
 
        March 14, 2022 
  
Marc S. Gerber 
Skadden, Arps, Slate, Meagher & Flom LLP 
 
Re: Gilead Sciences, Inc. (the “Company”) 

Incoming letter dated December 17, 2021 
 

Dear Mr. Gerber: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by the Maryknoll Sisters of St. 
Dominic, Inc. et al. for inclusion in the Company’s proxy materials for its upcoming 
annual meeting of security holders.   
 
 The Proposal requests that the board commission and publish a third-party review 
within the next year of whether the Company’s lobbying activities (direct and through 
trade associations) align with its Vision statement and Product Pricing and Patient Access 
Policy Position, and report on how it addresses the risks presented by any misaligned 
lobbying and the Company’s plans, if any, to mitigate these risks. 
 
 We are unable to concur in your view that the Company may exclude the Proposal 
under Rule 14a-8(i)(7).  In our view, the Proposal transcends ordinary business matters. 
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2021-2022-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  Catherine Rowan 
 The Maryknoll Sisters of St. Dominic, Inc. 
 

https://www.sec.gov/corpfin/2021-2022-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2021-2022-shareholder-proposals-no-action
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BY EMAIL (shareholderproposals@sec.gov) 
 
 
       December 17, 2021 
 
 
 
 
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. – 2022 Annual Meeting 
Omission of Shareholder Proposal of 
the Maryknoll Sisters of St. Dominic, Inc. and co-filers1  

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 the Maryknoll Sisters of St. Dominic, Inc. (the “Maryknoll 
Sisters”) and co-filers from the proxy materials to be distributed by Gilead in 
connection with its 2022 annual meeting of shareholders (the “2022 proxy materials”).  

                                                 
1  The following shareholders have co-filed the Proposal: Achmea Investment Management, on behalf 

of Stichting Bewaarder Achmea Beleggingspools; Missionary Oblates of Mary Immaculate-U.S. 
Province; the Benedictine Sisters of Mount St. Scholastica; and the Sisters of St. Dominic – Grand 
Rapids. 



Office of Chief Counsel 
December 17, 2021 
Page 2 
 
 

 

The Maryknoll Sisters and the co-filers are sometimes collectively referred to as the 
“Proponents.” 

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 Proponents as 
notice of Gilead’s intent to omit the Proposal from the 2022 proxy materials. 

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 Proponents that if they submit 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: Shareholders request that the Board of Directors commission 
and publish a third party review within the next year (at reasonable cost, 
omitting proprietary information) of whether Gilead Sciences, Inc. 
lobbying activities (direct and through trade associations) align with its 
Vision statement, “To create a healthier world for all people” and in 
particular its Policy Position Statement that “the price of medicines 
should never be a barrier to access, and we work domestically and 
globally to ensure that patients who need our products are able to obtain 
them.”  The Board of Directors should report on how it addresses the 
risks presented by any misaligned lobbying and the company’s plans, if 
any, to mitigate these risks.  (footnotes omitted) 

II. Basis for Exclusion 

We hereby respectfully request that the Staff concur in Gilead’s view that it may 
exclude the Proposal from the 2022 proxy materials pursuant to Rule 14a-8(i)(7) 
because the Proposal deals with matters relating to Gilead’s ordinary business 
operations. 
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III. Background 

A. Procedural Background 
 
On November 16, 2021, Gilead received the Proposal, accompanied by a cover 

letter from the Maryknoll Sisters dated November 16, 2021 and a letter from Fidelity 
Investments dated November 16, 2021 verifying the Maryknoll Sisters’ continuous 
ownership of at least the requisite amount of Gilead common stock for at least the 
requisite period preceding and including the date of submission of the Proposal (the 
“Broker Letter”).  Copies of the Proposal, cover letter, the Broker Letter and related 
correspondence are attached hereto as Exhibit A.  In addition, the co-filers’ submissions 
are attached hereto as Exhibit B. 

 
B. The Gilead Vision Statement and the Gilead Product Pricing and Patient 

Access Policy Position 
 

The Proposal specifically relates to the alignment of Gilead’s lobbying activities 
with the Gilead Vision Statement (the “Gilead Vision”) and Gilead’s Product Pricing 
and Patient Access Position (the “Gilead Pricing and Access Position”).2  In this 
respect, the Gilead Vision is to “create a healthier world for all people.”  In particular, 
the Gilead Pricing and Access Position explains that Gilead “believes the price of 
medicine should never be a barrier to access” and, at the same time, that “prices for 
medicines should reflect the research investment and development costs associated with 
bringing a therapy to patients.”  In regard to pricing, the Gilead Pricing and Access 
Position explains that “[b]ringing a new medicine to market is a complex, time-
intensive process” and that “prices of Gilead medicines are established at levels that 
allow an opportunity to recoup research expenditures and support the discovery of next-
generation medicines.”  In addition, the Gilead Pricing and Access Position provides 
that “[o]nce a medicine is approved by regulators . . . a considerable amount of ongoing 
investment is also required to maintain product availability.” 

 
In regard to access, the Gilead Pricing and Access Position explains that “[f]or 

people in the United States who lack adequate insurance, [Gilead] has established a 
range of patient assistance options,” including “providing medicines at no cost to 
eligible low-income uninsured individuals, and offering co-pay coupon programs to 
reduce out-of-pocket expenses for individuals with private insurance.”  In addition, the 
Gilead Pricing and Access Position notes that “[i]n developing countries, Gilead 

                                                 
2  See Gilead’s Mission & Core Values, a copy of which is attached hereto as Exhibit C and available at 

https://www.gilead.com/purpose/mission-and-core-values and Gilead’s Product Pricing and Patient 
Access Position, a copy of which is attached hereto as Exhibit D and available at 
https://www.gilead.com/~/media/Files/pdfs/Policy-Perspectives/Product%20Pricing%20and%20 
Patient%20Access.pdf. 
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therapies are priced using a tiered system that takes account of ability to pay, as 
measured by gross national income per capita, and disease burden.” 

