avenue
New York, New York 10154-0037

Bristol - Myers Squibb Company

ATTN: Barry P. Allen
Environmental Counsel

345 Park Avenue

New York, New York 10154-0037

Bristol - Myers Squibb Company

ATTN: George S. Nagle, Director
Environmental Health & Safety

Pharmaceutical Research & Development Divsion

P.O. Box 5100

5 Research Parkway

Wallingford, Connecticut 06492
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M. Shanbaky, RI
A. Dimitriadis, RI
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NOTE TO DMB:

THE ATTACHED DOCUMENTS ARE TO BE PROCESSED AS ONE FINANCIAL
ASSURANCE FOR DECOMMISSIONING PACKAGE.

LICENSE NUMBER: (¢ -~ 7 5 4 3 7 2

DOCKET NUMBER: ¢ 5 & « 200 4 F

CONTROL NUMBER: /R T

THIS SHEET MAY BE DISCARDED AFTER PROCESSING.

THANK YOU!
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April 11, 1994

Mr. Ronald R. Bellamy, Chief

Nuclear Materials Safety Branch

Division of Radiation Safety and Safeguards
U.S. Nuclear Regulatory Commission

Region I

475 Allendale Road

King of Prussia, PA 19406-1415

Re: License No. 06-27843-02 (Demand for Information Dated March 9, 1994)
Dear Mr. Bellamy:

This letter is in response to your letter dated March 9, 1994, which was directed
to Mr. George Nagle. I have previously been in contact with Mr. Anthony
Dimitriadis of your staff concerning the supplementation he believes is necessary
to update the previously filed Parent Company Guarantee for this license in
accordance with NRC requirements. Under separate cover, and after discussing my
plans with Mr. Dimitriadis, I have sent a completely revised and updated
financial assurance with respect to this lirense to Mr. John Kinneman, Chief,
Research Development and Decommissioning Section. I trust that the submission
to Mr. Kinneman will resolve any open iss.es as to form or language which may
have arisen from our 1991 submission of financial assurance for License No. 06-
27843-02.

If you have any questions, or if I may be of any further assistance, please do
not hesitate to contact me at (212)546-4610. Please thank Mr. Dimitriadis for
his advice and guidance, which were quite helpful in allowing me to prepare the
submission that was sent to Mr. Kinneman.

Sincerely,
‘ .
"#‘j»"- 7“‘\;,)‘

Barry P{ Allen
Environmental Counsel
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cc: Anthony Dimitriadis
George Nagle
Carl Noonan

g2l 7
OFICWL. RECORD COPY o 10 APRR |3



T o
¢+ Bristol-Myers Squibb Company K6

MS-le

March 28, 1994

John D. Kinneman, Chief

Research Development and Decommissioning Section
Division of Radiation Safety and Safeguards

U. S. Nuclear Regulatory Commission

Region I

475 Allendale Road

King of Prussia, PA 19406-1415

Re: NRC License No. 06-27843-02
Dear Mr. Kinneman:
On behalf of Bristol-Myers Squibb Company, I am submitting the enclosed
documentation for the referenced license, which is in the name of our operating
division, Bristol-Myers Squibb Pharmaceutical Research Institute. This package
of information is to assure financial assurance for decommissioning.

The enclosed material includes the following:

P Letter From Chief Financial Officer of Corporate Parent Including
Cost Estimates and Data From Audited Financial Statements;

- Parent Company Guarantee;

- Certificate of Resolution From Corporate Secretary and Accompanying
Resolution;

4. Auditor’s Confirmation of Letter By Chief Financial Officer of
Corporate Parent;

. 1993 Annual Report of Bristoi-Myers Squibb Company.

I have also included a duplicate original package which contains each of the
above-listed items.

If you have any questions about this Parent Company Guarantee, please do not
hesitate to contact me at (212)546-4610.

Sincerely,

! \  Done
“‘)) e —\J \) ‘J-f\ I

Barry P. Allen
Environmental Counsel

BPA
enc{mres //ygly
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LETTER FROM CHIEF FINANCIAL OFFICER OF CORPORATE PARENT,
INCLUDING COST ESTIMATES AND DATA FROM AUDITED FINANCIAL STATEMENTS

March 25, 1994

Mr. John D. Kinneman, Chief

Research Development and Decommissioning Section
Division of Radiation Safety and Safeguards

U. S. Nuciear Regulatory Commission

Region I

475 Allendale Road

King of Prussia, PA 19406-1415

Re: NRC License No. 06-27843-02
Dear Mr. Kinneman:

I am the Chief Financial Officer of Bristol-Myers Squibb Company, a Delaware
corporation. This letter is in support of this firm’s use of the financial test
to demonstrate financial assurance, as specified in 10 CFR Part 30.

This firm guarantees, through the parent company guarantee submitted to
demonstrate compliance under 10 CFR Part 30, the decommissioning of the following
facility owned or operated by the Bristol-Myers Squibb Pharmaceutical Research
Institute, an operating division of our Pharmaceutical Division. The
Pharmaceutical Division is an operating division of Bristol-Myers Squibb Company.
The %urrent cost estimates for decommissioning, so guaranteed, are shown for each
facility:

ili Location of Facility Current Cost £;L1mg;g§
$ 750,000

Name of Facility
Wallingford Connecticut

This firm is required to file a Form 10K with the U.S. Securities and Exchange
Commission for the latest fiscal year.

The fiscal year of this firm ends on December 31. The figures for the following
items marked with an asterisk are derived from this firm’s independently audited,
year-end financial statements and footnotes for the latest completed fiscal year,
ended 1993.

' Note: From NRC Reg. Guide 3.66 (dated June 1990), p. 1-8 and Appendix G.
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Mr. John D. Kinneman -2 -

Financial Test: Alternative [

1. Decommissioning cost estimates or certified amounts for
all facilities under NRC License No. 06-27843-02 (total
of all cost estimates shown in paragraphs above)

*2. Total Tiabilities (Note: no portion of the cost
estimate for decommissioning is included in total
Tiabilities on the Bristol-Myers Squibb financial
statement; thus, this amount has not been deducted
from this line and has not been added to lines 3 and 4)

*3. Tangible net worth*+

*4. Net worth

*5. Current assets

*6. Current liabilities

*7. Net working capital (line 5 minus line 6)

*8. The sum of net income :lus depreciation, depletion,
and amortization

*9. Total assets in United States (required only if less
than 90 percent of firm's assets are located in the
United States)

10. Is line 3 at least $10 million?

11. Is line 3 at least 6 times line 17

12. Is line 7 at least 6 time line 1?

13. Are at least 90 percent of firm's assets
located in the United States? If not,
complete line 14.

14, Is line 9 at least 6 times line 1?

(Guarantor must meet two of the following
three ratios)

*Denotes figures derived from financial statements.

March 25, 1994

SN

be

H 750,000

$4.476.,000,000

**Tangible net worth is defined as net worth minus goodwill, patents,

trademarks, and copyrights.



Mr. John D. Kinneman -3 - March 25, 1994

Financial Test: Alternative I (Cont’d)

Yes
15. Is line 2 divided by line 4 less than 2.07 X
16. Is line 8 divided by 1ine 2 greater than 0.1? X
17. Is line 5 divided by 1ine 6 greater than 1.5? X

I hereby certify that the content of this letter is true and correct to the best
of my knowledge.

For Bristol-Myers Squibb Company

Michael F. Mee
Senior Vice President
and Chief Financial Officer

Date:
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PARENT COMPANY GUARANTEE

Guarantee made this _25th day of _March , 1994, by Bristol-Myers Squibb
Company, a corporation organized under the laws of the State of Delaware, herein
referred to as "guarantor," to the U.S. Nuclear Regulatory Commission (NRC),
herein referred to as "beneficiary," on behalf of our operating division,
Bristol-Myers Squibb Pharmaceutical Research Institute, the licensee under
License No. 06-27843-02, whose address is 5 Research Parkway, P.0. Box 5100,
Wallingford, Connecticut 06492. (The licensee will hereafter be referred to as
"BMS PRI.")

Recitals
1. The guarantor has full authority and capacity to enter into this guarantee

under its bylaws, articies of incorporation, and the laws of the State of
Delaware, its State of incorporation. Guarantor has approval from its
Board of Directors to enter ints this guarantee.

2. This guarantee is being issued to comply with regulations issued by the
NRC, an agency of the U.S. Government, pursuant to the Atomic Energy Act
of 1954, as amended, and the Energy Reorganization Act of 1974. NRC has
promulgated regulations in Title 10, Chapter I of the Code of Federal
Regulations, Part 30, which require that a holder of, or an applicant for,
a materials Ticense issued pursuant to 10 CFR Part 30 provide assurance
that funds will be available when needed for required decommissioning

activities.

3. The guarantee is issued to provide financial assurance for decommissioning
activities for:
Name of Facility Location of Facility
Bristol-Myers Squibb P.0. Box 5100
Pharmaceutical Research 5 Research Parkway
Institute Wallingford, CT 06492

as required by 10 CFR Part 30. The decommissioning costs guaranteed for
the identified facility is as follows:

Name of Facility Current ;05& Estimates
Wallingford $750,000
4. The guarantor meets or exceeds the following financial test criteria of

Alternative I, and agrees to comply with all notification requirements as
specified in 10 CFR Part 30:
A

rn
(a) (i) Ngt working capital and tangible net worth each at least six
times the current decommissioning cost estimates (or

' Note: From NRC Reg. Guide 3.66 (dated June 1990), p. 1-8 and Appendix 6.




(11)

(111)

(iv)

s .
-w E

times the current decommissioning cost estimates (or
prescribed amount if certification is used); and

Assets located in the United States amounting to at least 90
percent of its total assets or at least six times the amount
of the current decommissioning cost estimates; and

Meets two of the following three ratios: a ratio of total
liabilities to net worth less than 2.0; a ratio of the sum of
net income plus depreciation, depletion, and amortization to
total liabilities that is greater than 0.1; and a ratio of
current assets to current liabilities that is greater than
1.5; and

Tangible net worth of at least $10 million.

or
Alternative 11
(b) (i) A current rating of (1, wozt recent bond issuance of AAA, AA,

A or BBB as iszued by Standard and Poor's, or Aaa, Aa or Baa
as -ated by ‘iw00dy’s; and
(i1) Tangible net worth is at least $1) million and at least six

times the current decommissioning :ost estimate (or prescribed
amount if a certification is user); and

(iii) Assets located in the United States awounting to at least 90
percent of its total assets or at least six times the current
decommissioning cost (or prescribed amount if certification is
used).

5. The guarantor operates the licensee, BMS PRI, as an operating division of
our Pharmaceutical Division. The Pharmaceutical Division is an operating
division of Bristol-Myers Squibb Company, the guarantor. The licensee
covered by this guarantee is as follows:

' A f Facili Licensee of Facility

Wallingford P.0. Box 5100 Bristol-Myers Squibb

5 Research Parkway Pharmaceutical Research
Wallingford, CT 06492 Institute

6. Decommissioning activities as used below refers to the activities required
by 10 CFR Part 30 for decommissioning of the facilities identified above.

2 Pursuant to the authority conferred upon the guarantor by the unanimous

resolution of its Board of Directors, a certified copy of which is



10.

11.

12.

13.

14.

attached, the guarantor guarantees to the NRC that if the licensee fiils
to perform the required decommissioning activities, as required by License
No. 06-27843-02, the guarantor shall

(a) carry out the required activities, or

(b) set up a trust fund in favor of the above identified beneficiary in
the amount of these current cost estimates for these activities.

The guarantor agrees to submit revised financial statements, financial
test data, and a special auditor's report and reconciling schedule
annually within 90 days of the close of the parent guarantor’'s fiscal
year,

Thc guarantor agrees that if, at the end of any fiscal year before
termination of this guarantee, it fails to meet the financial test
criteria, the licensee shall send within 90 days of the end of the fiscal
year, by certified mail, notice to the NRC that the licensee intends to
provide alternative financial assurance as specified in 10 CFR Part 30.
Within 120 days after the end of the fiscal year, the guarantor shall
establish such financial assurance if the Ticensee has not done so.

The quarantor also agrees to notify the beneficiary promptly if the
ownership of the licensee or the parent firm is transferred and to
maintain this guarantee until the new parent firm or the licensee provides
alternative financial assurance accepcable to the beneficiary.

The guarantor agrees that within 30 days after it determines that it ro
Tonger meets the financial test criteria or it is disallowed from
continuing as a guarantor for the facility under License No. 06-27843-02,
it chall establish an alternative financial assurance as specified in 10
CFR Part 30, in the name of Bristol-Myers Squibb Pharmaceutical Research
Institute (BMS PRI) unless BMS PRI has done so.

The gu2’ antor as well as its successors and assigns agree to remain bound
Jjointly and severally under this guarantee, notwithstanding any or all of
the following: amendment or modification of the license or anry other
modification or alteration of an obligation of the licensee pursuant to 10
CFR Part 30.

The guarantor agrees that all bound parties shall be jointly and severally
liable for all litigation costs incurred by the beneficiary in any
successful effort to enforce the agreement against the guarantor.

The guarantor agrees to remain bound under this guarantee for as long as
BMS PRI must comply with the applicable financial assurance requirements
of 10 CFR Part 30 for the previously listed facility, except thit the
guarantor may cancel this guarantee by sending notice by certified mail to
the NRC and to BMS PRI, such cancellation to become effective no earlier
than 120 days after receipt of such notice by both the NRC and BMS PRI, as
evidenced by the return receipts.

. 8~



15. The guarantor agrees that if BMS PRI fails to r-ovide alternative
financial assurance as specified in 10 CFR Part 3u, as applicable, and
obtain written approval of such assurance from the NRC within 90 days
after a notice of cancellation by the guarantor is received by both the
NRC and BMS PRI from the guarantor, the guarantor shall provide such
alternative financial assurance in the name of Bristol-Myers Squibb
Pharmaceutical Research Institute or make full payment under the
guarantee.

16.  The guarantor expressly waives notice of acceptance of this guarantee by
the NRC or by BMS PRI The guarantor also expressly waives notice of
amendments or modifications of the license.

17. If the guarantor files financial reports with the U.S. Securities and
Exchange Commission, then it shall promptly submit such reports to the NRC
during each year in which this guarantee is in effect.

I hereby certify that this guarantee is true and correct to the best of my
knowledge.

Effective date: March 25, 1994

For the Guarantor, Bristol-Myers
Squibb Company

Michael F. Mee
Senior Vice President
and Chief Financial Officer

Notary

iy’ DI G it Ao

My commission expires:

RAQUEL MALDONADD
Notary Public, State Of New York
No. O1MATB78B378

Qualified Irs Rockland County
mﬂummmg«u:&
Coramission Expires August 31, 1



CERTIFICATION OF FINANCIAL ASSURANCE

Licensee: Bristol-Myers Squibb Pharmaceutical Research Institute (an operating
division of Bristol-Myers Squibb Company)
P.0. Box 5100
5 Research Parkway
Wallingford, CT 06492

NRC License Number 06-27843-02, for the following facility:

Name of Facility Location of Facility License Number
Bristol-Myers Squibb P.0. Box 5100 06-27843-02
Pharmaceutical Research 5 Research Parkway

Institute Wallingford, CT 06492

Issued to: U.S. Nuclear Regulatory Commission

This is to certify that Bristol-Myers Squibb Pharmaceutical Research Institute
is licensed to possess the following types and amounts of isotopes:

lsotope Amount
Calcium - 45 100 millicuries
Carbon - 14 3 curies
Chlorine - 36 500 millicuries’
Gadolinium - 153 250 millicuries
Hydrogen - 3 6 curies

' A request to amend the license to reduce this amount to 250 millicuries is

being filed contemporaneously with the 1994 filing of the financiai
assurance paperwork.



=nd that financial assurance in the amount prescribed by 10 CFR Part 30, in the
amount of $750,000, has been obtained for the purpose of decommissioning.

Michael F. Mee
Senior Vice President and
Chief Financial Officer

Date:

Corporate Seal:

This is to certify that Michael F. Mee
. is known to me as the Senior Vice President
CAltf;_ and,Financial Officer of Bristol-Myers Squibb
1
Company, and that he is authorized to make the
certification shown herein.

By: ( _ s L -
amela D. Kasa

Vice President, Sec-etary and
Associate General Counsel
Bristol-Myers Squibb Company

Date: _\5; X /9%

’
/

[Seal)



I, Pamela D. Kasa, do hereby certify that I am the Secretary of
Sristol-Myers Squibb Company and that Bristol-Myers Squibb Co. is a Delaware
corporation. Bristol-Myers Squibb Co. operates the Bristol-Myers Squibb
Pharmaceutical Research Institute, the licensee (under NRC License No. 06-27843-
02) as an operating division of our Pharmaceutical Division. The Pharmaceutical
Division is an operating division of Bristol-Myers Squibb Company, the guarantor
of the accompanying Parent Company Guarantee. I hereby further certify that the
resolution, attached hereto as Exhibit A, was duly adopted at a meeting of this
Corporation’s Board of Directors on March 2, 1993.

IN WITNESS WHEREOF, I have hereunto signed my name and affixed the
seal of this Corporation this =25 ** day of March, 1994.

. Kasa
Vice President, Secretary
and Associate General Counsel
Bristol-Myars Squibb Company



CERTIFICATION

I, Raquel 1. Maldonado, Assistant Secretary of Bristol-Myers Squibb
Company (the "Compaay"), a corporation organized under the laws of the State of
Delaware, hereby certify that the following is a true and exact copy of a resolution taken
from the minutes of a regular meeting of the Board of Directors of said corporation. held
at the offices of the Company, 345 Park Avenue, New York, New York, on the 2nd day

of March, 1993.

RESOLVED, that effective March 2, 1993, and until
further action by this Board of Directors, the Chief Financial
Officer (CFO) of the Company or his succcssor be, and hereby is,
authorized and empowered to provide necessary documents which
show that the Company can and does meet the financial test for
self-bonding and to otherwise provide for financial assurance to the
New Jersey Department of Environmental Protection and Energy
(NJDEPE) for the environmental cleanup of any contamination that
may exist on, at, or emanate from the Company’s plants in New
Jersey. The financial assurance referenced here shall be in the
form of seif-bonding as provided for in New Jersey Administrative
Code Section 7:26B-6.5, and as such, the CFO or his successor
shall have continuing authority to make payments from the
Company to NIDEPE (the Department) if the Department
determines that the Company, as owner or operator, has failed to
perform its obligations under the referenced code chapter.

BE IT FURTHER RESOLVED, that effective March
2, 1993, and until further action by this Board of Directors, the
Chief Financial Officer (CFO) of the Company or his successor
be. and hereby is, authorized and empowered to provide necessary
documents to the United States Environmental Protection Agency

EAHBTT A



(EPA), or the successor Federal department to the EPA, which
show that the Company can and does meet the financial test

to demonstrate financial assurance, as specified in Subpart H of 20
CFR Parts 264 and 265. The financial assurance referenced here
includes, but is not limited to, a financial test to demonstrate
financial responsibility for liability coverage, closure, or post-
clocure care, or any combination of these three; it also includes a
"corporate guarantee” 2s that term is uced in 40 CFR Parts 264
and 265, Subpart H.

BE IT FURTHER RESC LVED, that effective March
2, 1993, and until further action by this Board o1 Directors, the
Chief Financial Officer (CFO) is authorized and empowered to
provide necessary documeilts to any State or Federal environmental
agency or department which show that the Company can and does
meet the financial tests for self-bonding, cleanup, liability
coverage, closure, and post-closure care. The Chief Financial
Officer may fulfill the requirements for financiai assurance that are
established by any State or Federal environmental agency or
department through the use of more than one financial assurance
mechanism per facility, or the use of one financial assurance
mechanism for multiple facilities.

