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Section 5 - CORPORATE GOVERNANCE AND MANAGEMENT
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

Appointment of Principal Executive Officer
On December 9, 2018, Gilead Sciences, Inc. (“Gilead”) announced that the Board of Directors of Gilead (the “Board”) has completed its search for a new
chief executive officer and appointed Daniel O’Day to serve as Chief Executive Officer of Gilead. The Board also determined to elect Mr. O’Day as Chairman
of the Board. Mr. O’Day is expected to join Gilead on March 1, 2019 (the “Start Date”). As previously announced by Gilead, John F. Milligan, Ph.D. will step
down as Gilead’s President and Chief Executive Officer and will resign from the Board on December 31, 2018, and John C. Martin, Ph.D., Chairman of the
Board, will resign from the Board effective on the Start Date.
Mr. O’Day, age 54, is currently the Chief Executive Officer of Roche Pharmaceuticals, a division of the Roche Group. He has held the position since
2012, and prior to that led Roche Diagnostics. Mr. O’Day has held diverse leadership roles across North America, Asia Pacific and Europe since joining
Roche in 1987. He has been a member of the corporate executive committee of F. Hoffmann La Roche AG and a member of the boards of Shanghai Roche
Pharmaceuticals Ltd., Roche (China) Holding, Roche Pharma Schweiz AG, Genentech, Inc., Chugai Pharmaceuticals Co., Ltd., Flatiron Health, Inc., and
Foundation Medicine, Inc. Additionally, he has served as a member of the board of the European Federation of Pharmaceutical Industries and Associations.
Mr. O’Day received a B.S. degree in biology from Georgetown University and an M.B.A. from the Columbia Business School at Columbia University.
Mr. O’Day will receive an annual base salary of $1,600,000. His target annual bonus opportunity (as a percent of annual base salary) is 150%. For 2019,
Mr. O’Day will receive annual equity awards under the Gilead Sciences, Inc. 2004 Equity Incentive Plan comprised of (i) stock options with a target grant
date value of $3,000,000; (ii) restricted stock units with a target grant date value of $3,000,000; and (iii) performance-based restricted stock unit awards with
a target grant date value of $6,000,000. The actual number of shares subject to each of these grants will be determined at the time of grant. The stock options
will vest and become exercisable at the rate of 25% on the first anniversary of the Start Date and 6.25% each quarter thereafter during Mr. O’Day’s
employment with Gilead over the next three years. The restricted stock units will vest annually over four years and the performance-based restricted stock
units will be subject to performance conditions applicable generally to such awards as established at the time by the Compensation Committee of the Board.
To offset the value of compensation forfeited or forgone and compensate for other economic consequences of separating employment with his current
employer and joining Gilead, Mr. O’Day will receive restricted stock units as of the Start Date with a grant date fair value of $8,500,000 (the “Make-Whole
RSUs”), which will vest annually over three years, and a one-time cash payment of $5,675,000 (the “Make-Whole Payment”). In addition, to compensate Mr.
O’Day for forfeited or foregone pension benefits with his current employer, Gilead will credit a $750,000 employer contribution to Mr. O’Day’s individual
account under Gilead’s deferred compensation plan for each of the first five years of his service with Gilead (the “Make-Whole Contribution”), with the first
contribution being credited on the first anniversary of the Start Date. In connection with Mr. O’Day’s move to Northern California, Gilead will provide
relocation benefits under Gilead’s relocation assistance programs, including payment of transaction costs in connection with the sale and purchase of a home,
temporary housing and either a rental or mortgage interest subsidy.
Mr. O’Day will participate in the Gilead Sciences, Inc. Severance Plan, provided that a termination of his employment by Gilead without “cause” or by
Mr. O’Day on account of “good reason” (as those terms are defined in Mr. O’Day’s offer letter) will be considered an involuntary termination entitling him to
severance pay benefits under the plan. Upon any such termination or upon death or disability, Mr. O’Day’s 2019 equity awards described above and the
Make-Whole RSUs will become fully exercisable and/or vested and settled, and the Make-Whole Contributions will be accelerated. In the event that Mr.
O’Day’s employment is terminated by Mr. O’Day without good reason or by Gilead for cause within one year of the Start Date and other than on account of
death or disability, Mr. O’Day will be required to repay the Make-Whole Payment and the value of his relocation package.
The Board has also appointed Gregg Alton as interim Chief Executive Officer of Gilead for the period commencing on January 1, 2019 and ending on
the Start Date. Mr. Alton, age 52, has held a number of executive positions at Gilead over the past 20 years, with experience in legal, medical affairs, policy
and commercial. He previously served as general counsel and in August of this year, was appointed Chief Patient Officer.
The foregoing description of Mr. O’Day’s compensation arrangement is qualified in its entirety by reference to Mr. O’Day’s offer letter, which is
attached hereto as Exhibit 99.2 and filed herewith.
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SECTION 9 — FINANCIAL STATEMENTS AND EXHIBITS
Item 9.01 Financial Statements and Exhibits
(d)