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. 

The Commission has stated that a proposal requesting the dissemination of a 
report is excludable under Rule 14a-8(i)(7) if the substance of the proposal involves a 
matter of ordinary business of the company.  See Exchange Act Release No. 34-20091 
(Aug. 16, 1983) (“[T]he staff will consider whether the subject matter of the special 
report or the committee involves a matter of ordinary business; where it does, the 
proposal will be excludable under Rule 14a-8(c)(7).”); see also Netflix, Inc. (Mar. 14, 
2016) (permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested a report 
describing how company management identifies, analyzes and oversees reputational 
risks related to offensive and inaccurate portrayals of Native Americans, American 
Indians and other indigenous peoples, how it mitigates these risks and how the company 
incorporates these risk assessment results into company policies and decision-making, 
noting that the proposal related to the ordinary business matter of the “nature, 
presentation and content of programming and film production”). 

Consistent with this guidance, the Staff has permitted exclusion under  
Rule 14a-8(i)(7) of shareholder proposals that are directed at a company’s political or 
lobbying activities relating to specific issues that implicate the company’s ordinary 
business operations.  For example, in Bristol-Myers Squibb Company (Feb. 17, 2009), 
the proposal requested a report on the company’s lobbying activities and expenses 
relating to Medicare Prescription Drug Plans (Part D).  The company argued in its no-
action request that its pharmaceuticals segment manufactured and sold numerous 
company products covered by Medicare Prescription Drug Plans (Part D).  In permitting 
exclusion under Rule 14a-8(i)(7), the Staff noted that the proposal “relat[ed] to [the 
company’s] ordinary business operations (i.e., lobbying activities concerning its 
products).”  See also Abbott Laboratories (Feb. 11, 2009) (same).  Likewise, in General 
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Motors Corporation (Apr. 7, 2006), the proposal requested that the company “petition 
the [U.S. government] for radically improved [corporate average fuel economy] 
standards for light duty trucks and cars,” lead an effort to develop non-oil based 
transportation system and spread this technology to other nations.  The company argued 
in its no-action request that the proposal focused on the company’s ordinary business 
activities, including “communicating with lawmakers and regulators regarding 
appropriate product regulations” and “seeking support from the government . . . for 
research and development of product technology.”  In permitting exclusion under  
Rule 14a-8(i)(7), the Staff noted that the proposal “appears directed at involving [the 
company] in the political or legislative process relating to an aspect of [the company’s] 
operations.”  See also, e.g., Int’l Business Machines Corp. (Dec. 17, 2008) (permitting 
exclusion under Rule 14a-8(i)(7) of a proposal requesting that the company “[j]oin with 
other corporations in support of the establishment of a properly financed national health 
insurance system as an alternative for funding employee health benefits,” noting that the 
proposal “appears directed at involving [the company] in the political or legislative 
process relating to an aspect of [the company’s] operations”); General Electric Co. (Jan. 
29, 1997) (permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the 
board prohibit payment of company funds to oppose specific citizen ballot initiatives, 
including initiatives related to the company’s nuclear reactor products, noting that the 
proposal “is directed at matters relating to the conduct of the [c]ompany’s ordinary 
business operations (i.e., lobbying activities which relate to the [c]ompany’s 
products)”); Chrysler Corp. (Feb. 10, 1992) (permitting exclusion under  
Rule 14a-8(i)(7) of a proposal providing that the company actively support and lobby 
for universal health coverage, noting that the proposal is “directed at involving the 
[c]ompany in the political or legislative process relating to an aspect of the [c]ompany’s 
operations”). 

In addition, the Staff has permitted exclusion under Rule 14a-8(i)(7) of 
shareholder proposals where the proposal appears facially neutral but the supporting 
statement, when read together with the proposal, makes clear that the proposal focuses 
on a company’s specific lobbying activities relating to the company’s business.  See, 
e.g., Johnson & Johnson (Feb. 10, 2014) (permitting exclusion under Rule 14a-8(i)(7) 
of a proposal requesting that the board create and implement a policy using consistent 
incorporation of corporate values and report to shareholders contributions that may 
appear incongruent with the company’s corporate values, noting that “the proposal and 
supporting statement, when read together, focus primarily on [the company’s] specific 
political contributions that relate to the operation of [the company’s] business and not 
on [the company’s] general political activities”); Bristol-Myers Squibb Co. (Jan. 29, 
2013, recon. denied Mar. 12, 2013) (permitting exclusion under Rule 14a-8(i)(7) of a 
proposal requesting that the board prepare a report describing the policies, procedures, 
costs and outcomes of the company’s legislative and regulatory public policy advocacy 
activities, noting that “the proposal and supporting statement, when read together, focus 
primarily on [the company’s] specific lobbying activities that relate to the operation of 
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[the company’s] business and not on [the company’s] general political activities”); 
PepsiCo, Inc. (Mar. 3, 2011) (permitting exclusion under Rule 14a-8(i)(7) of a proposal 
requesting that the board annually report on the company’s process for identifying and 
prioritizing legislative and regulatory public policy advocacy activities, noting that “the 
proposal and supporting statement, when read together, focus primarily on [the 
company’s] specific lobbying activities that relate to the operation of [the company’s] 
business and not on [the company’s] general political activities”). 