In witness whereof I have hereunto placed my hand and the seal of the corporation on

this 23rd day of March, 1994,

/
y
y &

f", él‘ i N /‘ // s

Assistant Secretary




Aye "“ Amaricas Telephone 212 586 700
New York "\'.' Facsimile 212 596 6210

Price Waterhouse ”

AUDITOR’S CONFIRMATION OF LETTER
BY CHIEF FINANCIAL OFFICER OF CORPORATE PARENT

March 25, 1994

Mr. Michael F. Mee

Senior Vice President and
Chief Financial Officer
Bristol-Myers Squibb Company
345 Park Avenue

New York, New York 10154

Dear Mr. Mee:

Bristol-Myers Squibb Company has prepared documents to demonstrate its financial
responsibility under the Nuclear Regulatory Commission’s financial assurance regulations, 10
CFR Part 30. This letter is furnished to you to assist the licensee, Bristol-Myers Squibb
Pharmaceutical Institute, an operating division of Bristol-Myers Squibb Company (License No.
06-27843-02), in complying with these regulations and should not be used for other purposes.

At your request, with respect 1o the attached letter entitled "Letter From Chief Financial Officer
of Corporate Parent, Including Cost Estimates and Data From Audited Financial Statements”
dated March 25, 1994, we have compared the numbers shown in each of the items marked with
an asterisk with the numbers contained in the Company's independently audited consolidated
financial statements, or underlying records, for the fiscal year ended December 31, 1993, which
we have audited in accordance with generally accepted auditing standards and have issued our
report thereon dated January 20, 1994,

Because the above procedure does not constitute an audit made in accordance with generally
accepted auditing standards, we do not express an opinion on any of the items contained in the
attached letter. However, in performing the procedure referred to above, no matters came to our
attention that caused us 1o believe that the amounts referred 1o above should be adjusted. This
report relates only to the amounts referred to above and does not extend to the Company’s
consolidated financial statements, taken as a whole.

Very truly yours,

—

N [ !
J 7 P J ’fl+Jk A A B e

Attachment:
- As stated
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| Bristol-Myers Squibb Company
1993 Annual Report

Leadership in a Changing
Health Care Marketplace
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Letter to Stockholders
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Nineteen ninety-three was a year o
both growth and change.

From the New CEO
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| Bristol-Myers Squibb:  ~
Ieadership in a Changing
Health Care Marketplace

Health care markets are evolving rapidly in the
United States and around the globe. We are
witnessing a revolution, a sea change, in the way
medicine 1s practiced and delivered. At times like
M these, the wmpamu that succeed are those that
pnw.\\ Ilu right combination of strengths for leadership in the
new environment.

Bristol-Myers Squibb is such a company. On the pages
that follow, we focus on a number of the qualities that make
Bristol-Myers Squibb a leader today —and that will keep it a
leader in the future —as seen '
) through the eyes of the
company s most
Important resource
and 1ts greatest
strength, 1ts
¥ employees.
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Market Leadership Through Broad

and Balanced Product Lines

Bristol-Myers Squibb plays a leading role in tour different
core businesses - pharmaceuticals, consumer products.
nutritionals and medical devices — and manufac.ures a great
variety of products. including 27 that each generate annual
global sales of $100 mill'on or more. Thanks to its strong
product lineup. the company has carved out leadership
positions in key markets across its entire range of businesses.

I hough 57 percent of the compar revenue comes from pl
macculicd H':\' ) \\1 Crs B Db 1S 4150 cadmet

: medical devices, nutritionals and consumer products (

Foiing verdepender an a4t nele marketpla the )

Pharmaceuticals: Medical Devices:

Nutritionals:

Consumer Products:
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| eadership in Generic Drugs

Bristol-Myers Squibb’s Apothecon subsidiary sells some

of the most frequently dispensed generics in the country I

Apothecon were a stand-alone company. il would rank seventh

among all U.S. pharmaceutical makers in presc iptions filled.

pulh\ con sells products that arc off patent. 5 ¢ al wWuct
n \ rkg }‘ ~
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Global Reach

International sales account for 41 percent of revenues and are growing
in volume faster than domestic sales - proof the company can operate
profitably under diverse market conditions and regulations.

o ising standards of living worldwide ! 15 OPP
‘,‘ ; ‘\ ‘ $ } .
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Innovative Research

iiagi\.yd by 4 major commitment to research and devels opment.
icluding leading-edge biotechnology research. with a budget

ml $1.1 billion in 1993, Bristol \l\u\..\qu.l\'\w entists are

exploring compounds inat could transtorm the treatment of
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many serious disorders
o nnovation has alwavs driven our industry,
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A Sales Force Responding to

the Changing Needs of Customers

Today, there are other influences beyond the physician when 1t
comes to pharmaceutical choice, including the hospital formulary.

| the pharmaceutical benefit manager, the HMO administrator and
B many others. Bristol-Myers Squibb is establishing strong relation-
\hl,\\ with all these customers.

o continue to enhance its overall competitiveness and 1
1 118 nrin
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Cost-Effective Treatments

Pharmaceuticals and other health care products are often
the most cost-effective forms of therapy. Bristol-Myers Squibb
products are among the best in this area.

4 I \ he cost of a drug cannot be measured by price alone, One
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M A Continuous Flow of New Products

B With its ongoing investment in health and personal care
product development. the company brings a steady stream
of new and improved goods to market each year— including

dozens introduced or approved in the last year alone

Dmll::_ 1993, for example, the compam launched
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Financial Strengths

Thanks to years of carefully managed growth. the company
enjoys one of the soundest balance sheets in the industry

a major plus as acquisitions and strategic collaborations
become increasingly important tools for expansion.

W ith after-tax earnings of $2 billion. B M S




Proven Over-the-Counter Expertise
Health authoritics worldwide are waking up to the cost-saving
ntial of letting patients do what Americans have long done
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Strategic Alliances
Bristol-Myers Squibb has forged a number of mutually
beneficial research partnerships with companies, universities
and government agencies, and will continue to seek and

expand such collaborations in the future

[)‘um-_‘ 1993, Bristol-Myers Squibb entered an important alliance
A I S | kot

Increased Productivity

Following the 1989 merger of Bristol-Myers and Squibb.

the company embarked on a planned multiyear restructuring
that has boosted productivity while cutting costs.

l n all four of its core businesses 3 M S
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Focus on Preventive L ar

Doctors and patients alike are placing greater value on
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v goal is to be here for a long timg




Responsible Leadership
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b arning:

Retained Yarnings

Consolidated Statementyof Farnines

and Retained Earnings

el Sales

| LPOCRSOS

Farnings from Continuing Operations

defore Income Taxes

Farnings from Continging Operations

Net Earnings

Per C omnon Share

Retained Farnings, January |

Retained Farnings. December 31

1993

511,413

3.029
1 YN
| 288
1.128

SN}

(168

1 .959

S 1.959

S3.80

$6.76Y

1,485

$7.243
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Consolidated Balance Sheet
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Consolidated Statement of Cash Flows
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Notes to Consolidated Financial Statements

tinued Operatons

vovision for Restructuring

on C urrency | ranslation

Spes ial Charge




i

R R
5.0
.1
1.1
(20

S 607




Note 11 Short-Term Borrowings and L ong- Term Debt

“Note Y roperty Plant ,[Y.‘z";l!ulu"f

1991

5 14X ‘ }

: Ol
I 514 + i o
L8

o } M)
495 }
£.23%
“ 1,862 e
\1174

! SARK
crued Expenses and Other | iabilitios

19913

§ 452




b
O

1991

(21)
S YS9
N2 339
1.702
ey
617
- (104 !
O
182 <10
= 171
S N
< L




.
e -
¥
~\ 14 PPostretirement Benetit Plans Other Than Pensions
o
1993
\N N
’
)
. )
W N AN
a— —




Note

i
D
B
)
|
(
')
\
H
1)
|

15

Stockholders™ Equity







Industry Seg

'.\“. 4,1'1" i

ni
10U 19913 19913
5 S24 S$2 1133 S4.62%8 } i
| 691 pr | 2030
1 U6Hd 3613 872
Bk 163 SR {
S11.41 2. 718 SR 07K
199 19913 199
S 7.64% $1.777 S 5.80]
062 591 | 1.708
Ox"™ 107 441 '
1,225 194 829
I SiM 24) {493
SH483 2,738 X078
164 $.023
S22 871 s12.i01 J }
L1 |
1991 AR
~ . S194 \
& 18
%1 34
. Y4
- -t
£ 1IN IR
32 21
L S WX







a5 i
- - — 4
Report of Management Report of Independent Accountants

;]

AL C4 { / ‘0 [ XAA () 4o &




» . . . -—
len-Year Financial Summary
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-wr e RECEIPT FOR CERTIFIED MAIL
MAR 9 194 g
Brisol- Myers Squi
risiol-Myers Squibo Company
ATTN: George S. Nagle, Director
Environmental Health & Safety
Pharmaceutical Research & Development Divisio
P.O. Box 5100
. 5 Research Parkway
License No. 06-27843-02 Wallingford :
Docket No.  030-29266 T R .
Control No. 114227 | -
|
Bristol-Myers Squibb Company X' - . I .
ATTN: George S. Nagle, Director @ b ]
Environmental Health & Safety i'; ,
Pharmaceutical Research & Development Division £ | , ~
P.0. Box 5100 g 1 .
5 Research Parkway 2 3
Wallingford, Connecticut 06492 £
W

Dear Mr. Nagle:
SUBJECT: FINANCIAL ASSURANCE, DEMAND FOR INFORMATION

Our records show that as of July 27, 1990, you were required to comply with 10 CFR 30.35.
10 CFR 30.35 requires that licensces, authorized to possess amounts of licensed material
listed in the above referenced license, submit a decommissioning funding plan or a certificate
of financial assurance for decommissioning. The NRC received your initial response to this
requirement. However, you have failed to respond to the deficiency letter dated August 30,
1993 within the required time period. You, therefore, appear to be in violation of this
~aquirement.

The Commission considers noncompliance with 10 CFR 30.35 to be a significant regulatory
concern because of the importance of assuring that licensees, and not the public, pay for
decommissioning of licensed facilities. To determine whether your license should be
modified, suspended or revoked, or whether other enforcement action is appropriate, you are
required to respond in writing, and under oath or affirmation, and within 30 days of the date
of this letter with the information described in the enclosed Demand for Information.

Your response shoull be a-idressed to Region I at the above address and should be clearly
marked, "Response to Demand for Information.”

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

OFFICIAL RECORD COPY RETURN DRIGINAL TO  [B:07
REGION |



3.

The responses directed by this letter and the enclosed Demand for Information are not subject
to the clearance procedures of the Office of Management and Budget as required by the

Paperwork Reduction Act of 1980, PL 96-511.

If you have any questions concerning this Deinand, please contact Anthony Dimitriadis of my

staff at (610) 337-6953.

Sincerely,

Original Signed By:

Ronald R. Bellamy, Chief

Nuclear Materials Safety Branch

Division of Radiation Safety
and Safeguards

Enclosures:
1. Demand for Information

cc: w/Enclosure 1

Fublic Document Room (PDR)

Nuclear Safety Information Center (NSIC)
State of Connecticut

bee:

A. Dimitriadis, RI

M. Shanbaky, RI

R. Beliamy, Rl

W. Hehl, RI

D. Holody, RI

Region cket. Roam (w/concurrences) AL

DRSS: DRSS:RI DRSS:RI

Dimitrigdi Shanbaky Bellamy
P

0348 035194 03%94

sts:m
chl

03/}/94

OFFICIAL RECORD COPY - P:\BRISTMYD.FA - 03/08/94



UNITED STATES
NUCLEAR REGULATORY COMMISSION

In the matter of ) Docket No. 030-29266
Bristol-Myers Squibb Company ) License No. 06-27843-02

DEMAND FOR INFORMATION
I

Bristol-Myers Squibb Company, (The Licensee) holds NRC License No. 06-27843-02 (the
License), issued by the Nuclear Regulatory Commission (the NRC or Commission) pursuant
to 10 CFR 30. The license authorizes the licensee to use and possess byproduct material in
accordance with the terms and conditions specified therein and the applicable NRC
regulations.

I

As of July 27, 1990, the Licensee was required to comply with 10 CFR 30.35 of the
Commission’s regulations, which requires licensees authorized to possess certain quantities of
licensed material to submit either a decommissioning funding plan or a certification of
financial assurance for decommissioning in the amount prescribed in 10 CFR 30.35, in
accordance with the criteria set forth in that section. The License authorizes such quantities
and the NRC staff has not yet received the Licensee's complete response to this requirement.
Therefore, the Licensee appears to be in violion of this requirement.

The violation of the requirements of 10 CFR 30.35 is a significant regulatory concern to the
NRC staff. Therefore, further information is needed to determine whether the Commission
can have reasonable assurance that the Licensee will satisfy the requirements of 10 CFR
30.35 and otherwise conduct its activities in accordance with the Commission’s requirements.

I

Accordingly, pursuant to sections 161c, 6lo, 182, and 186 of the Atomic Energy Act of
1954, as amended, and 10 CFR 30.32(b), in order for the Commission to determine whether
the license should be modified, suspended, or revoked or other enforcement action taken to
ensure compliance with NRC regulatory requirements, the Licensee is required to submit to
the Administrator, Region I, 475 Allendale Road, King of Prussia, Pennsylvania 19406,
within 30 days of the date of this Demand for Information, the information requested in the
letter dated August 30, 1993 (copy attached), in writing and under oath or affirmation.

RETURN CRICINAL TO el
FECC SrrIciAL RECORD COPY
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After reviewing your response, the NRC will determine whether further action is necessary to
ensure compliance with regulatory requirements.

FOR THE NUCLEAR REGULATORY COMMISSION

Original Signed By:
NMohamed M. Shanbaky

NUCLEAR MATERIALS SAFETY BRANCH
REGION I
KING OF PRUSSIA, PENNSYLVANIA 19406

Dated at King of Prussia, Pennsylvania
this 4™ day of Mersh | 1994
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License No. 06-27843-02
Docket No. 030-29266
Control No. 114227

Bristol-Myers Squibb Company
ATTN: George S. Nagle, Director

Environmental Health & Safety

Pharm. Research & Development Division
P. O. Box 5100

5 Research Parkway

Wallingford, Connecticut 06492

Dear Mr. Nagle:

Subject: Financial Assurance for Decommissioning

This is in reference to your submittal dated February 18, 1991 to provide financial assurance
for License No. 06-27843-02. We have reviewed your submittal. Please modify your
submission 10 address the specific issues usicd below:

1.

Submit either a Statement of Certification vr a Decommissioning Cost Estimate.

10 CFR 30.35 requires that a licensee submit either a certification statement or a
decommissioning cost estimate. Your submission does not include cither a cost
estimate or a certification statement. Based upon the $750,000 specified in the parent
company guaraniee agreement, it appears that a certification statement should have
been included. Please submit either a certification statement or a decommissioning
cost estimate in accordance with 10 CFR 30.35(c)(1). You may use the recommended
wording contained in Regulatory Guide 3.66 "Standard Format and Content of
Financial Assurance Mechanisms Required for Decommissioning Under 10 CFR 30,
40, 70 and 72" (June 1990), pages 1-5 (copy enclosed).

Submit a different method of financial assurance or demonstrate that a Parent-
Subsidiary relationship exists between the guarantor and the licensee.

A parent-subsidiary relationship must exist between the guarantor and the licensee in
order for the parent guarantee to be a valid method of financial assurance under NRC
regulations. As stated in 10 CFR 30.35(f)(2), a parent company guarantec, like the
surety and insurance methods of financial assurance, must "guarantee that
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decommissioning costs will be paid should the licensee default®. The preamble to the
decommissioning rule explains that the parent guarantee mechanism is only allowed
when the parent company provides "an independent commitment beyond that of the
licensee to expend funds® (52 Federal Register 24036, June 27, 1988).

Ther= is no evidence in your submission documenting the existence of a parent-
subsidiary relationship between the guarantor and the licensee, or even that they are
separate legal and financial entities. Although the submission includes the guarantor's
1989 SEC Form 10-K and its 1989 annual report, these documents do not indicate that
the licensee is a subsidiary of the guarantor.

Several aspects of your submission suggest that the licensee is a division of the
guarantor rather than a subsidiary:

a. The guarantor (Bristol-Myers Squibb Company) submitted the parent company
guarantee agreement on the letterhead of the licensee (Bristol-Myers Squibb
Pha-maceutical Research Instituic);

b. The guarantee omits recitals 5 and 7 from the wording recommended in
Regulatory Guide 3.66. The omitted recitals specifically address the parent-
subsidiary relationship; and

c. The representative signing the parent guarantee for the guarantor (Bristol-
Myers Squibb Company) works for the licensee (Bristol-Myers Squibb
Pharmaceutical Research Institute). In fact, the submission contains evidence
that the three individuals authorized to represent the guarantor in signing the
guarantee all work for the licensee.

Please submit evidence that the licensee is a subsidiary of the guarantor. This
evidence could include incorporation agreements (i.e., copies of submissions to the
appropriate State Corporation Commission) or a corporate resolution certifying that
the licensee and its parent guarantor are separate and distinct corporate entities and
that the parent controls a majority of the voting stock of the subsidiary.

If a parent-subsidiary relationship cannot be demonstrated, then the parent guarantee
cannot be used and an alternate mechanism must be submitted. If, however, you are
able to demonstrate a parent-subsidiary relationship as discussed above, then modify
your submission as described below.
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& Use the recommended wording in Regulatory Guide 3.66 for the parent company

guarantee agreement.,

Your submission varies greatly from the recommendcd wording in Regulatory Guide
3.66, pages 4-41 through 4-44. Many of the differences significantly reduce the
assurance provided by the guarantee. For example, the guarantee omits recommended
recitals 5, 6, 7, 11, 13, 15 and 16 entirely, and substantially modifies several other
recitals. These provisions are essential to ensuring the validity and adequacy of the
financial assurance for decommissioning.

The submitted guarantee also substantially modifies virtually all other recitals. For
example, the guarantee refers to the guarantor's "net worth® and "credit rating®,
thereby making it unclear whether the guarantor passes NRC's more stringent
financial test requirements regarding tangible net worth and bongd ratings. Please
submit a parent company guarantee agreement using the recommended wonding
specified in Regulatory Guide 3.66, pages 4-41 through 4-44.

Your submission does not adequately demonstrate that the guarantor is able to
pass the financial test and does not include all of the supporting documents
specified in Regulatory Guide 3.66. Submit the following documents
substantiating a valid parent guarantee and financial test:

a. Letter from the Chief Executive Officer of the licensee;

b. Letter from the guarantor's Chief Financial Officer, including demonstration of
ability to pass the financial test (either Altemative I or II);

¢ Auditor’s special report and schedule attachment to the special report; and
d. Standby Trust Agreement and related documents.

Please use the recommended wording in Regulatory Guide 3.66 in Sections 4.7 and
4.3 and submit originally signed duplicates.

Submit a Request for an Exemption.
If you are unable to demonstrate a parent-subsidiary relationship and decide to

resubmit documents in support of a self-guarantee you need to include a request for a
schedular exemption from the regulations that specify acceptable financial assurance
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mechanisms, until completion of the self-assurance mechanism rule-making which,
while underway, is not expected to be complete for some time. To qualify for this
option, you must submit:

a. A specific request to use a self-guarantee and to be exempted from the
requirements of 10 CFR 30.35(f).

b. Documentation that the licensee passes the financial test which includes:
(1)  Tangible net worth of at least 1 billion dollars;

(2)  Tangible net worth at least 10 times the total decommissioning cost
estimate for all decommissioning activities for which the company is
responsible as self-guaranteeing licensee and as parent-guarantor, or
10 times the current amount specified in NRC Regulations if
certification is used;

(3)  Assets located in the United States amounting to at least 90 percent of
total assets or at least 10 times the tota! current decommissioning cost
estimate for all decommissioning activities for which the company is
responsible as self-guaranteeing licensee and as parent-guarantor, or
10 times the current amount specified in NRC Regulations if
certification is used,

(4) A current rating for its most recently issued bonds of AAA, AA, or A
as issued by Standard and Poo:'s (S&P) or Aaa, Aa, or A as issued by
Moody's; and

(5) At least one class of equity securities registered under the Securities
Exchange Act of 1934,

c. Copies of all reports filed with the Securities and Exchange Commission under
Section 13 of the Securities Exchange Act of 1934.

d. Documentation that the licensee's auditor has compared the data used by the
licensee in the financial test with the corporation’s independently audited year
end financial statements.

