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¢) GILEAD

Advancing Therapeutics.
Improving Lives.

To our stockholders:

We are pleased to invite you to attend the 2008 annual meeting of stockholders of Gilead Sciences, Inc., to be held on Thursday, May 8, 2008 at 10:00 a.m.
local time at the Westin San Francisco Airport in Millbrae, California.

Details regarding admission to the meeting and the business to be conducted are more fully described in the accompanying Notice of Annual Meeting of
Stockholders and Proxy Statement.

Your vote is very important. Whether or not you attend the annual meeting, we hope you will vote as soon as possible. There are three ways that you can
cast your ballot—by telephone, by Internet or by mailing the proxy card. Please review the instructions on the proxy card regarding each of these voting options.

Thank you for your ongoing support of and continued interest in Gilead Sciences, Inc. We look forward to seeing you at the annual meeting.

Sincerely,

rfzw:rzfﬁmf { CW A

James M. Denny John C. Martin
Chairman of the Board Director, President and Chief Executive Officer

April 1,2008
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GILEAD SCIENCES, INC.
333 Lakeside Drive
Foster City, California 94404

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 8, 2008

TO THE STOCKHOLDERS OF GILEAD SCIENCES, INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Gilead Sciences, Inc., a Delaware corporation (“Gilead”), will be held on
Thursday, May 8, 2008 at 10:00 a.m. local time at the Westin San Francisco Airport, 1 Old Bayshore Highway, Millbrae, California 94030 for the following
purposes:

1. To elect ten directors to serve for the next year and until their successors are elected and qualified.

2. To ratify the selection of Ernst & Young LLP by the Audit Committee of the Board of Directors as the independent registered public accounting
firm of Gilead for the fiscal year ending December 31, 2008.

3. To approve an amendment to Gilead’s 2004 Equity Incentive Plan.

4. To approve an amendment to Gilead’s Restated Certificate of Incorporation to increase the authorized number of shares of Gilead’s common stock
from 1,400,000,000 to 2,800,000,000 shares.

5. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice.

The Board of Directors has fixed the close of business on March 19, 2008 as the record date for the determination of stockholders entitled to notice of and
to vote at this Annual Meeting of Stockholders and at any adjournment or postponement thereof.

By Order of the Board of Directors,

Gregg H. Alton
Secretary

Foster City, California
April 1,2008

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held on Thursday, May 8, 2008 at 10:00
a.m. local time at the Westin San Francisco Airport, 1 Old Bayshore Highway, Millbrae, California 94030.

The proxy statement, form of proxy and our 2007 Annual Report to Stockholders (which includes our Annual Report on Form 10-K) are available at
http://www.gilead.com/proxy. The Board of Directors recommends that you vote FOR the proposals identified above.

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT YOU EXPECT TO ATTEND THE
MEETING, PLEASE COMPLETE, DATE, SIGN AND RETURN (A RETURN ENVELOPE IS ENCLOSED) THE ENCLOSED PROXY AS
PROMPTLY AS POSSIBLE (OR GRANT A PROXY TO VOTE BY TELEPHONE OR THE INTERNET) IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE MEETING. EVEN IF YOU HAVE GIVEN YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND
THE MEETING. PLEASE NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER
NOMINEE AND YOU WISH TO VOTE AT THE MEETING, YOU MUST BRING TO THE MEETING A LETTER FROM THE BROKER, BANK
OR OTHER NOMINEE CONFIRMING YOUR BENEFICIAL OWNERSHIP OF THE SHARES AND A PROXY ISSUED IN YOUR NAME FROM
THE RECORD HOLDER.
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QUESTIONS AND ANSWERS

1.  Why am I receiving these materials?

Our Board of Directors (the “Board”) is providing these proxy materials to you in connection with our annual meeting of stockholders, which will take
place on Thursday, May 8, 2008 (the “Annual Meeting”). As a stockholder, you are invited to attend our Annual Meeting and are entitled to and requested to vote
on the items of business described in this proxy statement.

2. What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the Annual Meeting, the voting process, our Board and Board committees,
the compensation of directors and certain executive officers and other required information.

3. How may I obtain a copy of Gilead’s Annual Report on Form 10-K and other financial information?

A copy of our 2007 Annual Report, which includes our Form 10-K for the year ended December 31, 2007, is enclosed. Our 2007 Annual Report is also
available at http://www.gilead.com/proxy or may be requested from our Investor Relations department as described elsewhere in this proxy statement. Our 2007
Annual Report is not incorporated into this proxy statement and shall not be considered proxy solicitation material.

4. Who is entitled to vote at the Annual Meeting?

Only holders of our common stock at the close of business on March 19, 2008 are entitled to receive this Notice and to vote their shares at the Annual
Meeting. As of that date, there were shares of common stock outstanding and entitled to vote. Each share of common stock is entitled to one vote on each
matter to be voted upon at the Annual Meeting.

5. What items of business will be voted on at the Annual Meeting?
The items of business scheduled to be voted on at the Annual Meeting are:
»  Election of ten directors to serve for the next year and until their successors are elected and qualified;
» Ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2008;
*  Approval of an amendment to our 2004 Equity Incentive Plan; and
*  Approval of an amendment to our Restated Certificate of Incorporation to increase the authorized number of shares of Gilead’s common stock from

1,400,000,000 to 2,800,000,000 shares.

We will also consider any other business that properly comes before the Annual Meeting. See question 11, “Could other matters be decided at the Annual
Meeting?” below.

6. How does the Board recommend that I vote?
Our Board recommends that you vote your shares:
¢« “FOR?” each of the nominees to the Board;

¢ “FOR?” the ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2008;
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e “FOR” approval of the proposed amendment to our 2004 Equity Incentive Plan; and

*  “FOR” approval of the proposed amendment to our Restated Certificate of Incorporation to increase the authorized number of shares of Gilead’s
common stock from 1,400,000,000 to 2,800,000,000 shares.

7. What are the voting requirements to elect the directors and to approve each of the proposals discussed in this proxy statement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if a majority of the outstanding shares is represented by votes
present at the meeting in person or by proxy. Abstentions and “broker non-votes” are counted as present and entitled to vote for purposes of determining a
quorum. A “broker non-vote” occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not
have discretionary voting power with respect to that proposal and has not received instructions with respect to that proposal from the beneficial owner.

Election of directors

Each share of our common stock outstanding on the record date will be entitled to one vote on each of the ten director nominees. Because the election of
each of the nominees is uncontested, each director receiving a majority of votes cast (number of shares voted “for” a director must exceed the number of votes
“withheld” from that director) at the meeting with respect to the election of such director will be elected as a director. Shares not present at the meeting and
abstentions have no effect on the election of directors.

Ratification of selection of Ernst & Young LLP

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting will be
required to approve the proposal to ratify the selection of Ernst & Young LLP. Abstentions will be counted towards the tabulation of shares present in person or
represented by proxy and will have the same effect as negative votes. Broker non-votes are not counted as votes “For” or “Against” this proposal.

Approval of the proposed amendment to our 2004 Equity Incentive Plan

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting will be
required to approve the proposed amendment to our 2004 Equity Incentive Plan. Abstentions will be counted towards the tabulation of shares present in person or
represented by proxy and will have the same effect as negative votes. Broker non-votes are not counted as votes “For” or “Against” this proposal.

Approval of the proposed amendment to our Restated Certificate of Incorporation

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting will be
required to approve the proposed amendment to our Restated Certificate of Incorporation. Abstentions will be counted towards the tabulation of shares present in
person or represented by proxy and will have the same effect as negative votes. Broker non-votes are not counted as votes “For” or “Against” this proposal.

8. How do I vote?

You may vote in person by attending the meeting or by completing and returning a proxy by mail, by telephone or electronically, using the Internet.

2
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By mail

To vote your proxy by mail, be sure to complete, sign and date the proxy card or voting instruction card and return it in the prepaid envelope. If you are a
stockholder of record and you return your signed proxy card but do not indicate your voting preferences, the persons named on the proxy card will vote the shares
represented by that proxy as recommended by our Board.

By telephone or on the Internet

Stockholders of record may go to http://www.proxyvoting.com/gild to grant a proxy to vote their shares by means of the Internet. Please have your proxy
card available when you go online. You will be required to provide the Gilead number and control number printed on your proxy card. You will then be asked to
complete an electronic proxy card. Any stockholder using a touch-tone telephone may also grant a proxy to vote shares by calling (866) 540-5760 and following
the recorded instructions. Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day, and will close at 11:59 p.m., Eastern
Standard Time on May 7, 2008.

In person at the Annual Meeting

All stockholders may vote in person at the Annual Meeting. You may also be represented by another person at the meeting by executing a proper proxy
designating that person. If you hold your shares in “street name” or otherwise have beneficial but not record ownership of shares, you must obtain a legal proxy
from your broker, bank or other holder of record and present it to the inspector of election with your ballot to be able to vote at the meeting.

Your vote is important. You can save us the expense of a second mailing by voting promptly.

9. What can I do if I change my mind after I vote my shares?
If you are a stockholder of record, you can revoke your proxy before it is exercised by:
+  written notice to our Corporate Secretary;
* timely delivery of a valid, later-dated proxy or a later-dated vote by telephone or on the Internet; or
*  voting by ballot at the Annual Meeting.

If you are a beneficial owner of shares, you may revoke your proxy or submit new voting instructions by contacting your bank, broker or other holder of
record. You may also vote in person at the Annual Meeting as described in the answer to the preceding question.

All shares that have been properly voted and not revoked will be voted at the Annual Meeting.

10. What is the deadline for voting my shares by proxy, via the Internet or by telephone?

Votes by proxy must be received before the polls close at the Annual Meeting. Votes submitted via the Internet or by telephone must be received by 11:59
p.m., Eastern Standard Time on May 7, 2008.

11.  Could other matters be decided at the Annual Meeting?

On the date this proxy statement went to press, we did not know of any matters to be raised at the Annual Meeting other than those referred to in this proxy
statement. If other matters are properly presented at the Annual Meeting for consideration and you execute and deliver a proxy, then John C. Martin and John F.
Milligan, the persons named on your proxy card, will have the discretion to vote on those matters for you.

3
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12. Is my vote confidential?

Yes. Proxy cards, ballots and voting tabulations that identify stockholders by name are kept confidential. There are exceptions for contested proxy
solicitations or when necessary to meet legal requirements. Mellon Investor Services LLC (“Mellon”), the independent proxy tabulator that we have engaged, will
count the votes and act as the inspector of election for the meeting.

13.  Where can I find the voting results of the Annual Meeting?

‘We will announce preliminary voting results at the Annual Meeting and publish final results in our Quarterly Report on Form 10-Q for the second quarter
of 2008.

14. 'Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies, including preparation, assembly, printing and mailing of this proxy statement and any additional information
furnished to stockholders. We may reimburse banks, brokerage houses, fiduciaries and custodians for their out-of-pocket expenses for forwarding solicitation
materials to beneficial owners. We have hired Mellon to act as our proxy solicitor. We will pay Mellon a fee of $8,500, plus reasonable expenses, for these
services.

15. When are the stockholder proposals for Gilead’s 2009 Annual Meeting due?

You may submit proposals for consideration at future stockholder meetings. For a stockholder proposal to be considered for inclusion in our proxy
statement for the annual meeting next year, the Corporate Secretary must receive the written proposal at our principal executive offices no later than December 2,
2008. Such proposals also must comply with our Bylaws and Securities and Exchange Commission (“SEC”) regulations under Rule 14a-8 under the Securities
Exchange Act of 1934, as amended, regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should be addressed to:

Corporate Secretary
Gilead Sciences, Inc.
333 Lakeside Drive
Foster City, California 94404
Fax: (650) 578-9264

Stockholders wishing to submit proposals or director nominations that are not to be included in such proxy statement must give timely notice to the
Corporate Secretary in accordance with our Bylaws, which require that the notice be received by the Corporate Secretary:

* not earlier than the close of business on January 8, 2009, and

* not later than the close of business on February 7, 2009.

If the date of the stockholder meeting is moved to a date more than 30 days before or 30 days after May 8, 2009, then notice of a stockholder proposal that

is not intended to be included in our proxy statement under Rule 14a-8 must be delivered not earlier than the close of business on the 120th day prior to the annual
meeting and not later than the close of business on the later of the following two dates:

e 90 days prior to the meeting; or

* 10 days after public announcement of the meeting date.



Table of Contents

16. Where can I get information related to future stockholder meetings of Gilead?

To request a copy of the proxy statement, annual report and form of proxy related to all of our future stockholder meetings, you may log on to Investor
ServiceDirect® at www.bnymellon.com/shareowner/isd or contact Investor Relations at:

Gilead Sciences, Inc.
333 Lakeside Drive
Foster City, CA 94404
(800) 445-3235
Email: investor_relations@gilead.com

17. 1 want to attend the Annual Meeting and vote in person. Who do I contact to obtain directions to the Annual Meeting?

You may contact Investor Relations at (800) 445-3235 or investor_relations@gilead.com to obtain directions to the Annual Meeting.

18. IfI have additional questions, who can I contact?

If you have any questions about the Annual Meeting or how to vote or revoke your proxy, you should contact our proxy solicitor:

Mellon Investor Services LLC
480 Washington Boulevard
Jersey City, NJ 07310
In the United States: (800) 710-0940 for registered stockholder inquiries
In the United States (TDD for those with Impaired Hearing): (800) 231-5469
From outside the United States: (201) 680-6578
From outside the United States (TDD for those with Impaired Hearing): (201) 680-6610
Banks and brokers (call our proxy solicitor collect): (866) 860-8922
Email: shrrelations@bnymellon.com (for general inquiries)

5
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GILEAD SCIENCES, INC.
333 Lakeside Drive
Foster City, California 94404

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
MAY 8, 2008

INFORMATION CONCERNING SOLICITATION AND VOTING

General

9 < CH)

The enclosed proxy is solicited on behalf of the Board of Directors (the “Board”) of Gilead Sciences, Inc., a Delaware corporation (“Gilead,” “we,” “our
or “us”), for use at the Annual Meeting of Stockholders to be held on Thursday, May 8, 2008 at 10:00 a.m. local time (the “Annual Meeting”), or at any
adjournment or postponement thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting of Stockholders. The Annual Meeting
will be held at the Westin San Francisco Airport, 1 Old Bayshore Highway, Millbrae, California 94030.

Solicitation

‘We will bear the entire cost of soliciting proxies including preparation, assembly, printing and mailing of this proxy statement and any additional
information furnished by us to stockholders. Copies of solicitation materials will be furnished to banks, brokerage houses, fiduciaries and custodians holding in
their names shares of our common stock beneficially owned by others to forward to such beneficial owners. We may reimburse persons representing beneficial
owners of common stock for their out-of-pocket expenses for forwarding solicitation materials to such beneficial owners. In addition, we have retained Mellon to
act as a proxy solicitor in conjunction with the Annual Meeting. We have agreed to pay Mellon a fee of $8,500, plus reasonable out-of-pocket expenses, for their
proxy solicitation services. Our solicitation of proxies by mail may be supplemented by telephone, facsimile, electronic mail or personal solicitation by directors,
officers or other of our employees. No additional compensation will be paid to directors, officers or other employees for such solicitation services performed by
them.

We intend to mail this proxy statement and the accompanying proxy card on or about April 1, 2008 to all stockholders entitled to vote at our Annual
Meeting.

Stockholder Proposals

The deadline for submitting a stockholder proposal for inclusion in our proxy statement and form of proxy for our 2009 Annual Meeting of Stockholders
pursuant to Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is December 2, 2008. Stockholders wishing to submit
proposals or director nominations that are not to be included in such proxy statement and proxy must do so no earlier than January 8, 2009 and no later than
February 7, 2009, as currently scheduled. However, in the event that the date of the annual meeting of stockholders is advanced to a date that is more than 30 days
prior to or delayed to a date that is more than 30 days after May 8, 2009, then notice by the stockholder must be delivered not earlier than the close of business on
the 120th day prior to such annual meeting of stockholders and not later than the close of business on the later of the 90th day prior to the date of our 2009 annual
meeting or the 10th day following the day on which public announcement of the date of the meeting is first made. Stockholders wishing to submit any such
proposal are also advised to review Rule 14a-8 under the Exchange Act and our Bylaws, which contain additional requirements, including advance notice
requirements, concerning stockholder proposals and director nominations.
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Voting Rights and Outstanding Shares

Only stockholders of record at the close of business on the record date, March 19, 2008, will be entitled to notice of and to vote at the Annual Meeting.
Each stockholder of record on the record date will be entitled to one vote for each share of common stock held as of the record date on all matters to be voted
upon at the Annual Meeting. At the close of business on March 19, 2008, we had outstanding and entitled to vote [ ] shares of common stock.

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if a majority of the outstanding shares is represented by votes
present at the meeting in person or by proxy. The inspector of elections appointed for the meeting will tabulate all votes, and will separately tabulate “for” and
“withheld” votes, negative votes, abstentions and broker non-votes. Abstentions and “withheld” votes will be counted towards the tabulation of votes cast on
proposals presented to the stockholders and will have the same effect as negative votes. A “broker non-vote” occurs when a nominee holding shares for a
beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting power with respect to that proposal and has not
received instructions with respect to that proposal from the beneficial owner (despite voting on at least one other proposal for which it does have discretionary
authority or for which it has received instructions). Broker non-votes are counted towards a quorum, but are not counted for any purpose in determining whether a
particular proposal has been approved.