In this instance, the Proposal and supporting statement, when read together, 
focus on Gilead’s specific lobbying activities as they relate to the Gilead Vision and the 
Gilead Pricing and Access Position and therefore directly implicate Gilead’s operations 
as a global biopharmaceutical company.  The Proposal does so by requesting a review 
of Gilead’s lobbying activities and alignment with the Gilead Vision and the Gilead 
Pricing and Access Position and including selected excerpts of that vision and position 
in both the Proposal’s resolution and supporting statement.  In addition, the Proposal’s 
supporting statement expresses concern that Gilead’s CEO sits on the board of directors 
of a pharmaceutical trade organization that has been involved in lobbying efforts related 
to drug pricing.  When read together, the Proposal and supporting statement are clearly 
focused on Gilead’s specific lobbying activities relating to the Gilead Vision and the 
Gilead Pricing and Access Position. 

As described above, the Gilead Vision and the Gilead Pricing and Access 
Position and any lobbying related thereto directly implicate Gilead’s business as a 
global biopharmaceutical company and manufacturer of medicines.  Any lobbying 
initiatives supporting the key areas identified in the Gilead Vision and the Gilead 
Pricing and Access Position have the potential to impact Gilead’s business operations, 
products, sales and profitability.  As a result, decisions regarding which lobbying 
initiatives to support in furtherance of the Gilead Vision and the Gilead Pricing and 
Access Position requires a detailed understanding of Gilead’s business, including its 
products, business models, strategies and operations, as well as the highly competitive 
industry and markets in which Gilead operates.  These decisions are the responsibility 
of management and the board of directors, who are best situated to oversee these 
activities and their alignment with the Gilead Vision and the Gilead Pricing and Access 
Position, and are not proper subjects for shareholder involvement.  Accordingly, the 
report sought by the Proposal does not relate to Gilead’s general political activities but 
to activities relating to the operation of its business. 

We note that a proposal may not be excluded under Rule 14a-8(i)(7) if it is 
determined to focus on a significant policy issue.  The fact that a proposal may touch 
upon a significant policy issue, however, does not preclude exclusion under  
Rule 14a-8(i)(7).  Instead, the question is whether the proposal focuses primarily on a 
matter of broad public policy versus matters related to the company’s ordinary business 
operations.  See 1998 Release; Staff Legal Bulletin No. 14E (Oct. 27, 2009).  The Staff 
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has consistently permitted exclusion of shareholder proposals where the proposal 
focused on ordinary business matters, even though it also related to a potential 
significant policy issue.  For example, in PetSmart, Inc. (Mar. 24, 2011), the proposal 
requested that the company’s board require suppliers to certify that they had not 
violated certain laws regulating the treatment of animals.  Those laws affected a wide 
array of matters dealing with the company’s ordinary business operations beyond the 
humane treatment of animals, which the Staff has recognized as a significant policy 
issue.  In permitting exclusion under Rule 14a-8(i)(7), the Staff noted the company’s 
view that “the scope of the laws covered by the proposal is ‘fairly broad in nature from 
serious violations such as animal abuse to violations of administrative matters such as 
record keeping.’”  See also, e.g., CIGNA Corp. (Feb. 23, 2011) (permitting exclusion 
under Rule 14a-8(i)(7) when, although the proposal addressed the potential significant 
policy issue of access to affordable health care, it also asked CIGNA to report on 
expense management, an ordinary business matter); Capital One Financial Corp. (Feb. 
3, 2005) (permitting exclusion under Rule 14a-8(i)(7) when, although the proposal 
addressed the significant policy issue of outsourcing, it also asked the company to 
disclose information about how it manages its workforce, an ordinary business matter).   

In this instance, the Proposal does not appear to touch on any significant policy 
issue.  However, even if the Proposal did touch on a significant policy issue, the 
Proposal’s overwhelming concern with Gilead’s specific lobbying activities as they 
relate to the Gilead Vision and the Gilead Pricing and Access Position demonstrates that 
the Proposal’s focus is on an ordinary business matter.  Therefore, even if the Proposal 
could be viewed as touching upon a significant policy issue, its focus is on ordinary 
business matters. 

Accordingly, the Proposal should be excluded from Gilead’s 2022 proxy 
materials pursuant to Rule 14a-8(i)(7) as relating to Gilead’s ordinary business 
operations. 

V. Conclusion 

Based upon the foregoing analysis, Gilead respectfully requests that the Staff 
concur that it will take no action if Gilead excludes the Proposal from its 2022 proxy 
materials. 

 

 

 

 





 

 
 

EXHIBIT A 
 

(see attached)



  

   

     

   
    

  

           
   

   
    

   

   

               
                

                
                  

 

                 
                

                 
   

                   
                     

                   
            

                 
                 

                  
     

 

  
   

          

 



               
              

               
                 

                 
                    

                
  

  

                
                    

                    
                 

             

                  

               
          
                 

 

              
               

                 
                   

     

               
              

                  
               

 

               
    

  
  

 
  
     
  

   



                 
              
       

          



 
 
Fidelity InstitutionalSM   
 
100 Crosby Parkway KCIJ 
Covington, KY 41015      

200 Seaport Boulevard, Boston, MA  02210 
 
Fidelity Clearing & Custody Solutions® provides clearing, custody, or other brokerage services through National 
Financial Services LLC or Fidelity Brokerage Services LLC, Members NYSE, SIPC.   
 
981775.1.0 

November 16, 2021 
 
  
MARYKNOLL SISTERS OF ST DOMINIC INC 
MARYKNOLL SISTERS OF ST. DOMIN 
GENERAL FUND 1919 MGD 
PO BOX 310 
MARYKNOLL, NY 10545-0310 
 
 
 
To Whom It May Concern, 
 
Please accept this letter as confirmation that National Financial Services (NFS) holds 100 
shares of Gilead Sciences Inc (GILD) for the benefit of the Maryknoll Sisters of St. 
Dominic Inc. in account number ending  
 
As of November 16, 2021, National Financial Services, as custodian has held for the 
beneficial interest of the Maryknoll Sisters of St. Dominic, Inc. 100 shares of common 
stock of Gilead Sciences Inc.  These shares were held in this account continuously since 
September 14, 2021 (when NFS took over the account from RBC). 
 