Exhibits

Exhibit
Number

99.1
99.2

Description

Press Release by Gilead Sciences, Inc., dated December 9, 2018.
Offer Letter dated November 30, 2018 between Gilead Sciences, Inc. and Daniel O’Day.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
GILEAD SCIENCES, INC.
(Registrant)
/s/ Brett A. Pletcher
Brett A. Pletcher
EVP, General Counsel and Corporate Secretary
Date: December 10, 2018
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Exhibit 99.1

CONTACTS:
For Immediate Release

Sung Lee, Investors
(650) 524-7792
Amy Flood, Media
(650) 522-5643

GILEAD SCIENCES NAMES DANIEL O’DAY CHAIRMAN AND
CHIEF EXECUTIVE OFFICER
– – Mr. O’Day Brings Global Pharmaceutical Leadership Experience
Across Geographies and Therapeutic Areas – –
– – Appointment Effective March 1, 2019 – –
Foster City, Calif., December 9, 2018 — Gilead Sciences, Inc. (Nasdaq: GILD) announced today that its Board of Directors has named Daniel O’Day
Chairman of the Board and Chief Executive Officer, effective March 1, 2019. Mr. O’Day is currently the CEO of Roche Pharmaceuticals. He has held the
position since 2012, and prior to that led Roche Diagnostics. His career spans three decades of diverse leadership roles across North America, Asia Pacific and
Europe.
The Board has also appointed Gregg Alton as interim Chief Executive Officer for the period of January 1, 2019 until Mr. O’Day’s start date of March 1, 2019.
Mr. Alton has held a number of executive positions at Gilead over the past 20 years, with experience in legal, medical affairs, policy and commercial. He
previously served as general counsel and in August of this year, was appointed Chief Patient Officer.
“Following a comprehensive search, the Board became convinced that Dan is the right leader to bring Gilead into the future,” said John C. Martin, PhD,
Chairman, Gilead Sciences Board of Directors. “He is uniquely qualified to take on this role given his track record of success in highly scientific and
competitive therapeutic areas, deep understanding of the evolving healthcare environment around the world, and unwavering commitment to driving
innovation across all aspects of a business, which will serve Gilead and our stakeholders well. Additionally, Dan brings expertise and values that are aligned
with our organization, and I, along with Gilead’s entire Board, am confident in his ability to work alongside our talented leadership team and deliver on our
ambitious goals.”
After joining Roche Pharmaceuticals in 1987, Mr. O’Day held various positions in the United States before moving to Roche headquarters in Switzerland in
1998. During his time in Switzerland, he held leadership roles in Global Marketing and Lifecycle Management. In 2001, he moved to Tokyo to become Head
of Corporate Planning for Roche Pharmaceuticals in Japan and later moved to Denmark to serve as General Manager. He became President of Roche
Molecular Diagnostics in California in 2006 and subsequently returned to Roche headquarters to lead the Diagnostics Division before assuming his current
position. He is a member of the corporate executive committee of F. Hoffmann La Roche AG and a member of the boards of Shanghai Roche Pharmaceuticals
Ltd., Roche (China) Holding, Roche Pharma Schweiz AG, Genentech, Inc., Chugai Pharmaceuticals Co., Ltd., Flatiron Health, Inc., and Foundation Medicine,
Inc. Additionally, he has served as a member of the board of the European Federation of Pharmaceutical Industries and Associations. Mr. O’Day holds a
Bachelor of Science in Biology from Georgetown University in Washington, D.C. and an MBA from the Columbia Business School at Columbia University
in New York.
– more –
Gilead Sciences, Inc. 333 Lakeside Drive Foster City, CA 94404 USA
phone 650 574 3000 facsimile 650 578 9264