Voting in Person or by Mail
Stockholder of Record: Shares Registered in Your Name

Stockholders of record may vote in person at the Annual Meeting or vote by proxy using the enclosed proxy card. Whether or not a stockholder plans to
attend the meeting, the stockholder should vote by proxy to ensure his or her vote is counted. A stockholder may still attend the meeting and vote in person if he
or she has already voted by proxy. To vote in person, a stockholder may come to the Annual Meeting and we will provide the stockholder with a ballot when he or
she arrives. To vote using the enclosed proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the postage paid envelope
provided. If a stockholder returns a signed proxy card to us before the Annual Meeting, we will vote the stockholder’s shares as he or she directs.

For Shares Registered in the Name of a Bank, Broker or Other Nominee

Most beneficial owners whose stock is held in the name of a bank, broker or other nominee receive instructions for granting proxies from their banks,
brokers or other nominees, rather than our proxy card. Simply complete and mail the proxy card to ensure that your vote is counted.

Voting Via the Internet or by Telephone

Stockholders may also grant a proxy to vote their shares using the telephone or the Internet. The law of the State of Delaware, under which we are
incorporated, specifically permits electronically transmitted proxies so long as each such proxy contains or is submitted with information from which the
inspector of election can determine that such proxy was authorized by the stockholder.

The telephone and Internet voting procedures below are designed to authenticate stockholders’ identities, to allow stockholders to grant a proxy to vote
their shares and to confirm that stockholders’ instructions have been recorded properly. Stockholders granting a proxy to vote via the Internet should understand
that there may be costs associated with electronic access, such as usage charges from Internet access providers and telephone companies, which must be borne by
the stockholder.
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For Shares Registered in Your Name

Stockholders of record may go to Attp://www.proxyvoting.com/gild to grant a proxy to vote their shares by means of the Internet. They will be required to
provide the Gilead number and control number contained on their proxy cards. The voter will then be asked to complete an electronic proxy card. The votes
represented by such proxy will be generated on the computer screen and the voter will be prompted to submit or revise them as desired. Any stockholder using a
touch-tone telephone may also grant a proxy to vote shares by calling (866) 540-5760 and following the recorded instructions.

For Shares Registered in the Name of a Bank, Broker or Other Nominee

Most stockholders who hold their stock through a bank, broker or other nominee receive instructions for granting proxies from their bank, broker or other
nominee, rather than from us.

A number of brokers and banks are participating in a program that offers the means to grant proxies to vote shares by means of the telephone and Internet.
If your shares are held in an account with a participating broker or bank, you may grant a proxy to vote those shares telephonically by calling the telephone
number shown on the instruction form received from your broker or bank, or via the Internet website at Attp.//www.proxyvote.com.

General Information for All Shares Voted Via the Internet or by Telephone

Proxies submitted via the Internet or by telephone must be received by 11:59 p.m., Eastern Standard Time on May 7, 2008. Submitting your proxy via the
Internet or by telephone will not affect your right to vote in person should you decide to attend the Annual Meeting.

Revocability of Proxies

Any stockholder giving a proxy pursuant to this solicitation has the power to revoke it at any time before the shares are voted. A stockholder of record may
revoke its proxy by filing with our Corporate Secretary at our principal executive office, 333 Lakeside Drive, Foster City, California 94404, a written notice of
revocation, or it may be revoked by submitting a duly executed proxy bearing a later date or by attending the Annual Meeting and voting in person. A stockholder
who holds its stock through a bank, broker or other nominee may revoke its proxy or submit new voting instructions by contacting the bank, broker or other
nominee. Stockholders may also vote in person at the Annual Meeting. Attendance at the meeting will not, by itself, revoke a proxy.
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PROPOSAL 1
ELECTION OF DIRECTORS

There are ten nominees for the ten Board positions presently authorized. Proxies cannot be voted for a greater number of persons than the number of
nominees standing for election. Directors are elected by a majority of the votes cast (number of shares voted “for” a director must exceed the number of votes
“withheld” from that director) with respect to the election of each director at the Annual Meeting. Each director who is elected will hold office until the next
annual meeting of stockholders and until his or her successor is elected and qualified, or until such director’s earlier death, resignation or removal. Each nominee
listed below is currently a director of Gilead. Each nominee was previously elected by the stockholders at the 2007 annual meeting of stockholders.

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the ten nominees named below. In the event
that any nominee should be unavailable for election as a result of an unexpected occurrence, such shares will be voted for the election of such substitute nominee
as our Board may propose. Each person nominated for election has agreed to serve if elected and our Board and management have no reason to believe that any
nominee will be unable to serve.

Our Nominating and Corporate Governance Committee recommended each of the nominees listed below to our Board for nomination. Each member of our
Nominating and Corporate Governance Committee meets the definition of “independent director” as defined in Rule 4200 of The NASDAQ Stock Market
(“NASDAQ”) Marketplace Rules, as determined affirmatively by our Board of Directors.

Majority Vote Standard for Election of Directors

As part of our continuing efforts to enhance corporate governance procedures, in December 2006, our Board approved an amendment to our Bylaws to
require directors to be elected by the majority of the votes cast with respect to such director in uncontested elections (number of shares voted “for” a director must
exceed the number of votes “withheld” from that director). In a contested election (a situation in which the number of nominees for director exceeds the number
of directors to be elected), the standard for election of directors will be a plurality of the shares represented in person or by proxy at any such meeting, in which a
quorum is present, and entitled to vote on the election of directors. If a nominee who is serving as a director is not elected at the annual meeting by a majority of
the votes cast with respect to such director, but is elected by a plurality of votes cast, under Delaware law the director would continue to serve on the Board as a
“holdover director.” However, under our Board Guidelines, any director who fails to receive at least a majority of the votes cast in an uncontested election must
tender his or her resignation to our Board. Our Nominating and Corporate Governance Committee would then evaluate the tendered resignation and make a
recommendation to our Board whether to accept or reject the resignation or whether other action should be taken. Our Board will act on our Nominating and
Corporate Governance Committee’s recommendation and publicly disclose its decision and the rationale for such decision within 90 days from the date the
election results are certified. The director who tenders his or her resignation will not participate in the Board’s decision. If a nominee who was not already serving
as a director does not receive at least a majority of the votes cast for such director at the annual meeting, under Delaware law, that nominee will not become a
director and will not serve on the Board as a “holdover director.”

Our Board has adopted certain corporate governance principles to promote the functioning of the Board and its committees, to promote the interests of
stockholders and to set forth a common set of expectations as to how the Board, its various committees and individual directors should perform their functions.
Our Board Guidelines are available on our website at http://www.gilead.com in the Investors section under “Corporate Governance.”

THE BOARD RECOMMENDS A VOTE FOR EACH NAMED NOMINEE.
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Nominees

The names of the nominees in alphabetical order and certain information about them as of March 31, 2008, are set forth below:

Paul Berg, age 81, joined our Board of Directors in April 1998. He served as Professor and Chairman of the Department of Biochemistry at Stanford
University School of Medicine and was, until 2000, Director of the Beckman Center for Molecular and Genetic Medicine. He is also a director and scientific
advisor to Affymetrix Inc., as well as a scientific advisor to Perlegen Sciences Inc. and Burrill and Company. He is a member of the U.S. National Academy of
Sciences and was awarded the National Medal of Science in 1983 and the Nobel Prize in 1980 for his fundamental studies of the biochemistry of nucleic acids.

John F. Cogan, age 60, joined our Board of Directors in July 2005. Dr. Cogan is currently the Leonard and Shirley Ely Senior Fellow at the Hoover
Institution and a Professor in the Public Policy Program at Stanford University, where he has had a continuing appointment since 1980. Dr. Cogan’s current
research is focused on U.S. budget and fiscal policy, social security and health care. Dr. Cogan has held a number of positions in the U.S. government, including
Assistant Secretary for Policy in the U.S. Department of Labor and Associate Director and Deputy Director in the U.S. Office of Management and Budget
(OMB). While at the OMB, Dr. Cogan’s responsibilities included the development and review of all health, housing, education and employment training
programs and policies. Dr. Cogan is a director of Monaco Coach Corporation and Venture Lending and Leasing Inc. and a trustee of the Charles Schwab Family
of Funds.

Etienne F. Davignon, age 75, joined our Board of Directors in September 1990. He is currently Vice Chairman of Suez-Tractebel, where he has served
since 2003. In 1985, he joined Société Générale de Belgique, a diversified financial and industrial company, where he was Chairman from 1985 to 2001 and Vice
Chairman until the merger of Société Générale de Belgique and Tractebel in 2003. Mr. Davignon served as the European Community’s Commissioner for
Industry and International Markets from 1977 to 1981 and as the European Community’s Vice President for Research, Industry and Energy Policies from 1981 to
1984. Mr. Davignon is Chairman of Recticel, CMB and SN Air Holding and a director of Compagnie de Suez and Sofina.

James M. Denny, age 75, was appointed as Chairman of our Board of Directors in 2001. He joined our Board of Directors in 1996 following his retirement
from Sears, Roebuck & Co., a multi-line retailer that offers a wide array of merchandise and related services, where he was Chief Financial Officer and
subsequently Vice Chairman with oversight responsibility for a significant portion of the company’s operations and staff functions. He previously served as
Executive Vice President and Chief Financial and Planning Officer of G.D. Searle & Co., as well as Chairman of Pearle Health Services, Inc. He is a past
Chairman of Northwestern Memorial Hospital and the Northwestern Memorial Foundation and has held directorships at Astra AB, ChoicePoint, Inc., The
Principal Financial Group, The Allstate Corporation, and General Instruments, Inc. He is currently a director of GATX Corporation and a member of the advisory
boards for several privately-held fund management companies. Mr. Denny also served as Senior Advisor at William Blair Capital Partners, Treasurer at the
Firestone Tire & Rubber Co., and associate counsel at Dewey Ballantine Bushly and Wood, where he practiced law in New York and Paris.

Carla A. Hills, age 74, joined our Board of Directors in January 2007. Since 1993, she has served as the Chair and Chief Executive Officer of Hills &
Company, International Consultants, a firm providing advice to U.S. businesses on investment, trade and risk assessment issues outside the United States.
Mrs. Hills served as U.S. Trade Representative from 1989 to 1993, and was principal advisor on international trade to President George H. W. Bush. Under
President Gerald R. Ford, she served as Secretary of Housing and Urban Development. Mrs. Hills currently serves on the international advisory boards of J.P.
Morgan Chase, American International Group, Rolls Royce and the Coca-Cola Company. She is also Chair of the Inter-American Dialogue and the National
Committee on U.S.-China Relations, Co-Chair of the Council on Foreign Relations and the International Advisory Board of the Center for Strategic and
International Studies, a member of the Executive
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Committee of the Peterson Institute for International Economics and the Trilateral Commission, and a member of the board of the U.S.-China Business Council
and the International Crisis Group.

John W. Madigan, age 70, joined our Board of Directors in December 2005. He is the retired Chairman and Chief Executive Officer of Tribune Company, a
media company, operating businesses in broadcasting, publishing and on the Internet. He is also a director of the McCormick Tribune Foundation and Boise
Cascade Holdings, L.L.C. He also serves as a trustee of Northwestern University, Rush University Medical Center, The Chicago Council on Global Affairs and
the Paley Center for Media in New York. He is a member of the Defense Business Board of the Department of Defense and is an advisor to Madison Dearborn
Partners.

John C. Martin, age 56, has served as our President and Chief Executive Officer and a member of our Board of Directors since April 1996. Prior to joining
us, Dr. Martin held several leadership positions in the antiviral chemistry division at Bristol-Myers Squibb Company and Syntex Corporation from 1978 until
1984. He previously served on the Centers for Disease Control/Health Resources and Services Administration’s Advisory Committee on HIV and STD
Prevention and Treatment. He is a member of the Presidential Advisory Council on HIV/AIDS, a member of the board of directors of the California Healthcare
Institute and Gen-Probe Incorporated and a member of the board of trustees at the University of Chicago.

Gordon E. Moore, age 79, joined our Board of Directors in January 1996, and served as a member of our Business Advisory Board from July 1991 until
January 1996. Dr. Moore retired from Intel Corporation, the world’s largest semiconductor chip maker, where he was a co-founder and previously served as
Chairman, President and Chief Executive Officer. Dr. Moore is a former Chairman and now Senior Trustee of the California Institute of Technology and a
member of the National Academy of Engineering and a Fellow of the Royal Society of Engineering (UK). Among his awards, he received the National Medal of
Technology and the Presidential Medal of Freedom.

Nicholas Moore, age 66, joined our Board of Directors in March 2004. Mr. Moore is the retired global Chairman of PricewaterhouseCoopers LLP, a
professional services firm formed in July 1998 by the merger of Coopers & Lybrand and Price Waterhouse. Prior to the merger, Mr. Moore was elected Chairman
and Chief Executive Officer of Coopers & Lybrand (U.S.) in 1994 and Coopers & Lybrand International in 1997. Mr. Moore serves on the Board of Directors of
Bechtel Group, Inc., Network Appliance Inc., Wells Fargo & Company and two venture capital-backed, technology companies. He also served as Chairman of the
Board of Trustees of St. Mary’s College of California. Mr. Moore is a member of the American Institute of Certified Public Accountants, the California Bar
Association, and the California and New York Society of Certified Public Accountants.

Gayle E. Wilson, age 65, joined our board in October 2001. Wife of former Governor Pete Wilson, Mrs. Wilson served as California’s First Lady from
1991 to 1999. Mrs. Wilson is a director of the College Access Foundation of California and the Ralph M. Parsons Foundation, a non-profit organization that
provides higher education, social impact, civic and cultural issues and health grants. She is also the Chair of the Advisory Board of the California State Summer
School for Math and Science, a member of the Board of Trustees of the California Institute of Technology, a community member to the board of the San Diego
Consortium for Regenerative Medicine and a member of the board of the Burnham Institute for Medical Research.

There is no family relationship between Dr. Gordon Moore and Mr. Nicholas Moore.

Director Emeritus

In January 2006, our Board appointed Dr. George P. Shultz, one of our former directors, to serve as Director Emeritus. As an advisor to our Board of
Directors, Dr. Shultz may attend Board meetings, including meetings of the Audit Committee and the Nominating and Corporate Governance Committee, the
committees on which he served prior to his retirement, in a non-voting capacity.
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Dr. Shultz served on our Board of Directors from January 1996 to January 2006. Dr. Shultz currently serves as Distinguished Fellow at the Hoover
Institution and as a director of Bechtel Group, Inc., Fremont Group, and Accretive Health. Dr. Shultz served as U.S. Secretary of State from 1982 to 1989 and
earlier served as Secretary of Labor, Director of the Office of Management and Budget and Secretary of the Treasury. Previously, he served as Dean of the
Graduate School of Business at the University of Chicago and as President of Bechtel Group, Inc. In 1989, Dr. Shultz was awarded the Presidential Medal of
Freedom.

Board Committees and Meetings
Independence of the Board of Directors

The NASDAQ listing standards require that a majority of the members of a listed company’s board of directors must qualify as “independent” as
affirmatively determined by our Board of Directors. After review of all relevant transactions and relationships between each director, and his or her family
members, and us, our senior management and independent registered public accounting firm, our Board has determined that nine of our ten nominees for director
are independent directors as defined in Rule 4200 of the NASDAQ Marketplace Rules. Dr. Martin, our President and Chief Executive Officer, is not an
independent director within the meaning of the NASDAQ Marketplace Rules.

As required under applicable NASDAQ listing standards, our independent directors meet in regularly scheduled executive sessions at which only they are
present.

Meetings of our Board of Directors, Attendance at Annual Meetings

Our Board has an Audit Committee, a Compensation Committee, a Nominating and Corporate Governance Committee and a Scientific Committee. All
directors attended at least 75% of the aggregate of all meetings of our Board and of the committees on which they served during the year ended December 31,
2007. Current committee membership and the number of meetings of our full Board and committees held in 2007 are shown in the table below:

Nominating
and Corporate

Audit Compensation Governance Scientific

Board Committee Committee Committee Committee
Dr. Berg Member Member Chair
Dr. Cogan Member Member Member
Mr. Davignon Member Member
Mr. Denny Chair Member Member
Mrs. Hills Member Member
Mr. Madigan Member Member Member
Dr. Martin Member
Dr. Gordon Moore Member Chair
Mr. Nicholas Moore Member Chair Member
Mrs. Wilson Member Chair Member
Number of 2007 Meetings 5 12 5 3 3

Our Board expects directors to attend our annual meetings of stockholders. Eight Board members attended our 2007 annual meeting of stockholders.

Committees of our Board of Directors

Audit Committee

Our Board has determined that all members of our Audit Committee are “independent directors” as defined in Rule 4200 of the NASDAQ Marketplace
Rules. Our Board has determined that each of Mr. Moore, Mr. Denny
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and Mr. Madigan is an “audit committee financial expert,” as defined in applicable Securities and Exchange Commission (“SEC”) rules and applicable listing
standards.