L. A commitment that the licensee will repeat and successfully pass the financial
test within 90 days after the close of each succeeding fiscal year, and
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f. Commitment to notify the NRC within 90 days of any matters coming to the
attention of the auditor that cause the auditor to believe that the data specified
in the financial test should be adjusted and that the corporation no longer
passes the test.

There is no guarantee that an exemption will be granted.

Satisfactory financial assurance is required for your license. Therefore, we request that you
respond within 30 calendar days from the date of this letter.

Please reply in duplicate to my attention at the Region I office and submit originally signed
documents. You may refer to Mail Control No. 114227. If you have any questions
regarding this letter, please contact Anthony Dimitriadis of my staff at (215) 337-6953.

Sincerely,

Qrigina! Signed BY
john D. Kinneman
John D. Kinneman, Chief
Research, Development and
Decommissioning Section
Division of Radiation Safety
and Safeguards

Enclosure:
Regulatory Guide 3.66
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License No. 06-27843-02
Docket No. 030-29266
Control No, 114227

Bristol-Myers Squibb Company
ATTN: George S. Nagle, Director

Environmental Health & Safety

Pharm. Research & Development Division
P. O. Box 5100

5 Research Parkway

Wallingford, Connecticut 06492

Dear Mr. Nagle:

Subject: Financial Assurance for Decommissioning

This is in reference to your submittal dated February 18, 1991 to provide financial assurance
for License No. 06-27843-02. We have reviewed your submittal. Please modify your
submission to address the specific issues listed below:

l.

Submit eit’..r a Statement of Certification or a Decommissioning Cost Estimate.

10 CFR 30.35 requires that a licensee submit either a certification statement or a
decommissioning cost estimate. Your submission does not include either a cost
estimate or a certification statement. Based upon the $750,000 specified in the parent
company guarantee agreement, it appears that a certification statement should have
been included. Please submit either a certification statement or a decommissioning
cost estimate in accordance with 10 CFR 30.35(c)(1). You may use the recommended
wording contained in Regulatory Guide 3.66 "Standard Format and Content of
Financial Assurance Mechanisms Required for Decommissioning Under 10 CFR 30,
40, 70 and 72" (June 1990), pages 1-5 (copy enclosed).

Submit a different method of financial assurance or demonstrate that a Parent-
Subsidiary relationship exists bet ween the guarantor and the licensee.

A parent-subsidiary relationship must exist between the guarantor and the licensee in
order for the parent guarantee to be a valid method of financial assurance under NRC
regulations. As stated in 10 CFR 30.35(f)(2), a parent company guarantee, like the
surety and insurance methods of financial assurance, must "guarantee that
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Bristol-Myers Squibb Company -2-

decommissioning costs will be paid should the licensee default". The preambie to the
decommissioning rule explains that the parent guarantee mechanism is only allowed
when the parent company provides "an independent commitment beyond that of the
licensee to expend funds" (52 Federal Register 24036, June 27, 1988).

There is no evidence in your submission documenting the existence of a parent-
subsidiary relationship between the guarantor and the licensee, or even that they are
separate legal and financial entities. Although the submission includes the guarantor's
1989 SEC Form 10-K and its 1989 annual report, these documents do not indicate that
the licensee is a subsidiary of the guarantor.

Several aspects of your submission suggest that the licensee is a division of the
guarantor rather than a subsidiary:

a. The guarantor (Bristol-Myers Squibb Company) submitted the parent company
guarantee agreement on the letterhead of the licensee (Bristol-Myers Squibb
Pharmaceutical Research Institute);

The guarantee omits recitals 5 and 7 from the wording recommended in
Regulatory Guide 3.66. The omitted recitals specifically address the parent-
subsidiary relationship; and

g, The representative signing the parent guarantee for the guarantor (Bristol-
Myers Squibb Company) works for the licensee (Bristol-Myers Squibb
Pharmaceutical Research Institute). In fact, the submission contains evidence
that the three individuals authorized to represent the guarantor in signing the
guarantee all work for the licensee.

Please submit evidence that the licensee is a subsidiary of the guarantor. This
evidence could include incorporation agreements (i.e., copies of submissions to the
appropriate State Corporation Commission) or a corporate resolution certifying that
the licensee and its parent guarantor are separate and distinct corporate entities and
that the parent controls a majority of the voting stock of the subsidiary.

If a parent-subsidiary relationship cannot be demonstrated, then the parent guarantee
cannot be used and an altemate mechanism must be submitted. If, however, you are
able to demonstrate a parent-subsidiary relationship as discussed above, then modify
your submission as described below.
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3.

Use the recommended wording in Regulatory Guide 3.66 for the parent company
guarantee agreement,

Your submission varies greatly from the recommended wording in Regulatory Guide
3.66, pages 4-41 through 4-44. Many of the differences significantly reduce the
assurance provided by the guarantee. For example, the guarantee omits recommended
recitals 5, 6, 7, 11, 13, 15, and 16 entirely, and substantially modifies several other
recitals. These provisions are essential to ensuring the validity and adequacy of the
financial assurance for decommissioning.

The submitted guarantee also substantially modifies virtually all other recitals. For
example, the guarantee refers to the guarantor’s "net worth" and "credit rating”,
thereby making it unclear whether the guarantor passes NRC's more stringent
financial test requirements regarding tangible net worth and bond ratings. Please
submit a parent company guarantee agreement using the recommended wording
specified in Regulatory Guide 3.66, pages 4-41 through 4-44.

Your submission does not adequately demonstrate that the guarantor is able to
pass the financial test and does not include all of the supporting documents
specified in Regulatory Guide 3.66. Submit the following documents
substantiating a valid parent guarantee and financial test:

a. Letter from the Chief Executive Officer of the licensee;

b. Letter from the guarantor’s Chief Financial Officer, including demonstration of
ability to pass the financial test (either Alternative I or II);

c. Auditor’s special report and schedule attachment to the special report; and
d. Standby Trust Agreement and related documents.

Please use the recommended wording in Regulatory Guide 3.66 in Sections 4.7 and
4.3 and submit originally signed duplicates.

Submit a Request for an Exemption.
If you are unable to demonstrate a parent-subsidiary relationship and decide to

resubmit documents in support of a self-guarantee you need to include a request for a
schedular exemption from the regulations that specify acceptable financial assurance
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mechanisms, until completion of the self-assurance mechanism rule-making which,
while underway, is not expected to be complete for some time. To qualify for this
option, you must submit:

a. A specific request to use a self-guarantee and to be exempted from the
requirements of 10 CFR 30.35(f).

b. Documentation that the licensee passes the financial test which includes:
(1)  Tangible net worth of at least 1 billion dollars;

(2) Tangible net worth at least 10 times the total decommissioning cost
estimate for all decommissioning activities for which the company is
responsible as self-guaranteeing licensee and as parent-guarantor, or
10 times the current amount specified in NRC Regulations if
certification is used;

3) Assets located in the United States amounting to at least 90 percent of
total assets or at least 10 times the total current decommissioning cost
estimate for all decommissioning activities for which the company is
responsible as self-guaranteeing licensee and as parent-guarantor, or
10 times the current amount specified in NRC Regulations if
certification is used;

(4) A current rating for its most recently issued bonds of AAA, AA, or A
as issued by Standard and Poor's (S&P) or Aaa, Aa, or A as issued by |
Moody’s; and |

(5) At least one class of equity securities registered under the Securities
Exchange Act of 1934,

c. Copies of all reports filed with the Securities and Exchange Commission under
Section 13 of the Securities Exchange Act of 1934,

d. Documentation that the licensee's auditor has compared the data used by the |
licensee in the financial test with the corporation’s independently audited ycar |
end financial statements. |

e. A commitment that the licensee will repeat and successfully pass the financial |
test within 90 days after the close of each succeeding fiscal year, and |
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f. Commitment to notify the NRC within 90 days of any matters coming to the
attention of the auditor that cause the auditor to believe that the data specified
in the financial test should be adjusted and that the corporation no longer
passes the test.

.here is no guarantee that an exemption will be granted.

Satisfactory financial assurance is required for your license. Therefore, we request that you
respond within 30 calendar days from the date of this letter.

Please reply in duplicate to my attention at the Region I office and submit originally signed
documents. You may refer to Mail Control No. 114227. If you have any questions
regarding this letter, please contact Anthony Dimitriadis of my staff at (215) 337-6953.

Sincerely,

Original Signed By:
John D. Kinneman

John D. Kinneman, Chief

Research, Development and
Decommissioning Section

Division of Radiation Safety
and Safeguards

Enclosure:
Regulatory Guide 3.66

bee:
J. Kinneman, RI
A. Dimitriadis

DRSS/RI/ s
Dimitliac,\s’srb oski ,
876193 %/ 82,¥93 8YV93
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LIST OF INSTRUCTIONS

Bristol-Myers Squibb Pharmaceutical Research Institute

In reviewing the comments the reviewer will note that there will be some
overlé  between ICF and OGC comments. The following comments should be
included in the basis for the deficiency letter:

i ICF comments 1 through 4 plus last paragraph.

2. A1l 0GC comments.

All other comments and discussions are for reviewer information.
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MEMO TO: Louis Bykoski, NMSS

FROM: Ronald Smith, 0GC

Concur with ICF’'s recommendation number 1.
Concur with ICF’s observation that the evidence submitted does
not clearly establish that the licensee is a subsidiary, rather
than simply a division or part of the "parent," Bristol-Myers.
Concur with ICF’s recommendations 3 and 4. It should also be
noted that this is the second such guarantee by Bristol-Myers in
this package, with a total liability of $1.5 million. Are there
others? 1If so, are we satisfied that Bristol-Myers can meet the
total obligation(s), assuming they can act as a parent company
guarantor?
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Fairfax. Virgima

220311207

703 934-3000

ICF INCORPORATED

September 30, 1991

To Dr. Lou Bvkoski, NMSS/NRC
From David Mitamura, John Collier, and Paul Bailey, ICF Incorporated
Subject Review «f Parent Company Guarantee Submitted by Bristol-Myers

S5quibb Pharmaceutical Research Institute

Bristol-Myers Squibb Pharmaceutical Research Institute in wallingford,
onnecticut, submitted a parent company guarantee from Bristol-Mvers Squibb
company, in the amount of $750.000. The submission assures decommissioning

osts tor license number 06-27843-02 issued under 10 CFR Part 20 ° Upon
ceview of the submission ICF recommends that NRC Region I require the
Licensee to modify the submission in the following ways:

1) Submit either a statement of certification or a
decommissioning cost estimate; and

2) Submit a different method of financial assurance or clarify
that a parent-subsidiary relationship exists under which the
parent guarantee mechanism is allowed.

[f the licensee can demonstrate that it is eligible to use the parent
guarantee, then it should also modify its submission in the following wavs:

3) Resubmit the parent guarantee to more closely match the
recommended wording of Regulatory Guide 3.66: and

4) Submit the required documents in support of the parent
guarantee

These recommendations are discussed below.

(1) Submit Either a Statement of Certification or a Decommissioning Cost
Estimate

Under 10 CFR 30,35, a licensee is required to submit either a
certification statement or a decommissioning cest estimate. The licensee's
subrission does not include either a cost estimate or a certification
statement. Based upon the $750,000 specified in the parent guarantee, it
appears that a certification statement should have been included The
statement of certification, in addition to providing infermation that would
allow NRC to verify the certification amount (e.g., the names and locations of

! ICF assumes that NRC has verified that the certification amount is
acceptable under 10 CFR 30.35.
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the facilities for which financial assurance is provided, and the amount and
types of materials handled), officially certifies that the licensee is in
compliance with the appropriate requirements. ICF recommends that NRC require
the licensee to submit a certification statement certifying compliance with
the decommissioning rules, as recommended in Regulatory Guide 3.66 "Standard
Format and Content of Financial Assurance Mechanisms Required for
Decommissioning Under 10 CFR Parts 30, 40, 70, and 72" (June 1990), page 1-5.

(2) Submit a Different Method of Financial Assurance or Clarify that a
Parent-Subsidiary Relationship Exists Under Which the Parent Guarantee
Mechanism is Allowed

A parent-subsidiary relationship must exist between a guarantor and a
licensee in order for the parent guarantee to be a valid method of financial
assurance under NRC regulations. As stated in 10 CFR 30.35(f)(2), a parent
company guarantee, like the surety and insurance methods of financial
assurance, must "puarantee that decommissioning costs will be paid should the
Licensee default."” This mechanism is allowed only when the parent company
provides "an independent commitment beyond that of the licensee to expend

tunds” (5) Federal Register 24036, June 27, 1988).

There is no evidence in the submission documenting the existence of a
parent-subsidiary relationship between the guarantor and the licensee, or even
that they are separate legal and financial entities. Although the submission
includes the guarantor's 1989 SEC Form 10-K and its 1989 annual report, these
documents do not indicate that the licensee is a subsidiary of the guarantor.
It could be that the licensee is merely a division of the guarantor rather
than a subsidiary. Several aspects of the submission suggest that the
licensee and guarantor may not be separate legal and financial entities:

. The guarantor (Bristol-Myers Squibb Company) submitted the
parent guarantee on the letterhead of the licensee (Bristol-
Myers Squibb Pharmaceutical Research Institute);

. The guarantee omits recitals 5 and 7 from the wording
recommended in Regulatory Guide 3.66. The omitted recitals
specifically address the parent-subsidiary relationship; and

. The representative signing the parent guarantee for the
guarantor {Bristol-Myers Squibb Company) works for the
licensee. 1In fact, the submission contains evidence that
the three individuals authorized to represent the guarantor
in signing the guarantee all work for the licensee.

The licensee should submit evidence that it is a subsidiary of the
guarantor. This evidence might take the form of separate incorporation
agreements (i1.e., copies of submissions to the appropriate State Corporation
Commission) or a certified corporate resolution certifying that the licensee
and its parent guarantor are separate and distinct corporate entities and that
the parent controls a majority of the voting stock ¢ the subsidiary. If a
parent-subsidiary relationship cannot be demonstrated, then the parent
guarantee cannot be used and an alternate mechanism must be submitted.
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[f, however, the licensee is able to demonstrate a parent-subsidiary
relationship as discussed above, then ICF also recommends that NRC require the
licensee to modify its submission as described in the following
recommendations.

(3) Resubmit the Parent Guarantee to More Closely Match the Recommended
Wording of Regulatory Guide 3.66

The licensee submitted a parent guarantee that varies greatly from the
wording recommended in Regulatory Guide 3.66, pages &4-41 through 4-44. Many
of the differences significantly reduce the assurance provided by the
guarantee. For example, the guarantee omits recommended recitals 5, 6, 7, 11,
13, 15, and 16 entirely, and substantially modifies several other recitals.
(Fecital 5 indicates that the guarantor has majority control of the licensee's
voting stock Recital 6 references NRC requirements. Recital 7 indicates
that, for value received from the licensee, the guarantee is established

pursuant to authority received from the guarantor’s directors. Recital 11

addresses the actions the guarantor will take if it no longer passes the
financial test Recital 13 addresses the guarantor’s liability for litigation
cOstSs Hecital 15 notes the guarantor’s obligation to provide alternative
assurance for the licensee if the licensee is unable to obtain such assurance
following cancellation of the guarantee by the guarantor. Recital 16 waives
notice of NRC's acceptance of the guarantee by the guarar® -.) These

provisions are essential to ensuring the validity and adequacy of the
financial assurance for decommissioning.

The submitted guarantee also substantially modifies virtually all other
recitals, For example, the guarantee refers to the guarantor's "net worth"
and "credit rating," thereby making it unclear whether the guarantor passes
NRC's more stringent financial test requirements regarding tangible net worth
and bond ratings. ICF recommends that NRC require the licensee to resubmit
the parent guarantee using the recommended wording specified in Regulatory
Gulde 1. 66, pages 4-41 through 4-44, to ensure a valid and enforceable
financial assurance mechanism.

(4) Submit The Required Documents in Support of the Parent Guarantee

The licensee's submission does not adequately demonstrate that the
guarantor is able to pass the financial test and does not include all of the
supporting documents specified in Regulatory Guide 3.66. These documents are
necessary to ensure that an acceptable guarantee exists. ICF recommends that
NRC require the licensee to submit the following documents substantiat ng a
valid parent guarantee and financial test:

. Letter from chief executive officer of the licensee;
. Letter from the guarantor's chief financial officer,

including demonstration of ability to pass the
financial test (either Alternative I or 11);



4
. Auditor’s special report and schedule attachment to
the special report; and
. Standby trust agreement and related documents.

These documents should be worded as recommended in Regulatory Guide 3.66 in
Sections 4.7 and 4.3.

Finally, the Region should ensure that documents submitted by the
licensee are originally signed duplicates, as recommended in Regulatory Guide
J.66. Unless the documents have been properly signed, NRC cannot be cercain
that the financial assurance mechanism is enforceable. Because ICF does not
possess the original submissicns, we cannot verify compliance with these
requirements,

attachment



APPENDIX A
CHECKLIST FOR DECOMMISSIONING FINANCIAL ASSURANCE

NAME OF ' TZENSEE OR APPLICANT
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A__Licensee Part (check one of the following):

, Part 30 Licensee or Applicant Part 70 Licensee or Applicant
Part 40 Licensee or Applicant Part 72 Licensee or Applicant

8. Check appropriate item in each category (if applicable)
eechve - T (3 4T

1. ala }_cdl Date of Financial Assurance Submission

2. Public Entity
y_ Private Entity
3. Y Certification of Financial Assurance $ TEE O .

Decommissioning Funding Plan

4 (a) Prepayment Option (See Appendix B)
Trust Fund
— Escrow Account
Certificate of Deposit
Government Fund
. DepOSit of Government Securities

(b) . Surety/Insurance/Other Guarantee (See Appendix C)
Surety bend
Letter of Credit
Line of Credit .
. Parent Company Guarantee/Financial Test

(¢) External Sinking Fund, Sinking Account and Surety/
Insurance (See. Appendix 0)
Trust Fund
Escrow Account
Certificate of Deposit
Government Fund
Deposit of Government Securities
Surety Bond
Lettar of Credit
Line of Credit

(d) Statement of Intent (public entities only)
*May not be used in combination with any other instrusent.
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APPENDIX C

CHECKLIST FOR SUBMISSION OF SURETY/INSURANCE /PARENT COMPANY GUARANTEE

A. LCheck Appropriate form of Surety/Insurancequarantee

Surety Bond
Letter of Cregit

Line of Cregit

e

v Parent Company Guarantee/Financial Test*

[nsurance

8. Check Documents Submitted for Surety/Insurance/Guarantee

B
e

Surety Bond

— Surety Bond

. otandby Trust Agreement
. Acknowledgement

Letter of Credit

Letter of Credit
. Jtandby Trust Agreement
v Acknowledgement

Line of Credit

Verification

Standby Trust Agreement
Acknow | edgement

—
r——

Parent Company Guarantee
Lettar from Chief Executive Officer of Applicant or
Licenseq
<Lattar from Chief Financial Officer of Parent Company
Financial Test: Alternative (I orIl]
Auditor's Special Report and Attached Schedule
:f:Z Corporate Guarantee

Sta Trust Agreement
;:gfghct:==¥¢dgocnn:°

Insurance
Certificate of Insurance
Trust Agreesent

S
—_ Acknowledgesent

May not be useu in combination with any other instrusent.

c-1



EXHIBIT 3-8

CHECKLIST OF CRITERIA FOR REVIEW OF PARENT COMPANY GUARANTEES

Copy of letter from the chief executive officer of the licensee,
verifying that it is a going concern* with positive tangible net
worth (submitted annuaily at same time as parent company financial
test in Sections 4.7.3 and 4.7.4 of this guide).