www.gilead.com
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“I have long admired Gilead for its work to develop medicines that have fundamentally changed the way HIV and viral hepatitis are treated. The company
has successfully grown into a global organization, providing access to people around the world, while maintaining its focus on innovative science,” said Mr.
O’Day. “Together with the Board, leadership team and Gilead’s 11,000 employees, I look forward to building on this in ways that I believe will — in keeping
with Gilead’s mission — transform the lives of millions of individuals.”
As previously announced, Dr. Martin will step down from the company’s Board of Directors, effective March 1, 2019, Mr. O’Day’s first day of employment.
Also as previously announced, John F. Milligan, PhD, will step down from his role as President and Chief Executive Officer and as a member of the Board at
the end of 2018.
About Gilead Sciences
Gilead Sciences, Inc. is a research-based biopharmaceutical company that discovers, develops and commercializes innovative medicines in areas of unmet
medical need. The company strives to transform and simplify care for people with life-threatening illnesses around the world. Gilead has operations in more
than 35 countries worldwide, with headquarters in Foster City, California.
Forward-Looking Statement
This press release includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject to risks,
uncertainties and other factors. These risks, uncertainties and other factors could cause actual results to differ materially from those referred to in the forwardlooking statements. The reader is cautioned not to rely on these forward-looking statements. These and other risks are described in detail in Gilead’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2018, as filed with the U.S. Securities and Exchange Commission. All forward-looking
statements are based on information currently available to Gilead, and Gilead assumes no obligation to update any such forward-looking statements.
###
For more information about Gilead at www.gilead.com, follow Gilead on Twitter (@GileadSciences) or call Gilead Public Affairs at 1-800-GILEAD-5 or 1650-574-3000.

Exhibit 99.2

November 30, 2018
Daniel O’Day
Dear Dan,
Gilead Sciences, Inc. (“Gilead”) is pleased to offer you the position of Chief Executive Officer. In addition, the Board of Directors has determined to elect you
Chairman of the Board of Directors effective upon the date you commence employment with Gilead. You will be based in our Foster City, California
headquarters. We would expect you to start on March 1, 2019 (the “Start Date”).
We are very excited about the possibility of you joining Gilead, and we look forward to working with you in our innovative company. The following
outlines the specific terms of our offer:
Annual Compensation. Your base salary on an annualized basis will be $1,600,000, less taxes, payable bi-weekly.
You will be eligible to participate in Gilead’s annual corporate bonus program, including with respect to 2019. Your target bonus will be 150% of annual
base salary. Based on this, your target bonus for 2019 will be $2,400,000. Your actual bonus payout, which will not be pro-rated in light of your anticipated
Start Date, can range from 0% to 150% of this target based on the achievement of corporate performance goals as established by the Board or the
Compensation Committee of the Board (the “Compensation Committee”).
You will be eligible to participate in Gilead’s annual equity awards program, which awards are typically granted in the first quarter of the year. The target
grant values and equity vehicles are reviewed on an annual basis and subject to change as determined by the Compensation Committee. For 2019, the
aggregate target grant date value for your equity awards will be $12,000,000, which will not be subject to pro-ration based on your Start Date (the “2019
Equity Awards”). Your 2019 annual equity awards will be made under the Gilead Sciences, Inc. 2004 Equity Incentive Plan, as amended (the “Equity
Incentive Plan”), with 25% of the value comprised of stock options, 25% comprised of restricted stock units (RSUs), and the remaining 50% comprised of
performance share unit awards (PSUs). The actual number of shares subject to each of these grants will be determined based on the assumptions used by
Gilead at the time of grant to value equity awards for purposes of Gilead’s financial reporting. Subject to the provisions of this letter, these awards will be
subject to the standard terms utilized for executive officer grants under the Equity Incentive Plan as approved by the Compensation Committee prior to the
time of this offer, including the following:
·

The exercise price for your stock options will be no less than the fair market value per share of Gilead common stock on the grant date. The fair market
value per share for that date will be determined in accordance with the provisions of the Equity Incentive Plan. You will be notified of the details after
your options have been granted. Your options will vest and become exercisable for 25% of the option shares upon your completion of one year of
employment with Gilead, measured from the grant date, and will vest and become exercisable for the balance of the option shares in a series of successive
equal quarterly installments upon your completion of each successive three-month period of continued employment with Gilead over the next three
years. The options will have a maximum term of ten years, subject to earlier termination upon or following your cessation of employment.