Our Audit Committee oversees, on behalf of our Board, our corporate accounting, financial reporting process and systems of internal accounting and
financial controls. For this purpose, our Audit Committee performs several functions. Among other things, our Audit Committee:

*  evaluates the performance, independence and qualifications of the independent registered public accounting firm;

e determines the engagement of the independent registered public accounting firm;

e determines whether to retain or terminate the existing independent registered public accounting firm or to appoint and engage a new independent
registered public accounting firm;

» reviews and approves the retention and compensation of the independent registered public accounting firm to perform any proposed permissible non-
audit services;

e reviews and approves, in advance, all related party transactions;
*  monitors the rotation of partners of the independent registered public accounting firm on our engagement team as required by SEC and NASD rules;

e reviews with the independent registered public accounting firm the scope, adequacy and effectiveness of, and compliance with, our accounting and
financial controls and systems of internal controls;

* reviews the financial statements to be included in our Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q; and
»  discusses with management and the independent registered public accounting firm the results of the annual audit and the results of their review of our
quarterly financial statements.

Our Audit Committee is also responsible for establishing and maintaining procedures for receiving, reviewing and responding to complaints regarding
accounting, internal accounting controls or auditing matters under the Complaint and Non-Retaliation Policy, which procedures are summarized on our website at
http://'www.gilead.com in the Investors section under “Corporate Governance.”

The Audit Committee charter is available on our website at Attp://www.gilead.com in the Investors section under “Corporate Governance.”

Compensation Committee

Our Board has determined that all members of our Compensation Committee are independent directors as defined in Rule 4200 of the NASDAQ
Marketplace Rules. The members of our Compensation Committee are “outside directors” as determined under Section 162(m) of the Internal Revenue Code.

Our Compensation Committee has overall responsibility for approving and evaluating our executive officer compensation plans, policies and programs.
These duties include:

«  approving the compensation philosophy for executive officers, including the compensation objectives, target pay levels and the peer group for
executive compensation and performance benchmarking;

» evaluating the performance of John C. Martin, our President and Chief Executive Officer, and determining his compensation arrangement each year;

*  determining the type and level of compensation for our other executive officers;
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*  overseeing the administration of our compensation plans, including our 2004 Equity Incentive Plan, Employee Stock Purchase Plan, corporate bonus
plan, Deferred Compensation Plan and Code Section 162(m) Executive Bonus Plan; and

» reviews and discusses the Compensation Discussion and Analysis beginning on page 41 below.

The Compensation Committee charter is available on our website at attp://www.gilead.com in the Investors section under “Corporate Governance.”

Nominating and Corporate Governance Committee

Our Board has determined that all members of the Nominating and Corporate Governance Committee are independent directors as defined in Rule 4200 of
the NASDAQ Marketplace Rules.

Our Nominating and Corporate Governance Committee performs several functions. Among other things, our Nominating and Corporate Governance
Committee:

* identifies, evaluates and nominates directors for consideration by our full Board;

+ establishes criteria for Board and committee membership; and

«  reviews and recommends changes to our corporate governance policies and procedures.

Our Nominating and Corporate Governance Committee has evaluated and recommended each of the directors currently standing for election at the Annual
Meeting.

Our Nominating and Corporate Governance Committee identifies and evaluates new director candidates based on a variety of criteria including:

* the candidate’s relevant experience;

e the number and nature of other board memberships held;

» the desired diversity and the collective expertise of our Board and its committees;

* independence; and

*  possible conflicts of interest.

Our Nominating and Corporate Governance Committee also considers whether an individual will meet the highest standards of personal and professional
integrity, will be able to contribute to an effective Board and will serve the long-term interest of our stockholders. In identifying potential director nominees, the
Nominating and Corporate Governance Committee considers Board candidates through a variety of methods and sources. These include suggestions from current
Board members, senior management, stockholders, professional search firms and other sources. During 2008, we engaged Spencer Stuart to assist the Nominating

and Corporate Governance Committee in identifying and soliciting potential candidates to join our Board. Our Nominating and Corporate Governance Committee
reviews all candidates in the same manner regardless of the source of the recommendation.

It is the policy of our Nominating and Corporate Governance Committee to consider properly submitted stockholder recommendations of new director
candidates. Any stockholder recommendation must include the candidate’s name and qualifications for Board membership, the candidate’s age, business address,
residence address, principal occupation or employment, the number of shares beneficially owned by the candidate and information that would be required to
solicit a proxy under federal securities law. In addition, the recommendation must include the stockholder’s name, address and the number of shares beneficially
owned. The recommendation should be sent to the Corporate Secretary, Gilead Sciences, Inc., 333 Lakeside Drive, Foster City, California 94404. The
recommendation must be delivered to the Corporate Secretary prior to the applicable deadline described under “Stockholder Proposals” above.
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The charter of our Nominating and Corporate Governance Committee is available on our website at Attp.://www.gilead.com in the Investors section under
“Corporate Governance.”

Scientific Committee

Our Board has determined that all members of the Scientific Committee are independent directors as defined in Rule 4200 of the NASDAQ Marketplace
Rules.

Our Scientific Committee was formed in January 2004 to advise our Board regarding our research strategies, the scientific merit of technology or products
involved in licensing and acquisition opportunities and emerging science and technology issues. The charter of our Scientific Committee is available on our
website at http://www.gilead.com in the Investors section under “Corporate Governance.”

Stockholder Communications with our Board of Directors

Stockholders may communicate with our Board by sending a letter to the Corporate Secretary, Gilead Sciences, Inc., 333 Lakeside Drive, Foster City,
California 94404. The Corporate Secretary has the authority to disregard any inappropriate communications or to take other appropriate actions with respect to
any inappropriate communications. Our Corporate Secretary reviews all communications from stockholders, but may, in his sole discretion, disregard any
communication that he believes is not:

+ related to our business;
»  within the scope of our responsibility;
¢ credible; or

*  material or potentially material.

If deemed an appropriate communication, the Corporate Secretary will submit a stockholder communication to our Chairman of the Board.

Code of Ethics

Our written Code of Ethics applies to all of our directors and employees, including our executive officers. The Code of Ethics is available on our website at
http.//www.gilead.com in the Investors section under “Corporate Governance.” Changes to or waivers of the Code of Ethics will be disclosed on the same website.
We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding any amendment to, or waiver of, any provision of the Code of Ethics by
disclosing such information on the same website.

Executive Officers

The names of our executive officers who are not also directors of Gilead and certain information about each of them as of March 31, 2008 are set forth
below.

Gregg H. Alton, age 42, is our Senior Vice President and General Counsel. Mr. Alton joined us in 1999, and was promoted to his current role in 2005. From
2001 until 2005, Mr. Alton served as our Vice President and General Counsel. From 1999 until 2001, Mr. Alton served as our Associate General Counsel. Prior to
joining us, Mr. Alton was an attorney at the law firm of Cooley Godward Kronish LLP. In this role, Mr. Alton’s practice focus was mergers and acquisitions,
corporate partnerships and corporate finance transactions for healthcare and information technology companies. Mr. Alton is a member of the board and treasurer
of the AIDS Healthcare Foundation, a member of the board of Oculus Innovative Sciences, Inc. and a member of the board of BayBio, a San Francisco Bay Area
life sciences industry organization. He received his B.A. in Legal Studies from the University of California at Berkeley and his J.D. from Stanford Law School.
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Norbert W. Bischofberger, age 52, is our Executive Vice President, Research and Development and Chief Scientific Officer. Dr. Bischofberger joined us in
1990 as Director of Organic Chemistry, became Vice President of Organic Chemistry in February 1993 and was named Vice President of Research in August
1995. Dr. Bischofberger was appointed Senior Vice President, Research in January 1998. Dr. Bischofberger was named Senior Vice President, Research and
Development in January 2000. He was promoted to Executive Vice President, Research and Development in November 2000 and to Chief Scientific Officer in
March 2007. Prior to joining us, Dr. Bischofberger was a senior scientist in Genentech, Inc.’s DNA Synthesis group from 1986 to 1990. He received his B.S. in
Chemistry at the University of Innsbruck in Austria and his Ph.D. in Organic Chemistry at the Eidgennossische Technische Hochschule (ETH) in Zurich,
Switzerland and did postdoctoral work at Harvard University.

Kristen M. Metza, age 48, is our Senior Vice President, Human Resources. Ms. Metza joined us as Vice President, Human Resources in 2006 and was
promoted to her current role in July 2007. Prior to joining us, Ms. Metza was Senior Vice President of Human Resources for Abgenix and Vice President of
Human Resources for Applied Biosystems and Quantum Corporation. Ms. Metza received a B.A. in history and business administration, and completed her
graduate work in industrial relations and organizational psychology at the University of Minnesota, Carlson School of Management.

John F. Milligan, age 47, is our Chief Operating Officer and Chief Financial Officer. Dr. Milligan joined us in 1990 as a Research Scientist, and in 1996, he
became Director of Project Management and Project Team Leader for our collaboration with F. Hoffmann-La Roche Inc. on Tamiflu®. In 1998, he transitioned to
Corporate Development and, in March 2000, he was promoted to Vice President, Corporate Development with responsibility for licensing, corporate partnerships
and mergers and acquisitions. Dr. Milligan was promoted to Chief Financial Officer in March 2002. He was promoted to Executive Vice President and Chief
Financial Officer in July 2003 and to Chief Operating Officer in March 2007. Dr. Milligan received a Ph.D. in Biochemistry from the University of Illinois and
was an American Cancer Society postdoctoral fellow at the University of California at San Francisco.

Kevin Young, age 50, is our Executive Vice President, Commercial Operations. Mr. Young joined us in September 2004 as Executive Vice President of
Commercial Operations. Mr. Young has over 20 years of experience in the biopharmaceutical industry, holding positions previously at Amgen, Inc. and Zeneca
Pharmaceuticals (formerly ICI Pharmaceuticals). During his 12 years at Amgen, Mr. Young held a number of positions in Europe and the United States, most
recently as Head of the U.S. Inflammation Business Unit, leading the re-launch of Enbrel® following the acquisition of Immunex Corporation. Mr. Young has
undergraduate and graduate degrees in Sports Science and Exercise from Liverpool John Moores University and Nottingham University in England and has
completed the Executive Program at the University of Michigan.
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PROPOSAL 2

RATIFICATION OF THE SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2008
and has further directed that we submit the selection of our independent registered public accounting firm for ratification by the stockholders at the Annual
Meeting. Our Audit Committee has determined that the rendering of non-audit services by Ernst & Young LLP during the fiscal year ended December 31, 2007
was compatible with maintaining their independence. Ernst & Young LLP has audited our financial statements since our inception in 1987. Representatives of
Ernst & Young LLP are expected to be present at the Annual Meeting, will have an opportunity to make a statement if they so desire and will be available to
respond to appropriate questions.

Stockholder ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm is not required by our Bylaws or
otherwise. However, our Board is submitting the selection of Ernst & Young LLP to the stockholders for ratification as a matter of good corporate practice. If the
stockholders fail to ratify the selection, our Audit Committee will reconsider whether or not to retain that firm. Even if the selection is ratified, our Audit
Committee in its discretion may direct the appointment of a different independent registered public accounting firm at any time during the year if they determine
that such a change would be in the best interests of us and our stockholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting will be
required to ratify the selection of Ernst & Young LLP. Abstentions will be counted towards the tabulation of shares present in person or represented by proxy and
will have the same effect as negative votes. Broker non-votes are counted towards a quorum, but are not counted for any purpose in determining whether this
proposal has been approved.

Principal Accountant Fees and Services

The aggregate fees billed by Ernst & Young LLP for the years ended December 31, 2007 and December 31, 2006 for the professional services described
below are as follows:

2007 2006
Audit Fees® $ 3,548,000 $ 4,000,000
Audit-Related Fees® 30,000 33,000
Tax Fees® 1,372,000 896,000
All Other Fees® 2,000 2,000
Total $ 4,952,000 $ 4,931,000

(1 Represents fees incurred for the integrated audit of our consolidated financial statements and of our internal control over financial reporting and review of
the interim condensed consolidated financial statements, as well as fees incurred for audit services that are normally provided by Ernst & Young LLP in
connection with other statutory or regulatory filings or engagements. During 2007, these fees also included services associated with our adoption of
Financial Accounting Standards Board Interpretation No. 48, as well as our acquisition of Nycomed Limited. During 2006, these fees also included services
associated with the issuance of our convertible senior notes and related transactions, our acquisitions of Corus Pharma, Inc., Raylo Chemicals Inc., and
Myogen, Inc., as well as our adoption of Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment, or SFAS 123(R).

©) Represents fees incurred for assurance and related services that are traditionally performed by Ernst & Young LLP, are reasonably related to the
performance of the audit or review of our consolidated financial
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statements and are not reported under “Audit Fees.” During both 2007 and 2006, audit-related fees consisted of fees incurred primarily in connection with
specified procedures performed by Ernst & Young LLP in relation to user-defined reports.

(©) Represents fees primarily incurred in connection with domestic and international tax compliance. During 2006, these fees also related to the issuance of our
convertible senior notes and related transactions, our acquisitions of Corus Pharma, Inc., Raylo Chemicals Inc., and Myogen, Inc., as well as our adoption

of SFAS 123(R). During 2007, tax compliance fees increased due to additional tax returns, as well as ongoing work related to our 2006 acquisitions.
@ For both 2007 and 2006, fees for other professional services were related to access to Ernst & Young LLP’s online research database.

All of the services described above were pre-approved by our Audit Committee.

Pre-Approval Policy and Procedures

Our Audit Committee has adopted a policy and procedures for the pre-approval of audit and non-audit services rendered by our independent registered
public accounting firm, Ernst & Young LLP. Under this policy, our Audit Committee and our Corporate Controller must both pre-approve all services to be
provided by the independent registered public accounting firm, and the policy prohibits the engagement of the independent registered public accounting firm for
certain specified services. The policy permits the engagement of the independent registered public accounting firm for services that are approved by our Audit
Committee and our Corporate Controller in defined categories such as audit services, audit-related services and tax services. The policy also permits engagement
of the independent registered public accounting firm for other services approved by our Audit Committee if there is a persuasive business reason for using the
independent registered public accounting firm over other providers. The policy provides that as a general rule of thumb, the fees for these other services should be
below 25% of total audit fees. Pre-approval may be given as part of our Audit Committee’s approval of the scope of the engagement of the independent registered
public accounting firm or on an individual explicit case-by-case basis before the independent registered public accounting firm is engaged to provide each
service. The pre-approval of services may be delegated by our Audit Committee to a member of the Audit Committee. Our Audit Committee receives quarterly
reports on the scope of services provided to date and planned to be provided by the independent registered public accounting firm in the future.

THE BOARD RECOMMENDS A VOTE FOR PROPOSAL 2.
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PROPOSAL 3
APPROVAL OF AMENDMENT TO THE GILEAD SCIENCES, INC. 2004 EQUITY INCENTIVE PLAN

Stockholders are being asked to approve an amendment to our 2004 Equity Incentive Plan (the “2004 Plan”) that will (i) increase the number of shares
authorized for issuance under the 2004 Plan by 10,000,000 shares of our common stock, (ii) increase the limit on the maximum number of shares for which full
value awards, such as restricted stock, restricted stock units, performance shares, performance units (to the extent settled in common stock) and phantom shares,
may be issued under the 2004 Plan by 5,000,000 shares and eliminate stock appreciation rights from such limitation and (iii) expand and re-confirm the
performance criteria required for vesting of one or more awards under the 2004 Plan in order to assure that the income tax deductibility of those awards granted to
certain executive officers will not be subject to the $1,000,000 per-person limitation otherwise imposed under Section 162(m) of the Internal Revenue Code (the

“Code™).

The table below summarizes, as of February 29, 2008, the remaining share reserve under each of our equity incentive plans, the number of shares subject to
outstanding awards under each such plan, the weighted average exercise price of those awards and the weighted average remaining contractual term. All amounts
in such table and elsewhere in this proposal reflect the two-for-one split of our common stock effected in the form of a stock dividend on June 22, 2007.

Shares Available for Future Grant

Outstanding Awards()

‘Weighted
Average ‘Weighted Average
Number of Number of Exercise Remaining
Plan Shares Shares Price® Contractual Term®
2004 Plan 43,079,7064 52,444,750® $30.0274 8.26 years
1991 Stock Option Plan We no longer grant equity awards under this 31,599,173 $10.5932 4.62 years
plan
1995 Non-Employee Director’s Stock Option We no longer grant equity awards under this 1,834,750 $ 5.9802 3.13 years
Plan plan
Triangle Pharmaceuticals 1996 Incentive We no longer grant equity awards under this 416,039 $ 9.4558 3.92 years
Stock Plan plan
Corus Pharma, Inc. 2001 Stock Plan We no longer grant equity awards under this 238,334 $10.7835 6.43 years
plan
Myogen, Inc. 2003 Equity Incentive Plan We no longer grant equity awards under this 1,195,834 $15.4058 7.04 years
plan
Total: 43,079,706% 87,728,880 $22.1234¢) 6.79 years()

m Does not take into account the 20,700 phantom shares granted to our non-employee Board members under the 2004 Plan.

) Represents the weighted average exercise price of the options outstanding on February 29, 2008 under each listed equity incentive plan.

®  Represents the weighted average remaining contractual term of all options outstanding on February 29, 2008 under each listed equity incentive plan.
@ Includes the 10,000,000 shares of our common stock for which stockholder approval is sought as part of this proposal.