Copy of corporate by-laws or other evidence indicating that parties
signing the financial instrument (for the applicant) are authorized

to represent the organization in the transaction.

Evidence that the financial instrument is an originally signed

“\ duplicate (e.g., an executed copy of the instrument).

Evidence that the corporate parent has majority control of the
applicant’'s voting stock.

Name and address of guarantor.
Name and address of the licensee.
Name and address of the regulatory agency.

Recitation of the guarantor's authority to provide the guarantee,
such as ownership of tiis |icenses. 1.3 -OF reaCoovsr

Identification of the facilities for which the guarantee provides

financial assurance and amounts guaranteed for decommissioning
activities. T o oF ™0~ O iy,

¥E"going concern” is a firm that is expected to continue operating at Teast

long enough for current expectations and plans to be carried out and for the

reasonably foreseeable future period after that.
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EXHIBIT 3-8 (Continued)

=

Jescription of the primary obligaticn (cecommissioning
requirements)

(if Jneguivocal statement of guarantee.

)
¢ 3. Recitation of the consideration for the guarantee.

(ﬁ?’ Liability of the guarantor.
{ Limitation of liapility
& Condition(s) of 1iability
543 Effect on liability of a change in the status of the
licensee 1 7

4% Statement that guarantor remains bound despite amendment or
modification of license or decommissioning funding plan, reduction
or extension of time of performance of required activities, or any
other modification or alteration of an obligation of licensee. ¥ <

Notice reguirements. <1 = N\CO’{:‘\;.W

Oischarge of the guarantor.

ey W

Termination and revocation.

1. Termination on occurrence of contingency
2. Veluntary revocation by guarantor
3. Effective date of termination or revocation

s

Date. R e 2 = rONECNGEN e,

Signatures. R - 2 = OISR

A

3-31



| MEMORANDUM FOR- (Louis M. Bykoski, NRC Project Officer
| Low Level Waste Management, Low Level Regulatory Branch

FROM: John 0. Kinneman, Chief
Nuclear Materials Safety Section B
Division of Radiation Safety
and Safeguards

SUBJECT: NONSTANDARD FINANCIAL ASSURANCE SUBMITTALS RELATED TO THE
DECOMMISSIONING RULE

John Austin's August &, 1990 memorandum set forth a procedure for submitting
nonstandard financial assurance submittals 42 you for review by the NRC
contractor. We have also included parent company guarantees and decommissioning
funding plans.

I

|

l

Licensee License No. Control No. |

|

Textron Defense Systems SUB-1410 113599 }

Philips Eimet Division STB-171 114173 |

of North American

E. R. Squibb & Sons, Inc. 29-00139-02 113770 |

_iposome Company, Inc. 29-19918-01 114548 |

Department of the Army SUB-248 112499 |
Department of the Army 29-00047-02 112495

Department of the Army 29-00047-06 112496 |

Department of the Army 29-00047-08 112497 |

Department of the Army 29-00047-09 112498 |

Bristol-Myers Sauibb Co. 06~-¢7843~02 114227 |

American Cyanamid Company 29-07694-01 112844 |

!

If you or the contractors believe any of these cases should more properly be
reviewed by the Region, pliease return them.

|
l
Original ®imrnsd By, |
LAV S i e is o |
John D. Kinneman, Chief ‘
Nuclear Materials Safety Section B

Division of Radiation Safety

ana Safeguards

|
gt '
J. Glenn, NMSS
R. Bellamy, RI

QFFICIAL RECORD CoOPY FINANCIAL ASSURANCE MEMO/S -~ 0001.0.0 l
07/29/91
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v
HE Bristol-Myers Squibb

Pharmaceutical Research Institute

11 February 91

U.S. Nuclear Regulatory Commission
Region |

631 Park Avenue

King of Prussia, PA 19406

Re: Parent Company Guarantee of Funds for Decommissioning Costs
(NRC License No. 06-27843-02)

Dear Sirs:

. |

OFFICIAL RECORD C ory

This Guarantee is being issued to comply with regulations issued by the Nuclear Regulatory
Commission ("NRC"), an agency of the U.S. Government, pursuant to the Atomic Energy Act of
1954, as amended, and the Energy Reorganization Act of 1974. NRC has promulgated regulations
in Title 10, Chapter 1 of the Code of Federal Regulations, Part 30, which require that a holder of a
materials license issued pursuant to 10 CFR Part 30, provide assurance that funds will be available
when needed for required decommissioning activities.

This Guarantee is being issued to provide financial assurance for decommissioning activities at the
Bristol-Myers Squibb Company Pharmaceutical Research facility located at 5 Research Parkway in
Wallingford, Connecticut 06492 (NRC License No. 06-27843-02). The required amount of financial
assurance for decommissioning the aforesaid facility. pursuant to 10 CFR 8 30.35(d) is Seven
Hundrad and Fifty Thousand Dollars ($750,000.00).

Bristol-Myers Squibb Company has full authority to enter into this Guarantec '»der the laws of the
State of Delaware, its state of incorporation, its restated Certificate of Incorporation, its bylaws and
the policies and practices adopted by its Board of Directors.

Bristol-Myers Squibb Company hereby guarantees to the NRC that funds, in an amount not less
than Seven Hundred and Fifty Thousand Dollars ($750,000.00), will be available for any
decommissioning activities that may e required pursuant to 10 CFR Part 30 in connection with
NRC License No. 06-27843-02 and that a | of such decommissioning activities shall be carried out
in accordance with NRC regulations.

As demonstrated by the independently auditad year end financial statements which appear in the
enclosed copies of its Annual Report and its U.S. Securities and Exchange Commission Form 10K,
Bristol-Myers Squibb Company meets the criteria for and therefore passes the *Financial Test* set
forth in 10 CFR Part 30, Appendix A, Paragraph A.2. More specifically, as shown in these
enclosures:

(@) Bristol-Myers Squibb Company maintains a current credit rating of AAA, as issued by
Standard and Poors and Moody's;

(b) Bristol-Myers Squibb Company has a net worth of at least Ten Million Dollars which is
at least six times the current decommissioning cost estimate of $750,000.00;

. MY, 10
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11 February 9N

10.

(c) Bristol-Myers Squibb Company owns assets located in the United States amounting to
at least six times the current decommissioning cost estimate of $750,000.00.

Bristol-Myers Squibb Company agrees to repeat the Financial Test referred to in Recital 5., above,
within ninety days after the close of each succeeding fiscal year and, in the event the Company no
jonger meets the criteria of 10 CFR Part 30, Appendix A, Paragraph A.2., Bristol-Myers Squibb
Company will provide to the NRC alternate financial assurance within 120 days after the end of such
fiscal year.

Bristol-Myers Squibb Company agrees to notity the NRC promptly if the ownership of NRC License
No. 06-27843-02 is transferred and to maintain this Guarantee until the new parent firm or licensee
provides alternative financial assurance acceptable o the NRC.

Bristol-Myers Squibb Company, as well as its successors and assigns, agree to remain bound
jointly and severally under this Guarantee notwithstanding any or all of the following: amendment
or modification of the iicense or NRC-approved decommissioning funding plan for this facility, the
extension or reduction of the time of performance of required activities, or any other modification
or alteration of an obligation of the licensee pursuant to 10 CFR Part 30.

Bristol-Myers Squibb Company agrees to remain bound under this Guarantee for as long as its
Pharmaceutical Research facility in Wallingford, Connecticut must comply with the applicable
financial assurance requirements of 10 CFR Part 30, except that Bristol-Myers Squibb Company may
cancel this Guarantee by sending notice by certified mail to the NRC provided, however, that such
cancellation may become effective no earlier than 120 days after receipt of such notice by the NRC.

Bristol-Myers Squibb Company agrees to submit to the NRC copies of its Annual Report and its U.S.
Securities and Exchange Commission Form 10K during each year in which this Guarantee is in
effect.

| hereby certify that this Guarantee is true and correct to the best of my knowledge.

Effective Date; July 27, 1990

BRISTOL-MYERS SQUIBB COMPANY

By: fgﬁ:& /(2/52}&1/&/

Joh# J. Balser”
Vice President - Counsel
Pharmaceutical Research Institute

The foregoing was subscribed and sworn to before me by John J. Balser, this |/ s day of

February, 1991,

( G un S ;
o Pucns YN (§2/a0s

Diane M. Griser |

Notary Public J
JJB/dmg DIA'&E M mse -
Enclosures (4) ey P

Commission Expi
- March 31, 100:
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I, Raguel I. Maldonado, Assistant Secretary of Bristol-Myers Squibt Comyany, a
corporation organized under the laws of the State of Delaware, hereby certify thy' the
following is a true and exact copy of a resolution taken from the minutes of a regular
meeting of the Board of Directors of said corporation, heid at the offices of the

Company, 345 Park Avenue, New York, New York, on the 10th day of September, 1990,

RESOLVED, that ¢ffective September 10, 1990, and
until further action by this Board of Directors, any TWO of
the following:

Michael E. Autera
Harrison M. Bains, Jr.
J. Richard Edmondson
Robert J. Fechtmann
Richard L. Gelb

Ellen S. Hirsch
Pamela D. Kasa
William R. Miller
Jonathan B. Morris

be, and they hereby are, authorized, for and on behalf of
this corporation:

To authorize such employees of this corporation as
they may sclect to execute contracis on behalf of this
corporation to the United States government, state
governments and municipal governments, and to execute
contracts, performance and bid bonds relating to said
contracts.

In witness whercof, 1 have hercunto placed my hand and the scal of the

corporation on this 27th day of November, 1990.

OFFICIAL RECORD COPY 2\ A7 / Mol e d
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BRISTOL-MYERS SQUIBB COMPANY
AUTHORIZATION

WE, the undersigned, by the powe: gramiec i 15 pursuant 1o a Resolution adopted by the Board
of Directors of Bristol-Myers Squibb Company fi'# "Company®) on September 10, 1990 do hereby
authorize the following individuals, to each, individually, for and on behalf of the Company, enter into a
Parent Company Guarantee of Funds for Decommissioning Costs pursuant to Nuclear Regulatory
Commission License No. 06-27843-02 in order to comply with the regulations of Title 10, Chapter 1 of the

Code of Federal Regulations, Part 30:

A i /
/

v (] ; /e
John J. Balser Vice President - Counsel A (T ; AN oA
Pharmaceutical Research Institute Signature
George Nagle Director p Za
Environmental MHealth and Safety Si re

Pharmaceutical Research Institute

Edgar Haber, M.D. President
Pharmaceutical Research Institute Signat \\

Signed and sealed this 7
# 4 , 1991,

 Jonathan B. Morris

L ¢
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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K

(Mark One)

X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 [FEE REQUIRED)

For the fiscal year ended December 31, 1989

OR

[ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCIIANGE
ACT OF 1934 [NO FEE REQUIRED)

For the transition period from ..., to

Commission File Number 1-1136

Bristol-Myers Squibb Company

(Exact name of registrant as specified in its charter)

Delaware 22-079-03%0
(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)
345 Park Avenue, New York, New York 10184
(Address of principal executive ofTices)
Telephone: (212) 546-4000

Securities registered pursuant to Section 12(b) of the Act:
Name of each exchange on

Title of each class which registered
Common Stock, $.10 Par Value New York Stock Exchange
Pacific Stock Exchange
32 Convertible Preferred Stock, $1 Par Value New York Stock Exchange
Pacific Stock Exchange
Preferred Stock Purchase Rights * New York Stock Exchange

Pacific Stock Exchange

*Al the ume of filing, the Rights were not traded separately from the Common Stock. For additional information. see
‘Stockholders’ Equity” in the Notes to Consolidated Financial Statements on pages 94 through 96 of the 1989 Annual
Report 1o Stockhoiders, which s incorporated by reference in this Form 10-K Annual Report.

Securities registered pursuant to Section 12/ g) of the Act: None

Indicate by check mark whether the registrant (1) has filed all reports required to be filed hy Section
13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter
period that the registrant wos required to file such reports), and (2) has been subject to such filing
requirements for the past %0 days. Yes X No__

The aggregate market value of voting stock held by non-affiliates of the registrant as of February 28, 1990
was $27,231,349,028. At February 28, 1990 there were 526,494,984 shares of common stock outstanding,
inco ted by refi

Annual Report to Stockholders for Fiscal Year Ended December 31, 1989,
With the exception of those portions which are incorporated by reference in this

Form 10-K Annual Report, the 1989 Annuai Report to Stockholders is not 1o be Cover Page. Parts |,
deemed filed as part of this report. L1V
Proxy Statement for Annual Meeting of Stockholders on May 1, 1990 Part [11

—
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[tem

BUSINESS.

RESCRIPTION OF BRISTOL-MYERS SOUIBB COMPANY ("Bristol-Mvers Squibb”

Qeacral

On October 4, 1989, Squibb Corporation merged with a subsidiary of
Bristol-Myers Companv, and Bristoi-Myers Company changed its name to
Bristol-Myers Squibb Company. Squibb common stock became entitied to be
exchanged at a ratio of one share of Squibb for 2.4 Bristol-Myers Squibb
shares. The merger has been accounted for as a pooling-of-interests and,
accordingly, all {inancial data for periods prior to the merger have been
restated.

Bristol-Myers Squibb was incorpora:ed under the laws of the State of
Delaware in August, 1933 as successor 10 2 New York business started in
1887. Bristol-Myers Squibb, through its divisions and subsidiaries, is a
major producer and distributor of pharmaceutical products, medical devices,
nonprescription health products, toiletries, beauty aids and household
products.

NDU N

Reference is made to Segment Information in the Notes to Consolidated
Financial Statements on pages 98 and 99 of the 1989 Annual Report to
Stockholders which is incorporated herein bv reference in this Form 10-K
Annual Report and made a2 part hereof in response to the information
required by ltem 1|.

RESCRIPTION QOF SEGMENTS

Bharmacsutical Products - This segment includes sales of prescription

medicines, mainly cardiovascular drugs and antibiotics, which comprise
about forty percent and twenty-(ive percent. respectively, of the segment’s
sales, anti-cancer drugs which amounted to more than $592 million in sales.
central nervous system drugs, diagnostic agents, and other pharmaceutical
products. Some of the principal products in this segment are captopril, an

ACE inhibitor soild primarily under the trademarks CAPQTEN®" and CAPOZIDE.
CORCARD, QUESTRAN and SQTACOR, cardiovascular products: ISQYLE, 2

non-ionic contrast agent for x-ray diagnosis; cefadroxil, an oral
cephalosporin, sold under the trademarks ULTRACEF and DURICEF: amikacin. 2n
aminoglycoside sold under the trademark AMIKIN; aztreonam, 3 monobactam

antibiotic sold under the trademark AZACTAM: BUSPAR, an anxiolytic;
CYTOXAN and [FEX, anti-cancer agents: synthetic penicillins, soid under the
trademarks POLYCILLIN and PQLYMOX: cefatrizine, an oral cephalosporin, sold
primarily under the trademarks KENTACEF and ZANITRIN: injectable
cephalosporins, sold under the trademarks MEICELIN and CEFADYL. DESYREL, an
antidepressant; NALDECON a cough/cold preparation: STADOL, a potent

prescription analgesic; and K-LYTE, 1 potassium supplement.

* The underlined are brand names of products which are registered
trademarks owned by the Company.

Py



evelopment 3 number of pharmaceutical
the pharmaceutical research pipeline
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which comprise about

wound management products

Some of the principal products

prosthesis and the HARRIS . GALA

"y~\T, N ”'E' knee prostheses ‘7”\1~‘\H
IFE QODRESS and [LEODRESS

wound care oducts.

»
.

onprescription Health Products - This segment inciude
yrmulas and other nutritional products, which totailed 1.1 bills

and comprise about sixty-five percent of the segment’s sales, anaigesics,

itamins, cough/cold remedies and skin care products. Some of the

principal products in this segment are ENFAMIL, PROSQB and NUTRAMIGE'
nfant formula products; SUSTAGEN, \I_TR-xHE.« [, \?Y STACAL and [SOQCAL
sdult nutritional suppiements and speciaities; BUFFERIN, NUPRIN, EXCEDER N
and TEMPRA, analgesics; COMTREX, multi-symptom cold reliever; KERI,
moisturizing body lotion; PRESUN, sun blocking agent; ALPHA KERI shower
and bath oil; and THERAGRAN, THERACRAN-M, ;r{ERk_.;R%\ Stress Formula
VI-FLOR, VI-SOL and NATALINS, vitamins.

Toiletries, Beauty Aids and Household Products - This segment includes

sales of haircoloring and hair care preparations, which comprise about
forty-five percent of the segment’s sales, deodorants and anti-perspirants,
beauty appliances, household cleansing, speciaity and laundry products
Among the principal products in this segment are \1(”E 'N EASY, LOVING C
ULTRESS, and MISS CLAIROL, haircolorings: the CONDITI 0" * line and
shampoos and after shampoo treatment products; INFUSIUM 23, pro 51

hair care products, SEA BREEZE, skin care products; EINAL NET, h
fixatives: VITALIS, hair preparations; BAN, anti-perspirants

cleaners; ¥ \\,ﬁtj bowl cieaners; DRANQ, drain openers; Q-CE LQAR

goods; R‘\ IT, air (resheners and home deodorants; BEHOLD a




furaiture polishes; JAVEX, bleaches; FLEECY. fabric sof teners; hairdrvers,
hairserters, makeup mirrors and other beauty appliances.

! N v

Bristol-Myers Squibb, for the most part, purchases the principal raw
materials and supplies used in each industry segment in the open market,
Substantially all such materials are obtainable from a aumber of sources so
that the loss of any one source of supply would not have a material adverse
effect on the Company.

N N N

The Company owns or is licensed under 2 number of United States and foreign
patents covering products, principally in the pharmaceutical and medical
device segments and has also developed many brand names and trademarks for
products in each industry segment. The Company considers the overall
protection from its patent, trademark and license rights to be of material
value and acts to protect these rights from infringement.

T N r

The markets in which Bristol-Myers Squibb competes are generally broad
based, heavily competitive and include many competitors. The principal
means of competition utilized to market the products of Bristol-Myers
Squibb include quality, service, price and product performance. The
products of the pharmaceutical products segment and the medical devices
scgment are promoted on a national and international basis in medical
journals and directly to the medical profession. Most of the other

products of Bristol-Myers Squibb are generally advertised and promoted on a
national and international basis through the use of television, radio. and
print media, consumer offers, window and in-store displays. Bristol-Myers
Squibb’s products are principally soid to the wholesale and retail trade

both nationally and internationally. Certain products of the
pharmaceutical products and medical devices segments are also sold to other
drug manufacturers, hospitals and the medical profession. None of the
segments are dependent upon a single customer, or a few customers, such
that the loss of any one or more would have a material adverse effect on
the segment.

RESEARCH AND DEVELOPMENT

Research and development is essential to Bristol-Myers Squibb’s businesses.
particularly to the pharmaceutical products and the medical devices
segment. Management continues to place great emphasis on these

activities. The Bristol-Myers Pharmaceutical Research and Development
Center in Wallingford, Connecticut and the Squibb Institute for Medical
Research, with facilities in Princeton and New Brunswick, New Jersey, are
the centers of Bristol-Myers Squibb's pharmaceutical research and
development. Pharmaceutical research and development is aiso carried on at
various facilities in the United States and in France, Italy, Japan, the
United Kingdom and West Germany. Research and development activities of

the medical devices segment are conducted at various facilities in the
United States and Europe.