This letter confirms that the aforementioned shares are held at the Depository Trust 
Company under the nominee name National Financial Services, LLC. 
 
 
 
 
Sincerely, 

 
KRISTEN GARCIA 
Client Services Manager 
 
Our file:  W463208-15NOV21 

PII



 

 
 

EXHIBIT B 
 

(see attached)



 

 

 

Achmea Investment Management, 3707 NH  Zeist 

Handelsweg 2 

3707 NH   Zeist 

The Netherlands 

 

www.achmea.com 

 

 
 
 

Date: 23 November 2021 Handled by: Frank Wagemans 

E-mail: Frank.Wagemans@achmea.nl 

Phone: 00 31 (0) 6 22087929 

Achmea Investment Management is a trademark of Achmea Investment Management BV, has its statutory seat in Zeist, the Netherlands 

and is registered with the Chamber of Commerce, no. 18059537.  

 

 
Office of the Corporate Secretary 
 
ATTN: Brett Pletcher, Executive Vice President, General Counsel and Corporate Secretary 
Gilead Sciences, Inc. 
333 Lakeside Drive 
Foster city, California  94404 
 
Via e-mail: Brett.Pletcher@Gilead.com 
 
 
 
Re:  Shareholder proposal for 2022 Annual Shareholder Meeting 
 
Dear Mr. Pletcher, 
 
Stichting Bewaarder Achmea Beleggingspools, being the legal owner of the assets of Achmea IM Global 
Enhanced Equity Fund EUR hedged, hereinafter represented by its sole statutory director Achmea 
Investment Management, hereby co-files a shareholder proposal submitted by lead filer The Maryknoll 
Sisters of St. Dominic, Inc. (Maryknoll Sisters), in accordance with SEC Rule 14a-8, to be included in the 
proxy statement of Gilead Sciences, Inc.  (the “Company”) for its 2022 annual meeting of shareholders. 
 
As of January 4, 2021, Stichting Bewaarder Achmea Beleggingspools had continuously held shares of the 
Company’s common stock with a value of at least $2,000 for at least one year, and Stichting Bewaarder 
Achmea Beleggingspools has continuously maintained a minimum investment of at least $2,000 of such 
securities from January 4, 2021 through the date hereof, which confers eligibility to a submit a proposal 
under Rule 14a-8(b)(3). 
 

  



 

 

ACHMEA 

Date: 23 November 

Page: 2/2 

 

Verification of this ownership will be sent under separate cover. Stichting Bewaarder Achmea 
Beleggingspools intends to continue to hold such shares through the date of the Company’s 2022 annual 
meeting of shareholders. 
 
The MaryKnoll Sisters is the lead filer for this proposal and is entitled to negotiate on behalf of Stichting 
Bewaarder Achmea Beleggingspools any potential withdrawal of this proposal. 
 
Please feel free to contact me with any questions.  
    

Sincerely, Stichting Bewaarder Achmea Beleggingspools, hereinafter 
represented by is sole statutory director Achmea Investment Management 

      
 
 
    _ _____________   _______________ 
    Name:     Name: 

   Function:    Function: 
 
 
[Enclosure] 
 
 

  

 
 

  

  



Resolved: Shareholders request that the Board of Directors commission and publish a third party review 
within the next year (at reasonable cost, omitting proprietary information) of whether Gilead Sciences, 
Inc. lobbying activities (direct and through trade associations) align with its Vision statement, “To create 
a healthier world for all people”1 and in particular its Policy Position Statement that “the price of 
medicines should never be a barrier to access, and we work domestically and globally to ensure that 
patients who need our products are able to obtain them”2 The Board of Directors should report on how it 
addresses the risks presented by any misaligned lobbying and the company’s plans, if any, to mitigate 
these risks. 

 
Supporting Statement:  

Gilead’s Policy Position on Product Pricing and Patient Access states that “Gilead works to ensure that 
price is not an obstacle to care. We believe all patients should be able to access the medicines they need, 
regardless of their ability to pay or where they live, and we work very hard across the company to make 
this happen.”  It notes that “the prices of Gilead medicines are established at levels that allow an 
opportunity to recoup research expenditures and support the discovery of next-generation medicines.” 3 

Yet prices for needed medication continue to be a barrier to access for many patients in the US. 

Efforts to reform the pricing system to improve access have been systematically opposed by the 
industry’s leading lobbying organization, Pharmaceutical Research and Manufacturers of America 
(PhRMA), which Gilead joined in 2019. Gilead’s Chair and CEO Dan O’Day sits on PhRMA’s board of 
directors.  

PhRMA raised nearly $527 million in 2020 and spent roughly $506 million, including making multi-
million-dollar donations to organizations such as the American Action Network, a dark money group for 
use in opposing congressional efforts to address drug pricing.4 In March 2021, a Minnesota federal judge 
dismissed a lawsuit by PhRMA that sought to overturn a Minnesota law that created a safety net to assist 
poor people with diabetes.5 

Gilead’s vision and policy positions adopts should not be undermined by lobbying efforts undertaken by 
organizations the company supports financially. While a company may not support every position taken 
by the trade associations to which it belongs, proper risk management requires that the board at least be 
aware of inconsistencies and evaluate whether they are salient to the company and therefore require 
mitigation.  

