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December 3, 2020 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C.  20549 

RE: Gilead Sciences, Inc. – 2021 Annual Meeting   
Omission of Shareholder Proposal of     
Jing Zhao     

Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), we are writing on behalf of our client, 
Gilead Sciences, Inc., a Delaware corporation (“Gilead”), to request that the Staff of 
the Division of Corporation Finance (the “Staff”) of the U.S. Securities and 
Exchange Commission (the “Commission”) concur with Gilead’s view that, for the 
reasons stated below, it may exclude the shareholder proposal and supporting 
statement (the “Proposal”) submitted by Jing Zhao (the “Proponent”) from the proxy 
materials to be distributed by Gilead in connection with its 2021 annual meeting of 
shareholders (the “2021 proxy materials”). 

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) 
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at 
shareholderproposals@sec.gov.  In accordance with Rule 14a-8(j), we are 
simultaneously sending a copy of this letter and its attachments to the Proponent as 
notice of Gilead’s intent to omit the Proposal from the 2021 proxy materials. 
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Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents 
are required to send companies a copy of any correspondence that the shareholder 
proponents elect to submit to the Commission or the Staff.  Accordingly, we are 
taking this opportunity to remind the Proponent that if the Proponent submits 
correspondence to the Commission or the Staff with respect to the Proposal, a copy 
of that correspondence should concurrently be furnished to Gilead. 

I. The Proposal 

The text of the resolution contained in the Proposal is set forth below: 

Resolved: stockholders recommend that Gilead Sciences, Inc. (the 
Company) reduce the CEO Pay Ratio by 5-10% each year until it 
reaches 20 to 1. 

II. Basis for Exclusion 

We hereby respectfully request that the Staff concur in Gilead’s view that it 
may exclude the Proposal from the 2021 proxy materials pursuant to Rule 14a-
8(i)(7) because the Proposal deals with matters relating to Gilead’s ordinary business 
operations. 

III. Background 

Gilead received the Proposal, accompanied by a cover letter from the 
Proponent dated September 24, 2020, and a letter from TD Ameritrade dated 
September 24, 2020, verifying the Proponent’s stock ownership as of September 24, 
2020 (the “Broker Letter”).  Copies of the Proposal, cover letter and Broker Letter 
are attached hereto as Exhibit A. 

IV. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(7) Because the 
Proposal Deals with Matters Relating to Gilead’s Ordinary Business 
Operations. 

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a 
company’s proxy materials if the proposal “deals with matters relating to the 
company’s ordinary business operations.”  In Exchange Act Release No. 34-40018 

(May 21, 1998) (the “1998 Release”), the Commission stated that the policy 
underlying the ordinary business exclusion rests on two central considerations.  The 
first recognizes that certain tasks are so fundamental to management’s ability to run a 
company on a day-to-day basis that they could not, as a practical matter, be subject 
to direct shareholder oversight.  The second consideration relates to the degree to 
which the proposal seeks to “micro-manage” the company by probing too deeply 
into matters of a complex nature upon which shareholders, as a group, would not be 
in a position to make an informed judgment. 
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In accordance with these principles, the Staff has consistently agreed that 
shareholder proposals attempting to micromanage a company by probing too deeply 
into matters of a complex nature upon which shareholders, as a group, are not in a 
position to make an informed judgment are excludable under Rule 14a-8(i)(7).  See 
the 1998 Release; see also Abbott Laboratories (Feb. 28, 2019) (permitting exclusion 
under Rule 14a-8(i)(7) on the basis of micromanagement of a proposal that requested 
the adoption of a policy requiring compensation committee approval of certain sales 
of shares by senior executives); Walgreens Boots Alliance, Inc. (Nov. 20, 2018) 
(permitting exclusion under Rule 14a-8(i)(7) on the basis of micromanagement of a 
proposal that requested open market share repurchase programs or stock buybacks 
subsequently adopted by the board not become effective until approved by 
shareholders); Marriott International, Inc. (Mar. 17, 2010, recon. denied Apr. 19, 
2010) (permitting exclusion under Rule 14a-8(i)(7) on the basis of 
micromanagement of a proposal requiring the installation of showerheads that 
deliver no more than 1.6 gallons per minute of flow, along with mechanical switches 
that would allow guests to control the level of water flow).  The Staff also has 
explained that proposals addressing executive compensation that seek intricate detail, 
or seek to impose specific timeframes or methods for implementing complex 
policies, can be excluded under Rule 14a-8(i)(7) on the basis of micromanagement.  
See Staff Legal Bulletin No. 14J (Oct. 23, 2018). 