>
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Jersey on July 7, 1989, and on July 10, 1989 filed an amended compiaint
against such parties and Dobfar Industria Chemica Farmaceutica, S.p.A., for
a declaratory judgment aifirming the validity of the patent and a permanent
injunction restraining infringement of the patent. On December 13, 1989,
the New York District Court granted Bristol-Myers Squibb's motion to
transfer the pending Kalipharma action to the U.S. District Court for the
District of New Jersey. The Biocraft, Zenith and Kalipharma actions werse
consolidated in the New Jersey District Court and on January 19, 1990:
Bristol-Myers Squibb moved for 2 preliminary injuction in that court. A
hearing on that motion was held commencing March 27, 1990. On March 27,
1990, Bristol-Mvers Squibb entered into a settlement agreement with Zenith
pursuant to which Zenith, among other things, conceded the validity of the
patent, consented to a permanent injunction, agreed to the payment of
damages and agreed immediately to suspend sales of infringing cefadroxil
monohydrate. On March 29, Bristol-Myers Squibb also entered into a
settlement agreement with Biocraft on similar terms and conditions.
Biocraft also agreed not 10 appeal the decision issued March 15, 1990 by

the ITC described below.

In a related action Bristoi-Myers Squibb on February |, 1989 filed a
complaint in the US. International Trade Commission (ITC) alleging that
the importation of cefadroxii monohydrate manufactured by Gemad, S.A.,
[stituto Biochimico Italiano, S.p.A. (IBI) and Institut Biochimique, S.A.
(IBSA), and the sale thereof by Biocraft and Kalipharma, infringed the
patent and requesting that such importation and sale be prohibited. The
Administrative Law Judge (ALJ) denied Bristol-Myers Squibb’s mor on for
temporary relief and the ITC affirmed. On December 8, 1989, th U.S. Court
of Appeals for the Federal Circu.t reversed the ITC's decision. In light

of such reversal, the ITC on January 10, 1990, issued temporary exclusion
orders prohibiting the importation iato the U.S. and sale of infringing
cefadroxil monohydrate by respondents, except under bond, until issuance of
a final decision. On December |5, 1989, the ALJ denied Bristol-Mvers
Squibb's application for permanent relief. On March 15, 1990, the ITC
reversed the ALJ's decision, held the patent valid, granted an order
excluding from the US. the infringing cefadroxil monohydrate of Gema. 1Bl
and IBSA, and i.sued cesase and desist orders against Biocraft and
Kalipharma prohibiting the sale of imported cefadroxil monohydrate. Upon
posting a bond, respondents may continue to import and sell cefadroxil
monohydrate during a 60-day period a which the President may approve or
disapprove the ITC orders. The ITC decision may be appealed to the Court
of Appeals for the Federal Circuit by all respondents except Biocraft.

SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLLCERS,

A special meeting of stockholders was held on October 3. 1989 for the
purpose of:

I. Voting on the issuance of up to 242,100,000 shares of common
stock in connection with a business combination with Squibb
Corporation.

2. Voting on an amendment to the Restated Certificate of
Incorporation to increase the number of authorized shares of
common stock from 750,000,000 shares to 1,500,000,.000 shares.
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MICHAEL E. AUTERA - From January 1975 to October 1981, Vice President, the
Registrant. From 1981 to August 1989, Senior Vice President, the Registrant. Mr,
Autera has been Chief Financial Officer of the Registrant since 1986 and an
Execut & Vice President of the Registrant since August 1989

WAYNE A. DAVIDSON - From January 1984 to May 1988, President, US.
Pharmaceutical and Nutritional Group, the Registrant. From October 1989 to
“resent, President, Bristol-Myers Squich Pharmaceutical & Nutritional Group of the
Reogistrant. From January 1978 to October 1981, Vice President, the Registrant.
From October 1981 to August 1989, Senior Vice Fresident, the Registrant. Mr.
Davidson has been an Executive Vice President of the Registrant since August 1989
ind a director of the Registrant since October 1989,

CHARLES A. HEIMBOLD, JR. - From September 1984 to August 1988, President.
Health Care Group, the Registrant. From January 1973 to October 198]. Vice
President, the Registrant. From October 1981 to October 1989, Senior Vice
‘resident, the Registrant. Mr. Heimbold has been an Executive Vice President of

¢ Registrant since August 1989 and a director of the Registrant since October
-35‘()

EDGAR HABER, MD. - From '982 to 1985, Director, MD. - Ph.D. Program, Harvard
‘“ledical School. From 1982 to prescat, Higgins Professor of Medicine, Harvard
Medical School. From 1988 to March 1990, President, The Squibb Institute for
‘ledical Research, the Registrant. Dr. Haber has been President of the
Jristol-Myers Squibb Pharmaceutical Research Institute of the Registrant since
March 1990 and a director of the Registrant since October 1989.

J. RICHARD EDMONDSON - From October 1969 to December 1974, from January 1977
‘0 December 1978 and from December 1981 to June 1982, Secretary, the Registrant.
From January 1974 to October 1981, Vice President, the Registrant. From January
777 10 June 1989, General Counsel, the Registrant. Mr. Edmondson has been a
senior Vice President of the Registrant since October 1981

WILLIAM F. FLATLEY - From September 1984 1o April 1988, President of The
Orackett Company, a subsidiary of the Registrant. From September 1985 1o April
788, Vice President, the Registrant. Mr. Flatley has been a Senior Vice
President of the Registrant since April 1988,

MARVIN H. KOSLOW - Mr. Koslow has been a Senior Vice President of the
Registrant since October 1981.

JOSEPH E. MAROUN - From April 1983 to October 1989, President, Bristol-Myers
‘nternational Group of the Registrant. Mr. Maroun has been a Senior Vice
President of the Registrant since June 1984,

JULIUS L. PERICOLA - From March 1975 to January 1986, President, Bristol
Laboratories, a division of the Registrant. From January 1986 to October 1989,
Executive Vice President of the Bristol-Myers International Group. Mr. Pericola
nas been a Semior Vice President of the Registrant since October 1981.

ANTHONY W. RUGGIERO - From 1983 1o January 1990, Senior Vice President and

Chiefl Financial Officer, Squibb Corporation. Mr. Ruggiero has been Senior Vice
President and Controller of the Registrant since January 1990,

10



RONALD A, AWRENS - From July 1980 to June l98gresidem and General Mangger
of the Health Care Products Division of Richardson-Vicks, Inc. From June 1985 10
June 1988, President of Bristoi-Myers Products, a division of the Registrant.
From June 1988 to October 1989, President, Consumer Products Group. the
Registrant. From July 1986 to June 1988, Vice President, the Registrant. From
June 1988 to December 1989, Senior Vice President, the Registrant. Mr. Ahrens has
peen the President, Consumer Products Group - North America of the Registrant
since October 1989,

WILLIAM T. COMER, Ph.D. - From 1985 to June 1989, Senior Vice President,
Licensing, Science and Technology Group, the Registrant. From June (989 1o
October |989, Executive Vice President, Science and Technology Group, the
Registrant. From October 1989 to March 1990, President, Bristol-Myers
Pharmaceutical Research and Bristol-Myers Squibb Lizensing Group, the Registrant.
From July 1989 to October 1989, Vice President, the Registrant. Dr. Comer has
been Senior Vice President, Strategic Management, Bristol-Myers Squibb
Pharmaceutical Group of the Registrant since March 1990.

RAYMOND C. EGAN - From January 1984 to January 1986, President of Mead Johnson
and Company, a subsidiary of the Registrant. From January 1986 to May 1988,
Executive Vice President and from May 1988 to October 1989, President. LS.
Pharmaceutical and Nutritional Group, the Registrant. From January 1985 to May
|988, Vice President, the Registrant. From May 1988 to Ocrober 1989, Senior Vice
President, the Registrant. Mr. Egan has been President, Bristol-Myers U.S.
Pharmaceutical, Mead Johnson Woridwide Nutritional and Bristol-Myers Squibb
Diagnostic Group of the Registrant since October, 1989.

RCDOLPHE HAMEL - From January 1978 to June 1989, Associate General Counscl,
the Regisirant. From June 1989 to present, General Counsel of the Registrant.
Mr. Hame: has been 2 Vice President of the Registrant since January 1983,

THOMAS H. HUGHES - From January 1979 to August 1988, President. Zimmer. Ing.,
3 subsidiary of the Registrant. From August 1988 to October 1989, Pres.dent.
Health Care Group, the Registrant. From January 1980 to October 1981, Vice
President, the Registrant. From October 1981 to October 1989, Senior Vice
President, the Registrant. Mr. Hughes has been President, Bristol-Myers Health
Care Group of the Registrant since October 1989,

ABRAMQ VIRGILIO, Ph.D. - From January 1982 to October 1989, President. Science
and Technology Group, the Registrant. From January 1982 to December 1989, Senior
Vice President, the Registrant. Dr. Virgilio has been President. Technical
Operations, Bristol-Myers Squibb Pharmaceutical Group of the Registrant since
October 1989,

KENNETH E. WEG - From 1983 to 1987, President Europe. Middle East and Alrica
Division, Bristol-Myers International Group, the Registrant. From 1987 to 1988,
President, Squibb International and Group Vice President. Squibb Corporation.

From 1988 to October 1989, President. Squibb Pnarmaceutical Group and Group Vice
President, Squibb Corporation. Mr. Weg has been President, Squibb US. and
Bristol-Myers Squibb International Pharmaceutical Group of the Registrant since
October 1989,




' Y
— —
HARRISON M. BAINS, JR. - From March 1982 to October 1985, Senior Vice

President and Treasurer of Nabisco Brands, Inc. From October 1985 to November
|1986, Vice President and Treasurer of RJR Nabisco, Inc. From November 1986 to
July 1987, Senior Vice President and Treasu-er of RJR Nabisco, Inc. From July
1987 to December 1988, Senior Vice President and Component Executive of Chase
Manhattan Bank, N.A. Mr. Bains has been Treasurer and a Vice President of the
Registrant since December 1988,

PAMELA D. KASA - From January 1982 to May 1989, Counsel, the Registrant.
From May 1989 to present, Assistant General Counsel of the Registrant. Ms. Kasa
has been Secretary of the Registrant since June 1982 and a Vice President of the
Registrant since January 1985,

EART I

ftem 5. MARKET FOR THE REGISTRANT'S COMMON STOCK AND RELATED
STOCKHOLDER MATTERS.

Reference is made to Market Prices and Dividends appearing on page 88 of
the 1989 Annual Report to Stockholders which are incorporated herein by
reference in this Form 10-K Annual Report and made a part hereof in
response to the information required by [tem §.

The approximate number of holders of common stock at December 31, 1989
was 89,924, :

The number of record holders is based upon the actual number of hoiders
registered on the books of Bristol-Myers Squibb at such date and does not
include holders of shares in "street names” or persons, partnerships,
associations, corporations or other entities identified in security

position listings maintained by depository trust ompanies.

ltem 6. SELECTED FINANCIAL DATA.

Reference is made to the financial information for the years 1985-1989
included in the Ten-Year Financial Summary, pages 102 and 103 of the 1989
Annual Report to Stockho!ders which is incorporated herein by reference

in this Form 10-K Annual Report and made 2 part hereof in response to the
information required by [tem 6.

ltem 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS.

Reference is made to the discussion and analysis of the financiai
condition and results of operations for 1989, 1988, and 1987 included in
the Financial Review, pages 82 through 87 of the 1989 Annua! Report to
Stockholders which is incorporated by reference in this Form 10-K Annual
Report and made a part hereof in response to the information required by
Item 7.
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B
Item 13, CERTAIN R.ELATIONSHIPS AND RELATED TRANSACTIONS.

Reference is made to the Proxy Statement for the Annual Meeting of
Stockholders on May |, 1990 with respect to certain relationships and
related transactions which is incorporated herein by reference and made 2
part hereof in response to the information required by [tem 13.

PART [V
Item |4 EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON
FORM 8-K.
a) |. Financial Statements

Reference is made to the consolidated financial statements appearing on
pages 89 through 100 of the 1989 Annual Report to Stockholders and the
report thereon of Price Waterhouse dated January 24, 1990, appearing on
page 101 of the 1989 Annual Report to Stockholders which are incorporated
herein by reference and made a part hereof in response to the information
required by Item |4, With the exception of the aforementioned information
and the information incorporated in cover page, Items |, 2, 5, 6, 7 and 8,
the 1989 Annual Report to Stockholders is not to be deemed filed as part of
this Form 10-K Annual Report.

Financial Statement Schedules

ta

The following additional financial data, together with the report thercon

of Price Waterhouse dated January 24, 1990 appearing on page 20 of this
Form [0-K Annual Report should be read in conjunction with the consolidated
financial statements in the 1989 Annual Report to Stockholders. All other
schedules not included with this additional financial data are omitted

because they are not applicable or the required information is included in

the financial statements or notes thereto. All subsidiaries, except

fifteen subsidiaries which in the aggregate are inconsequential in relation

to the consolidated linancial statements, are wholily-owned.

Schedule

'\'Hmtnr
Marketable securities - other investments |
Property, plant and ecquipment \'4
Accumulated depreciation and amortization of property,
plant and equipmert Vi
Valuation and qualifying accounts VI
Short-term borrowings X
Supplementary income statement information X

ol 3

ML 10



T L B i b - ol E i s - A oy

Y Q .
Exhibits Msted by numbers corresponding to the Exhibit Table of Item 601 )
in Regulation S-K).

s

3a. Restated Certificate of Incorporation of Bristol-Myers Squibb Company as
adopted by the Board of Directors on November 8, 1989 and filed with the
Secretary of State of Delaware on November 3, 1989 (physically filed in
Registration Statement No.33-33682, Form S$-3, under the Securities Act of
1933 as Exhibit 4(a)).

3b. Bylaws of Bristol-Myers Squibb Company, as amended to January 8, 1990
(physically filed in Registration Statement No.33-33682. Form S-3, under
the Securities Act of 1933 as Exhibit 4(b)).

4a. Copy of Letter of Agreement dated March 28, 1984 pursuant to ltem 60| (b)
4 (iii) of Regulation $-K (physically filed in Form 10-K, File No.1-]1136,
for the vear ended December 21, 1983 as Exhibit No.4).

4b. Form of Rights Agreement, dated as of December 4, 1987 between
Bristol-Myers Squibb Company and Manufacturers Hanover Trust Company
(physically filed in Form 8-A, File No.l-1136, December 10, 1987 as
Exhibit No.l, as amended by Amendment No.| (physically filed as Exhibit !
to the Registrant’s Form 8 dated July 27, 1989)).

10a. Copy of Bristol-Myers Squibb Company 1975 Stock Option Plan, as amended (o
February 4, 1980 (physically filed in Registration No.2-6/08 (Amendment
No.2, Post-Effective Amendment No.2) under the Securities Act of 1933 as
Exhibit No.i(1)).

10b. Copy of Bristol Myers Squibb Company 1983 Stock Option Plan as adopted by
the Board of Directors on May 2, 1983 (physically filed in Form 10-K. File
No.1-1136, for the year ended December 3!, 1983 as Exhibit No.10(d)).

10c. Copy of the Board of Directors' resolution dated February 10, 1983
amending the Bristol-Myers Squibb Company 1975 Stock Option Plan, the
Bristol-Myers Squibb Company 1966 Qualified and Non-Qualified Stock QOption
Plan and The Qualified and Non-Qualified Stock Option Plan for Officars
and Key Employees of Unitek Corporation (physically filed in Form (0-K.
File No.1-1136, for the vear ended December 31, 1983 as Exhibit No.10(h)).

10d. Copy of the Board of Directors’ resclution dated July 18, 1983 amending
the Bristol-Myers Squibb Company 1966 Qualified and Non-Qualified Stock
Option Plan, the Bristoi-Myers Squibb Company 1975 Stock Option Plan and
The Qualified and Non-Qualified Stock Option Plan for Officers and Kev
Employees of Unitek Corporation (physically filed in Form 10-K. File
No.1-1136, for the year ended December 31, 1983 as Exhibit No.10(i)).

10e. Copy of the Board of Directors’ reso'ution dated April 7, 1987 amending
the Bristol-Myers Squibb Company 1975 Stock Option Plan and the
Bristol-Myers Squibb Company 1983 Stock Option Plan (physically filed in
Form 10-K, File No.I-1136, for the year ended December 31, 1987 as Exhibit
No.10(1)).
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10f.

108.

101,

103.

10k.

101

10m.

10n.

1 00.

10p.

10q.

Copy of Gé€mctic Systems Corporation 1981 Stock OPtion Plan, as amended
(physically filed in Post-Effective Amendment No.l on Form S$-8 to
Bristol-Myers Squibb Company's Registration Statement N0.33-2639 on Form
S-4 as Annex A).

Copy of Squibb Corporation 1986 Option. Restricted Stock and Performance
Unit Plan, as amended (physically filed in Squibb Corporation Form 10-K.
File No.1-5514, for the year ended December 31, 1988 as Exhibit No.10(k)).

Copy of Bristol-Myers Squibb Company Performance Incentive Plan
(physicaily filed in Form 10-K, File No.1-1136, for the year ended
December 31, 1978 as Exhibit Na.2).

Copy of Bristel-Myers Squibb Company Long-Term Performance Award Plan, as
amended to April 24, 1980 (physically filed in Form 10-K, File No.1-1136,
for the year ended December 31, 198! as Exhibit No.10(e)).

Copy of the Bristol-Myers Squibb Company Amended and Restated Deferred
Compcznsation Plan for Non-Employee Directors adopted September 9, 1985
(physically filed in Form 10-K, File No.1-1136. for the year ended
December 31, 1987 as Exhibit No.19(a)).

Copy of Bristol-Myers Squibb Company 1987 Deferred Compensation Plan for
Non-Employee Directors adopted January 20, 1987 (physically filed in Form
10-K, File No.i-1136, for the year ended December 31, 1986 as Exhibit
No.19(a)).

Copy of Board of Directors’ resolution dated March 7, 1989 amending the
Brisiol-Myers Squibb Company 1987 Deferred Compensation Plan for
Non-Employee Directors ef fective January 20, 1987 (physically filed in
Form 10-K, File No.1-1136, for the year ended December 31, 1988 as Exhibir
No.19(a)).

Copy of the Benefit Equalization Plan of Bristol-Myers Squibb Company and
its Subsidiary or AfTliliated Corporatiors Participating in the

Bristol-Myers Squibb Company Retireraent Income Plan as amended and
restated as of January 1, 1989,

Copy of the Benefit Equalization Plan of Bristol-Myers Squibb Company and

its Subsidiary or Affiliated Corporations Participating in the

Bristoi-Myers Squibb Company Savings and Investment Program as amended and
restated as of January |, 1989

Copy of Squibb Corporation Supplementary Pension Plan (physicaily filed in
Squibb Corporation Form 10-K, File No. 1-5514 for the year ended
December 31, 1988 as Exhibit No.10(n)).

Form of Employment Severance Agreement entered into by Squibb Corporation
with each of its Officer-Directors and amendment thereto {(physically filed

in Squibb Corporation Form 10-Q, File No.1-5514 for the quarter ended

June 30, 1988 as Exhibit No.10(a) and in Squibb Corporation Form 10-K,

File No.1-5514 for the year ended December 31, 1988 as Exhibit No.10(b)).

Copy of Squibb Corporation Special Severance Arrangements Relating to

Change in Control (physically filed in Squibb Corporation Form 10-K, File
No.1-5514, for the year ended December 31, 1988 as Exhibit No.10ip)).
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10s.

10t.

[Qu.

10v.

19a,

o
o

19d.

9
-

Copy of .cutive Severance Agreement Relat.to Change in Control
adopted BY the Board of Directors on July 26, 1989 (physically filed in
Form 10-Q, File No.1-1136, for the Quarter ended June 30, 1989, as Exhibit
No.10(d)).

Copy of Employment Agreement for certain employees of 5qiibb Corporation.

Copy of Bristol-Myers Squibb Company Restricted Stock A'vard Pian adopted
by the Board of Directors on November 7, 1989,

Copy of Bristol-Myers Squibb Company Retirement Income Plan for
Non-Employee Directors as amended to October 3, 1989.

Copy of Board of Directors’ resolution dated October 3, 1989 amending the
Registrant's name to Bristol-Myers Squibb Company as it appears in all of
the Registrant’s plans, agreements, legal documents and other writings.

Computation of Per Share Earnings.