®) Includes the 576,620 shares of our common stock subject to performance share awards that will vest and become issuable upon the attainment of

designated performance objectives, without any cash consideration or other payment required of the recipient.
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©) Represents the weighted average exercise price of all options outstanding on February 29, 2008 under all of our listed equity incentive plans.
(M Represents the weighted average remaining contractual term of all options outstanding on such date under all of our listed equity incentive plans.

General

We believe that a comprehensive equity compensation program serves as a necessary and powerful tool to attract, retain and incentivize individuals
essential to our financial success and accordingly benefits all of our stockholders by allowing us to retain individuals who are expected to make significant
contributions to the creation of stockholder value. We have structured the proposed amendment to the 2004 Plan to enable us to achieve the following objectives:

1. The opportunity for stockholders to review our equity incentive plan annually. We believe it is a sound governance practice to provide our
stockholders the opportunity to evaluate and vote on share increases to our equity compensation plan each year. We typically grant the majority of our employee
equity awards in February each year. The share increase to the authorized reserve under the 2004 Plan for which we are now seeking stockholder approval is
intended to provide us with sufficient shares to fund employee equity awards up to the 2009 annual meeting of stockholders, with a reserve for extraordinary
circumstances.

2. Our continued ability to provide equity-based incentive compensation opportunities to substantially all of our U.S. employees and non-employee
Board members, while maintaining our commitment to keep net annual dilution at less than 3% of total shares outstanding. We intend to limit the net
annual dilution resulting from our normal grant practices under the 2004 Plan to no more than 3% of our outstanding shares of common stock, subject, however,
to any additional issuances that may become necessary or appropriate because of extraordinary events (such as acquisitions). Our net dilution resulting from our
equity-based incentive compensation awards made in 2007, 2006 and 2005 was 1.4%, 1.5% and 1.5%, respectively. These percentages exclude options for
333,551 shares assumed in our acquisition of Corus and options for 2,927,473 shares assumed in the acquisition of Myogen, Inc. (“Myogen”). With respect to
those assumed options, options for only 29,308 shares were granted by Corus in 2006 and options for 1,126,611 shares were granted by Myogen in 2006. If the
options granted by Corus and Myogen in 2006 were added to our grants, the net dilution rate for 2006 would be 1.8%.

Net dilution refers to the percentage of the total number of shares of our common stock outstanding at the end of the calendar year that is represented by the
equity-based incentive compensation grants made during such year, less any shares returned to the plan as a result of equity award terminations or forfeitures
during such year.

3. The ability to maintain a market-competitive stock-based incentive program by having various types of equity compensation awards available
under the 2004 Plan, including: stock options, restricted stock, restricted stock units, performance shares, performance units, phantom shares and stock
appreciation rights.() The various types of awards available under the 2004 Plan provide us with the flexibility to link employee performance with equity
rewards and to respond to market-competitive changes in equity compensation practices. Based on where we are in our life cycle, management and our Board
believe that stock

(1 The 2004 Plan also provides us with the ability to grant dividend equivalent rights with respect to certain types of awards made under the plan. We have
never declared or paid a cash dividend and do not intend to grant any dividend equivalent rights in the foreseeable future. However, should we do so, we
would treat the number of shares as to which such dividend equivalent rights are granted as subject to the 10,000,000-share limit applicable to full value
share awards. In addition, the 2004 Plan does not allow us to award dividend equivalent rights with respect to shares subject to stock options or stock
appreciation rights granted under the plan.
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options and, in some instances, performance shares and restricted stock units best align employee compensation with company performance. We continue to
believe that stock options with an exercise price set at the full fair market value of our common stock on the date of grant will comprise the primary form of
equity compensation for our broad-based employee population and non-employee Board members. For our executive officers, we also expect to grant
performance shares and performance-based restricted stock units. The increase to the limit on the maximum number of shares for which full value awards may be
made under the 2004 Plan for which we are now seeking stockholder approval will assure that a sufficient number of shares is available to fund restricted stock
awards, restricted stock units and performance shares that we may have to make at increasing levels in order to assure that our equity arrangements remain
competitive.

4. The furtherance of compensation and governance best practices. When the 2004 Plan was submitted for stockholder approval in 2004, we
incorporated several provisions to protect stockholders and reflect corporate governance best practices. First, the 2004 Plan prohibits the repricing of stock
options and stock appreciation rights without stockholder approval and does not contain an evergreen feature that would automatically replenish the number of
authorized shares available under the plan. Second, there is a limit on the number of shares of restricted stock, restricted stock units, performance shares,
performance units (to the extent settled in stock) and phantom shares (which are viewed by some stockholders as equivalent to full value shares) that may be
issued under the 2004 Plan. That limit is currently 5,000,000 shares and will be increased to 10,000,000 shares if this proposal is approved. We have removed
stock appreciation rights from this limit, because the amendment to the 2004 Plan also provides that upon the exercise of any stock appreciation rights granted
under the 2004 Plan, the share reserve will be reduced by the gross number of shares as to which that right is exercised, and not by the net number of shares
issued in settlement of such right. As a result, the exercise of stock appreciation rights under the 2004 Plan will be treated in the same manner as stock option
exercises for purposes of calculating the available share reserve. Finally, the stockholder-approved 2004 Plan is the only plan under which new equity awards may
be granted to our employees, other than our Employee Stock Purchase Plan.

5. The expansion and reapproval of the performance criteria under the plan will allow us to continue to award equity incentives with meaningful
performance milestones that will qualify as performance-based compensation under Section 162(m) of the Code. Awards that so qualify will not be subject
to the $1,000,000 per-person limitation on the income tax deductibility of compensation paid to certain of our executive officers that would otherwise be imposed
under Section 162(m) of the Code. Accordingly, awards of performance shares, performance units, restricted stock units and phantom shares that will not
otherwise vest unless one or more of the performance criteria approved under the 2004 Plan are attained should be fully deductible for federal income tax
purposes upon settlement. The stock options and stock appreciation rights we grant under the 2004 Plan are also designed to qualify as performance-based
compensation that is not subject to the Section 162(m) limitation.

Background on Equity Compensation

Equity compensation has historically been a key element of our compensation program. We believe this practice has been a significant contributing factor
to our corporate achievements and financial performance in 2007 and stockholder returns over the past three years. The ability to grant stock options,
performance shares, restricted stock and restricted stock units also enables us to attract and retain the highest caliber of employees. Stock options, performance
shares and performance-based restricted stock have also allowed us to link incentive rewards to company performance, to encourage employee ownership in us
and to align the interest of employees and Board members with those of our stockholders.

The use of equity compensation is not unique to us, of course. Stock-based awards, and specifically stock options (but increasingly other forms of equity
compensation), are a common form of compensation within our industry and are typically granted broadly throughout the organization. Without stock options, we
would be at a disadvantage against our competitors for recruiting and retaining key talent in that we would be unable to offer the market-competitive total
compensation arrangements necessary to attract, retain and motivate individuals
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critical to our future success. Without the ability to grant stock options (or other stock-based awards), we may be forced to increase cash compensation, thereby
reducing resources available for the research and development or commercialization of our products.

We understand that stock-based compensation is a valuable and limited resource and that stockholders expect us to utilize this tool in an efficient manner.
As a consequence, we have actively managed our stock plans over the past few years to meet stockholder expectations. Over the last three years, our average net
annual dilution rate was 1.5% (excluding certain options assumed in the acquisitions of Corus and Myogen, as described above), and we are committed to
maintaining a net dilution rate of less than 3% into the future, subject to any additional issuances that may become necessary because of extraordinary events
(such as acquisitions). To stay within this limit, individual annual grants are linked directly to an employee’s performance. Management and our Compensation
Committee also carefully monitor and manage the total number of shares of our common stock available for issuance under the 2004 Plan, which is currently at
the 50th percentile of our peer group.

We strongly believe that our equity compensation program and emphasis on employee stock ownership have been integral to our success to date, and that
the equity program will continue to play a key role in our ability to achieve consistently superior performance in the years ahead. Our equity program is critical to
our ability to recruit top-notch talent and to reward individual employee performance that results in increased stockholder value. Therefore, we consider approval
of the increase in the shares authorized for issuance under the 2004 Plan to be vital to our continued success. Please see information under “Compensation
Discussion and Analysis—Equity Compensation: Overview” on page 49 below for more information concerning our policies and philosophy with regard to
equity compensation for executive officers.

October 22, 2007 Restatement

On October 22, 2007, our Board of Directors adopted and approved a restatement of the 2004 Plan that was intended to facilitate the administration of such
plan, clarify certain provisions of the plan relating to share counting and change in control transactions, and effect a series of technical revisions to the plan in
order to address recent tax and accounting developments affecting the administration of the plan.

The principal changes effected by the restatement may be summarized as follows:

e We clarified the gross counting provisions in effect under the 2004 Plan to assure that the share reserve is reduced by the gross number of shares that
vest and become issuable under each award, and not by the net number actually issued after withholding of a portion of the shares in satisfaction of the
applicable exercise price and withholding taxes.

*  We modified the change in control provisions to effect the following principal changes:

— clarify the procedures for effecting the assumption of outstanding awards under the 2004 Plan in connection with change in control
transactions involving either equity or cash consideration and

— provide discretionary authority to the plan administrator to structure one or more awards so that those awards will vest in whole or in part
upon a change in control event, whether or not those awards are assumed or replaced with economically equivalent awards.

*  We expressly authorized the following payment methods for satisfying the applicable withholding taxes in connection with the exercise, vesting or
settlement of awards:

— our withholding of a portion of the otherwise issuable shares,
— the immediate open-market sale by the grantee of a portion of the issued shares, or
— the grantee’s delivery of existing shares of our common stock.

¢ We expanded the capital adjustment provisions to allow for equitable adjustments to outstanding awards to reflect spin-off transactions and
extraordinary dividends so that unfavorable accounting treatment will be avoided in the event those transactions occur.
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*  We effected the revisions necessary to assure that all deferral opportunities provided under the 2004 Plan comply with the applicable requirements of
Section 409A of the Code.

»  Finally, we expanded the prohibition on the repricing of outstanding awards to include any stock appreciation rights granted under the 2004 Plan.

The 2004 Plan, as amended and restated to date, including the amendment you are being asked to vote on, is attached hereto as Appendix A. The
affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting will be required to
approve the amendment to the 2004 Plan. Abstentions will be counted towards the tabulation of votes cast and will have the same effect as negative votes. Broker
non-votes are counted towards a quorum, but are not counted for any purpose in determining whether this proposal has been approved. Should such stockholder
approval not be obtained, then neither the proposed 10,000,000-share increase to the authorized reserve under the 2004 Plan nor the proposed 5,000,000-share
increase to the maximum number of shares for which full value awards may be made under the 2004 Plan will be implemented, and the performance criteria for
performance-vesting awards under the 2004 Plan will not be expanded to include the addition of the following financial metrics: earnings before interest, taxes,
depreciation, amortization and stock-based compensation, market share, economic value added models and working capital targets. However, the 2004 Plan will
continue in effect without those amendments, and awards will continue to be made under the 2004 Plan (as restated effective October 22, 2007) until the plan
terminates on its currently scheduled May 25, 2014 expiration date.

Key Provisions

The 2004 Plan is designed to reflect prevailing corporate governance and executive compensation best practices. The following is a summary of the key
provisions of the 2004 Plan, including the amendment to increase the number of shares authorized and reserved for issuance.

The summary does not purport to be a complete description of all the provisions of the 2004 Plan and is qualified in its entirety by reference to the
provisions of the 2004 Plan itself.

Plan Termination Date: May 25, 2014

Eligible Participants: Executive officers and other employees, non-employee Board members and consultants in our employ or service or the
employ or service of our subsidiaries or other related entities

Shares Authorized over Term of
Plan: 101,439,407

Shares Available for Future
Awards as of February 29,
2008: 43,079,706

Shares Authorized as a Percent
of Common Stock Outstanding
on February 29, 2008: 10.9266%

Award Types: (1) Incentive stock options
(2) Nonstatutory stock options
(3) Stock appreciation rights
(4) Restricted stock
(5) Restricted stock units
(6) Performance units
(7) Performance shares
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(8) Phantom shares
(9) Dividend equivalent rights 4

Grant Limits Per Person Per
Calendar Year: Maximum number of stock options granted during calendar year: 2,500,000¢s)

Maximum number of shares of restricted Stock, restricted stock units, performance shares, performance

units, phantom shares and stock appreciation rights granted during calendar year: 400,000
Maximum value of awards denominated in U.S. dollars granted during calendar year: $7,000,000

Limit on Maximum Number of

Shares Subject to Restricted

Stock, Restricted Stock Unit,

Performance Share, Performance

Unit (to the extent settled in

shares) and Phantom Share

Awards: 10,000,000

Vesting: Determined by the Plan Administrator

Not Permitted: Repricing of stock options or stock appreciation rights, unless approved by stockholders

Q)

2

(©)]

“)

5)

(6)

@

Includes (a) 70,400,000 shares authorized for issuance under the 2004 Plan, including the 10,000,000 share increase subject to stockholder approval at the

Annual Meeting; plus (b) 31,039,407 shares that have as of February 29, 2008 been transferred in the aggregate to the 2004 Plan from the previously-
authorized but unissued reserve under the Gilead Sciences, Inc. 1991 Stock Option Plan and the Gilead Sciences, Inc. 1995 Non-Employee Directors’ Stock
Option Plan, including shares that were available for future award under such plans on May 25, 2004, the date the stockholders approved the 2004 Plan,
and shares subject to awards outstanding under those plans on that date that have subsequently terminated or expired without the issuance of vested shares
thereunder.

Includes the 10,000,000 shares of our common stock for which stockholder approval is sought as part of this proposal.

As of February 29, 2008, 928,370,809 shares of our common stock were outstanding.

We have never declared or paid a cash dividend to stockholders in our history and do not intend to grant any dividend equivalent rights in the foreseeable

future. In addition, dividend equivalent rights cannot be awarded with respect to shares subject to stock options or stock appreciation rights granted under
the 2004 Plan.

Under the 2004 Plan, an employee may be granted options to purchase up to an additional 1,000,000 shares of common stock in the calendar year in which
his or her hire or promotion date occurs.

Under the 2004 Plan, an employee may be granted restricted stock, restricted stock units, performance shares, performance units, stock appreciation rights
or phantom shares for up to an additional 200,000 shares in the calendar year in which his or her hire or promotion date occurs.

The increase in this limit from 5,000,000 shares to 10,000,000 shares is subject to stockholder approval at the Annual Meeting.

Eligibility

Executive officers and other employees, non-employee members of our Board of Directors and consultants in our employ or service or in the employ or

service of our parent or subsidiaries (whether now existing or
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subsequently established) or other related entities are eligible to receive awards under the 2004 Plan. As of February 29, 2008, approximately 3,000 employees
(including six executive officers) and nine non-employee Board members were eligible to participate in the 2004 Plan.

Share Reserve

As of February 29, 2008, 52,463,360 shares of common stock were subject to outstanding awards under the 2004 Plan, 5,859,591 shares had been issued
under the plan pursuant to exercised options, settled awards and distributed phantom shares and an additional 43,079,706 shares of common stock remained
available for future award, including the 10,000,000 shares for which stockholder approval is sought as part of this proposal.

As indicated in the chart above, there are limitations on the maximum number of shares for which any one participant may be granted stock options or
other stock awards under the Plan in any calendar year. Accordingly, (i) no participant may receive stock options for more than 2,500,000 shares of common stock
in any one calendar year (or for more than 3,500,000 shares in the calendar year of hire or promotion); (ii) no participant may be awarded restricted stock,
restricted stock units, performance shares, performance units (to the extent settled in shares of common stock), stock appreciation rights or phantom shares
covering more than 400,000 shares in the aggregate in any calendar year (or more than 600,000 shares in the calendar year of hire or promotion); and (iii) the
value of all awards denominated in U.S. dollars granted in any single calendar year to any participant may not exceed $7,000,000. Stockholder approval of this
proposal will also constitute approval of each of those limitations for purposes of Section 162(m) of the Code. The approved limitations will assure that any
deductions to which we would otherwise be entitled upon the exercise of stock options or stock appreciation rights granted under the 2004 Plan will not be subject
to the $1,000,000 limitation on the income tax deductibility of compensation paid per covered executive officer imposed under Section 162(m). In addition,
shares issued pursuant to restricted stock, restricted stock units, performance shares, performance units or phantom shares awarded under the 2004 Plan may also
qualify as performance-based compensation that is not subject to the Section 162(m) limitation, if the award covering those shares is approved by our
Compensation Committee and the vesting of such award is tied to the attainment of the performance milestones based on one or more of the performance criteria
discussed below.

The shares of common stock issuable under the 2004 Plan may be drawn from shares of our authorized or unissued shares or from shares reacquired by us,
including shares repurchased on the open market. Shares subject to any outstanding options or other awards under the 2004 Plan that are forfeited, canceled or
expire are deemed not to have been issued for purposes of determining the maximum number of shares which may be issued in the aggregate under the 2004 Plan.
Unvested shares that are forfeited or repurchased by us at the lower of their original purchase price or their fair market value at the time of repurchase will
become available for future grant.

