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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 

 (d) Election of Directors.

On July 22, 2010, the Board of Directors (the “Board”) of Amgen Inc. (the “Company”) appointed Ronald D. Sugar as a director of the Company, effective
immediately. Dr. Sugar has been a director of Chevron Corporation, a petroleum exploration, production and refining company, since 2005. He also served as
Chairman of the Board and Chief Executive Officer of Northrop Grumman Corporation, an aerospace and defense technology company, from October 2003 to
December 2009, Chairman Emeritus from January 2010 and continuing and President and Chief Operating Officer from 2001 until 2003. Dr. Sugar was also the
President, Chief Operating Officer and director of Litton Industries, Inc. from 2000 until 2001, and Chief Financial Officer of TRW, Inc. from 1994 to 1996. He is
a member of the National Academy of Engineering, trustee of the University of Southern California, director of the Los Angeles Philharmonic Association and
national trustee of the Boys and Girls Clubs of America.

Dr. Sugar will serve as a member of the Compensation and Management Development Committee and the Governance and Nominating Committee of the
Board.

There are no transactions between Dr. Sugar (or any member of his immediate family) and the Company (or any of its subsidiaries) and there is no
arrangement or understanding between Dr. Sugar and any other persons or entities pursuant to which Dr. Sugar was appointed as a director of the Company.

Upon his appointment to the Board, Dr. Sugar became entitled to a pro-rated portion of the non-employee directors’ compensation. To that end, Dr. Sugar is
entitled to receive a pro-rated portion of the annual retainer of $55,000 and will receive $3,000 for each Board meeting he attends in person ($1,500 for telephonic
attendance) and $1,500 for each committee meeting he attends in person ($750 for telephonic attendance). In accordance with the Company’s policy, Dr. Sugar
will also be entitled to reimbursement of his expenses incurred in connection with attendance at Board and committee meetings and conferences with our senior
management. In addition, Dr. Sugar will receive an inaugural grant of stock options to purchase 20,000 shares of the Company’s common stock, par value $.0001
(the “Common Stock”) on the date which is two business days after the release of the Company’s quarterly earnings for the second fiscal quarter of 2010. Further,
under the provisions of the Company’s 2010 Director Equity Incentive Program and 2009 Equity Incentive Plan, non-employee directors receive an annual grant
of restricted stock units with a grant date fair value of $100,000 (rounded down to the nearest whole number of shares of stock), measured by the closing market
price of a share of Common Stock on the date of grant, and an annual grant of stock options to purchase 5,000 shares of the Common Stock. The exercise price of
such stock options is 100% of the closing price of the Common Stock on the grant date. Pursuant to such director equity program, such stock options and
restricted stock units vest (i) on the date of grant if the non-employee director has had three years of prior continuous service as a non-employee director, or
(ii) one year from the date of grant if the non-employee director has had less than three years of prior continuous service as a non-employee director.

The full text of the press release announcing Dr. Sugar’s appointment is furnished as Exhibit 99.1 to this Current Report on Form 8-K and shall not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section.



 (e) Compensatory Arrangements of Certain Officers

On July 22, 2010, the Compensation and Management Development Committee (the “Committee”) of the Board approved an amendment to the Amgen
Inc. Executive Nonqualified Retirement Plan (the “Plan”) to correct a drafting error that occurred at the time of the adoption of the Plan. Specifically, the
Committee approved an amendment to the term “Retirement Date,” as it is used to determine the amount of interest to be credited under the Plan, to be defined as
the date upon which a Participant completes 10 years of active employment with the Company and attains age fifty-five (55), a change from the prior definition
that required 10 years of active employment with the Company and attainment of age sixty (60). Mr. Morrow and Dr. Perlmutter are the only participants in the
Plan. The effect of the amendments is that the “Retirement Date” as it is used to determine the amount of interest credited under the Plan for Mr. Morrow is
January 19, 2011 (instead of the erroneous March 2, 2012) and for Dr. Perlmutter is January 7, 2011 (instead of the erroneous September 16, 2012).
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One Amgen Center Drive
Thousand Oaks, CA 91320-1799

Telephone (805) 447-1000
Fax (805) 499-3507

www.Amgen.com

News Release   
 

AMGEN APPOINTS RONALD D. SUGAR TO THE
COMPANY’S BOARD OF DIRECTORS

THOUSAND OAKS, Calif. (July 22, 2010) – Amgen (NASDAQ: AMGN) today announced that its board of directors has appointed Ronald D. Sugar to the
company’s board, effective immediately. Dr. Sugar, 61, is chairman emeritus of Northrop Grumman Corp. and served as the company’s chairman and chief
executive officer from 2003 to 2009. He was president and chief operating officer of Northrop from 2001 to 2003. He has been a director of Chevron Corporation
since 2005.

Previously, Dr. Sugar was president, chief operating officer and a director of Litton Industries, chief financial officer of TRW Inc., and president and chief
operating officer of TRW Aerospace.

In addition to his service on the Amgen board, Dr. Sugar will serve as a member of the Compensation and Management Development Committee and the
Governance and Nominating Committee. His appointment brings the number of Amgen board members to 14.

Dr. Sugar is a member of the National Academy of Engineering, trustee of the University of Southern California, director of the Los Angeles Philharmonic
Association and national trustee of the Boys and Girls Clubs of America.

About Amgen

Amgen discovers, develops, manufactures and delivers innovative human therapeutics. A biotechnology pioneer since 1980, Amgen was one of the first
companies to realize the new science’s promise by bringing safe and effective medicines from lab, to manufacturing plant, to patient. Amgen therapeutics have
changed the practice of medicine, helping millions of people around the world in the fight against cancer, kidney disease, rheumatoid arthritis, and other serious
illnesses. With a deep and broad pipeline of potential new medicines, Amgen remains committed to advancing science to dramatically improve people’s lives. To
learn more about our pioneering science and our vital medicines, visit www.amgen.com.
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CONTACT: Amgen, Thousand Oaks
David Polk, 805-447-4613 (media)
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