Bristol-Myers Squibb Company Annual Report to Stockholders for Fiscal Year
Ended December 31, 1989. With the exception of those portions which are
incorporated by reference in this Form 10-K Annual Report, the 1989 Annual
Report to Stockholders is not to be deemed filed as part of this report.

Copy of Board of Directors’ resolution dated October 3, 1989 amending the
Bristol-Myers Squibb Company 1987 Deferred Compensation Plan for
Non-Employee Directors effective October 3, 1989.

Copy of Board of Directors’ resoiutions dated April 4, 1989 amending the
Bristoi-Myers Squibb Company Savings and Investment Program effective
April 4, 1989,

Copy of Board of Directors’ resolutions dated July 17, 1989 amending the
Bristoi-Myers Squibb Company Savings and Investment Program and the Trus:
Agreement between Bristcl-Myers Squibb Company and Bankers Trust Company
as Trustee of the Bristol-Myers Squibb Company Savings and Investment
Program effective July 17, 1989.

Copy of Amendment to the Bristol-Myers Squibb Company Savings and
Investment Program effective January 1, 1989 as authorized by the Board of
Directors’ resolution dated May 3, 1982.

Subsidiaries of the Registrant.

Consent of Price Waterhouse.

Reports on Form 8-K

The Registrant filed a Current Report on Form 8-K dated October 4, 1989 in
connection with the merger of Squibb Corporation with a subsidiary of

Bristol-Myers Company and the change of the name of Bristol-Myers Company
to Bristol-Myers Squibb Company.

i
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Director and Executive Vice
Wav v President March 27, 1990

(Wayne A. Davidson)

Willi 13 Director March 23, 1990
William M. Ellinghaus)

Richard M. Furiaud Director and President March 27, 1990
(Richard M. Furiaud)

=

: Ellen V. Futter Director March 27, 1990
Ellen V. Futter)

Director March 1990

Louis V., Gerstner, Jr.)

S, . Edgar Haber. MD Director March 23, 1999
(Edgar Haber, M.D.)

Director and Executive Vice

5. Charles A, Heimbold, Jr President March 2 250

Charles A, Heimbold, Jr.)

Director March 1990

Henry H. Henley, Jr.)

Vice Chairman of the Board '
and Director March |, 1950

(William R. Miiler)
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(Alexander Rich, M.D.)

(James D. Robinson [1I)

8/ Andrew C. Sigler

(Andrew C. Sigler)

<. Rawleigh Warner Jr

(Rawleigh Warner, Jr)

Director

Director

Director

Lirector

March

March

March

March
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-

BRISTOL MYERS SQUIBH COMPANY
MARKETABLESECURITIES - OTHER INVESTMENTS
December 31, 1989
(in mihons of dollars)

Lot
Piin
b
g
-
e
2|
-
. A

%
)

Numbcer of shaies or Market vadue of Amount at which cach
Name of ssucr and unts - prncipal smount Cost of cach issuce at SCeurily ssue carnied
ttke of cach issue of bonds and nores cach 1ssue balance sheet daic in the balance sheet

Markcrable Scourntics

United States Government
Treasury Bilis $1,780 $1.2381 $1,274 31,281

y (T

i

Government National Morigage
Assoctation certthicates, 7.25% 1o
B SO%, due 2003 10 2019 $ 5o 59 53 59

Pucito Rivo Governmental Agency

Bomds and Notes S 1B 118 17 s

Pucrio Rican Repurchase Agreements 5 % 96 46 96

Foreign Bank Notes $ 28 28 28 28 ~

Other short-term invesiments (a) 15 15 15 ‘.
31,597 31,553 31,597

Other Investments (b

Long rerm markerabic motes and bonds . 22 3 2 $ 2 $§ 22
Onher long term mvestments (a) 24 25 24
$ 4o S 3 4o

£a) Sconriies of any one adnodual sonce do not excecd 2 o total assets of the Re geteant
(0 bnchado b am Onhor Assets i thie © omsolidiated Balanoe Shoes



Classiination

For the year ended December 31, 1989
Land
Hutldings
Mactinery, equipment and hixtures
Comruction in progress

For the year ended December 31, 1988
Land
Butldings
Machinery, equipment and lixtures
Construction i progress

For the year ended December 31, 1987
Land
Busidings
Machinery, equipment and fixtures
Consteuchion 1n progress

BRISTOL MYERS SCUIBB COMPANY
PROPERTY, PLANT AND EOQUIPMENT
(i mithions of dotlars)

Bulance at
boeganing

of penod

$ 1y
L0729
1,782
Vot
$3. %46

$ 9
113
1 640
_240
$ 2,950

$ N
842
1,422
g2

$ 2,600

Additions
_al cosi

Y

I8
A
$ 17

Transices
Retirements between
_orsales classifications

T $ 2
3 59
43 197

R (277)
§ 52 s
£ 2 Y 3
X 64
57 196

2 {263)
§ o $ -
$ 2 $ 18
21 163
41 ins
—l —{}46)

e

(a) Prsmandy cHicot of transiation on account balance, and i 1957 includes amounts 1 connecion with the sale of certnm businesses,

The vange of annual tares used i compuing provisions tor depreciation w

as 29010 200% tov buildings aind 5% 1o 339 oy Ciuipment

Onhey

Chaages (a)

$ )

(8)

(29)

(13

3 (52)

$

(2)

{2)

{1

o

$ 2

20

2

6

Scheduic V

Balance at

s
of perniod

$ 40
1,137
1,959
_568
$ 18

$ 1
1079
1,782

366

s 9
1o13
1,606

240)
$2.950







Schedule VIII

BRISTOL-MYERS SQUIBB COMPANY

VALUATION AND QUALIFYING ACCOUNTS

Rescription

Allowances for discounts and
doubtful accounts

For the vear ended December 31. 1989

For the vear ended December 31, 1988

For the vear ended December 31, 1987

(in m:lions of dollars)

Deductions-

ofperiod cxpenses  discounts

w

'
w
n

|
I
I

wn
I
(=
W
=

Il

wy
L
v
“!J
v
i
s
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. i Schedule 1X
BRISTOL-MYERS SQUIBB COMPANY
SHORT-TERM BORROWINGS
(in millions of dollars)
Maximum Average
Category of Weighted amount amount Weighted
aggregate average outstanding outstanding average interest
short-term Balance at end interest - during during rate dunng
borrowings of vear (a) rate the vear the vear(b) the vear (¢}
For the vear ended
December 31, 1989
Pavable to banks S266 13% 5296 3233 127%
Hoiders of commercial S i
Lok - <0 24 24
3266 $303 $430 e
For the vear ended
December 31, 1988
Pavable 10 banks >0 10% S304 §251 L9
Holders of commercial —— b
paper 448 2% 481 JOR e
5668 T §785 3640 o
For the vear ended
December 31, 1987
Pavable to banks 247 10% 5266 5249 o
Holders of commercial . T
paper 130 2% 233 3 e
$397 it Fa 511 $330 it

(@) Excludes the current portion of long-term debt of $15 million, $11 million and $18 million in 1989, 1988 und 1987,
respectively.

(b)  Represents the arithmetic mean of the month-end balances for the period outstanding.

(c) The weighted average interest rate during the vear was determined by dividing annuai interest expense on short-term
borrowings by average short-term borrowings.

OFFICIAL RECORD CC.




Schedule X

BRISTOL-MYERS SQUIBB COMPANY
SUPPLEMENTARY INCOME STATEMENT INFORMATION
(in mullions of doilars)

10 Co xpenses
liem 1989 1988 _1v87
Maintenance and repairs S 14 S 98 S 87
Advertising S 526 S 506 S 454
Product promotion -0 633 546
$1.226 S1.191 $1.100

Depreciation and amortization of
property, plant and equipment S 196 S 185 S 161

|
|



-

Exhibit No_and Description

Ja.

4a.

10a.

10b.

10¢.

Restated Certificate of Incorporation of
Bristol-Myers Squibb Company as adopted by
the Board of Directors on November 8, 1989
and [i'sd with the Secretary of State of
Delaware on November 3, 1989

Bylaws of Bristol-Myers Squibb Company, as
amended to January 8, 1990,

Copy of Letter of Agreement dated
March 28, 1984 pursuant to Item 601(b) 4
(i1i) of Regulation S-K.

Form of Rights Agreement, dated as of
December 4, (987 between Bristol-Myers

Squibb Company and Manufacturers Hanover
Trust Company, as amended by Amendment No.l.

Copy of Bristol-Myers Squibb Company 1975
Stock Option Plan, as amended to February 4,
1980. )

Copy of Bristol-Myers Squibb Company (983
Stock Option Plan as adopted by the Board of
Directors on May 2, 1983.

Copy of Board of Directors’ resolution dated
February 10, 1983 amending the Bristol-Myers
Squibb Company 1975 Stock Option Plan, the
Bristol-Myers Squibb Company 1966 Qualified
and Non-Qualified Stock Option Plan and The
Qualified and Non-Qualified Stock Option
Pian for Officers and Key Employees of
Unitek Corporation.

Physically filed in
Registration Statement
No0.33-33682, Form S-3,
under the Securities Act of
1933 as Exhibit No.4(a).

Physically filed in
Registration Statement
No0.33-33682, Form S-3,
under the Securities Act of
1933 as Exhibit No.4(b).

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 31,
1983 as Exhibit No.4.

Physically filed in Form
8-A, File No.l1-1136,
December 10, 1987 as
Exhibit No.l and in Form 8
dated July 27, 1989 as
Exhibit No.l.

Physically filed in
Registration No.2-6108]
(Amendment No.2. Post-
Effective Amendment No.2)
under the Securities Act of
1933 as Exhibit No.!(]).

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 31,
1983 as Exhibit No.10(d).

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 31.
1983 as Exhibit No.10(h).



Exhibit No and Description

10d.

| Oe.

10f.

108.

10h.

101,

Copy of the Board of Directors’ resolution
dated July 18, 1983 amending the
Bristol-Myers Squibb Company 1966 Qualified
and Non-Qualified Stock Option Plan, the
Bristol-Myers Squibb Company 1975 Stock
Option Plan and The Qualified and
Nor-Qualified Stock Option Plan for Officers
and Key Employees of Unitek Corporation.

Copy of the Board of Directors’ resolution
dated April 7, 1987 amending the Bristol-
Myers Squibb Company 1975 Stock Option Plan
and the Bristol-Myers Company Squibb 1983
Stock Option Plan.

Copy of Guenetic Systems Corporation 1981
Stock Option Plan as amended.

Copy of Squibb Corporation 1986 Option,
Restricted Stock and Performance Unit Plan,
as amended.

Copy of Bristol-Myers Squibb Company
Performance Incentive Plan.

Copy of Bristol-Myers Squibb Company

EXHIBIT INDEX

Long-Term Performance Award Plan, as amended

to April 24, 1980.

Copy of the Bristol-Myers Squibb Company
Amended and Restated Deferred Compensation
Plar for Non-Employee Directors adopted
September 9, 1985.

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 31,
1983 as Exhibit No.10(i).

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 31,
1987 as Exhibit No.10(i).

Physically filed in
Post-Eifective Amendment
No.l on Form S-8 to
Bristol-Myers Squibb
Company’s Registration
Statement No.33-2639 on
Form S-4 as Annex A.

Physically filed in Squibb
Corporation Form 10-K, File
No.1-5514, for the vear
ended December 3|, 1988 15
Exhibit No.10(k).

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 5.
1978 as Exhibit No.2.

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 31,
1981 as Exaibit No.10(e).

Physically filed in Form
10-K, File No.1-1136, for
the year ended December 31.
1987 as Exhibit No.19(a).



EXHIBIT INDEX

Exhibit No and Descriotion

10k.

0L

10m.

10q.

10r.

Copy of Bristol-Myers Squibb Company 1987

Deferred Compensation Plan for Non-Employee

Directors adopted January 20, 1987,

Copy of Board of Directors’ resolution dated
March 7, 1989 amending the Bristol-Mvers
Squibb Company 1987 Deferred Compensation
Plan for Non-Emplovee Directors effective
January 20, 1987.

Copy of the Benefit Equalization Plan of
Bristol-Myers Squibb Company and its
Subsidiary or Affiliated Corporations
Participating in the Bristol-Myers Squibb
Company Retirement Income Plan as amended
and restated as of January |, 1989,

Copy of the Benefit Equalization Plan of
Bristol-Myers Squibb Company and its
Subsidiary or Affiliated Corporations
Participating in the Bristol-Myers Squibb
Company Savings and Investment Program as
amended and restated as of January |, 1989,

Copy of Squibb Corporation Supplementary
Fension Plan.

Form of Employment Severance Agreement
entered into by Squibb Corporation with each
of its Officer-Directors and amendment
thereto.

Copy of Squibb Corporation Special Severance
Arrangements Relating to Change in Control.

Copy of Executive Severance Agreement
Relating to Change in Control adopted by the
Board of Directors on July 26, 1989.

—

Physically filed in Form
10-K, File No.l-1136. {or

the vear ended December 31,

1986 as Exhibit No.1%9(2a).

Physicaily filed in Form
10-K, File No.1-1136, for

the vear ended December 31.

1988 as Exhibit No.1%(a).

Physically filed in Squibb
Corporation Form 10-K. Fi.¢
No.1-5514 for the vear
ended December 3, 1988 as
Exhibit No.!0(n),

Physically filed in Squibb
Corporation Form [0-Q, File
No.1-5514 [or the quarter
ended June 30, 1988 as
Exhibit No.!0(a) and in
Squibb Corporation Form
10-K, File Ng.1-5514 (or

the year ended December 31,

1988 as Exhibit No.10(b).

Physically filed in Squibb
Corporation Form 10-K. File
No.1-5514, for the vear
ended December 31, 1988 as
Exhibit No.10(p).

Physically filed in Form
10-Q, File No.1-1136, for
the quarter cnded Junc 30,
1989 as Exhibit {0(d).






EXHIBIT INDEX

Exhibit No and Descriotion

Copy of Amendment 1o the Bristol-Myers
Squibb Company Savings and Investment
Program effective January |, 1989 as
authorized by the Board of Directors’
resolution dated May 3, 1982,

Subsidiaries of the Registrant.

Consent of Price Waterhouse.
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On October 4, 1989,
Squibb Corporation joined
Bristol-Myers Company.
The merger created one
of the strongest
companies in the world,
with leadership positions
in four core business
areas — pharmaceuticals,
consumer products,
medical devices and
nutritionals.



he past year was among the most
eventful in our history. On October 4th, Squibb joined
Bristol-Myers. We are now Bristol-Myers Squibb Company.

In a message to employees on the date the merger became
effecuve, we said, “'We are a company clearly dedicated to
enhancing life — from the pharmaceuticals we will make and
market, to the consumer, health care and nutritional prod-
ucts we will continue to develop and sell. We are a company
that will be strongly oriented to research—
to a search for breakthrough and innovative
products. We are a company on the move -
a company with the critical mass of finan-
cial strength, of scientific research, of
marketing expertise and of existing and
future products to meet the global chal-
lenges we face and to assure us significant
future growth.”

After several months of working
together, Bristol-Myers and Squibb col-
leagues have seen ample evidence of the
combined strength that will enable us to
achieve our goal of global preeminence in
our pharmaceutical, consumer, medical
device and nutritional businesses. In
particular, the coordination of sales and
marketing activities and the scope and
quality of the combined pharmaceutical research and
development effort promise to fulfill the substantial busi-
ness opportunities we antcipated. The article beginning on
page 44, “Bristol-Myers Squibb Company: A Leader in a
Global Marketplace,™ provides a complete description of
our businesses.

We also have seen that a merger of this scale will produce
opportunities for greater efficiency in administrative and
manufacturing areas of the company throughout the world.
'The savings that result will provide additional resources to
invest 1n the company’s future growth and to help offset the




o
‘B

worldwide sales increased 7 percent to $9.189,147,000,
ompared with $3.558,315,000 in 1988. Net earnings. including
charges for merger and reorganization costs, decreascd 40 percent 1o
$746.775,000. Earnings per share decreased to $1.43, compared with
87 39 1n 19K

On January 9, we announced one-time pre-tax charges of $855 mil-
lion 1o fourth quarter 1989 earnings resulting from our plans to integrate
the operations of Bristol-Myvers and Squibb and 1o organize our phar-
maceutical, consumer, medical device and nutritional businesses on a
global basis. These charges included the costs of reduc-
ing the number of production facilities and employment
levels worldwide, employee relocations and related
items, professional fees and other expenses related 1o

the merger transaction

ividends per common share were $2.00. a

19 percent increase over the $1.68 paid in 1988. An
additional dividend increase was announced in Decem-
ber. The 1990 indicated annual pavment of $2.12 repre
sents a 6 percent increase over the $2.00 paid in 1989
With this 1990 pavment, Bristol-Mvers Squibb divi-

dends will have increased at a compound growth rate of

19 percent over the past five vears and 18 percent over

the past ten vears

Investment in the future growth of our company rose, with research
and development expenditures increasing 15 percent to $789 million
and advertusing and promoton support increasing to $1.2 billion

Domestic sales increased 7 percent, and international sales increased
8 percent. Unfavorable exchange rate fluctuations reduced total com-
pany sales growth by approximately 2 percent

Companywide operating performance was strong throughout 1989
Significant growth was achieved in all major segments of our phar-
maceutical business, which has been strengthened greatly by the addi-

tion of complementary Squibb products, sales forces and leadership

positions i key countries —especially in cardwr -+ -ulars
Capoten (captopril), our leading ACE (angiot converung
enzyme ) inhibior, continues to achieve strong th in the treatment

rtension and heart failure, with new clinicas studies providing

her evidence of its benefits. Monopril (fosinopril ), a second

FEB 21 1991




On October 4, 1989,
Squibb Corporation joined
Bristol-Myers Company.
The merger created one
of the strongest
companies in the world,
with leadership positions
In four core business
areas — pharmaceuticals,
consumer products,
medical devices and
nutritionals.




Fl nanc 1al nghl lght; gﬂ Myers Squibb Company

(dollars in mallions except per share amounts 1989‘ J98R**
A PR e S $9,189 $8.558
Provision for integrating businesses .. ................... $ 855 -
Earnings before incometaxes. . . ........................ $1,277 $1.889
NELGATIINES . ...\ veveetniseeennsnnarnnnsasenasnnns $ 747 $1,254
Earnings percommonshare ......................00... $1.43 $2.39
Dividends per commonshare . ......................... 2.00 1.68
Working capital. . ... ... . i $2,893 $2.809
Capital expenditures. .. .. ...t 562 471
Book value pcrcommonshare. ... ... 9.67 9.49
Numberof employees. . . ................iiiiiiiinn. 54,100 53,200

Stockholdersof record . ... .. ... . . . ... 89,924 94,048

*The after-tax effect of the provision for integratng businesses was $693 mullion
**Restated for the merger.

On the cover: Contents:

The “backbone” of an enzvme  Letter to Stockholders 3
of the AIDS virus is portrayed The Bristol-Myers

on a computer modeling Squibb Pledge 11
screen at the Bristol-Myers Special R ‘on
Pharmaceutical Research :F?\?;&iieniﬁ?r . 12

Center in Wallingford, Con-
necticut. A special report on
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Finaricial Report &1
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Accountants 101
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Corparate Officers 104

© 1990 Bristol-Myers Squibb
Company. All rights reserved.
Product designations appearing
in italics are trademarks of
Bristol-Myers Squibb Company
or a related company, unless
otherwise noted.

Insall/Burstein is a trademark of
The Hospnal for Special Surgery
in New York.




he past vear was among the most
eventful in our history. On October 4th, Squibb joined
Bristol-Myers. We are now Bristol-Myers Squibb Company.

In a message to employees on the date the merger became
effective, we said, “We are a company clearly dedicated to
enhancing life —from the pharmaceuticals we will make and
market, 1o the consurner, health care and nutritional prod-
ucts we will continue to develop and sell. We are a company
that will be stronglv oriented to research
to a search for breakthrough and innovative
products. We are a company on the move —
a company with the critical mass of finan-
cial strength, of scientific research, of
marketing expertise and of existing and
future products to meet the global chal-
lenges we face and to assure us significant
future growth.”