The following share counting provisions are currently in effect under the 2004 Plan:

¢ Should the exercise price of an option under the 2004 Plan be paid with shares of common stock, the authorized reserve under the 2004 Plan will be
reduced by the gross number of shares for which that option is exercised, and not by the net number of shares issued under the exercised stock option.

«  Upon the exercise of a stock appreciation right granted under the 2004 Plan, the share reserve will be reduced by the gross number of shares as to
which that stock appreciation right is exercised, and not by the net number of shares issued in settlement of the exercised stock appreciation right.

*  Should shares of common stock otherwise issuable under the 2004 Plan be withheld in satisfaction of the applicable withholding taxes incurred in
connection with the exercise, vesting or settlement of an award under the 2004 Plan, then the number of shares of common stock available for issuance
under the 2004 Plan will be reduced by the gross number of shares issuable at that time under such award, calculated prior to such share withholding.
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Valuation

The fair market value per share of our common stock on any relevant date under the 2004 Plan will be deemed to be equal to the closing sale price per
share of our common stock on the immediately preceding trading date on the primary market on which our common stock is at the time traded. On February 29,
2008, the fair market value was $45.46 per share, based on the closing sale price of our common stock on February 28, 2008 on the NASDAQ Global Select
Market.

Administration

The Compensation Committee of our Board of Directors serves as the primary administrator of the 2004 Plan and has the exclusive authority to administer
the 2004 Plan with respect to our executive officers and the non-employee members of our Board of Directors. However, our Board of Directors may administer
the 2004 Plan with respect to eligible individuals other than executive officers and non-employee Board members and may also authorize one or more of Board
committees or one or more of our officers to grant awards under the 2004 Plan to those eligible individuals. The term Plan Administrator, as used in this
summary, means our Compensation Committee, our Board of Directors, any other committee of our Board and any officer or officers granted administrative
authority under the 2004 Plan, to the extent each such entity or person is acting within the scope of such person’s or entity’s administrative jurisdiction under the
2004 Plan.

The Plan Administrator has the discretion to select the eligible individuals to whom awards are to be granted under the 2004 Plan and the terms and
conditions of each award, including the number of shares of common stock underlying the award or the dollar amount of any cash award made under the plan, the
vesting schedule in effect for the award, the issuance schedule for the shares to be issued in settlement of the award, the maximum term of the award and the
provisions for satisfying the applicable withholding taxes upon the exercise, vesting or settlement of the award.

Awards

The 2004 Plan provides for the following types of awards: incentive stock options, nonstatutory stock options, stock appreciation rights, dividend
equivalent rights, restricted stock, restricted stock units, performance units, performance shares and phantom shares. However, dividend equivalent rights may not
be awarded with respect to shares of our common stock subject to stock options or stock appreciations rights granted under the 2004 Plan. Awards under the 2004
Plan will vest upon the completion of a designated service period and/or the attainment of pre-established performance goals.

To assure that the compensation attributable to one or more awards under the 2004 Plan will qualify as performance-based compensation that will not be
subject to the $1,000,000 limitation on the income tax deductibility of the compensation paid per covered executive officer under Section 162(m) of the Code, our
Compensation Committee will have the discretionary authority to structure one or more awards so that the shares of common stock subject to those particular
awards will vest only upon the achievement of certain pre-established performance goals. Such goals may be based on one or more of the following criteria:

(i) revenue or revenue growth, (ii) achievement of specified milestones in the discovery and development of one or more of our products, (iii) achievement of
specified milestones in the commercialization of one or more of our products, (iv) achievement of specified milestones in the manufacturing of one or more of our
products, (v) expense targets, (vi) personal management objectives, (vii) stock price (including, but not limited to, growth measures and total stockholder return),
(viii) earnings per share, (ix) operating efficiency, (x) operating margin, (xi) gross margin, (xii) return measures (including, but not limited to, return on assets,
capital, equity, or sales), (xiii) net sales growth, (xiv) productivity ratios, (xv) operating income, (xvi) net operating profit, (xvii) net earnings or net income
(before or after taxes), (xviii) cash flow (including, but not limited to, operating cash flow, free cash flow, and cash flow return on capital), (xix) earnings before
interest, taxes, depreciation, amortization and/or stock-based compensation expense, (xx) economic value added, (xxi) market share, (xxii) customer satisfaction,
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(xxiii) working capital targets, and (xxiv) with respect to awards not intended to be performance-based compensation under Section 162(m), other measures of
performance selected by the Plan Administrator.

Such performance criteria may be stated in terms of the attainment of specified levels of our performance relative to the performance of other entities and
may also be based on the performance of any of our business units or divisions of any parent or subsidiary company. Each applicable performance criteria may
include a minimum threshold level of performance below which no award will be earned, levels of performance at which specified portions of an award will be
earned and a maximum level of performance at which an award will be fully earned. Each applicable performance criteria may be structured at the time of the
award to provide for appropriate adjustment for one or more of the following items: (A) asset impairments or write-downs; (B) litigation judgments or claim
settlements; (C) the effect of changes in tax law, accounting principles or other laws, regulations or provisions affecting reported results; (D) the effect of
exchange rates for non-US dollar denominated net sales or goals based on operating profit, earnings or income; (E) accruals for reorganization and restructuring
programs; (F) any extraordinary nonrecurring items as described in Accounting Principles Board Opinion No. 30 (as amended) and/or in management’s
discussion and analysis of financial condition and results of operations appearing in our Annual Report on Form 10-K filed with the Securities and Exchange
Commission for the applicable year, (G) the operations of any business acquired by us or any parent or subsidiary or of any joint venture established by us or any
parent or subsidiary; (H) the divestiture of one or more business operations or the assets thereof; or (I) the effect of any change in the outstanding shares of our
common stock effected by reason of a stock split, stock dividend, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination
or exchange of shares or other similar corporate change or any distributions to our stockholders other than regular cash dividends.

The principal features of the various types of awards authorized under the 2004 Plan may be summarized as follows:

»  Stock Options. The exercise price of stock options granted under the 2004 Plan may not be less than the fair market value of our common stock on the
grant date, and no stock option may have a term in excess of ten years. The granted option will generally become exercisable in one or more
installments over a specified period of service measured from the grant date. Payment of the exercise price may be made in cash or in shares of our
common stock. The option may also be exercised through a broker-dealer sale and remittance procedure pursuant to which the optionee effects a same
day exercise of the option and sale of the purchased shares in order to cover the exercise price for the purchased shares and the applicable withholding
taxes.

»  Stock Appreciation Rights. A stock appreciation right granted under the 2004 Plan will allow the holder to exercise that right as to a specific number of
shares of common stock and receive in exchange an appreciation distribution from us in an amount equal to the excess of (i) the fair market value of
the shares of common stock as to which the stock appreciation right is exercised over (ii) the aggregate base price in effect for those shares. The base
price per share may not be less than the fair market value per share of the common stock on the date the stock appreciation right is granted, and the
right may not have a term in excess of ten years. The distribution may be made in cash or in shares of our common stock.

*  Restricted Stock. The Plan Administrator may make awards of unvested shares of our common stock. The Plan Administrator will determine the
vesting schedule of those shares at the time of the award (including any performance-vesting requirements), the amount of consideration to be paid, if
any, for the restricted stock and the form in which such consideration may be paid.

*  Restricted Stock Units. A restricted stock unit awarded under the 2004 Plan will entitle the holder to receive one share of our common stock upon the
completion of a designated service period and/or the attainment of specified performance objectives as determined by the Plan Administrator. The
shares of common stock underlying the restricted stock units may be issued immediately upon vesting or may be deferred to a later date, as described
below.
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e Performance Shares. A performance share award will be denominated in shares of our common stock. At the time of the award, the Plan Administrator
will determine the performance goals to be attained in order for the underlying shares to vest, any additional period of service required of the grantee
after the performance goals are attained, the amount of consideration to be paid, if any, for the performance shares and the form in which such
consideration may be paid. The performance shares which vest under the terms of the award may be settled in shares of our common stock or in cash.
Settlement may occur at the time of vesting or may be deferred to a later date, as described below.

*  Performance Units. A performance unit award will be denominated in terms of a fixed dollar amount. At the time of the award, the Plan Administrator
will determine the performance goals to be attained in order for the performance units to vest and any additional period of service required of the
grantee after those performance goals are attained. The performance units which vest under the terms of the award will be paid in cash or may, at the
discretion of the Plan Administrator, be settled in shares of our common stock with a fair market value equal to such cash amount. Settlement may
occur at the time of vesting or may be deferred to a later date, as described below.

*  Phantom Shares. Phantom shares are denominated in terms of our common stock, but do not provide any actual stockholder rights to the individual. At
the time of the award, the Plan Administrator will determine the performance criteria to be attained and/or the service period to be completed in order
for the phantom shares to vest. Any phantom shares which vest under the terms of the award may be settled in shares of our common stock or in cash.
Settlement may occur at the time of vesting or may be deferred to a later date, as described below.

Grants to Non-Employee Board Members

We also use the 2004 Plan to help administer our compensation program for the non-employee members of our Board of Directors. There is no automatic
grant program in effect for our non-employee Board members under the 2004 Plan, and all option grants to our non-employee Board members are discretionary.
However, our Board of Directors has established guidelines for the periodic award of stock option grants to the non-employee Board members in compensation
for their service on our Board and Board committees. The grant guidelines for 2007 are described under “2007 Non-Employee Board Member Compensation” on
page 71 below. Those stock option guidelines were initially approved and ratified by our Board in January 2006. In May 2007, our Board approved certain
changes to the non-employee Board member compensation program effective for 2008 which are described under “2008 Non-Employee Board Member
Compensation” on page 73 below. Any other stock award to a non-employee Board member which is not made pursuant to a predetermined schedule must be
approved by a committee of the Board comprised of two or more non-employee Board members, none of whom may be the recipient of the stock award in
question.

Under our Deferred Compensation Plan, non-employee Board members are allowed to defer receipt of all or a portion of their annual cash retainers in the
form of phantom shares granted under the 2004 Plan.
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Equity Awards Since January 1, 2007

Option Transactions

The following table sets forth, as to our Named Executive Officers who are identified in the Summary Compensation Table which appears on page 58
below and the other individuals and groups indicated, the number of shares of our common stock subject to option grants made under the 2004 Plan from
January 1, 2007 through February 29, 2008, together with the weighted average exercise price per share for such option grants. No stock appreciation rights were
granted during such period.

Name & Position

Named Executive Officers

John C. Martin

President, Chief Executive Officer and Director
Norbert W. Bischofberger

Executive Vice President, Research and Development and Chief Scientific Officer
John F. Milligan

Chief Operating Officer and Chief Financial Officer
Kevin Young

Executive Vice President, Commercial Operations
Gregg H. Alton

Senior Vice President and General Counsel
Caroline Dorsa

Former Chief Financial Officer

Non-Employee Board Members

Paul Berg

John F. Cogan
Etienne F. Davignon
James M. Denny
Carla A. Hills

John W. Madigan
Gordon E. Moore
Nicholas G. Moore
Gayle E. Wilson

All current executive officers as a group (6 persons)
All current non-employee Board members as a group (9 persons)
All employees, including current officers who are not executive officers, as a group

()

Caroline Dorsa resigned as Senior Vice President and Chief Financial Officer in January 2008.
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Number of Shares Weighted Average

Underlying Options Exercise Price Per
Granted Share

1,040,000 $ 37.1731

450,000 $ 36.9044

510,000 $ 37.2329

470,000 $ 37.1702

210,000 $ 37.1690

100,000¢1) $ 46.2100

60,000 $ 41.4100

52,500 $ 41.4100

67,500 $ 41.4100

111,000 $ 36.7543

52,500 $ 41.4100

52,500 $ 41.4100

65,000 $ 41.4100

60,000 $ 41.4100

2,835,000 $ 37.2279

521,000 $ 40.4181

18,823,379 $ 39.1545

These options were canceled upon Ms. Dorsa’s resignation.
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Stock Awards

The following table shows, as to our Named Executive Officers who are identified in the Summary Compensation Table which appears on page 58 below
and the other individuals and groups indicated, the number of shares of common stock subject to restricted stock, restricted stock units, performance shares and
phantom shares awarded under the 2004 Plan between January 1, 2007 and February 29, 2008. No other type of stock award was made during such period.

Name & Position

Named Executive Officers
John C. Martin
President, Chief Executive Officer and Director
Norbert W. Bischofberger
Executive Vice President, Research and Development and
Chief Scientific Officer
John F. Milligan
Chief Operating Officer and Chief Financial Officer
Kevin Young
Executive Vice President, Commercial Operations
Gregg H. Alton
Senior Vice President and General Counsel
Caroline Dorsa
Former Chief Financial Officer
Non-Employee Board Members
Paul Berg
John F. Cogan
Etienne F. Davignon
James M. Denny
Carla A. Hills
John W. Madigan
Gordon E. Moore
Nicholas G. Moore
Gayle E. Wilson
All current executive officers as a group (6 persons)
All current non-employee Board members as a group (9
persons)
All employees, including current officers who are not
executive officers, as a group

Number of Shares
Subject to Restricted

Stock Awards

14,500

24,000

Number of Shares

Subject to Restricted

Stock Units

Number of Shares
Subject to
Performance Share
Awards

119,280

39,500

46,000
41,500
18,100

24,000

275,510

337,860

) Caroline Dorsa resigned as Senior Vice President and Chief Financial Officer in January 2008. These awards were canceled upon Ms. Dorsa’s resignation.

New Plan Benefits

As of February 29, 2008 no awards had been made, and no shares had been issued, under the 2004 Plan on the basis of either the 10,000,000-share increase

to the share reserve under the 2004 Plan or the 5,000,000-share
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increase to the maximum number of shares for which full value awards may be made under the 2004 Plan for which stockholder approval is sought as part of this
proposal.

General Provisions
Transferability

Generally, awards under the 2004 Plan may not, prior to settlement, be transferred assigned, pledged or disposed of in any manner other than by will or the
laws of inheritance following the grantee’s death. However, grantees may designate a beneficiary to receive the vested portion of their awards in the event of their
death, and the Plan Administrator also has the authority to allow the transfer of awards other than incentive stock options by gift or pursuant to a domestic
relations order to members of the grantee’s immediate family.

Termination of Employment

Upon termination of employment, the grantee will have a limited period in which to exercise outstanding stock options or stock appreciation rights as to
any shares which are vested at that time. The applicable post-employment exercise period will be determined by the Plan Administrator, need not be uniform for
all awards made under the 2004 Plan, and may reflect distinctions based on the reasons for termination of employment. Other outstanding awards held by a
grantee at the time of his or her termination of employment (other than by reason of death or total and permanent disability) will be forfeited to the extent they are
not vested at that time. If the grantee previously paid any cash consideration for the forfeited shares, then we will pay to such individual the lower of the cash
amount paid for those shares or their then fair market value.

Deferral of Settlement

The Plan Administrator may provide selected grantees with the opportunity to defer receipt of the shares of common stock or other consideration due upon
the settlement of their awards following the satisfaction of the applicable vesting requirements. The Plan Administrator will have the discretionary authority,
subject to the applicable requirements of Section 409A of the Code, to establish the election process, the amounts eligible for deferral, the procedures for
crediting interest or other investment return on the deferred amounts, the timing and form of payment of those deferred amounts and such other terms, conditions,
rules and procedures as the Plan Administrator deems advisable for the administration of the deferral program.

Change in Control

Stock options and stock appreciation rights outstanding under the 2004 Plan at the time of a change in control will be subject to one or more of the
following methods of disposition: (i) the options and stock appreciation rights may be assumed by the surviving corporation or replaced with economically
equivalent cash or equity awards, (ii) the options or stock appreciation rights may vest in full immediately prior to the change in control and then terminate
immediately after the consummation of the change in control, to the extent not previously exercised, or (iii) the options and stock appreciation rights may be
continued in full force and effect following such change in control.

Any other awards outstanding under the 2004 Plan at the time of a change in control will automatically accelerate in full, and the shares of common stock
subject to those awards will be issued as fully-vested shares, immediately prior to the change in control, except to the extent (i) those awards are assumed by the
successor corporation or otherwise continued in effect or (ii) such awards are replaced with economically-equivalent cash or equity awards.

Awards under the 2004 Plan will vest in full in the event the grantee’s service with us or the successor entity is terminated (actually or constructively)
within a designated period following a change in control, whether or not
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those awards are assumed, replaced with an economically-equivalent substitute award or otherwise continued in effect. In addition, the Plan Administrator will
have the discretion to structure one or more awards under the 2004 Plan so that the shares subject to those awards will vest immediately prior to the effective date
of a change in control, whether or not those awards are assumed, replaced with an economically-equivalent substitute award or otherwise continued in effect.

A change in control will be deemed to occur in the event (a) we are acquired by merger or asset sale, (b) any person or group of related persons becomes
directly or indirectly the beneficial owner of securities possessing more than fifty percent (50%) of the total combined voting power of our outstanding securities
or (iii) certain changes occur in the composition of our Board of Directors.

The acceleration of vesting in connection with a change in control may be viewed as an anti-takeover provision, which may have the effect of discouraging
a proposal to acquire or otherwise obtain control of Gilead.

Prohibition against Repricing

Without the consent of our stockholders, no award granted under the 2004 Plan may be repriced, replaced, regranted through cancellation or modified
(other than in the event of certain changes in our capital structure as described below), if the effect would be to reduce the exercise or purchase price in effect for
the shares underlying that award. In addition, the replacement or substitution of one award for another award is prohibited, absent stockholder consent, if such
transaction would have the effect of reducing the exercise or purchase price of the underlying shares.