Gilead’s lobbying expenditures in 2020 were $7,030,000 in 2020 and $6,200,000 in the first three 
quarters of 2021.6  

 
1 https://www.gilead.com/purpose/mission-and-core-values 
2 https://www.gilead.com/~/media/Files/pdfs/Policy-
Perspectives/Product%20Pricing%20and%20Patient%20Access.pdf 
3 ibid. 
4 https://www.opensecrets.org/news/2020/12/pharma-lobby-poured-millions-into-darkmoney-groups/  
5 https://www.courthousenews.com/minnesota-affordable-insulin-law-survives-lobbyists-challenge/ 
6 https://www.opensecrets.org/federal-lobbying/clients/summary?cycle=2021&id=D000026221 



Shareholders have an interest in the use of company funds to support lobbying efforts that may have 
negative effects on the company’s reputation, its stated positions on public policy and regulatory 
concerns, and on matters of public interest. 

For these reasons, we urge shareholders to support the proposal.   
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November 17, 2021 
 
Brett A. Pletcher 
Corporate Secretary 
Gilead Sciences, Inc. 
333 Lakeside Drive  
Foster City, California 94404 
 
Email: Brett.Pletcher@gilead.com 
 
Dear Mr. Pletcher: 
 
I am writing you on behalf of Missionary Oblates of Mary Immaculate-U.S Province to co-file the stockholder resolution 
on Lobbying Alignment. In brief, the proposal states: RESOLVED, shareholders request that the Board of Directors 
commission and publish a third party review within the next year (at reasonable cost, omitting proprietary information) of 
whether Gilead Sciences, Inc. lobbying activities (direct and through trade associations) align with its Vision statement, “To 
create a healthier world for all people”1  and in particular its Policy Position Statement that “the price of medicines should never 
be a barrier to access, and we work domestically and globally to ensure that patients who need our products are able to obtain 
them”2 The Board of Directors should report on how it addresses the risks presented by any misaligned lobbying and the 
company’s plans, if any, to mitigate these risks. 
   
I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Trinity Health. I submit it for 
inclusion in the 2022 proxy statement for consideration and action by the shareholders at the 2022 annual meeting in accordance 
with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934. We are the beneficial 
owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of at least $2,000 worth of the Gilead Sciences, Inc. 
We have continuously held shares of Gilead Sciences, Inc. common stock with a value of at least $2,000 for at least one year 
in market value and will continue to hold at least $2,000 of Gilead Sciences, Inc. stock through the next annual meeting. 
Verification of our ownership position will be sent by our custodian. A representative of the filers will attend the stockholders’ 
meeting to move the resolution as required by SEC rules.      
 
We truly hope that the company will be willing to dialogue with the filers about this proposal. We consider Trinity Health the 
lead filer of this resolution. As such, Trinity Health, serving as the primary filer, is authorized to act on our behalf in all aspects 
of the resolution, including negotiation and deputize them to withdraw the resolution on our behalf if an agreement is reached. 
Please note that the contact person for this resolution/proposal will be Cathy Rowan, of Trinity Health who may be reached by 
phone 718-822-0820 or by email: rowan@bestweb net   
 
As a co-filer, however, we respectfully request direct communication from the company and to be listed in the proxy. 
 
Sincerely, 
 

  
Rev. Séamus Finn OMI  

Director - Justice, Peace and Integrity of Creation Office,  
U.S Missionary Oblates of Mary Immaculate  

 
 

 

     
   

   
   

       

    



Gilead Sciences, Inc. 
Lobbying Alignment 

 
Resolved: Shareholders request that the Board of Directors commission and publish a third party review 
within the next year (at reasonable cost, omitting proprietary information) of whether Gilead Sciences, Inc. 
lobbying activities (direct and through trade associations) align with its Vision statement, “To create a 
healthier world for all people”1  and in particular its Policy Position Statement that “the price of medicines 
should never be a barrier to access, and we work domestically and globally to ensure that patients who 
need our products are able to obtain them”2 The Board of Directors should report on how it addresses the 
risks presented by any misaligned lobbying and the company’s plans, if any, to mitigate these risks. 
 
Supporting Statement:  
Gilead’s Policy Position on Product Pricing and Patient Access states that “Gilead works to ensure that 
price is not an obstacle to care. We believe all patients should be able to access the medicines they need, 
regardless of their ability to pay or where they live, and we work very hard across the company to make 
this happen.”  It notes that “the prices of Gilead medicines are established at levels that allow an opportunity 
to recoup research expenditures and support the discovery of next-generation medicines.”3 
 
Yet prices for needed medication continue to be a barrier to access for many patients in the US. 
 
Efforts to reform the pricing system to improve access have been systematically opposed by the industry’s 
leading lobbying organization, Pharmaceutical Research and Manufacturers of America (PhRMA), which 
Gilead joined in 2019. Gilead’s Chair and CEO Dan O’Day sits on PhRMA’s board of directors.  
 
PhRMA raised nearly $527 million in 2020 and spent roughly $506 million, including making multi-million-
dollar donations to organizations such as the American Action Network, a dark money group for use in 
opposing congressional efforts to address drug pricing.4  In March 2021, a Minnesota federal judge 
dismissed a lawsuit by PhRMA that sought to overturn a Minnesota law that created a safety net to assist 
poor people with diabetes.5  
 
Gilead’s vision and policy positions adopts should not be undermined by lobbying efforts undertaken by 
organizations the company supports financially. While a company may not support every position taken by 
the trade associations to which it belongs, proper risk management requires that the board at least be 
aware of inconsistencies and evaluate whether they are salient to the company and therefore require 
mitigation.  
 
Gilead’s lobbying expenditures in 2020 were $7,030,000 in 2020 and $6,200,000 in the first three quarters 
of 2021.6 
 
Shareholders have an interest in the use of company funds to support lobbying efforts that may have 
negative effects on the company’s reputation, its stated positions on public policy and regulatory concerns, 
and on matters of public interest. 
 
For these reasons, we urge shareholders to support the proposal.   
 