·

Your RSUs will vest, and the underlying shares of Gilead common stock issued to you, in a series of four successive annual installments upon your
completion of each year of continued employment with Gilead over the four-year period measured from the award date. Each RSU that vests will entitle
you to one share of Gilead common stock.

·

Your PSUs will vest based on the extent to which corporate performance goals approved by the Compensation Committee are achieved. Historically,
these goals have been based on relative Total Shareholder Return (TSR) over a three-year performance period and absolute Revenue achievement for
each year of a three-year period, and the payout level can range from 0% to 200% of the target number of shares granted following the completion of the
applicable performance period and subject to the Compensation Committee’s certification of the attained performance goals.

·

Each of your 2019 Equity Awards will be subject to accelerated vesting in connection with certain terminations of your employment as described below.

Make Whole Equity Grant. Effective as of the Start Date, you will be awarded RSUs with a grant date value of $8,500,000, which amount reflects the net
value (after adjustment for tax) of equity awards granted by your current employer that will be forfeited (your “Make-Whole RSUs”). Your Make-Whole RSUs
will vest annually over three years, commencing on the first anniversary of the grant date, subject to your continued service.
In the event that your employment is terminated by Gilead without Cause (as defined below) or if you voluntarily terminate for Good Reason (as defined
below) or if your employment with Gilead terminates due to your death or Disability (as defined below), you will become 100% vested in any of your
remaining unvested 2019 Equity Awards (with any unvested PSUs granted as part of your 2019 Equity Awards vesting based on actual performance as to any
performance periods that end prior to the date of such termination of employment and otherwise vesting at target) and in any of your remaining unvested
Make-Whole RSUs. The stock options, RSUs and PSUs will be subject, in all respects, to the terms and conditions of an award agreement that will be
provided to you under separate cover.
As used in this letter, “Cause” means the occurrence of any of the following events or conditions: (i) you are convicted of, or plead guilty or nolo contendere
to, a felony; (ii) you engage in material acts of fraud, dishonesty or other acts of willful misconduct in the course of your duties hereunder or willful violation
of a written Gilead policy that has been provided to you; (iii) you willfully fail to perform or uphold your duties hereunder or willfully fail to comply with
reasonable directives of the Gilead Board of Directors; or (iv) a material breach by you of this letter or of any written equity award agreement between you
and Gilead; provided, however, that to the extent an event or condition described in clause (iii) or (iv) of this definition is susceptible of cure in the
circumstances, such event or condition shall not constitute Cause hereunder unless Gilead provides you written notice of such event or condition within
sixty (60) days of the initial existence of such condition and you fail to remedy such event or condition within thirty (30) days after receiving such notice;
and provided, further, that no act or failure to act on your part will be considered “willful” unless done, or omitted to be done, by you not in good faith and
without reasonable belief that your action or omission was in the best interest of Gilead.
As used in this letter, “Good Reason” means the occurrence of any of the following events or conditions: (i) an adverse change in your employment status,
title, position or responsibilities as Chief Executive Officer (including reporting responsibilities); (ii) a reduction in your annual base compensation or any
failure to pay you any compensation or benefits to which you are entitled within five days of the date due; (iii) Gilead requires you to relocate to any place
outside a thirty (30) mile radius of the greater Foster City, California area, except for reasonably required travel on the business of Gilead or any subsidiary; or
(iv) a material breach by Gilead or any subsidiary of this letter or of any written equity award agreement between you and Gilead; provided, however, that any
such event or condition shall not constitute Good Reason unless (x) you provide the Board written notice of such event or condition within sixty (60) days of
the initial existence of such condition, (y) Gilead fails to remedy such event or condition within thirty (30) days after receiving notice thereof, and (z) your
employment with Gilead is terminated by you within six (6) months after the initial existence of such event or condition.
As used in this letter, “Disability means a physical or mental impairment which renders you unable to perform the essential functions of your employment
with Gilead, even with reasonable accommodation that does not impose an undue hardship on Gilead, for more than 90 days in any 180-day period.