Adjustments

In the event any change is made to our outstanding common stock as a result of any stock split, stock dividend, recapitalization, combination of shares,
exchange of shares, spin-off transaction or other change affecting our outstanding common stock as a class without our receipt of consideration, or should the
value of the outstanding shares of our common stock be substantially reduced as a result of a spin-off transaction or an extraordinary dividend or distribution, or
should there occur any merger, consolidation or other reorganization, then equitable and proportional adjustments will be made to the maximum number and
class(es) of securities issuable under the 2004 Plan, the maximum number and class(es) of securities as to which awards of restricted stock, restricted stock units,
performance shares, performance units (to the extent settled in shares of our common stock) and phantom shares may be made and the maximum number and
class(es) of securities for which awards under the 2004 Plan may be made to any person during any calendar year. Outstanding awards under the 2004 Plan will
also be equitably and proportionally adjusted as to the number and class(es) of securities and exercise price (or other cash consideration) per share in effect for
each such award; provided, however, that the aggregate exercise price (or other cash consideration) will remain the same. The adjustments will be made in such a
manner as the Plan Administrator deems appropriate to prevent the dilution or enlargement of benefits under the 2004 Plan and the outstanding awards
thereunder, and such adjustments will be final, binding and conclusive.

Withholding

The Plan Administrator may provide holders of awards under the 2004 Plan with the right to use shares of our common stock in satisfaction of all or part of
the federal and state income and employment withholding taxes to which they may become subject in connection with the exercise, vesting or settlement of those
awards. Either of the following alternatives may be utilized to satisfy the applicable withholding taxes:

o Stock withholding: The election to have us withhold, from the shares otherwise issuable upon the exercise, vesting or settlement of such award, a
portion of those shares with an aggregate fair market value equal to the percentage of the withholding taxes (not to exceed 100%) designated by the
holder. The shares so withheld will reduce the number of shares of common stock authorized for issuance under the 2004 Plan.
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e Stock delivery: The election to deliver to us, at the time of the exercise, vesting or settlement of such award, shares of our common stock at the time
held by such individual with an aggregate fair market value equal to the percentage of the withholding taxes (not to exceed 100%) designated by such
individual. The shares of common stock so delivered will not be added to the number of shares of common stock authorized for issuance under the
2004 Plan.

In addition, the Plan Administrator may structure an award under the 2004 Plan so that a portion of the shares of common stock otherwise issuable under
those awards will automatically be withheld by us in satisfaction of the withholding taxes which become applicable in connection with the exercise, vesting or
settlement of that award.

Amendments and Termination

The Board may amend, suspend or terminate the 2004 Plan at any time; provided, however, no amendments to the 2004 Plan will be made without the
approval of our stockholders, if such approval is required by applicable law or regulation or the listing standards of the exchange or market on which our common
stock is primarily traded, or if such amendment would change any provisions of Section 4(b)(vi) or Section 13(a) of the 2004 Plan. Unless earlier terminated by
our Board, the 2004 Plan will terminate on May 25, 2014.

Federal Income Tax Consequences

The following is a summary of the Federal income taxation treatment applicable to us and the participants who receive awards under the 2004 Plan.

Option Grants

Options granted under the 2004 Plan may be either incentive stock options which satisfy the requirements of Section 422 of the Code or non-statutory
options which are not intended to meet such requirements. The Federal income tax treatment for the two types of options differs as follows:

Incentive Options

No taxable income is recognized by the optionee at the time of the option grant, and no taxable income is recognized for regular tax purposes at the time
the option is exercised, although taxable income may arise at that time for alternative minimum tax purposes. The optionee will recognize taxable income in the
year in which the purchased shares are sold or otherwise made the subject of certain other dispositions. For Federal tax purposes, dispositions are divided into two
categories: (i) qualifying, and (ii) disqualifying. A qualifying disposition occurs if the sale or other disposition is made more than two years after the date the
option for the shares involved in such sale or disposition is granted and more than one (1) year after the date the option is exercised for those shares. If the sale or
disposition occurs before those two periods are satisfied, then a disqualifying disposition will result.

Upon a qualifying disposition, the optionee will recognize long-term capital gain in an amount equal to the excess of (i) the amount realized upon the sale
or other disposition of the purchased shares over (ii) the exercise price paid for the shares. If there is a disqualifying disposition of the shares, then the excess of
(i) the fair market value of those shares on the exercise date or (if less) the amount realized upon such sale or disposition over (ii) the exercise price paid for the
shares will be taxable as ordinary income to the optionee. Any additional gain or loss recognized upon the disposition will be a capital gain or loss.

If the optionee makes a disqualifying disposition of the purchased shares, then we will be entitled to an income tax deduction, for the taxable year in which
such disposition occurs, equal to the amount of ordinary income recognized by the optionee as a result of the disposition. We will not be entitled to any income
tax deduction if the optionee makes a qualifying disposition of the shares.
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Non-Statutory Options

No taxable income is recognized by an optionee upon the grant of a non-statutory option. The optionee will in general recognize ordinary income, in the
year in which the option is exercised, equal to the excess of the fair market value of the purchased shares on the exercise date over the exercise price paid for the
shares, and the optionee will be required to satisfy the tax withholding requirements applicable to such income. We will be entitled to an income tax deduction
equal to the amount of ordinary income recognized by the optionee with respect to the exercised non-statutory option. The deduction will in general be allowed
for our taxable year in which such ordinary income is recognized by the optionee.

Stock Appreciation Rights

No taxable income is recognized upon receipt of a stock appreciation right. The holder will recognize ordinary income in the year in which the stock
appreciation right is exercised, in an amount equal to the excess of the fair market value of the underlying shares of common stock on the exercise date over the
base price in effect for the exercised right, and the holder will be required to satisfy the tax withholding requirements applicable to such income. We will be
entitled to an income tax deduction equal to the amount of ordinary income recognized by the holder in connection with the exercise of the stock appreciation
right. The deduction will be allowed for the taxable year in which such ordinary income is recognized.

Restricted Stock Awards

The recipient of unvested shares of common stock issued under the 2004 Plan will not recognize any taxable income at the time those shares are issued but
will have to report as ordinary income, as and when those shares subsequently vest, an amount equal to the excess of (i) the fair market value of the shares on the
vesting date over (ii) the cash consideration (if any) paid for the shares. The recipient may, however, elect under Section 83(b) of the Code to include as ordinary
income in the year the unvested shares are issued an amount equal to the excess of (i) the fair market value of those shares on the issue date over (ii) the cash
consideration (if any) paid for such shares. If the Section 83(b) election is made, the recipient will not recognize any additional income as and when the shares
subsequently vest. We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the recipient with respect to the unvested
shares. The deduction will in general be allowed for our taxable year in which such ordinary income is recognized by the recipient.

Restricted Stock Units

No taxable income is recognized upon receipt of restricted stock units. The holder will recognize ordinary income in the year in which the shares subject to
the units are actually issued to the holder. The amount of that income will be equal to the fair market value of the shares on the date of issuance, and the holder
will be required to satisfy the tax withholding requirements applicable to such income. We will be entitled to an income tax deduction equal to the amount of
ordinary income recognized by the holder at the time the shares are issued. The deduction will be allowed for the taxable year in which such ordinary income is
recognized.

Performance Shares/Performance Units/Phantom Shares

No taxable income is recognized upon receipt of such award. The holder will recognize ordinary income in the year in which the shares subject to the
award are actually issued or in the year in which the award is settled in cash. The amount of that income will be equal to the fair market value of the shares on the
date of issuance or the amount of the cash paid in settlement of the award, and the holder will be required to satisfy the tax withholding requirements applicable to
such income. We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the holder at the time the shares are issued or
the cash amount is paid. The deduction will be allowed for the taxable year in which such ordinary income is recognized.
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Deductibility of Executive Compensation

We anticipate that any compensation deemed paid by us in connection with the exercise of non-statutory options or stock appreciation rights or the
disqualifying disposition of incentive stock option shares will qualify as performance-based compensation for purposes of Section 162(m) and will not have to be
taken into account for purposes of the $1,000,000 limitation per covered individual on the deductibility of the compensation paid to certain of our executive
officers. Accordingly, the compensation deemed paid with respect to options and stock appreciation rights granted under the 2004 Plan will remain deductible by
us without limitation under Section 162(m). However, any compensation deemed paid by us in connection with any other awards made under 2004 Plan will be
subject to the $1,000,000 limitation, unless the vesting of those awards is tied to performance goals based on one or more of the performance criteria described
above.

Accounting Treatment

The accounting principles applicable to awards made under the 2004 Plan may be summarized in general terms as follows:

Stock-Settled Awards

Pursuant to the Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment (“SFAS 123(R)”), we will be required to
expense all share-based payments, including grants of stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares and all
other stock-based awards under the 2004 Plan. Accordingly, stock options and stock appreciation rights which are granted to our employees and non-employee
Board members and payable in shares of our common stock will have to be valued at fair value as of the grant date under an appropriate valuation formula, and
that value will then have to be charged as a direct compensation expense against our reported earnings over the designated vesting period of the award. For shares
issuable upon the vesting of restricted stock units or performance shares awarded under the 2004 Plan, we will be required to amortize over the vesting period a
compensation cost equal to the fair market value of the underlying shares on the date of the award. If the shares subject to any other awards made under the 2004
Plan are unvested at the time the award is made, then the fair market value of those shares at that time will be charged to our reported earnings ratably over the
vesting period.

Cash-Settled Awards

Awards that are to be settled at a fixed cash amount established at the time the award is made will result in a fixed compensation expense equal to that cash
amount and amortized ratably over the vesting period. If the cash amount payable under the award is not fixed at the time the award is made, then the award will
be subject to mark-to- fair-value accounting treatment until the award is actually settled. Accordingly, at the end of the each accounting period prior to settlement,
the fair value of the award will be measured, and additional compensation expense will result to the extent that value exceeds the fair value taken into account for
prior periods the award is outstanding.

THE BOARD RECOMMENDS A VOTE FOR PROPOSAL 3.
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PROPOSAL 4

APPROVAL OF INCREASE IN NUMBER OF AUTHORIZED SHARES
OF COMMON STOCK

Our Board has adopted, subject to stockholder approval, an amendment to our restated certificate of incorporation. This amendment would increase the
authorized number of shares of our common stock from 1,400,000,000 shares to 2,800,000,000 shares. These additional shares would be used by us for business
and financial purposes that may include future stock splits, raising capital, establishing strategic relationships, acquisitions of other companies, businesses or
products, equity incentives and compensation for employees and other transactions that our Board deems are in our best interest. The additional authorized shares
would enable us to act quickly in response to appropriate opportunities that may arise for these types of transactions, in most cases without the necessity of
obtaining further stockholder approval. We have no current plans, arrangements or understandings regarding the additional shares that would be authorized
pursuant to this proposal.

As of February 29, 2008, there were 928,370,809 shares of common stock outstanding and held by our stockholders. In addition to these shares, as of
February 29, 2008, there were 140,397,781 shares of common stock reserved for issuance under our equity incentive plans. Of this number, 87,747,490 shares
were reserved for issuance upon exercise of outstanding options and performance share awards that were previously granted under our stock option plans,
43,079,706 shares were reserved for issuance upon exercise of options that may be granted in the future under our stock option plans and 9,570,585 shares were
reserved for issuance under our Employee Stock Purchase Plan.

The additional shares of common stock would have rights identical to our currently outstanding common stock. Adoption of the proposed amendment and
any issuance of the common stock would not affect the rights of our stockholders except for effects incidental to increasing the number of shares of the common
stock outstanding. Incidental effects of the increase in the outstanding number of shares may include dilution of the earnings per share and voting rights of current
holders of common stock. If the amendment is adopted, it will become effective upon filing of a certificate of amendment of our restated certificate of
incorporation with the Secretary of State of Delaware.

We could also use the additional shares of common stock to oppose a hostile takeover attempt or delay or prevent changes in control or management of the
company. For example, without further stockholder approval, our Board could sell shares of common stock in a private transaction to purchasers who would
oppose a takeover or favor our current Board. Although this proposal to increase the authorized common stock has been prompted by business and financial
considerations and not by the threat of any known or threatened hostile takeover attempt, stockholders should be aware that approval of this proposal could
facilitate future efforts by us to deter or prevent changes in control of us, including transactions that our Board determines are not in the best interests of us or our
stockholders, even though the stockholders would have received a premium for their shares over then-current market prices. At the present time, our Board has no
intention to use these additional shares for anti-takeover purposes.

The affirmative vote of the holders of a majority of the outstanding shares of our common stock will be required to approve this amendment to our restated
certificate of incorporation. As a result, abstentions and broker non-votes will have the same effect as negative votes.

THE BOARD RECOMMENDS A VOTE FOR PROPOSAL 4.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides certain information with respect to all of our equity compensation plans in effect as of December 31, 2007:

Equity Compensation Plan Information

Number of Common Shares
Remaining Available for

Number of Common Shares Weighted-average Exercise Issuance Under Equity
to be Issued Upon Exercise Price of Outstanding Compensation Plans
of Outstanding Options, Options, Warrants and (Excluding Securities
Warrants and Rights Rights Reflected in Column (a))
Plan Category (a) m® ©?
Equity compensation plans approved by
security holders®:
2004 Equity Incentive Plan 47,712,287 $ 28.2339 38,501,168
1991 Stock Option Plan® 33,472,891 $ 10.5221 —
1995 Non-Employee Director’s Stock
Option Plan® 1,991,200 $ 5.7904 —
Employee Stock Purchase Plan® — — 9,570,585
All plans approved by security holders 83,176,378 $ 20.5318 48,071,753
Equity compensation plans not approved by
security holders — — —
Total: 83,176,378 $ $20.5318 48,071,753

(e Does not take into account 400,246 phantom shares, restricted stock awards and performance shares granted to directors and officers under our 2004 Equity
Incentive Plan.

@ Includes approximately 9,600,000 shares reserved for issuance under our Employee Stock Purchase Plan.

®  Does not include 2,201,340 shares of common stock issuable upon exercise of assumed options under the Triangle Pharmaceuticals 1996 Incentive Stock
Plan, Corus Pharma, Inc. 2001 Stock Plan and Myogen, Inc. 2003 Equity Incentive Plan. Such shares have a weighted-average exercise price of $12.7132.

) We no longer grant equity awards under this plan although stock options remain outstanding under such plan.

® Under our Employee Stock Purchase Plan, participants are permitted to purchase our common stock at a discount on certain dates through payroll
deductions within a pre-determined purchase period. Accordingly, these numbers are not determinable.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the ownership of our common stock as of February 29, 2008 by: (1) each beneficial owner of

more than five percent of our common stock; (2) each director and nominee for director; (3) each executive officer named in the Summary Compensation Table
on page 58 below; and (4) all of our current executive officers and directors as a group.

Beneficial Ownership“)

Number of Percent of
Beneficial Owner Shares Total
FMR LLC. 55,238,044 6.0%
Axa Financial, Inc. 50,288,2463) 5.4%
Gregg Alton 734,733 i
Paul Berg 707,695 *
Norbert W. Bischofberger 2,174,827 ) &
John F. Cogan 188,987 *
Etienne F. Davignon 696,000(s) &
James M. Denny 1,156,900(9) *
Caroline Dorsa(? 2,000 *
Carla A. Hills 82,187am) *
John W. Madigan 186,97412) &
John C. Martin 9,519,333013) 1.0%
John F. Milligan 2,391,77304) &
Gordon E. Moore 1,978,296(15) *
Nicholas G. Moore 198.,93416) &
Gayle E. Wilson 344,979a7) *
Kevin Young 371,239as) &
All current executive officers and directors as a group (15 persons) 20,805,523019 2.2%

*
(@]

@

Less than one percent of the outstanding shares of our common stock.

This table is based upon information supplied by our directors, officers, and principal stockholders and Schedules 13D and 13G and amendments thereto
filed with the SEC. Unless otherwise indicated in the footnotes to this table, and subject to community property laws where applicable, we believe each of
the stockholders named in this table has sole voting and investment power with respect to the shares indicated as beneficially owned. Applicable
percentages are based on 928,370,809 shares of common stock outstanding on February 29, 2008, adjusted as required by the rules promulgated by the
SEC. Unless otherwise indicated, the address for each of the individuals and entities listed in this table is ¢/o Gilead Sciences, Inc., 333 Lakeside Drive,
Foster City, California 94404.