_________________________ 
[1] https://www.g ead.com/purpose/m ss on-and-core-va ues 
[2] https://www.g ead.com/~/med a/F es/pdfs/Po cy-
Perspect ves/Product%20Pr c ng%20and%20Pat ent%20Access.pdf 
[3] b d. 
[4] https://www.opensecrets.org/news/2020/12/pharma- obby-poured-m ons- nto-darkmoney-groups/ 
[5] https://www.courthousenews.com/m nnesota-affordab e- nsu n- aw-surv ves- obby sts-cha enge/ 
[6] https://www.opensecrets.org/federa - obby ng/c ents/summary?cyc e=2021& d=D000026221 
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“Wilmington Trust” encompasses the trust and investment business of M&T Bank and of some of M&T Bank’s subsidiaries and affiliates serving 
individual and institutional clients, including Wilmington Trust, N.A., Wilmington Trust Company (operating only in Delaware), Wilmington Trust 
Retirement and Institutional Services Company, Wilmington Trust Investment Advisors, Inc., and several other investment advisor affiliates. 

 

 

 
 
 
 
 
 

Proof of Ownership 
 
 

11/17/2021 
 
 

Rev. Seamus P. Finn 
Missionary Oblates of Mary Immaculate-United States Province 
391 Michigan Avenue, NE 
Washington, DC 20017-1516 

 
Re: Shareholder proposal submitted by Missionary Oblates of Mary Immaculate-United States Province 

Dear Father Finn, 

At your direction, Missionary Oblates of Mary Immaculate-United States Province, we hereby confirm the following 
account details. 

 
As of January 4, 2021, Missionary Oblates of Mary Immaculate-United States Province continuously held shares of the 
Company’s common stock Gilead with a value of at least $2,000 for at least one year, and Missionary Oblates of Mary 
Immaculate-United States Province has continuously maintained a minimum investment of at least $2,000 of Gilead from 
January 4, 2021 through November 17th, 2021. 

 
Wilmington Trust a Division of M&T Bank has acted as record holder of the Shares and is a DTC participant. If you require any 
additional information, please do not hesitate to contact me. 

 
Very truly yours, 

 
 

Rose DiBattista 
Vice President| Wilmington Trust a Division of M&T Bank 

Retirement and Institutional Custody Services | Unit Manager 
Direct 410-545-2773 | (F) 410-545-2762 (C) 410-375-2074 | 1-866-848-0383 

rdibattista@wilmingtontrust.com 
1800 Washington Blvd, Baltimore, MD 21230 

Mail Code: MD1-MP33 
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November 29, 2021 

 

 

Brett A. Pletcher  

Corporate Secretary 

Gilead Sciences, Inc. 
333 Lakeside Drive  
Foster City, CA 94404 

 

Email: brett.pletcher@gilead.com 

 

 

Re: Co-filing of shareholder resolution:  Lobbying Alignment 

 

 

In connection with a shareholder proposal filed by Mount St. Scholastica on November 19, 2021, we are writing to 

confirm that Mount St. Scholastica has had beneficial ownership of at least $2,000 in market value of the voting 

securities of Gilead Sciences, Inc and that such ownership has existed continuously for at least three years in 

accordance with Rule 14(a)(1) of the Securities Exchange Act of 1934. 

 

These shares have been held with Merrill Lynch DTC number 8862.  If you need further information please contact us 

at 316-631-3503. 

   

 

Sincerely, 

 

Diane Hundley 

 

Diane Hundley 

RWMCA 

 
 
 

Diane Hundley 

Registered Wealth Management Client Associate 

Merrill 

2959 N Rock Rd Ste 200 

Wichita KS  67226-1193 

316-631-3503 
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Nov. 29, 2021 
Via email: Brett.Pletcher@gilead.com 

 
Office of the Corporate Secretary 

ATTN: Brett Pletcher, Executive Vice President, General Counsel and Corporate Secretary 
Gilead Sciences, Inc. 
333 Lakeside Drive 
Foster City, California 94404 

 
Re:  Shareholder proposal for 2022 Annual Shareholder Meeting 
 
Dear Mr. Pletcher, 
 
The Sisters of St. Dominic – Grand Rapids (the “Proponent”) are submitting the attached proposal (the 
“Proposal”) pursuant to the Securities and Exchange Commission’s Rule 14a-8 to be included in the 
proxy statement of Gilead Sciences, Inc. (the “Company”) for its 2022 annual meeting of shareholders. 
The Proponent is co-filing the Proposal with lead filer the Maryknoll Sisters of St. Dominic, Inc.  In its 
submission letter, Maryknoll will provide dates and times of ability to meet. We designate the lead filer to 
meet initially with the Company, but we may join the meeting subject to our availability. 
 
The Proponent has continuously beneficially owned, for at least three years as of the date hereof, at least 
$25,000 worth of the Company’s common stock. Verification of this ownership will be sent under 
separate cover. The Proponent intends to continue to hold such shares through the date of the Company’s 
2022 annual meeting of shareholders. A representative of the Proponent will attend the stockholders' 
meeting to move the resolution as required. 
 
If you have any questions or need additional information, I can be contacted on (616) 514-3111 or by 
email at mbclingman@grdominicans.org  Please let us know that you have received this document. 
.  
 
 
Sincerely, 

 

 
Sister Mary Brigid Clingman, OP 
Promoter of Justice 
Dominican Sisters ~ Grand Rapids 
 
mbclingman@grdominicans.org 
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"In a free society, some are guilty; all are responsible." 
                                                              Abraham Herschel 
 
 

  
   

      

    

   

 

 

   

 



Resolved: Shareholders request that the Board of Directors commission and publish a third party review 
within the next year (at reasonable cost, omitting proprietary information) of whether Gilead Sciences, 
Inc. lobbying activities (direct and through trade associations) align with its Vision statement, “To create 
a healthier world for all people”1 and in particular its Policy Position Statement that “the price of 
medicines should never be a barrier to access, and we work domestically and globally to ensure that 
patients who need our products are able to obtain them”2 The Board of Directors should report on how it 
addresses the risks presented by any misaligned lobbying and the company’s plans, if any, to mitigate 
these risks. 