Make-Whole Payments. Because you will not be eligible to receive your annual bonus from your current employer for 2018 based on the timing of this offer
and to compensate for other economic consequences of accepting this offer, you will receive a one-time cash payment of $5,675,000 (the “Make-Whole
Payment”). Your Make-Whole Payment will be paid to you with your first payroll check subsequent to the Start Date. In the event that your employment is
terminated by Gilead for Cause (as defined above) or by you without Good Reason (as defined above), and in any case excluding a termination due to your
death or Disability (as defined above), prior to your completion of one (1) year of service, you will be required to repay the Make-Whole Payment to Gilead.
Your repayment obligation, if applicable, is due in full to Gilead within ninety (90) days following your employment termination date.
In addition, to compensate you for the forfeiture of your pension benefits with your current employer, Gilead will credit a $750,000 employer contribution to
your individual account under Gilead’s deferred compensation plan (which is an unfunded plan that is not tax-qualified) for each of the first five (5) years of
your service with Gilead (for a total of $3,750,000). The first contribution will be credited on the first anniversary of the Start Date, and each remaining
contribution will be made on the next following anniversary of your Start Date. Each contribution is subject to your continued employment with Gilead
through the date that such amount is credited to your account; provided, however, that if, during such five-year period, your employment with Gilead is
terminated by Gilead without Cause (as defined above) or by you for Good Reason (as defined above) or due to your death or Disability (as defined above),
the remaining annual contributions that have not previously been made by Gilead will accelerate and be made to your account within thirty (30) days after
your termination. In addition, you can elect to defer a portion of salary and annual bonus under the plan. Employer contributions and deferred amounts
credited to your account will be fully vested at all times. Your individual account balance is periodically adjusted to reflect earnings (or losses) based on
investment elections you make among a select group of investment funds utilized under the plan to track the notional investment return on the account
balance.
Relocation Assistance. Because your role requires you to be based in our Foster City headquarters, Gilead will provide you with certain relocation benefits to
support your move to Northern California. Subject to the following paragraph, Gilead will enroll you in our home marketing, Buyer Value Option (BVO)
Program, administered by our relocation vendor, The MIGroup. All non-recurring transaction costs in connection with the sale of your current home and (if
you so elect) purchase of a new home will be covered by Gilead, through The MIGroup. This includes the real estate commission, typical seller closing costs,
and typical purchase closing costs associated with the purchase of a new home. A complete policy will be provided to you by The MIGroup, subject to the
terms hereof.
Gilead will provide you with up to twelve months of temporary accommodations in a fully furnished corporate apartment equivalent in quality to the
corporate apartment currently provided to you by your current employer. Gilead and its relocation vendors will assist you with the selection and billing for
these accommodations. Following such period of temporary accommodations, you may elect to receive from Gilead either the mortgage subsidy or the rental
subsidy described in the following two paragraphs.
Gilead will provide you assistance with either the purchase of a home, as described in this paragraph, or a rental subsidy, as described in the following
paragraph, at your election. If you elect to purchase a home, Gilead will (as noted above) reimburse you for 100% of the transaction costs associated with
your home purchase. All non-recurring transaction costs in connection with purchase of a new home will be covered by Gilead, through the MI Group. This
includes the typical purchase closing costs associated with the purchase of a new home. A complete policy will be provided to you by The MIGroup. The
new home purchase must be within 36 months of your start date. In addition, Gilead will provide you a mortgage subsidy. The subsidy is an amount of
money to be used only to help you purchase a home in the new location by reducing the mortgage’s interest rate for a period of time so that you can
transition into a higher cost area. You cannot use the mortgage subsidy for any purpose other than to reduce (temporarily) the interest rate on your loan. In
order to be most tax advantageous to you, we will allow you to configure this subsidy in any manner you choose, provided it follows all legal guidelines for
tax-favored treatment by Gilead. The mortgage subsidy is provided exclusively through The MIGroup for up to ten years. The annual distribution is set on a
total subsidy amount capped at $750,000.
Alternatively, if you elect to rent a home, Gilead will provide you with a rental subsidy. The Rental Subsidy Program (RSP) is provided for a maximum of 36
months and paid in three annual advance, lump sum installments. The first 12 month payment will be issued within 10 days of your request and the second
and third 12 month payments will be paid on the first and second anniversary of your first payment. The RSP you are eligible for is $100,000 annually. The
RSP payments are considered taxable income and will be paid net of taxes.