In addition, in Staff Legal Bulletin No. 14K (Oct. 16, 2019), the Staff 
indicated that micromanagement depends on the level of prescriptiveness of a 
proposal.  When a proposal prescribes specific actions that the company’s 
management or the board must undertake without affording them sufficient 
flexibility or discretion, the proposal may micromanage the company to such a 
degree that exclusion of the proposal would be warranted.  See, e.g., Johnson & 

Johnson (Feb. 14, 2019) (permitting exclusion under Rule 14a-8(i)(7) on the basis of 
micromanagement of a proposal that urged the board to adopt a policy prohibiting 
adjustments to financial performance metrics to exclude compliance costs when 
determining executive compensation because the proposal prohibited all adjustments 
without regard to specific circumstances or the possibility of reasonable exceptions). 

 
Moreover, the Staff recently determined that proposals substantially similar 

to the Proposal were excludable under Rule 14a-8(i)(7) on the basis of 
micromanagement.  See Amazon.com, Inc. (Mar. 13, 2020)*; Juniper Networks, Inc. 
(Feb. 25, 2020)*; see also Comcast Corp. (Apr. 1, 2020)* (permitting exclusion 
under Rule 14a-8(i)(7) on the basis of micromanagement of a proposal that 
recommended the company reduce the CEO pay ratio by 25-50%); The Walt Disney 

Co. (Dec. 6, 2019)* (permitting exclusion under Rule 14a-8(i)(7) on the basis of 
ordinary business of a proposal that requested the company’s board limit the annual 

                                                
*  Citations marked with an asterisk indicate Staff decisions issued without a letter. 
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total compensation of the chairman and CEO to a ratio not to exceed the total annual 
compensation of the company’s median employee by more than 500:1).  
Specifically, in Amazon.com, the proposal asked the company to “reduce the Named 
Executive Officer (NEO) Pay Ratios by 5-10% each year until the ratios reach 20 to 
1,” and in Juniper Networks, the proposal asked the company to “reduce the CEO 
Pay Ratio by 5% each year until it reaches 50:1.”  In those instances, the companies 
argued, among other things, that the proposals sought to micromanage the companies 
by specifying a target pay ratio and a particular means and specific timeframe for 
achieving that target.  The Staff agreed with the companies’ arguments and granted 
relief to exclude the proposals on the basis of micromanagement. 

 
In this case, the Proposal’s terms are equally as prescriptive as those 

considered in Amazon.com and Juniper Networks – requesting that Gilead achieve a 
specified CEO pay ratio of “20 to 1” and that it do so by reducing the pay ratio by 
“5-10% each year” until it reaches the specified target.  The Proposal’s prescription 
of a specified reduction in the CEO pay ratio that must be achieved each and every 
year until a specific target pay ratio is met would unduly limit the ability of 
management and the board to manage complex matters with a level of flexibility 
necessary to fulfill their fiduciary duties to shareholders.  In this respect, the Proposal 
does not provide Gilead with any flexibility to make either CEO or workforce 
compensation decisions that deviate from this prescribed pay ratio reduction, even 
when doing so would be in the best interests of shareholders. 