 
Supporting Statement:  

Gilead’s Policy Position on Product Pricing and Patient Access states that “Gilead works to ensure that 
price is not an obstacle to care. We believe all patients should be able to access the medicines they need, 
regardless of their ability to pay or where they live, and we work very hard across the company to make 
this happen.”  It notes that “the prices of Gilead medicines are established at levels that allow an 
opportunity to recoup research expenditures and support the discovery of next-generation medicines.” 3 

Yet prices for needed medication continue to be a barrier to access for many patients in the US. 

Efforts to reform the pricing system to improve access have been systematically opposed by the 
industry’s leading lobbying organization, Pharmaceutical Research and Manufacturers of America 
(PhRMA), which Gilead joined in 2019. Gilead’s Chair and CEO Dan O’Day sits on PhRMA’s board of 
directors.  

PhRMA raised nearly $527 million in 2020 and spent roughly $506 million, including making multi-
million-dollar donations to organizations such as the American Action Network, a dark money group for 
use in opposing congressional efforts to address drug pricing.4 In March 2021, a Minnesota federal judge 
dismissed a lawsuit by PhRMA that sought to overturn a Minnesota law that created a safety net to assist 
poor people with diabetes.5 

Gilead’s vision and policy positions adopts should not be undermined by lobbying efforts undertaken by 
organizations the company supports financially. While a company may not support every position taken 
by the trade associations to which it belongs, proper risk management requires that the board at least be 
aware of inconsistencies and evaluate whether they are salient to the company and therefore require 
mitigation.  

Gilead’s lobbying expenditures in 2020 were $7,030,000 in 2020 and $6,200,000 in the first three 
quarters of 2021.6  

                                                           
1 https://www.gilead.com/purpose/mission-and-core-values 
2 https://www.gilead.com/~/media/Files/pdfs/Policy-
Perspectives/Product%20Pricing%20and%20Patient%20Access.pdf 
3 ibid. 
4 https://www.opensecrets.org/news/2020/12/pharma-lobby-poured-millions-into-darkmoney-groups/  
5 https://www.courthousenews.com/minnesota-affordable-insulin-law-survives-lobbyists-challenge/ 
6 https://www.opensecrets.org/federal-lobbying/clients/summary?cycle=2021&id=D000026221 



Shareholders have an interest in the use of company funds to support lobbying efforts that may have 
negative effects on the company’s reputation, its stated positions on public policy and regulatory 
concerns, and on matters of public interest. 

For these reasons, we urge shareholders to support the proposal.   
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         November 29, 2021 
 
 

Dominican Sisters of Grand Rapids 
Gregory Jaroch          
2025 E. Fulton St.       
Grand Rapids MI         
49503-3898  
             
Re:  Confirmation of Record Ownership of Shares – Gilead Sciences, Inc 
 

 
PNC Bank, N.A., is the custodian and record holder of the Gilead Sciences, Inc  (the “Company”) 
shares for the Sisters of the Order of St. Dominic of Grand Rapids.  PNC Bank, N.A., is also a DTC 
participant.  
 
As of November 29, 2021, the Sisters of the Order of St. Dominic of Grand Rapids beneficially 
owned, and have beneficially owned continuously for at least one year, shares of the Company’s 
common stock, which have been valued in an amount greater than or equal to $25,000.00.  Market 
values have been obtained from third party pricing services which PNC Bank N.A. believes to be 
reasonable. 
 
If you require any additional information, please do not hesitate to contact me by phone at 
216.222.2563 or via email at Stephanie.Wooten@pnc.com. 

 
 
      Very truly yours, 

       
 
              Stephanie Wooten 
              Vice President, Relationship Manager  
              Institutional Client Services 
 
The PNC Financial Services Group, Inc. (“PNC”) uses the marketing name PNC Institutional Asset ManagementSM for various discretionary 
and non-discretionary institutional investment activities conducted by PNC Bank, National Association (“PNC Bank”), which is a Member 
FDIC, and investment management activities conducted by PNC Capital Advisors, LLC, a registered investment adviser (“PNC Capital 
Advisors”).  Standalone custody, escrow, and directed trustee services; FDIC-insured banking products and services; and lending of funds 
are also provided through PNC Bank.  PNC does not provide legal, tax, or accounting advice unless, with respect to tax advice, PNC Bank 
has entered into a written tax services agreement. PNC does not provide services in any jurisdiction in which it is not authorized to conduct 
business.  PNC Bank is not registered as a municipal advisor under the Dodd-Frank Wall Street Reform and Consumer Protection Act 
(“Act”). Investment management and related products and services provided to a “municipal entity” or “obligated person” regarding 
“proceeds of municipal securities” (as such terms are defined in the Act) will be provided by PNC Capital Advisors.  “PNC Institutional Asset 
Management” is a service mark of The PNC Financial Services Group, Inc.  
 
Investments: Not FDIC Insured. No Bank Guarantee. May Lose Value. 
 
 
 

 

 
 

  



 

 
 

EXHIBIT C 
 

(see attached)



         

   
  

    

  

 

              

               

                 

      

             

             

          

 

        

  



         

 

           

 

  

 

   

 

  

 

  

 

   

 

   

  

        

   

   

 

 

  

 

  

    

  



 

 
 

EXHIBIT D 
 

(see attached) 
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
1440 NEW YORK AVENUE, N.W. 