After several months of working
together, Bristol-Myers and Squibb col-
leagues have seen ample evidence of the
combined strength that will enable us to
achieve our goal of global preeminence in
our pharmaceutical, consumer, medical
device and nutritional businesses. In
particular, the coordination of sales and
market'ng activities and the scope and
quality of the combined pharmaceutical research and
development effort promise to fulfill the substantial busi-
ness opportunities we anticipated. The article beginning on
page 44, “Bristol-Myers Squibb Companv: A Leaderina
(ilobal Marketplace,” provides a complete description of
our businesses

We also have seen that a merger of this scale will produce
opportunities for greater efhciency in administrative and
manufacturing areas of the company throughout the world.
The savings that result will provide additional resources to
invest in the company’s future growth and to help offset the



per-share eurnings dilution that resulted from the merger.
Years ¢ 2o, three primaryv business goals were set for Bristol-Mvers —
g 3 )

goals te which Bristol-Mvers Squibb will remain committed.

he first1s performance —annual compounded

increases in per-share earnings of 15 percent, along with continuing
attention to margin improvement and increase or maintenance of market
share. In the post-merger years, we expect to do better than 15 percent.

The second goal is product leadership in our core businesses, both in
the United States and in key foreign markets, based both upen excel-
lence in marketing of existing products and on our prospects for new
product introductions — prospects which, we believe, set us apart from
our competitors and exceed the best of our past.

“After several months
of working together,
Bristol-Myers and
Squibb colleagues
have seen ample
evidence of the
combined strength
that will enable us to
achieve our goal of
global preeminence in
our pharmaceutical,
consumer, medical
device and nutritional
businesses.”

pharmaceutical business that we are dependent on the knowledge, the
insights and the dedication of our scientists. Discovery and the develop-
ment of new products are kev 1o the future growth and success of our
consumer, medical device and nutritional businesses as well.

Discovery happens in many ways. The process may be methodical
and take many vears. It may result from a sudden single inspiration.
Or plain luck mav make the difference. Whatever the process, it 1s the
scientists themselves who make discovery possible, and it is their

The third goal is excellence in research — firmly
establishing Bristol-Myers Squibb as one of the world’s
truly great research-based companies whose commit-
ment to excellence in biomedical science 1s recogmized
by the medical and scientific community around the
world. T ¢ merger has enabled us to bring together two
superb and experienced pharmaceutical research and
development organizations and has positioned our com-
pany to take maximum advantage of the changes now
sweeping through the pharmaceutical industry.

Those changes, among them the burgeoning costs of
biomedical research and of social programs designed to
pravide health care — with attendant focus on cost con-
tainment, make breakthrough drugs as necessary to
maintaining the profitability of a pharmaceutical enter-
prise as they are essential to providing cost-effective
medical care 1o patients in need. And it is not only in the

imagination, their hard work and their commitment that fuel the

growth of Bristol- Myers Squibb Company. A “Special Report on the !
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gins on page 12
In 1989, worldwide sales increased 7 percent 1o $9,189,147,000.
ompared with $8,558,315,000 1in 1988. Net earnings, including
Charges for merger and reorganization costs, decreased 40 percent to
$746,775,000. Earnings per share decreased to $1.43, compared with

$2.39 in 1988

On January 9, we announced one-time pre-tax charges of $855 mil-
hon to fourth quarter 1989 earnings resulting from our plans to integrate
the operations of Bristol-Myers and Squibb and to organize our phar-
maceutical, consumer, medical device and nutritional businesses on a
global basis. These charges included the costs of reduc-
ing the number of production facilities and emplovment
levels worldwide, emplovee relocations and related
iems, professional fees and other expenses related to

the merger transaction

ividends per common share were $2.00, a

19 percent increase over the $1.68 paid in 1988. An
additional dividend increase was announced 1in Decem:-
ber. The 1990 indicated annual payment of $2.12 repre-
sents a 6 percent increase over the $2.00 paid in 1989
With this 1990 payment, Bristol-Myers Squibb divi
dends will have increased at a compound growth rate of
19 percent over the past five vears and 18 percent over

the past ten vears

Investment in the future growth of our company rose, with research
and development expenditures increasing 15 percent to $789 million
and advertising and promotion support increasing to $1.2 billion.

Domestic sales increased 7 percent, and international sales increased
8 percent. Unfavorable exchange rate fluctuations reduced total com-
pany sales growth by approximately 2 percent

Companywide operating performance was strong throughout 1989.
significant growth was achieved in all major segments of our phar-
maceutical business, which has been strengthened greatly by the addi-
tion of complementary Squibb products, sales forces and leadership

(R 111 \ 1 . . . 1 11l N
OSITIONS 1IN Key countries Cspeciaiyv in cardiovasc ulars

Capoten (captopril), our leading ACE (angiotensin-converting
enzyme ) inhibitor, continues to achieve strong growth in the treatment
of hypertension and heart failure, with new clinical studies providing

urther evidence of its benefits. Monopril (fosinopril), a second

FEB 21 1991




generation ACE inhibitor, 1s awaiting approval by the U.S. Food and
Drug Administration and regulatory agencies around the world.

n cholesterol reduction, one of the fastest growing
segments of the pharmaceutical market, Questran (cholestyramine) con-
tinues to gain expanded use worldwide. Questran Light, with fewer calo-
ries, less bulk and better tasie, was introduced in mid-1989 in the U.S.
and Europe, and has been well-received. We are awaiting FDA approval
10 market Pravachol (pravastatin), an HMG CoA reductase inhibitor, for
use in lowering cholesterol.

Our leadership position in cancer therapy was strengthened by FDA
approval to market Paraplann (carboplatin) for use in treating recurrent
ovarian cancer, /fex (ifosfamide) for use in treating recurrent testicular
cancer, and Mesnex (mesna) for use as a uroprotectant.

Discovery and development of new treatments for
Acquired Immune Deficiency Syndrome (AIDS) con-
tunues 1o be a major priority of our anti-infectives

“Because of the great
dedication, vitality
and competitive

spirit of our people research group. FDA approval was received in Septem-
we are confident that ber 1o begin Phase 11 trials of viDEX (dd]) for use in

treating AIDS, and for a Treatment Investigational New
Drug (IND) protocol under which patients with AIDS
or severe AIDS-Related Complex can be treated with
vIDEX if they are intolerant to treatment with AZT.
With the approval of FDA, we are conducting a volun-
tary compassionate distribution protocol under which
VIDEX is being provided at no charge to patients in crit-
ical need of it, if they are not eligible for either the clini-
cal tnials or the Treatment IND protocol.

Preliminary results indicate that VIDEX may be less
toxic to patients than AZT, which remains the only anti-
viral drug approved for treatment of AIDS. Bristol-Myers Squibb will
continue to work closely with the National Cancer Institute, the
National Institute for Allergy and Infectious Diseases and the FDA to
develop and register this potentiallv important therapeutic agent as
quickly as possible. |

Sales of our novel anti-anxiety drug BuSpar (buspirone ) continue to 1
grow rapidly in the U.S., Europe and elsewhere. It was introduced in |
Spain in 1989, Public health authorities and physicians are increasingly
recognizing BuSpar's efficacy and lack of potential for abuse or physical
dependence. A supplemental New Drug Application was submittedin =~ |

Bristol-Myers Squibb
Company will con-
tinue to prosper in
the future.”

H




X9, seeking FDA approval to market BudSpar for use in treatin
inxiety associated with depression. and Pl T clinical trials are
Uunacrwda O evaluate 1ts usetuing In treating d Pre 101 d1OTI¢
Bristol-Mvers Squibb 1s a leader in diagnostic contrast agents, which

are used to increase the eftectiveness of modern diagnostic imaging

techniques such as PET, CAT and MRI scans and sophisticated x-ray

techniques. FDA approval was received at the end of 1989 to market
CardioGen-82, an imaging agent for PET (Positron Emission Tomog

raphy ) scans used 1o diagnose hcart disease

ur medical device business continued its signifi
cant contribution to the company’s performance in
1989, Zimmer introduced the Insall/Burstein Posterior
Stabilized 11 Knee and the MG 7 Total Knee Svs'cm
Uhe Zimmer Anatomic Hip prosthesis, introduced! late
in 1988, has gained acceptance as part of The Total
Svstem, the most widely used line of hip replacement

products in the world. The company’s position in medi

cal devices has been strengthened significantly by the
addition of Squibb’s medical products group, including

Convalec, the world leader in ostomy apphiances, which

are frequently used by patients who have had gastroin

urgery

testinal or urologica

Our nutrittonal business continues to grow despite

fundamental changes taking place in the U.S. market for infant formula
products. Our nutritional products group and Gerber Products Com
pany entered an agreement 1n 1989 1o introduce Gerber Babv Formula

[ his new brand of formula for well babies was launched 1in August and

1s marketed directly 1o consumers. Commercials and advertisements
strongly recommend breastfeeding as the optimal choice and stress the
superiority of breastfeeding over any brand of infant formula. Mead
Johnson’s other infant formulas. including Enfamil and ProSobee, con
tnue to be promoted only to the medical profession

Our consumer products businesses continue to perform well in

xtremely competitive markets. In July, Clairol, the leading haircolor
ipany 1n the U.S., introduced Oprion Instant and Oprion Gradual

the men s haircoloring segment. It 1s estimated that neariv 10 per

L O men now Color ther hait d PCroecnitdage ”i“.‘ Srowing as ti
population age
| E | )
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“The name of our

company has

turing Angela Lansbury, star of television’s “Murder, She Wrote.™
DA currently is reviewing new professional labelling submitted by
Bristol-Myers Products for use of aspirin to prevent first heart attacks.
The use of aspirin to reduce the risk of a second heart attack already

1s approved.

ur household products business achieved good
growth, particularly in the air fresheners category, whe - Drackett
introduced Renuzit Freshell in 1989,

We are pleased to report election of a number of new members to the
board of directors since publication of the last annual report, including:
Richard M. Furlaud, former chairman and chief executive officer of
Squibb Corporation, also elected president of the company with respon-
sibility for our pharmaceutical business; Wayne A.
Davidson, also elected executive vice president of
the company; Ellen V. Futter, president, Barnard
College: Lous V. Gerstner, Jr., chairman and chief

tg?ﬁ?ﬁh‘;ﬁ: t(:)u{he cxccplivc (tfficcr: RJR Nabism; Edgar H.abcr, M.D.,
highest standards of nrcsxdcnt. Ihg Squibb Institute for Medical Bescgrch;
excellence. now fur- (,harlcs A. Hc:mhuld, Jr., also elected executive vice
ther enriched by the p{t.‘s.l'dcn.l 5»( the company; :‘_\chandcr Rich, M.D.. _
traditions of Squibb William I humpspn Sedgwick Professor of Bmphysncs,
Corporation, remains Pcpartmcnt of Bnulog.\-'.‘Masz'-;'achusens lnsmutc of

as strong as ever.” Iechnolog; and Rawleigh Warner, Jr., retired

chairman of the board and chief executive officer,
Mobil Corporation.

We regret to inform you that Martha Redfield
Wallace. president of Redfield Associates, a manage-
ment consulting firm, and a valued member of the board
of directors from 1973 until 1989, died on November 24.
Mrs. Wallace earned the respect and affection of her fellow directors
over those years, and we will miss her.

John D. Macomber, chairman of John D). Macomber & Co., a private
investment and advisory firm, and former chairman and chief executive
officer of Celanese Corporation, retired from the board of directors
effective July, 1989, after 11 vears of outstanding service, to become pres-
ident and chairman of the Export-Import Bank of the United States. His
advice and counsel served the company well throughout that period and
we thank him for his many significant contributions.

As previously announced at the 1989 annual meeting, Arthur J.




®
l

|r.. chairman of Combustion Engineering, retired from the

: directors etfective Mav 2, having reached mandatory retire
nt age, atter more than 22 vears of disunguished service to the com
iny. We thank him for his many insights and for his efforts on behalf

ur stockholders during those vears

Jan Leschly, former president of Squibb Corporation. resigned to
pursue opportunites outside the company, shortly after the merger and
his subsequent election 1o the board. Mr. Leschly was supportive and
helptul throughout the merger process. We wish him the best of success

Michael E. Autera was elected executive vice president of the com-
pany Hv\ continues as chief financial officer and retains

responsibility for adminmistration

INCE ;‘ ublic Mwia«" our last annual report,
William ] omer, Ph.D., was named {‘H\!Jt.'!il.
Bristol-Myvers Pharmaceutical Research and Bristol
Myers Squibb Licensing Grouy }\ 1\ mwnd\ Egan was
named president, Bristol-Myers U.S. Pharmaceuucal.

tead Johnson Worldwide N m.wml nd Bristol
Myers Squibb Diagnostic mnup Kenneth E. Weg was
named president, Squibb U.S. and Bristol-Mvers
Squibb International Pharmaceutical Group
Stephen K. Carter, M. D., was appointed president,
Bristol-Mvers Pharmaceutical Research and Develop-
ment Division, succeeding Giulio Vita, Ph.D., who ‘\\A\‘l;\[\"lhh‘d sen-

1r vice president and scientific advisor, Bristol-Myers Pharmaceutical
Research and Bristol-Myers Sguibb Licensing Group. Richard H
Malvan was named president, Bristol-Myers Squibb Consumer Prod-
ucts Group-International. Gerald C. Beddall was named president of
Clairol, succeeding C. Benjamin Brooks, Jr., who retired after 28 yvears
of distinguished service. during which he made countless contributions
| *’i:k‘l,"H‘;;‘.tfi\ s growth
Anthony W. Ruggiero was named controller and a senior vice presi-
dent of the company, suc ceding Steven B. Ratoff, who was J.PPHIZH\'J
nior vice president — finance, Bristol-Mvers Squibb Pharmaceutical
Liroup Ii"rl[’, Hamel, a vice pre ident of the company, was
ippomnted general counsel. John D). Glover was named vice president
ucceeding Joseph W. Lucca, who retired after 27 vears of
dedicated service. Isaa ]Hi ovsky was named vice I‘!i""‘\i\ nt and as

tant general counsel — patents. and \\\r!:v.’x.fl Maruschak was named




vice president —issues management. Richard .. Thompson was named
vice president — government affairs, succeeding William G. Greif, who
retired after 25 vears of distinguished service. Company vice presidents
Marion A. Klein, with 24 vears of service, Frederick S. Nelson, with

25 vears, and Thomas S. White, Jr., with 24 vears, also retired after dis-
tinguished careers.

ecause of the great dedication, vitality and
competitive spirit of our people, we are confident that Bristol-Mvers
Squibb Company will continue to prosper in the future. The name of
our company has changed. but our commitment to the highest stan-
dards of excellence, now further enriched by the traditions of Squibb
Corporation, remains as strong as ever. The Bristol-Myers Squibb
Pledge. printed on the opposite page, reaffirms that commitment and
will continue to serve as our operating philosophy in the vears ahead.

We are grateful for the hard work and commitment of all of our
emplovees, particularly during this transition period, and we thank all
of our stockholders for their continued support.

%/M/ 2

February 6. 1990 Richarc = Gelb
Chairman and Chief Executioe Officer

7 e
bond K atad

Richard M. Furlaud
President
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The Bristol-Myers Squibb Pledge

To those who use our products...

We affirm Bristol-Myers Squibb’s commitment to the highest standards
of excellence, safety and reliability in evervthing we make. We pledge
to offer products of the highest quality and to work diligently to keep
improving them.

To our employees and those who may join us...

We pledge personal respect, fair compensation and equal treatment.
We acknowledge our obligation to provide able and humane leadership
throughout the organization, within a clean and safe working environ-
ment. To all who qualify for advancement, we will make every effort to
provide opportunity.

To our suppliers and customers...

We pledge an open door, courteous, efficient and ethical dealing, and
appreciation of their right to a fair profit.

~ To our shareholders...

We pledge a companywide dedication to continued profitable growth,
sustained by strong finances, a high level of research and development,
and facilities second to none.

To the communities where we have plants and ofﬁc_gs...

We pledge conscientious citizenship, a helping hand for worthwhile
causes, and constructive action in support of civic and environmental
Progress.

To the countries where we do business...

We pledge ourselves to be a good citizen and 1o show full consideration
for the rights of others while reserving the right to stand up for our own.

Above all, to the world we live in...

We pledge Bristol-Myers Squibb to policies and practices which tully
embody the responsibility, integrity and decency required of free ente.
prise if it 1s to merit and maintain the confidence of our society.

% Bristol-Myers Squibb Company
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Dr. Martin
Ogletree, a
section head in
pharmacology
at the Squibb
institute, says,
“I've been
woaving since |
was four years
oid when | was
taught by my
grandmother.
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Dr. Douglas
Kelsey, a pedi
atrician at
Mead Johnson
Worldwide
Nutritionais,
heads clinical
studies on find
ing new ways
o protect
infants from
infectious dis-
eases through
nutvitional sup-
plementation
Here he visits &
study subject,
a young baby,

Soulh Carolina.
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Oncogen's director

for virus research, is

leading a team working 10
deve i"-[' a vaccine against the
AIDS virus. Born and raised
in Hong Kong, Dr. Hu
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The Pharmaceutical e N -
| Primary indication as cholesterol-
® * | lowering agent.
m 'lpelm NDA submatted in the U.S. in
1988 . Foreign registrations filed in
1988 and 1989. Regulatory approv-
— als already received in Ireland and
Iceland. Additonal indications f
r:';r‘:-::sum or ‘réma;ﬂn:fﬁ";v?&- s
It takes seven to 10 years to get a new geession of athevoucieromic plagues.
pharmaceutical to market, at an average oy b ey e
cost of $125 million. After a Compound Also additional indications for pri-
» s : . l mary and secondary prevention of
is discovered to have specific therapeutic | cardiovascular morbidity and
activity, it must undergo a series of | -
rigorous tests both in the laboratory and in | gpti.cancer Puraplatin
humans before it can be marketed. After | e onencks b v
laboratory studies confirm its p()tential for | Additional indication for first-line
. . . | treatment of ovarian cancer 1§
treating a particular disease state and i under review.
demonstrate its relative safety, an Inves- B s e s i
tigational New Drug application (IND) is | v iy s e &
submitted to the U.S. Food and Drug Platinol b
Administration (FDA). This preclinical | o gl T
development process takes one to two ; “‘,‘S""""‘}"‘,i’é NDA pl;e[‘sam'l‘l(m‘{br
years. Next, the compound is tested in | M Codoee Seiiommns ot U1 6,
humans —in three phases. In Phase [, the
2 . ¥ Azaciam
pharmacological profile of the drug is stud- (“"::m:"f::"” Monobectam antibleeic curmely
ied in volunteers. Tests are done on safet ' APIRSINE B & e Saige ¢ gt
v L ! . Y, Antivirals and negative infections,
side effects, dosage levels and bioavaila- Antifungals) Additional indications for men-
a4 . ingitis, gonorrhea, osteomyelitis,
bility. In Phase II, patients are s.udid to pediatric use and other uses.
determine the drug's effectivenc.s. finally, s O 200

in Phase lll, a large patient population is
studied in a number of centers. The entire
clinical evaluation process can take up to
six years. Afterwards, a company will sub-
mit a New Drug Application (NDA) see .ng
approval from the FDA to market the drug.
That review process can take an additional
two to three years. A similar testing and
review process occurs outside the U.S. with
health authorities in other countries. In
certain cases, new therapeutic agents for
life-threatening or incurable diseases,

like many cancers, AIDS and Alzheimer's
disease, can enter a program for expedited
drug approval.

U.S. in 1987 and 1989,
Cefepime

Broad spectrurm injectable
cephalosporin antibiotic for the
treatment of severe infections,

Central Nervous
Systom

|

Stadol Nasal Spray

Relief of moderate 1o severe pain.
NDA filed in the U.S. in 1989
BuSpar

Currently approved for anxiety
Supplemental NDA filed in the
U.S. n 1989 for additional
indication for anxiety associated
with depression

! Dermatology

Halobetasol Propionate
Ultra-potent corticosteroid.

