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Amgen 2017 Proxy Statement Key Highlights

We are committed to corporate governance best practices that are informed by extensive stockholder engagement and feedback and
have a highly engaged and independent Board.

 

 •  Independent Board: We have a highly-engaged, experienced and independent board; 12 of the 13 director candidates are
independent and we are committed to Board refreshment, with seven new directors having joined our Board in the last five years.  

 

 
•  CEO Limited Outside Board Service: Robert A. Bradway, our Chairman and Chief Executive Officer, is not standing for re-

election to the Norfolk Southern Corporation board of directors at its annual meeting of stockholders on May 11, 2017. Mr. Bradway
will continue to serve on the Amgen Inc. and The Boeing Corporation boards of directors if re-elected by stockholders.

 

 

 •  Lead Independent Director: We have a lead independent director role with substantial and specific duties, and the independent
directors have elected Robert A. Eckert to serve as the lead independent director for a second term.  

 

 
•  Stockholder Engagement: We have a long-standing practice of stockholder engagement, and in addition to outreach to investors by

our executives and our Investors Relations department, we have engaged in governance-focused outreach activities and discussions
with stockholders comprising approximately 52% of our outstanding shares since our 2016 annual meeting of stockholders.

 

Our Board has a history of responsiveness to stockholder feedback.

We have an annually-elected board, utilize majority voting in non-contested elections, provide stockholders with the right to act
through a special meeting and by written consent, and, a proxy access right for stockholders.

We delivered on our financial performance goals and invested for long-term growth while returning substantial capital to our
stockholders.

 

 •  We grew revenues by 6% over 2015 to $23 billion and our GAAP net income increased 11% to $7.7 billion in 2016.  
 

 •  Our three-year total shareholder return, or TSR, outperformed the TSRs of the Standard and Poor’s 500 Index for the same period.  
 

 
•  We continued to execute on the transformation and process improvement efforts announced in 2014 and, since that time, have

realized approximately $1.2 billion of transformation and process improvement savings, the majority of which was reinvested in
product launches, clinical programs and external business development.

 

 

 

•  Our strong cash flows and balance sheet (along with our successful execution of our transformation efforts) allowed continued
investment for long-term growth through internal research and development (investing $3.8 billion in 2016) and external business
development transactions, while simultaneously providing substantial returns to stockholders in the form of dividends ($3 billion)
and stock repurchases ($3 billion). Further, our dividend increased by 27% per share over 2015 and over 257% since its inception in
2011.

 

 



 

We executed product and delivery system launches and significantly advanced our pipeline.
 

 •  2016 was the first full year that we have been able to provide patients with six innovative products launched in 2015 (Repatha®,
Kyprolis®, BLINCYTO®, IMLYGIC®, Neulasta® On-Pro® Kit, and Corlanor®).  

 

 

•  Supportive of our Repatha® launch, we also announced the results from a number of significant Phase 3 studies, including positive
results from a coronary imaging study of Repatha®, which showed significant reductions in the volume of coronary artery plaque in
patients who were given Repatha® on top of optimized statin therapy. In early 2017, we announced that the landmark cardiovascular
outcomes trial showed a marked reduction in the risk of cardiovascular events, including heart attacks and strokes, in high-risk
patients taking Repatha® in addition to statins. No new safety concerns were identified in either trial.

 

 

 •  We reported the results of many important clinical trials, including three positive Phase 3 trials in our bone health therapeutic area
and three successful pivotal studies in our neuroscience area, and we have a number of programs nearing key regulatory milestones.  

Our executive compensation is aligned with our business strategy and is performance based.
 

 •  Target Median: We target compensation at the 50th percentile, or median, of our peer group for all elements of compensation.  
 

 

•  Linked to Strategy: Our compensation program is directly linked to our strategy. Each year, our Compensation and Management
Development Committee approves Company performance goals that are designed to focus our staff on delivering on our financial
and operational objectives to drive annual performance, facilitate the execution of our strategic priorities and position us for longer-
term success.

 

 

 •  Pay for Performance: We pay for performance, and pay outcomes reflect the achievements of our Named Executive Officers
against our short- and long-term performance.  

 

 

•  Performance Based Compensation: As a consequence, ~69% of our other Named Executive Officers’ 2016 target direct
compensation and ~75% of our CEO’s target direct compensation was based solely on our Company’s performance (paid in the form
of annual cash incentive awards based on our annual Company performance goals, stock options, and performance units to be paid
based on the Company’s performance over a three-year performance period).

 

 

 
•  Mindful of Stockholder Dilution: We are mindful of stockholder dilution. We regularly review dilution and the rates at which we

grant long-term incentive equity awards and the resulting potential dilutive effect has decreased over the last five years and is
consistent with that of our peer group.

 

We have implemented compensation best practices, including:
 

 •  A clawback policy and our incentive cash compensation plans contain recoupment provisions.  
 

 •  Robust stock ownership and retention guidelines.  
 

 •  No defined benefit pension or supplemental executive retirement plan benefits or “above-market” interest on deferred
compensation.  

We are opposing the stockholder proposal to adopt majority votes cast standard for matters presented by stockholders, for the
following reasons:

 

 •  Our stockholder approval standard and vote counting methodology of including abstentions adheres to Delaware law and applies
identically to management-sponsored proposals and stockholder-sponsored proposals.  

 

 •  Since stockholders are made aware of the treatment and effect of abstentions, counting abstention votes effectively honors the intent
of our stockholders.  

 

 •  Faced with similar proposals in our proxy statement for a number of years, stockholders overwhelmingly did not support the
adoption of the proposed vote counting methodology.  

 