 
In addition, decisions regarding the compensation of Gilead’s CEO and 

general workforce – the components of the CEO pay ratio calculation – are 
inherently complex and management and the board (or a board committee) must 
have discretion to take into consideration various competitive, strategic, financial, 
legal and other factors in order to fulfill their fiduciary duties to shareholders.  In 
particular, as disclosed in Gilead’s definitive proxy statement for its 2020 annual 
meeting of shareholders, the compensation structure of Gilead’s CEO includes an 
annual base salary, annual cash bonus and long-term incentive compensation, all of 
which are targeted competitively relative to Gilead’s peer companies.  In light of the 
various elements of CEO compensation and the complexity of the factors identified 
above, adjustments to the CEO’s total compensation are inherently difficult, and 
Gilead would be unable to make such adjustments without also adjusting the median 
compensation of Gilead’s general workforce in order to satisfy the requested annual 
percentage reduction of the CEO pay ratio.  Moreover, Gilead may be unable to 
pursue certain strategic acquisitions of companies that are located in geographical 
areas with different labor market dynamics (e.g., lower cost of living areas) than 
Gilead’s current locations, due to the impact that such an acquisition would have on 
the CEO pay ratio.  In essence, the Proposal, if implemented, could prohibit any 
actions that may have the effect of increasing the CEO pay ratio without regard to or 
consideration for specific circumstances or the possibility of reasonable exceptions, 
all of which may be in the best interests of shareholders.   
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  September 24, 2020 

Brett Pletcher 

EVP, Corporate Affairs, General Counsel and Corporate Secretary 

Gilead Sciences, Inc. 

333 Lakeside Drive 

Foster City, California 94404 

(650) 522 6219 

(via emails Brett.Pletcher@gilead.com, Amy.Kim@gilead.com, 

investor relations@gilead.com & post mail) 

 

Re: Proposal to 2021 Stockholders Meeting 

Dear Secretary: 

 Enclosed please find my stockholder proposal for inclusion in our company’s proxy 

materials for the 2021 annual meeting of stockholders and a letter confirming my shares.  I 

will continuously hold these shares through the 2021 annual meeting of stockholders.  

Per our email communications on April 3, 2020, I am sending the proposal to you and 

Amy Kim directly today. I also mailed one through the post mail today. The proposal is the 

same as the proposal I submitted last year, with some updates in the supporting statement 

only.  My similar proposal was voted at AT&T 2020 shareholders meeting. 

Should you have any questions, please contact me at  or 

. 

         Yours truly, 

 

           Jing Zhao 

Enclosure: Stockholder proposal 

          Letter of shares 

***

***

***



Stockholder Proposal on CEO Pay Ratio 

Resolved: stockholders recommend that Gilead Sciences, Inc. (the Company) reduce the 

CEO Pay Ratio by 5-10% each year until it reaches 20 to 1. 

Supporting Statement 

 Section 953(b) of the Dodd-Frank Act directed the SEC to amend Item 402 of 

Regulation S-K to require each company to disclose the annual total compensation of the 

CEO, the median of the annual total compensation of all employees (except the CEO), and 

the ratio of these two amounts (CEO pay ratio).  In 2019, the Company’s CEO annualized 

pay ratio was 169 to 1 (2020 Notice of Annual Meeting of Stockholders and Proxy 

Statement p. 76); in 2018, the Company’s CEO pay ratio was 158 to 1 (2019 Notice of 

Annual Meeting of Stockholders and Proxy Statement p. 75), from 94 to 1 in 2017 (Notice of 

Annual Meeting of Stockholders and Proxy Statement 2018 p. 73).  Compared with big 

European and Japanese companies where the CEO pay ratios are less than 20 to 1, 

America’s CEOs are overpaid too much. Even before the pandemic crisis, “CEOs rake in 

940% more than 40 years ago, while average workers earn 12% more” (CBSNEWS August 

14, 2019).   

America’s ballooning executive compensation is not sustainable for the economy, 

especially under current social and political crisis domestically and internationally.  It is 

time for American executives as citizens to take the social responsibility on their own 

initiative rather than to be forced to do so by the public.  

The Company’s board of directors has the flexibility to implement this proposal, such as 

including representatives from employees to the Compensation Committee rather than 

relying on a compensation consulting firm, which is paid by the Company. 