Based on information set forth in a Schedule 13G/A filed with the SEC on February 14, 2008 by FMR LLC (“FMR?”) reporting sole power to vote or direct
the vote over 3,198,212 shares and the sole power to dispose or to direct the disposition of 55,238,044 shares. Fidelity Management & Research Company,
a wholly-owned subsidiary of FMR (“FMRC?”), is the beneficial owner of 51,885,132 shares as a result of acting as investment adviser to various
investment companies. Edward C. Johnson 3d (“ECJ”’) and FMR, through its control of FRMC and the funds, each has sole power to dispose of the
51,885,132 shares owned by the funds. Neither FMR nor ECJ has the sole power to vote or direct the voting of the shares owned directly by the funds,
which power resides with the funds’ Boards of Trustees. FMR’s beneficial ownership includes 7,689 shares beneficially owned through Strategic Advisers,
Inc., a wholly-owned subsidiary of FMR. Pyramis Global Advisors, LLC (“PGALLC”), an indirect wholly-owned subsidiary of FMR, is the beneficial
owner of 75,900 shares as a result of its serving as investment adviser to institutional accounts, non-U.S. mutual funds and investment companies owning
such shares. ECJ and FMR, through their control of PGALLC, each has sole voting and dispositive power over such shares. Pyramis Global Advisors Trust
Company (“PGATC”), an indirect wholly-owned subsidiary of FMR, is the beneficial owner of
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3)

“4)
(5)
(6)

@
®)
)

(10)
an
(12)
(13)
(14)
(15)

1,211,305 shares as a result of its serving as investment manager of institutional accounts owning such shares. ECJ and FMR, through their control of
PGATC, each has sole dispositive power over 1,211,305 shares and sole power to vote or to direct the voting of 1,150,405 shares owned by the institutional
accounts managed by PGATC. Fidelity International Limited (“FIL”) has sole dispositive power over 2,058,018 shares owned by it, with sole power to vote
or direct the voting of 1,962,718 shares. Partnerships controlled predominantly by members of the family of ECJ or trusts for their benefit own shares of
FIL voting stock with the right to cast approximately 47% of the total votes that may be cast by all holders of FIL voting stock. FMR and FIL view that the
shares held by each other need not be aggregated for purposes of Section 13(d). The address of FMR is 82 Devonshire Street, Boston, MA 02109.

Based on information set forth in a Schedule 13G/A filed with the SEC on February 14, 2008 by AXA Assurances [.A.R.D. Mutuelle, AXA Assurances
Vie Mutuelle, AXA Courtage Assurance Mutuelle, AXA and AXA Financial, Inc. (“AXF”), reporting sole power to vote or direct the vote of 29,775,300
shares, shared power to vote or direct the vote of 8,041,232 shares, sole power to dispose or to direct the disposition of 50,276,413 shares and shared power
to dispose or to direct the disposition of 11,833 shares. AXA Investment Managers Paris (France), a related entity of AXA, has sole power to vote or direct
the vote of 39,930 shares and sole power to dispose or direct the disposition of 39,930 shares. AXA Kenzern AG (Germany), a related entity of AXA, has
sole power to vote or direct the vote of 2,224 shares and sole power to dispose or direct the disposition of 2,224 shares. AXA Rosenberg Investment
Management LLC, a related entity of AXA, has sole power to vote or direct the vote of 696,901 shares and sole power to dispose or direct the disposition
0f 908,569 shares. AXA Framlington, a related entity of AXA, has sole power to vote or direct the vote of 633,000 shares and sole power to dispose or
direct the disposition of 633,000 shares. AXA Equitable Life Insurance Company, a subsidiary of AXF, has sole power to vote or direct the vote of 836,175
shares and sole power to dispose or direct the disposition of 861,453 shares. AllianceBernstein L.P. (“Alliance”), a subsidiary of AXF, has sole power to
vote or direct the vote of 27,567,070 shares, shared power to vote or to direct the vote of 8,041,232 shares, sole power to dispose or direct the disposition of
47,831,237 shares and shared power to dispose or to direct the disposition of 11,833 shares. Alliance’s shares are reported to be acquired solely for
investment purposes on behalf of client discretionary investment advisory accounts. The address of AXF is 1290 Avenue of the Americas, New York,

New York 10104.

Includes 683,116 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 1,044.76 phantom shares and 685,150 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 149,394 shares held in trust for which Dr. Bischofberger and Inger Bischofberger, his wife, are trustees and over which Dr. Bischofberger has
shared voting and investment power, 3,200 shares held in accounts for Dr. Bischofberger’s minor children, for which he is the custodian having sole voting
and investment power, and 959,500 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 5,986.55 phantom shares and 183,000 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 160,000 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 801,700 shares subject to stock options exercisable within 60 days of February 29, 2008. The total also includes 177,400 shares held by a not-for-
profit corporation, of which Mr. Denny is an investment manager; Mr. Denny disclaims any beneficial ownership of these shares.

Caroline Dorsa resigned as Senior Vice President and Chief Financial Officer in January 2008.

Includes 1,066.40 phantom shares and 81,000 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 177,000 shares subject to stock options exercisable within 60 days of February 29, 2008 and 5,968 shares held indirectly.

Includes 8,000,876 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 2,177,880 shares subject to stock options exercisable within 60 days of February 29, 2008.

Includes 885,000 shares subject to stock options exercisable within 60 days of February 29, 2008 and 394,656 shares held in trust.
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16)  Includes 3,933.85 phantom shares and 195,000 shares subject to stock options exercisable within 60 days of February 29, 2008.

a7 Includes 6,579.05 phantom shares and 138,400 shares subject to stock options exercisable within 60 days of February 29, 2008.

a8)  Includes 366,500 shares subject to stock options exercisable within 60 days of February 29, 2008.

(19 Includes 18,611 phantom shares and an aggregate of 15,565,122 shares subject to stock options exercisable by directors and current executive officers

within 60 days of February 29, 2008. See notes (4) through (18) above.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than ten percent of a registered class of our
equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of our common stock and other equity securities. Executive
officers, directors and greater than ten percent stockholders are required by SEC regulation to furnish us with copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations that no other reports were required
during the fiscal year ended December 31, 2007, our executive officers, directors and greater than ten percent stockholders complied with all Section 16(a) filing
requirements applicable to these executive officers, directors and greater than ten percent stockholders.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Our Compensation Committee consists of Dr. Gordon Moore (Chairman), Mr. John Madigan and Mr. Nicholas Moore. None of the members of our
Compensation Committee during 2007 is currently or has been, at any time since our formation, one of our officers or employees. During 2007, no executive
officer served as a member of the board of directors or compensation committee of any entity that has one or more executive officers serving on our Board or our
Compensation Committee. None of the members of our Compensation Committee during 2007 currently has or has had any relationship or transaction with a
related person requiring disclosure pursuant to Item 404 of Regulation S-K.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Our Compensation Discussion and Analysis begins with an executive summary of our executive officer compensation program and then addresses the

following topics:

» the governance procedures in effect for our executive officer compensation program,
*  our compensation philosophy and practices regarding executive officer compensation,
* the components of our executive compensation program, and

e our compensation decisions for 2007 and for the first quarter of 2008.

Executive Summary

Our overarching compensation goal is to reward executive officers in a manner that supports a strong pay-for-performance philosophy and in a way that

strives to maintain fair, reasonable and responsible compensation. We believe this is accomplished through the following principles and processes that we follow
in establishing executive compensation:

1. Executive officer compensation is benchmarked annually against a set peer group of companies selected on the basis of relevant industry, size and
complexity to ensure that our compensation opportunities are within the range of comparative norms.

2. Target compensation opportunities are established at the 50th percentile of the peer group for each element of compensation as well as total
compensation. However, our program is flexible enough to allow our Compensation Committee to provide compensation above or below the 50th
percentile in cases of exceptional individual and/or company performance.

3. A substantial portion of target total direct compensation (defined as base salary plus annual target bonus plus annual equity grant value) is
delivered in the form of variable, performance-based cash and stock-based compensation that is structured to ensure that there is an appropriate balance
between our long-term and short-term performance and a positive relationship between our operational performance and shareholder return. For the 2007
fiscal year, such variable compensation comprised 91% of target total direct compensation.

4. We do not offer guaranteed retirement or pension plan benefits. Instead, we provide our executive officers with the opportunity to accumulate
retirement income through the equity awards we make to them and to defer their current income into our nonqualified deferred compensation program as
well as our company-wide 401(k) plan.

5. We provide a severance plan that provides, consistent with peer company norms, standard severance benefits (by employee level) in the event of
an involuntary termination of employment without cause, which are enhanced if the termination occurs in connection with a change in control.

6. Compensation recommendations for executive officers are developed by John C. Martin, our President and Chief Executive Officer (except with
respect to his own compensation), with input from our Human Resources Department and management’s compensation consultant. These recommendations
are presented to our Compensation Committee and reviewed by a separate consultant who works solely with our Compensation Committee. Our
Compensation Committee’s independent consultant also advises our Compensation Committee with respect to the compensation arrangement for
Dr. Martin.

For fiscal year 2007, the total direct compensation (defined as base salary plus actual annual bonuses awarded plus annual equity grant value) of the Named

Executive Officers, who are identified in the Summary Compensation Table which appears on page 58 below, was, on average, above the 75th percentile of the

peer
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group. Our 2007 fiscal year company performance relative to this same peer group approximated or exceeded the 75th percentile (and in many cases, the 90th
percentile) with respect to the following quantifiable measures: earnings per share growth, return on assets, return on equity, revenue per employee, market
capitalization per employee and one-year, two-year and three-year total shareholder return. Given our outstanding company performance, our long track record of
superior performance relative to industry peers and the high caliber of our executive officers as demonstrated through their performance over several years, both
our management and our Compensation Committee believe the level of total direct compensation for the Named Executive Officers, relative to market and the
mix of the pay elements, is reasonable and appropriate based on the highly variable performance-based nature of our compensation program.

Governance Procedures for Executive Officer Compensation Program
Role of our Compensation Committee

Our Compensation Committee has overall responsibility for approving and evaluating our executive officer compensation plans, policies and programs.
These duties include:

»  approving the compensation philosophy for executive officers, including the compensation objectives, target pay levels and the peer group for
executive compensation and performance benchmarking,

»  evaluating the performance of Dr. Martin and determining his compensation each year,
e determining the type and level of compensation for our other executive officers, and

*  overseeing the administration of our compensation plans, including our 2004 Equity Incentive Plan, Employee Stock Purchase Plan, corporate bonus
plan, deferred compensation plan and Code Section 162(m) Executive Bonus Plan.

Our Compensation Committee operates pursuant to a charter that further outlines the Committee’s specific authority, duties and responsibilities. The charter
is periodically reviewed and revised by our Compensation Committee and our Board and is available on our website at http.//www.gilead.com in the Investors
section under “Corporate Governance.”

Role of Executive Officers in Compensation Decision-Making and Use of Outside Advisors

Dr. Martin, with input from Dr. John F. Milligan (our Chief Operating Officer and Chief Financial Officer) with respect to Dr. Milligan’s direct reports,
makes recommendations to our Compensation Committee for the compensation arrangements for the Named Executive Officers (except himself). In formulating
his recommendations, Dr. Martin obtains both internal and external compensation data from our Human Resources Department. To provide the comparative
market compensation data that Dr. Martin needs for purposes of his recommendations, our Human Resources Department has engaged the services of Compensia
Inc., an outside compensation consultant. Accordingly, on an annual basis, Compensia prepares tally sheets, financial performance reports, market compensation
reviews and other analyses to provide the Human Resources Department with the requisite market data to aid Dr. Martin in the formulation of his compensation
recommendations for the other Named Executive Officers. Compensia serves solely as a consultant to management in the compensation decision-making process,
and its services are retained solely at the discretion of management and may be terminated at any time.

Our Compensation Committee has the authority to engage the services of its own outside advisors, experts and others to assist it in determining the
compensation of our executive officers. In 2007, our Compensation Committee retained Frederic W. Cook & Co. (FWC) as its independent compensation
consultant. FWC’s role in the compensation process for the 2007 fiscal year included the following functions:

» review and advice to our Compensation Committee with respect to the compensation analyses and recommendations developed by management,

e advice regarding the compensation for Dr. Martin, and
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* analyses and recommendations relating to the compensation arrangement of our non-employee Board members.
FWC provides consulting services solely to our Compensation Committee and does not receive professional fees from us for any other services.

Our Compensation Committee places considerable importance on Dr. Martin’s recommendations because of his direct knowledge of each Named
Executive Officer’s performance and contribution to our financial performance. After review of peer group compensation information and consultation with
FWC, our Compensation Committee determines executive officer compensation based on Dr. Martin’s recommendations with such adjustments as it deems
advisable. Our Compensation Committee determines Dr. Martin’s compensation based on the advice and market data provided by FWC without any input from
management.

Executive Compensation Philosophy and Framework
Compensation Objectives
Our executive compensation program is designed around six overarching principles:

1. Structure compensation programs with substantial components of variable, or at-risk, compensation to ensure that the actual compensation realized
by the executive officers is directly and demonstrably linked to individual and company performance, with the result that actual executive officer
compensation will be significantly below target in years where performance is below expectations and above target in years where performance is above
expectations,

2. Offer market competitive compensation opportunities that will allow us to attract and retain executive officers capable of leading us to the
fulfillment of our business objectives,

3. Ensure that our executive officers are focused on strategic financial and non-financial objectives essential to our longer-term success,

4. Align the interests of executive officers and stockholders in achieving long-term stock price performance through the use of equity incentives and
executive ownership of company stock,

5. Balance the need for competitive compensation against our objective of providing reasonable and responsible pay arrangements in order to
maintain a sustainable cost structure, and

6. Maintain an egalitarian culture with respect to compensation programs, such that all employees are eligible to participate in the same programs as
the executive officers, subject to certain limited exceptions explained below.

Target Compensation and Mix of Compensation Elements

The main components used to support the objectives of our compensation philosophy are base salary, annual bonus, equity awards and certain other
benefits (discussed in greater detail below under “Evaluation of Executive Officer Compensation” beginning on page 45). The combination of these pay elements
allows us to provide a competitive total rewards arrangement to our executive officers. To date, we have not structured our total compensation offering for the
executive officers so as to target each separate component of their compensation at a specific percentage of their total direct compensation for the year. However,
variable compensation, particularly equity compensation, has historically represented the largest component. For example, over the last three years the average
pay mix for Named Executive Officers has been 11% base salary, 9% annual bonus and 80% annual equity grant value (as measured in terms of the Black-
Scholes value of stock options and the grant date fair market value of the shares of our common stock subject to other awards, such as performance shares).
Employees in more senior roles have an increasing proportion of their compensation tied to longer-term performance because they are in a position to have
greater influence on longer-term results.

For each element of compensation, our strategy has been to examine our peer group’s compensation practices and set target awards at approximately the
50th percentile of the peer group for each element of
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compensation as well as target total direct compensation. This is the same target compensation position strategy we utilize across all our employee levels.
However, our Compensation Committee has historically approved actual compensation levels for executive officers above and below the 50th percentile target
based on individual performance, as well as company performance relative to internal goals and peers to ensure an appropriate pay-for-performance alignment.
Moreover, the heavy emphasis on variable, or at-risk, compensation helps calibrate actual compensation to our performance because the executives will realize
little or no value from those components of their compensation arrangement if we are not performing well.

Compensation Benchmarking

The peer group we examined in 2007 to assess the competitiveness of our executive compensation consisted of 14 biopharmaceutical and biotech
companies that were similar to us with respect to several metrics, principally: business strategy, labor market competition, market capitalization, revenue and
number of employees. The peer group companies include ten of the 165 companies comprising the NADSAQ Biotechnology Index, the peer group index
included in the stock price performance graph, included in the “Performance Graph” in our Annual Report on Form 10-K for the year ended December 31, 2007.

The companies in the peer group have the following profile (based on most current information available as of December 2007):

Revenue Market Capitalization Employee Size
Industry Sector Range Median Range Median Range Median
Peer Group Biotech/ $200 million $1.6 billion $2.0 billion to $10.9 billion 1,000to 2,700
Biopharmaceutical to $14.8 billion $70.6 billion 20,000
Gilead Sciences, Inc. Biopharmaceutical $4.2 billion $42.8 billion 2,957

The companies comprising the Compensation Peer Group are: Allergan Inc., Amgen Inc., Amylin Pharmaceuticals Inc., Biogen-Idec Inc., Celgene
Corporation, Cephalon Inc., Genentech Inc., Genzyme Corporation, ICOS, MedImmune Inc., Millennium Pharmaceuticals., PDL Biopharma Inc., Sepracor Inc.
and Vertex Pharmaceuticals Inc.

We review the companies in our Compensation Peer Group annually and make adjustments as necessary to ensure they continue to properly reflect the
market in which we compete for talented executives. We anticipate that in recognition of our growth, product lines and markets, the Compensation Peer Group for
2008 fiscal year compensation will have several new companies replacing companies that comprised our 2007 fiscal year peer group.

In addition, for 2007 fiscal year compensation, we evaluated the pay practices of five pharmaceutical companies that are larger than us with respect to
market capitalization, revenue and employees. The purpose of this evaluation was to understand compensation practices of industry leaders to help us plan for our
next stage of anticipated growth. The five companies were: Abbott Laboratories, Bristol-Myers Squibb Company, Eli Lilly and Company, Pfizer Inc. and Wyeth.

As further validation for the market competitiveness of our compensation programs, we also review annually the executive pay practices of other similarly
situated companies as reported in industry surveys and reports from compensation consulting firms. These surveys are specific to the biopharmaceutical and
biotech sector, and we request select (or custom) data cuts of these surveys so that the compensation information reflects the practices of companies that are
similar to us.