The MIGroup will arrange to have your household goods moved to your new location utilizing the company contracted carrier. Payment of these moving
expenses will also include a payment to cover state and federal taxes incurred on this portion of your relocation expenses.
You will be provided a miscellaneous relocation allowance of $20,000, paid net of taxes as soon as administratively possible. This is intended to cover
miscellaneous expenses such as utilities installation, auto license and registration, and any other expenses not provided elsewhere under Gilead’s relocation
policy.
If your employment should terminate within one (1) year of your Start Date, the full cash amount of this relocation package including, but not limited to, any
moving allowance, temporary housing costs, transaction costs, lump sums and associated tax gross-ups accepted by you is due and payable to Gilead within
90 days after your last date of employment, except that you will have no such repayment obligation if your employment is terminated by Gilead without
Cause (as defined above) or by you for Good Reason (as defined above) or as a result of your death or Disability (as defined above).
Additional Benefits. Gilead will provide you with up to three years of tax preparation services following your relocation to the Foster City area. Gilead will
also reimburse you for your legal fees incurred in connection with the negotiation of your terms of employment with Gilead, not to exceed $40,000.
Gilead provides a comprehensive company-paid benefits package including health, dental, vision, life, and long-term disability insurance plans. You are
eligible for health and welfare benefits if you are a full-time employee working 30 hours or more (unless otherwise specified). You will need to enroll for
medical, dental and vision coverage within 31 days of your hire date, or you will not be eligible to enroll until the next open enrollment, unless you have a
qualifying life event. Upon completion of enrollment, your coverage begins effective as of your Start Date.
At the next enrollment date, you will be eligible to participate in our Employee Stock Purchase Plan (“ESPP”) that offers you the opportunity to contribute
up to 15% of your earnings, up to the IRS maximum, through payroll deductions to purchase Gilead stock at 85% of the lower of the closing price at the date
of enrollment or purchase. ESPP enrollment occurs two times a year.
Additionally, we offer a 401(k) plan, which provides you with the opportunity for Pre-tax, Roth After-tax and Additional After-tax savings by deferring from
1-50% of your annual salary, subject to IRS maximums. Gilead will match 100% of your Pre-tax and/or Roth After-tax contributions to the plan up to a
maximum company contribution of $12,000 per year (commencing January 1, 2019). More detailed information regarding your benefits will be provided at
your New Employee Orientation, shortly after you begin employment.
As an employee, you are covered under Gilead’s Workers Compensation insurance policy. This policy applies to all employees who become ill or injured on
the job. Gilead’s Workers Compensation carrier is XL Insurance America, Inc. Claims are handled by Sedgwick, a Third Party Administrator, at 1-855-3360983.
You will be entitled to severance benefits in accordance with the terms and conditions of the Gilead Sciences, Inc. Severance Plan, as amended (the
“Severance Plan”); provided, however, that notwithstanding anything to the contrary in the Severance Plan, a termination of your employment by Gilead
without Cause (as defined above) or by you for Good Reason (as defined above) will be considered “an involuntary termination” that entitles you to the
“Severance Pay Benefit” for purposes of Section IV(a)(i)(1) of the Severance Plan, subject to your execution and delivery to Gilead of a release of claims as
contemplated by the Severance Plan. In addition, for purposes of determining your Severance Pay Benefit under the Severance Plan, (i) the requirement to be
employed with Gilead for six (6) months before you are eligible to receive severance benefits under the plan (as referred to in Section IV(a)(ii)(8) of the plan
and Section B of Appendix A of the plan) shall not apply, and (ii) in the event a termination of your employment in 2019 triggers your right to receive
severance benefits under the plan, the bonus component of your cash severance shall be determined by multiplying your target cash bonus opportunity for
2019 by the applicable severance multiplier provided in the plan. A copy of this plan has been provided to you.