NDA filed in the U.S. in 1989.
Tipredane Cream and Ointment

Topical corticosteroid for atopic

Diagnostics

Cardiotec

Myocardial imaging/perfusion
agent

NDA filed in the U.S. in 1988,
GENIE HIV-

Rapid diagnostic test for detection
of antibody 1w HIV-1,
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Use of Isovue
a nonionic
diagnostic
imaging agent
IS growing In
the U.S. and
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imaging tech
nigques are
being devel
oped and
utilized.




Central Nervous
System

Dermatologicals




®

:H-')_, TE¢

Diagnostics




»
®

Consumer Products
A

Nonprescription
Medicines and
Personal Care



Pein Ralaaf Fdrmule
EL




Mﬁq et .&& Lt Q. fintW, Bt TRNE fireet
»” v e pre y«mu e T R
fm Bt 94 g

M G g e gt fuen. ialick
wg" e Aaluns me Kgr: Womay vie Tisgpe

gl <L smtirengs

e o the thirgs /o A

-

Bristol-Myers Squibb Company

Consumer Products — 1989 Worldwide Sales

Tota

Ndkk*(ul,
&"’)M w DX




Haircolorings and
Hair Care

Bristol-Myers Squibb Company
Consumer Products Sales Force Size - 1989
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Nutritional
Supplements

Bristol-Myers Squibb Company
Nutritional Products — 1989 Worldwide Sales
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able for=ign currency translation of dpp,xm.url_\ 1%.
Domestic operations reported sales growth of 8% in
1988 versus 12% 1n 1987, while international operations
reported sales growth of 24% and 19% 1n 1988 and 1987,
respectively

Net earnungs and earnings per share decreased 40%
in 1989 t0 $747 mullion and $1.43 per share. respec-
tively, as a result of providing for the costs of integrating
the company’s businesses. Net earnings margin
decreased 10 8.1% in 1989, from 14.7% in 1988 and
14.1% 1n 1987, also as a result of these charges. In 1988,
net earnings and earnings per share were $1,254 mullion
and $2.39 per share, respectively, compared 1o
$1.068 mullion and $1.9% per share in 1987, Unfavorable
foreign exchange rates in highly inflationary countries
negatively impacted the growth of net earnings by 3%
or $.08 per share in 1989, 3% or $.07 per share in
1988 and 3% or $.04 per share in 1987

I'he effective income tax rate increased to 41.5% in
1989 from the 33.6% rate 1n 1988 and the 34.4% rate
in 1987, The increase in the effective tax rate in 1989
principally resulted from integration and non-deduct-
ible merger expenses

In December 1987, the Financial Accounting
Standards Board 1ssued Statement No. 96, Accounting
tor Income Taxes, which requires a change in the
method of accounting for income taxes. This statement,
as amended. requires the change for fiscal periods
beginning atier December 15, 1991, Had the company
adopted this Standard in 1989, the effect on the financial
staternents would ot have been significant

AR Y A R LA TSN A R
Marketing, Selling and

Administrative Expenses Promotion Expenses
$ Millun M

¢

AR S AN WSS PP DT AT
Advertising and Product

Expenses

Total costs and expenses, excluding the charge for inte-
grating businesses of $855 million, were 76.8% of sales
in 1989 compared to 77.9% in 1988 and 78.5% 1n 1987.
As a percentage of sales, cost of products sold decreased
again in 1989, improving gross margin for the eighth
consecutive vear. The gross margin was 71.1% 1n 1989,
up from 71.0% 1n 1988 and 69.5% in 1987. Favorable
product mix and improved manufacturing efficiencies
contributed to this trend.

Marketing, selling and administrative expenses, as a
percentage of sales, were 28.1% 1n 1989, 28.3% in 1988
and 28.1% 1n 1987. The decrease in 1989 primarily
resulted from the favorable impact of administrative
cost containment programs. Expenditures for advertis-
ing and promotion in support of new and existing prod-
ucts remained at a high support level of 13.3% of sales
in 1989 versus 13.9% and 14.6% in 1988 and 1987,
respectively.

Research and development expenses increased 15%
in 1989 10 $789 million, following increases of 22% and
19% 1n 1988 and 1987, respectively. Since 1980, research
and development expenses have increased from
$198 million to $789 million in 1989. Pharmaceutical
research and development spending increased 18% in
1989, 24% in 1988 and 19% in 1987, and as a percentage
of pharmaceutical sales was 14.8% in 1989, 13.6% in
1988 and 13.1% 1n 1987

A T AR T TS S AT ST
Research and
Development Expenses




Industry Segments
['he Pharmaceutical
Products Segment. t} ' I g g

w S R T AR F 306 4 AT A i ST SN RSP PPN
Cash, Time l’(;‘--%:'i and

Marketable Securities




infectives, anti-cancer, central nervou stem and
cardiovascular drugs. Operating profit margin in 1989

was 15.8% compared 10 23.8% in 1988 and 24.3% in
1987, The decrease in 1989 resulted from the charge
recorded in connection with the integration of the
company s pharmaceuncal products business. which
was 11.3% of sales

Sales in the Medical Devices Segment increased
11% over 1985 and reflected a 9% increase in volume, a
4% increase in pricing, partvially offset by a 2% decreese
due 10 unfavorable foreign currency translation. Domes-
1c sales in this segment increased 10%., while inter-
national sales increased 13%. In 1989, worldwide sales
of orthopaedic implants rose 13%. led by The Toral
Svstem hine of hip replacement producis and the
Mullev/Galante Toral Knee Svstem. The company
currently holds the number one market position in
the hip and knee prostheses markets. Sales of ostomy
care products increased 12% due primanily 1o the
Stomahesioe and the Swr-Fu/Combrhesive and
Durahesive product hines. As a result of marketing
efforts and product development programs. the
company has become the worldwide market share
leader 1n ostomy apphiances

Worldwide sales of medical devices increased 14% in
1988 due to a 9% increase in volume. a 3% increase in
price and a tavorable foreign exchange effect of 2¢
Volume increases in 1988, as well as in 1987, were due
primarily 1o growth in the orthopaedic implant and
ostomy care businesses. Operating profit for the
segment increased at a greater rate than sales and

S RADIT 27 A AT S NSO T AN DDA

Working Capital Stockbholders’ Equity

produced a 23.0% nfg,nmg profit margin in 1989,
compared to 22.3% 1n 1988 and 19.1% 1n 1987.

Sales increased 1% in the Nonprescription Health
Products Segment primarily due 1o price increases.
The worldwide sales increase reflected an 18% increase
in international sales and was parnally offset by a 4%
dechine in domestic sales. Sales of nutritional products,
the largest product group in this segment. increased by
2% 1o nearly $1.1 ballion. This growth reflected the
international success of the company’s adult nutritional
products, primarily Sustagen and Isocal, which was in
part offset by declines in domestic sales of infant
formulas. As a result of increased pricing pressures
trom the federal government’s Women, Infants and
Children program, the company’s principal infant
tormulas, Enfamil and ProSobee, experienced sales
declimes. Analgesic sales increased 1% over the prior
vear, The strong performances of Nuprin, the company’s
ibuprofen product, and Therapeutic Mmeral Ice. an
external pain-relieving gel acquired in November 1988,
more than offset declines in sales of Bufferin.

In 198K, sales growth in the nonprescription health
products segment was 7% and reflected a 4% increase
in price and a 3% increase in volume. The sales growth
was due primarily to gains in Enfamil, Butferm,
ProSobee, Sustagen and Nuprin. In 1987, the sales
growth resulted primarily from price increases on
infant formulas and volume growth of cough/coid
products. Operating profit margin was 21.0% in 1989,
down from 27.0% in 1988 and 25.3% in 1987. The
decline in 1989 was due primarily to the charge
recorded 1n connection with the integration of the
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Quarterly Financial Data (Un¥dited )" Market Price®

Earungs  Bristol-Myers Squibb common and preferred stocks are traded

¢ oo Cry A Per  on the New York Stock Exchange and the Paafic Stock
Profit Earmng Share  Exchange (symbol: BMY ). A gquarterly summary of the high
19%9; : and low market prices is presented below
First Quarier $2,265 $1,622 L $.66
second Quarter 2,244 1.605 345 66 1989 1988
I'hird Quartes 2,320 1,646 411 78 Hagh Lo High Lou
Fourth Quaricy 2,360 1,660 (353)  (67) — — -
: $9,189 $6.533 § 747 }Jumm:m — $44 457 $39
Second Quarter 51Y 46/, 43% A% /s
Edals [hird Quarter 53%s 46'/4 44 /s 3944
Farst Quart 22,11 $1.497 $ 301 %57  Fourth Quarter 58 49/ 46 41%
R nd O e ' 10O 1 .49 ()€ S
[ i uarter | ].553 S X
Fourth Quartes = 1,527 203 6 19%9 1988
\ea X SEN S6 (174 €1.254 Hugh Lot Hgh Lo
Preferred:
First Quarter $193 $190 $179 $173
‘ . Second Quarter 210 207 172 167 s
pt ' I'hird Quarter 210 198%4 185 72
Fourth Quarter 238 235 190 130

Dividends

The company has increased its dividends on common stock in
1989 for the seventeenth consecutive vear. Dividend payvments
ner share in 1989 and 1988 were

C.ommon "7(:’("7_1 d
1989 1988 1989 1988
First Quarter $ .50 $ 42 $ .50 § 50
Second Quarter 50 4] 50 50
[hird Quarter S50 ¥, 50 50
Fourth Quarter 50 42 5 50
Year $2.00 $168 $2.00 $2.00
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' Retained Earnings

Consolidated Statemen'® of
'Earnings and Retained Earnings

i mulbons of dollars excepr per share amo
2

Net Sales

Expenses:

(.08t of pre ducts sold

Marketing, selling and administrative
Adverusing and product promotion
Research and development

Provision for integrating businesses
Other

Earnings Before Income Taxes

Provision for income taxes
Net Earnings

Earnings Per Common Share

Retained Earnings, January 1

Net earnings

Less: Dividends
Retirement of treasury shares
Retained Earnings, December 31

Y

Bristol- Myers Squibb Compans

Year Ended December 31,

1959 1988 1987
$9,189 98,558 ___$7,558
2,656 2,484 2,302
2,580 2.425 2,126
1,226 1,191 1.100 |
789 688 563
855 -
(194 ey (e
7,912 6,669 __ 5,930
1,277 1,889 1.628
530 6335 360
$ 747 $1.254 $1,068
$1.43 $2.39 $1.98
$5,207 $4.594 $4.052
147 1,254 __1,068 |
5,954 5,848 5,120
722 641 526
436 - P
$4,796 $5.207 $4,594

hnancial statemen



Consolidated Balance Sheet

1959

Assels Current Assets : )
$ 510

l“i

139

Property, Plant and Equipment — net 2.350
Other Assets 371

™
Fxcess of cost over net tangible assets recerved in

9 |4
business acquisiions y .

A VST A VA AT ATV SN

Liabihities Current Laabilities

Other Liabilities 517

Long-Term Debt 237

3.413

53
3104

149

4.796

5 096

12

5.084

$K.497




® »
Consolidated Statement of Cash Flows

1989

I Cash Flows From Operating Activities
$ 747
196

RE&
16

211
123

162

) 7
i §1
I 103

114

1,190 | )
Cash Flows From Investing Activities
‘.f'.‘.“i
5679
28
1.630

Cash Flows From Finan« ng Activities

i X

N

Decrease) Increase in Cash and ( ast ‘«]«,lf-.xi\ nts 1.456
1 966

Cash and Cash | juivalents at End of Year $ 510




e
Notes to Consolidated
Financial Statements

Accounting i'»-!u 1S lusiness ( (,”-,h’_c],”!”“

Net Earnings
§ 716
184

$1.100

P

Provision for Integrating Businesses




Note 4 Foreign Currency Translation

Cumulative translation adjustments which represent the
effect of translating assets and habilities of the company’s
non-U_S. entities, except those in haghly inflationary econo-
mies, were,

(in mullions of dollars 1989 198K 1987
Balance, January 1 $114 $116 $217
Effect of balance sheet translations
Amouni . 33 2) Y94
Tax effect 7 2 o (7
Balance, December 31 $149 $114 $116

Transaction Josses resulting from foreign currency transac-
tions and translation adjustments relating 1o non-U.S.
entities operating in highly inflationary economies, prin-
cipally Brazil. of $40 million, $34 million and $24 million.
net of applicable income taxes, are reflected in net income for
1989, 198K and 1987, respectively

Note 5 Other Income and Expenses

Year Ended December 31, 1989 1988 1987

(in milhions of dollars)

Interest income $233 $209 $155

Interest expense (63) 73) 52)

Other ~ net . S 24 (1N 5B
$194 $119 $161

Interest expense was reduced by interest capitahized on
major property. plant and equipment projects by $18 million
in 1989, $8 malhion 1n 1988 and in 1987 Cash pavments for
interest, net of amounts capnalized, were $57 million,

$76 million and $57 mithion for 1989, 1988 and 1987, respec-
tively. In 1987, other — net included $80 million of gains from
the sales of certain businesses.

Bristol- Mvers Squibb Company

Note 6 Inventories

December 31, 1989 198% 1987

(in millions of dollars)

Finished goods $ 612 $ S84 § 527

Work in process . . . . o 206 172 162

Raw and packaging materials . . 32 288 244
$1,139  $1.044 § 933

Note 7 Property, Plant and Equipment

December 21, 1989 1988 1987

(in millions of dollars)

Land ... . 8 140 S 119 § 9
Buildings . . . . 1,137 1,079 1,013
Machinery, equipment and
fixtures . 1,959 1782 1606
Construction in progress . 568 366 240
3804 3346 2950
Less accumulated
depreciation 1,454 1,158 1,023
$2,350 $2.188 §1.927

Capitahzed leases, principally machinery, equipment and
fixtures, net of accumulated amortization, were $16 million.
$19 million and $23 mallion in 1989, 1988 and 1987,
respectively.

Note 8 Short-Term Borrowings and Long-Term Debt
Short-term borrowings for the vear ended December 31, 1989
were amounts due primarily to banks. For the vears ended
December 31, 1988 and 1987, short-term borrowings included
amounts due 1o holders of commercial paper of $448 million
and $150 milhion, respectively.

The company has short-term lines of credit with domestic
and foreign banks. At December 31, 1989, the unused por-
tions of these lines of credit were approximare'y $185 million
and $305 million, respectively.
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| At December 31, 1989, there were exercisable options out
| standing 10 purchase 11,523,159 shares of common stock at
| prices ranging from $5.01 10 $53.75 per share
There were 156,000 warrants at December 31, 1989 w0
acquire shares of the company’s common stock at an exercise
| price ranging from $16.42 10 $18 83 per share, expiring in
1994 or following the purchase of certamn limited partnership
interests
A\t December 31, 1989, 32,841,405 shares of common stock
[ were reserved for issuance pursuant 1o stock plans, options
and warrants and conversions of preferred stock
Antached 10 each outstanding share of the company’s com
mon stock 1s one Right. The Rights wall be exercisable if a
person of group acquires beneficial imerest of 15% or more
of the company’s outstanding common stock, or commences
a tender or exchange offer for 15% or more of the company’s
outstanding common stock. Each Right will enttle stock-
holders 1o buy one one-thousandth of a share of a new series
of parucipaung preferred stock of the company at an exercise
| price of $200. The Rights will expire on December 18, 1997,
| In the event of certain merger, sale of assets or sell-dealing
transacuons cach Right will then enutle its holder 1o acguire
shares having a value of twice the Right's exercise price. The
company may redeem the Rights at $.01 per Right at any
tnme until the 15th dav following public announcement that
a 15% position has been acquired

Note 10 Provision for Income Taxes
| The components of carnings before income taxes were

Year Ended December 31, 1989 198X 19R7

i miuthons of dollars

USs $ 941 S$1.263 $1.221

Non-L' S 336 626 407
$1,277 S1.889  $1.62%

The provision for income taxes consisted of

Year Ended Decemiber 31, 1989 1988 1987
i milhons of dollars
Current
U.S. Federal $457 $348 $365
Non-U.S 236 262 184
State and local 61 . q| . 4_9
754 M! SO8
Deferred
us (175) (1) (35)
Non-U.5 49) 25 (3)
Q) 26 W
$530 $635 $560

The 1989 deferred tax provision resulied from costs to be
incurred for integrating businesses which will be deduct-
ible 1n laier vears

Income taxes paid during the vear were $612 million,
$634 million and $515 mullion for 1989, 1988 and 1987,
respectively

I'he company’s provision for income taxes for 1989, 1988
and 1987 was different from the amount computed by apply-
ing the statutory Unned States Federal income tax rate 10
carnings before income taxes, as a result of the following:

% of Earnings
Before Income Taxes

1989 1988 1987
LS. statutory rate 34.0% 34 0% 40.0%
Integration and non-deductible
Merger eXpenses 8.9
lax exemptions of operations in
Puerto Rico (5.0) 53 R.5)
State and locul taxes 1.9 1.8 1.8
Non-17 5. operations 1.3 3.0 1.8
Other 4 | (.7
41.5% 33.6% 34.4%
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Ten-Year Financial

mis of dollars except per share amounts

- Operating Results Net Sales

|
l'.\[\cn\c*
Cost of products sold

Marketing, selling and administrauve . .

Adverusing and product promotion
Research and development
(Other**

.4 it e e S .....»_..b--.._.-«_T. s
Stimmary*

Earnings Before Income Taxes**# 1377 1,889 1,628 '
Provision for income taxes 530 635 560
Net Earnings*** $ 747 $1,254 $1,068
Dividends pard on common and
preferred stock $ 722 $ 641 $ 526
Earnings per common share*** .. .., . .. 1.43 2.39 1.98
Dividends per common share 2.00 1.68 1.40
BB AU T M S4S37 W P AR
Financial Position Current assets y ' $5,552 $5,422 $5.006
at December 31 Property, plant and equipment - net 2,350 2,188 1,927
Toral assets. 8,497 8,273 7514
Current habilities 2,659 2,613 2,129
Long-term debt 237 284 279
lotal habilities 3,413 3,325 2,759
Stockholders’ equity 5,084 4,948 4,755
Average common shares outstanding
in millions 8 A ) 523 525 538
Book value per common share $ 9.67 $ 9.49 $ R.88

Restated for the merges
“*Includes provisions for mtegratng businesses of $855 million in 1989 and $5% madhon in 198] and a provision for permanent
impairment of certasn foreign assets and operations of $6X million in 1986

Excludes discontinued operations for 1986 and prior vears



Bristol-Myers Squibb Company

1982 1981 1980 |
$4.721 $4.565 $4,139 |
1,761 1,822 1.639
1.350 1,278 1.164
640 622 565 |
260 226 198
63 36 (16)|
3,948 3,981 3,550 |
1,240 1,170 1,038 894 773 S84 589 |
458 4138 390 357 30N) 250 233 f
$ 78S § 732 % 646 § 537 $ 473 $ 334 $ 356
$ 404 $ 342 $ 284 $ 229 $ 203 $ 180 $ 161 |
1 44 1 35 1.20 1.01 9] 66 72 |
1 06 9(y! 75 S8/ S0/ 44/, 39 |
i
|
$4.264 $3.641 $3.13% $2.,929 $2.716 $2.607 $2.319
1,716 1.534 1,336 1,201 1.107 1.010 922
6.592 6.046 5.269 4.843 4,557 4,320 3,932 |
1.766 1,54] 1,260 1.193 1,148 1.090 945
‘: ;’W() :L)— "\.’l 444 49% 49(’
2 398 2093 1.759 1 .666 1.736 1,718 1,558 \
4.194 3 953 3.510 3.177 2.82] 2.602 2,374
543 542 338 530 519 510 495 |

$ 784 $ 7.30 $ 6.51 $ 5.93 $ 5.36 $ 5.00 $ 4.66
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