WASHINGTON, D.C.  20005-2111 
________ 

 

TEL: (202) 371-7000 

FAX: (202) 393-5760 

www.skadden.com 
DIRECT DIAL 

202-371-7233 
DIRECT FAX 

202-661-8280 
EMAIL ADDRESS 

marc.gerber@skadden.com 

 

 

BY EMAIL (shareholderproposals@sec.gov) 

 

 

       January 13, 2022 

 

 

 

 

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. – 2022 Annual Meeting 

Supplement to Letter dated December 17, 2021     

Relating to Shareholder Proposal of the Maryknoll 

Sisters of St. Dominic, Inc. and co-filers                

Ladies and Gentlemen: 

We refer to our letter dated December 17, 2021 (the “No-Action Request”), 

submitted on behalf of our client, Gilead Sciences, Inc., a Delaware corporation 

(“Gilead”), pursuant to which we requested 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 the shareholder proposal and 

supporting statement (the “Proposal”) submitted by the Maryknoll Sisters of St. 

Dominic, Inc. (the “Maryknoll Sisters”) and co-filers may be excluded from the 

proxy materials to be distributed by Gilead in connection with its 2022 annual 

meeting of shareholders (the “2022 proxy materials”).  The Maryknoll Sisters and 

the co-filers are sometimes collectively referred to as the “Proponents.” 

This letter is in response to the letter to the Staff, dated January 10, 2022, 

submitted by the Maryknoll Sisters (the “Proponents’ Letter”), and supplements the 
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No-Action Request.  In accordance with Rule 14a-8(j), a copy of this letter also is 

being sent to the Proponents. 

The Proponents’ Letter argues that the Proposal does not focus on ordinary 

business matters because it “clearly asks the board to clarify its own process for risk 

assessment and mitigation” and asserts that “[s]imply because any public policy 

matter might ultimately affect the Company’s operations does not mean that 

requesting a risk assessment related to public policy matters is an effort by 

shareholders to micromanage the Company’s ordinary business operations.”  This 

was not Gilead’s argument in the No-Action Request and is not consistent with the 

Staff’s guidance on the ordinary business exclusion. 

 

The No-Action Request did not argue that the Proposal seeks to micromanage 

Gilead.  Moreover, as described in Staff Legal Bulletin No. 14E (Oct. 27, 2009), 

when a proposal relates to an evaluation of risk, as the Proponents’ Letter claims the 

Proposal does, the Staff will focus on the subject matter to which the risk pertains or 

that gives rise to the risk.  Thus, as explained in the No-Action Letter, Gilead 

believes the Proposal focuses on ordinary business matters because it focuses on 

Gilead’s specific lobbying activities as they relate to the Gilead Vision Statement 

and Gilead’s Product Pricing and Patient Access Position and therefore directly 

implicate Gilead’s operations as a global biopharmaceutical company.   

 

In addition, the Proponents’ Letter argues that the Staff should not permit 

exclusion of the Proposal because the Proposal relates to a significant policy issue.  

Specifically, the Proponents’ Letter asserts that because the Proposal “is focused on a 

set of high visibility controversies and concerns raised by current events, [it] is non-

excludable under Rule 14a-8(i)(7).”  The Proponents’ Letter then takes an expansive 

approach to articulating the significant policy issue raised by the Proposal, 

referencing “drug pricing reform, broad and timely access to medicines at 

sustainable prices.”  This admission demonstrates the Proposal is overbroad and does 

not focus on any particular significant policy issue. The Proponents’ argument does 

not address the fact that the Staff has consistently permitted exclusion under Rule 

14a-8(i)(7) of shareholder proposals that are directed at a company’s political or 

lobbying activities relating to specific issues pertaining to the company’s business 

even where the specific activities potentially relate to a significant policy issue.  See, 

e.g., Bristol-Myers Squibb Co. (Jan. 29, 2013, recon. denied Mar. 12, 2013) 

(permitting exclusion under Rule 14a-8(i)(7) of a proposal relating to access to 

healthcare, noting that “the proposal and supporting statement, when read together, 

focus primarily on [the company’s] specific lobbying activities that relate to the 

operation of [the company’s] business and not on [the company’s] general political 

activities”); Duke Energy Corp. (Feb. 24, 2012) (permitting exclusion under Rule 
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14a-8(i)(7) of a proposal relating to global warming, noting that “the proposal and 

supporting statement, when read together, focus primarily on [the company’s] 

specific lobbying activities that relate to the operation of [the company’s] business 

and not on [the company’s] general political activities”).  Therefore, even if the 

Proposal could be viewed as touching upon a significant policy issue, it would be 

excludable. 

Accordingly, the Proposal may be excluded from Gilead’s 2022 proxy 

materials pursuant to Rule 14a-8(i)(7) as relating to Gilead’s ordinary business 

operations. 

Should the Staff disagree with the conclusions set forth in this letter, or 

should any additional information be desired in support of Gilead’s position, we 

would appreciate the opportunity to confer with the Staff concerning these matters 

prior to the issuance of the Staff’s response.  Please do not hesitate to contact the 

undersigned at (202) 371-7233. 

Very truly yours, 

 

 

 

Marc S. Gerber 

 

cc: Brett A. Pletcher 

Executive Vice President, General Counsel and Chief Compliance Officer 

Gilead Sciences, Inc. 

 

Catherine Rowan 

Corporate Responsibility Coordinator 

The Maryknoll Sisters of St. Dominic, Inc. 

 

Frank Wagemans, on behalf of Stichting Bewaarder Achmea 

Beleggingspools 

Senior Engagement Specialist 

Achmea Investment Management 

 

Rev. Séamus Finn OMI 

Director - Justice, Peace and Integrity of Creation Office 

Missionary Oblates of Mary Immaculate-United State Province 

 



Office of Chief Counsel 

January 13, 2022 

Page 4 

 

 

 

 

Catherine Rowan, on behalf of the Benedictine Sisters of Mount St. 

Scholastica 

Trinity Health 

 

Sister Mary Brigid Clingman, OP 

Promoter of Justice 

The Sisters of St. Dominic – Grand Rapids 

 

 