For your information, we have enclosed a Benefits Summary outlining Gilead’s benefits programs. We will arrange for you to meet with a member of our
benefits staff to review your benefits package and enroll in the various programs. Please note that, as an executive, you will not accrue paid time-off but will
instead have the flexibility of taking time off at your discretion in accordance with the business needs of the corporation.
Additional Terms. All compensation provided to you, including any cash or equity-based compensation, will be subject to Gilead’s collection of the
applicable withholding taxes, and unless otherwise specifically stated above, Gilead will not gross-up or make whole for any such taxes.
You will abide by Gilead’s strict company policy that prohibits any new employee from using or bringing with them from any prior employer any proprietary
information, trade secrets, proprietary materials or processes of such former employers. Upon starting employment with Gilead, you will be required to sign
Gilead’s Confidential Information and Inventions Agreement (“CIIA”) for Employees indicating your agreement with this policy. At the termination of your
employment, you will be reminded of your continuing duties under the CIIA. Please read this policy and the CIIA carefully.
You and Gilead will also enter into Gilead’s standard form of indemnification agreement with its executive officers. During your employment with Gilead
and for a period of not less than six (6) years after your employment with Gilead terminates, Gilead will cover you under directors and officers liability
insurance in the same amount and to the same extent as Gilead covers its other executive officers and directors.
You will also be required to fill out the electronic Employment Eligibility Verification (Form I-9). This electronic form will be sent to you via email. On your
first day of employment, please bring the necessary documents that establish your identity and employment eligibility.
Gilead will share with you in advance of any release or filing, as applicable, draft copies of any press release or SEC filing with respect to the announcement
of your employment with Gilead for your review and approval.
You agree and represent to Gilead by signing below that as of the Start Date you will not be subject to any other agreement or any other previous or existing
business relationship which conflicts with or restricts the full performance of your duties and obligations to Gilead (including your duties and obligations
under this or any other agreement) during the term of your employment except for the non-solicitation agreement and secrecy obligation with F. Hoffman —
La Roche Ltd. as previously disclosed to Gilead’s Executive Vice President, Human Resources, and Gilead will not deem such non-solicitation agreement
and secrecy obligation to conflict with or restrict the full performance of your duties and obligations to Gilead during the term of your employment. Further,
you understand and agree that Gilead does not desire or intend to acquire from you any trade secrets or confidential proprietary information you may have
acquired from others, including former employers. Therefore, you agree that during the term of your employment with Gilead, you will not bring to Gilead
any such trade secrets or confidential proprietary information, nor will you use or disclose any trade secrets or confidential proprietary information of any
former or concurrent employer, or any other person or entity with whom you have an agreement or to whom you owe a duty to keep such information in
confidence.
Further, you agree and represent to Gilead by signing below that you have never been terminated, suspended, or otherwise disciplined by an employer or
organization for conduct that was alleged to be in violation of that employer/organization’s personnel policies, including but not limited to policies
concerning harassment, discrimination, or other misconduct.
You agree by signing below that Gilead has made no other promises other than what is outlined in this letter. It contains the entire offer Gilead is making to
you. Our agreement can only be modified by written agreement signed by you and Gilead’s Representative. You also agree that should you accept a position
at Gilead, the employment relationship is based on the mutual consent of the employee and Gilead. Accordingly, either you or Gilead can terminate the
employment relationship at will, at any time, with or without cause or advance notice.
This offer of employment is effective for 10 days from the date of this letter. If all of the foregoing is satisfactory, please sign and date within 10 days.

The Board of Directors is excited to have you join as the new leader of Gilead, and look forward to working with you on the organization’s short and longterm success.
Sincerely,
/s/ Per Wold Olsen
Per Wold Olsen
Chairman, Compensation Committee and Member of CEO Search Committee
Foregoing terms and conditions hereby accepted:
Signature:
Name:
Date:

/s/ Daniel P. O’Day
Daniel P. O’Day
November 30, 2018