Tally Sheets

Our Compensation Committee also reviews tally sheets at least on an annual basis and utilizes them, along with peer group analyses and financial
performance reports, in making its compensation decisions. These tally
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sheets affix dollar amounts to each component of compensation for our Named Executive Officers, including current pay (salary and bonus), deferred
compensation, outstanding equity awards, benefits, perquisites and potential change in control severance payments. Our Compensation Committee utilizes these
tally sheets as a tool to help them evaluate the total amount of compensation provided to each executive officer and the impact any adjustment to the various
elements of each officer’s current compensation will have on total compensation. This analysis did not result in any modification to the compensation established
for 2007.

Evaluation of Executive Officer Compensation (other than the former Chief Financial Officer which is described in the next section)
Base Salary

Base salary is the primary fixed compensation element in the executive pay program and relates to our compensation objective of providing competitive
compensation that will allow us to attract and retain executives. As one of the few fixed compensation components in our executive officer program, base salary
is intended to provide a minimum element of certainty and security to the executive officers on an ongoing basis and to support our goal of providing responsible
compensation that is sustainable within our cost structure.

Our Compensation Committee believes that increases to base salary should reflect the responsibilities of the position, the individual’s performance for the
preceding year and his or her pay level relative to similar positions within the company and at peer companies. We have an annual “merit budget,” which is our
overall budget for base salary increases. This budget includes recommended guidelines for increases based on each person’s individual performance against
annual goals and objectives and his or her compensation compared to similar positions within and outside of our company. These guidelines are used throughout
our company for employees at all grade levels. Executive officer base salary increases are effective on February 1 of each year, which is the same effective date
for the rest of our employees.

In January 2007, our Compensation Committee met to review and approve executive officer salary increases to be effective February 1, 2007. Dr. Martin
presented his recommendations for the executive officers (except himself), including the Named Executive Officers. The salary increases proposed for 2007
represented an average increase of 7.9% over 2006 salary levels for the Named Executive Officers (excluding Dr. Martin).

Dr. Martin proposed base salary increases for Norbert W. Bischofberger, who was then serving as our Executive Vice President, Research and
Development, and Kevin Young, our Executive Vice President, Commercial Operations, of 5% and 6%, respectively. The increases for Dr. Bischofberger and
Mr. Young were in line with the budget for 2007 salary increases for our company as a whole and with the approved rate of increase for employees who similarly
exceeded their stated individual performance objectives and who already had a base salary that was competitive with market. Dr. Bischofberger was promoted to
Executive Vice President, Research and Development and Chief Scientific Officer in May 2007.

Dr. Milligan, who was then serving as our Chief Financial Officer in January 2007, also exceeded his stated individual performance objectives, but
Dr. Martin proposed a larger salary increase for Dr. Milligan of 10%, due to his pay position relative to other members of the executive team and his importance
to the organization. In May 2007, in connection with his appointment to Chief Operating Officer and interim Chief Financial Officer, Dr. Milligan received an
additional 6.6% promotional increase to his base salary. Dr. Martin also recommended that Gregg H. Alton, our Senior Vice President and General Counsel,
receive a larger than average increase of 10.5% as a result of his exceeding his stated individual performance objectives and due to his below market base salary
relative to similarly-situated employees within our peer group.

Based on Dr. Martin’s performance evaluation for these four individuals and our strong company performance overall, our Compensation Committee
approved Dr. Martin’s recommendations for these Named Executive Officers.
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Our Compensation Committee makes base salary recommendations for Dr. Martin that must be approved by our full Board. For 2007, our Compensation
Committee recommended that Dr. Martin’s salary be increased to $1,050,000, which approximates the 50th percentile of other chief executive officers within our
peer group. This resulted in a 5% increase to his base salary, which is in line with our salary increase budget for 2007. This increase reflects the positive view held
by both our Compensation Committee and our full Board of Dr. Martin’s overall performance and in particular, the achievement of key business initiatives and
financial performance discussed in more detail under “Corporate Bonus” below, and our 2007 performance relative to our peer group, which is discussed in more
detail under “Total Compensation” on page 55 below.

Annual Bonus Program

Our annual bonus program is an “at-risk” compensation arrangement designed to provide market competitive cash incentive opportunities that reward our
executive officers (as well as all our employees) for the achievement of key operational goals that we believe will provide the foundation for creating longer-term
shareholder value. Our executive officer bonus program is designed to accomplish two principal objectives. First and most importantly, the program is structured
to achieve our overall objective of tying this element of compensation to the attainment of company and individual performance goals that will contribute to our
financial success and create shareholder value. Secondly, the program is designed so that the bonuses paid to our Named Executive Officers should qualify as
performance-based compensation which is not subject to the $1,000,000 limitation on company income tax deductibility per covered Named Executive Officer
imposed under Section 162(m) of the Internal Revenue Code. Accordingly, no bonuses would have been payable to our executive officers for the 2007 fiscal year
unless our operating income for that year was at least $1,721,000,000. The target was established to assure that a substantial performance hurdle had to be met
before any bonuses would become payable for the 2007 fiscal year. For the 2007 fiscal year, we did meet the $1,721,000,000 operating income target, and
accordingly, each of our Named Executive Officers became eligible to receive a performance bonus.

In 2007, target bonus opportunities for the Named Executive Officers ranged from 40% to 110% of their base salary. These bonus opportunities were set at
approximately the 50th percentile of our peer group and reflect what peer companies are providing as target incentive amounts for their CEOs and other Named
Executive Officers. The actual amount a Named Executive Officer could have earned was between 0% and 150% of the target amount, subject to actual
performance as measured against the applicable performance goals as determined by our Compensation Committee. The table below summarizes the 2007 bonus
opportunities for the Named Executive Officers:

2007 Bonus Opportunity as a Percent of Base Salary

Named Executive Officer Minimum Target Maximum

John C. Martin 0% 110% 165%
President, Chief Executive Officer and Director

John F. Milligan 0% 60% 90%
Chief Operating Officer and Chief Financial Officer

Norbert W. Bischofberger 0% 60% 90%

Executive Vice President, Research and Development and Chief
Scientific Officer

Kevin Young 0% 60% 90%
Executive Vice President, Commercial Operations
Gregg H. Alton 0% 40% 60%

Senior Vice President and General Counsel

For Senior Vice Presidents and Executive Vice Presidents, 75% of the annual bonus is based on company financial and non-financial performance metrics
and 25% is based on attainment of individual performance goals. Individual performance is measured in terms of our Compensation Committee’s assessment of
achievements by the executive officer for the year. For Dr. Martin, 100% of the 2007 fiscal year bonus was tied
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solely to the attainment of our company financial and non-financial performance metrics as his incentive opportunity is based entirely on corporate achievement.

Specifically, company performance is measured in terms of our Compensation Committee’s assessment of our performance in the following categories:
financial achievement, product development (research and development), corporate development, government affairs, administration and operations. The
weightings of each category may vary year to year depending on the importance of the goal area for a particular year. Within each category, our Compensation
Committee considers our performance against a set of goals and objectives established for that category, the degree of difficulty in achieving those objectives and
any particular events and circumstances that affected our performance. Based on these assessments, our Compensation Committee has discretion to assign a
performance factor for each category of between 0 and 1.5. Accordingly, it is important to note two particular features of our annual bonus program:

*  Although our Compensation Committee measures the performance of the Corporation in terms of specific goals and objectives pre-established for each
category, the target bonuses of the Named Executive Officers are not directly tied to those goals in the sense that the attainment of those specific
objectives does not guarantee the Named Executive Officers his or her target bonus amount or any specified portion of that amount. Our achievement
of a particular goal or set of goals within a category does not obligate our Compensation Committee to award any portion of the potential bonus
amount for the year. The actual bonus amount for each Named Executive Officer is based on our Compensation Committee subjective assessment of
both the company’s overall performance for the year, as measured in terms of those specific objectives, and the contribution which each such
individual made to that performance.

*  Should our Compensation Committee, in assessing the company’s performance in terms of the six categories mentioned above, determine that the
overall company performance factor for the fiscal year was less than 0.5, then no bonuses would be payable for that fiscal year, whether or not one or
more specific objectives had been attained for that year.

These determinations and features also apply to all of our employees, except that the target bonus opportunities and the weighting of company and
individual performance vary by employee level and bonuses payable to non-executive employees are not conditioned upon our achievement of the operating
income goal described above.

Our Compensation Committee has the discretion to award up to an additional 10% weighting (in addition to the 100% bonus target for pre-set company
performance goals) to reward for unplanned achievements. The table below summarizes our performance goal categories, 2007 weightings and our Compensation
Committee’s assessment of company performance as measured in terms of each category that were used to calculate the overall company performance factor of
1.40.

Wezig:Zing 2007 Result Total

Company Performance Category (A) (B) (AxB)

Financial Commercial and Revenue Growth and Financial 30% 1.40 0.42

Performance

Product Development Research 10% 1.10 0.11

Development 20% 1.30 0.26

Corporate Development and Corporate Development 10% 1.30 0.13

Government Affairs Government Affairs 5% 1.40 0.07

Administration Finance, Legal, Human 15% 1.25 0.19
Resources and Facilities

Operations Manufacturing 10% 1.40 0.14

Target Bonus Amount 100% 1.32

Unplanned Achievements 10% 0.08 0.08

Company Performance Factor 1.40
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Highlights of the 2007 achievements taken into account by our Compensation Committee in the bonus decision-making process include the following:

Financial and commercial growth: Exceeded $4.2 billion in total revenues, a 40% increase over 2006, and increased our Non-GAAP net income by
over 34% during the same period by carefully managing the growth of our expenses;

Product development: Exceeded research and development goals by receiving U.S. Food and Drug Administration (FDA) approval for Letairis™
(ambrisentan) for pulmonary arterial hypertension, filing for approval of Viread® for the treatment of hepatitis B in the United States and European
Union and filing with the FDA for U.S. marketing approval for aztreonam lysine for inhalation for the treatment of cystic fibrosis. In addition,
significant progress was made with preclinical and/or clinical evaluation of several pipeline product candidates, including increasing the enrollment of
two clinical studies evaluating darusentan for the treatment of resistant hypertension;

Corporate development and government affairs: Achieved all corporate development objectives including the completion of Atripla®-related
negotiations with Bristol Myers-Squibb Company and Merck & Co., Inc. for marketing in the European Union and rest of the world; entering into an
agreement with Parion Sciences, Inc. to advance drug candidates for pulmonary disease; and signing an agreement with LG Life Sciences, Ltd. to
advance drug candidates for fibrotic diseases. Also achieved all government affairs objectives including continuing to work with government
authorities, industry organizations, policy institutes and opinion leaders to foster positive healthcare policy outcomes and improving the efficiency of
developing world supply chains;

Product manufacturing: Achieved or exceeded all manufacturing objectives, including meeting supply and demand requirements for all our
commercial products while ensuring appropriate inventory levels are maintained; rapid distribution of Letairis following approval and ensuring
sufficient inventory levels to meet the demand at launch; and the acquisition of the manufacturing facility from Nycomed Limited, located in Cork,
Ireland; and

Significant unplanned achievements: Received approval for and launched Atripla® for the treatment of HIV in the European Union and Canada, and
initiated an expanded access program for aztreonam lysine for patients with cystic fibrosis.

As part of the bonus decision-making process, our Compensation Committee also evaluated the performance of each of the Named Executive Officers
(other than Dr. Martin) in relation to certain individual goals. The evaluation of each officer’s performance against these goals was generally subjective as to the
achievement of specific research, development or commercial goals that support our long-term objectives. We believe that achievement of these goals would both
reward our Named Executive Officers for their performance and enhance shareholder value. Dr. Martin evaluated the performance of each of Dr. Milligan,

Dr. Bischofberger and Mr. Alton and solicited input from Dr. Milligan for Mr. Young. It was determined that each individual had exceeded his individual goals.
As a result of their strong personal performance, each of these executive officers received an individual performance factor in excess of 100%. The individual
performance factors are summarized in the table below and reflect the extent to which their personal contributions benefited the company. In 2008, based on 2007
performance, our Compensation Committee approved the following bonus payments to our Named Executive Officers, which on average were 139% of their
target annual bonuses. The approved bonus payments resulted in total cash compensation above the 50th percentile for the executive officer group. Our
Compensation Committee also noted that our 2007 performance relative to this same peer group approximated or exceeded the 75th percentile (and in many cases
the 90th percentile) with respect to the following quantifiable measures: earnings per share growth, return on assets, return on equity, revenue per employee,
market capitalization per employee and total shareholder return.
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Bonus payments were made on March 14, 2008, which is the same date all employees received their 2007 bonuses. The following chart summarizes
information with respect to the total bonus payment, including company performance and individual performance weightings and performance factors, used in the
calculation of the total bonus payment to each of our Named Executive Officers for performance during 2007:

Target Company Performance Individual Performance Total
Bonus Target Bonus
(as % Bonus Company Individual Total Payment
of (Dollar Performance Performance Bonus as % of
Named Executive Officer Salary) Amount) Factor Weighting Factor Weighting Payment Target
John C. Martin 110%  $1,155,000 140% 100% — — $1,617,000 140%
John F. Milligan 60% $ 387,000 140% 75% 140% 25% § 541,800 140%
Norbert W. Bischofberger 60% § 384,300 140% 75% 125% 25% § 523,609 136%
Kevin Young 60% § 318,000 140% 75% 140% 25%  § 445,200 140%
Gregg H. Alton 40% $ 168,000 140% 75% 140% 25% § 235,200 140%

Equity Compensation: Overview

Equity compensation represents the largest component of the total direct compensation for our executive officers, including our Named Executive Officers.
We believe this weighting is appropriate because it aligns the interests of our executive officers with those of our stockholders in achieving and sustaining long-
term stock price growth. We believe that one of the most effective ways to accomplish this objective is to provide executive officers with a substantial economic
interest in the long-term appreciation of our common stock through the grant of nonqualified stock options with an exercise price equal to the fair market value of
our stock on the grant date as discussed under Equity Grant Practices below. Thus, our stock options provide value only if our stock price increases (which
benefits all stockholders), and only if the executive or employee remains with us until his or her options vest. Our standard practice is to grant options to
executive officers (as well as other employees) that vest ratably over a five-year period (e.g., the first 20% vests one year from the grant date and the remaining
options vest 5% each quarter thereafter until fully vested). We believe this vesting schedule contributes significantly to the retention of our executive officers,
because they must remain employed for at least one year before they can potentially realize any value from the option grant and will have to continue in our
employ for a total of five years from the grant date in order to realize the maximum value. This vesting schedule is longer than what most of our peer companies
offer, but we believe it is a critical element in executive retention and in the preservation of shareholder value.

In 2007, performance shares were introduced as part of each executive officer’s annual merit equity grant. While we continue to believe that stock options
are an appropriate equity compensation tool for our executive officers, we introduced this new form of equity to our executive officers because it provides an
additional opportunity to measure and reward executive officers for achievement of various long-term performance measures as well as enhanced performance
relative to peers. Currently, our other cash and equity incentive programs reward the achievement of internal goals and/or absolute stock price performance. We
have observed that our market peers have also recently adopted the use of performance-based equity to motivate their executive officers to contribute to the
creation of shareholder value in metrics other than stock price appreciation, and we believe that our performance share awards are consistent with developing
competitive practices. Each performance share award is divided into three separate tranches, which was intended to serve as a special one-time transitional design
so that participants do not have to wait for three years without an opportunity for payments. Each tranche has its own specified performance period and
performance objectives, and the executive officer must under most circumstances remain in our continued employ through the applicable performance period in
order to vest in any shares resulting from the attainment of the performance objective for that period. The applicable performance periods are of durations of one
year, two years and three years, respectively. We believe that such performance periods, including the maximum three-year tranche, are appropriate because
longer performance and vesting periods may dilute the intensity of the participant’s focus on reaching the performance goals for the initial awards. For future
annual grants starting in 2008, it is intended that the performance periods and related objectives will be entirely based on three-year periods. (See the section
“Equity Compensation: 2007 Executive Equity Program” on page 51 for more details).
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Equity Grant Practices

Our Compensation Committee approves all equity grants to our executive officers. We do not backdate options nor grant options retroactively. In addition,
we do not coordinate our option grants so that they are made before an announcement of favorable information or after an announcement of unfavorable
information. We have not repriced options. Likewise, if our stock price declines after the grant date, we have not replaced already-outstanding options with lower-
priced grants. Our practice is to approve annual stock award grants at the January Compensation Committee meeting, the date of which is set approximately one
year in advance. Our Compensation Committee selected the January meeting as the date to approve annual equity grants because it coincides with our
Compensation Committee’s approval of other executive officer compensation decisions (e.g., base salary increases and bonus payments) based on its review of
prior year company and individual performance. Further, both our Compensation Committee and our Board believe it is a better practice to approve executive
officer grants during a regular meeting rather than by unanimous written consent, so that our Compensation Committee members have adequate time to ask
questions of Dr. Martin regarding his recommendations for the other Named Executive Officers and our Compensation Committee, and full Board members can
carefully deliberate on Dr. Martin’s individual compensation arrangement. The exercise price for the executive officer stock option grants is set at the fair market
value of our common stock on the grant date. As permitted under generally accepted accounting principles and in accordance with the express provisions of our
stockholder-approved 2004 Equity Incentive Plan, we historically and consistently determined the fair market value under our stock option plans based upon the
reported closing price of our stock on the trading day immediately preceding the date of grant. This enables our Compensation Committee to know the exercise
price prior to the meeting, regardless of whether the meeting occurs prior to or after the close of the market, and allows us to communicate the award of the grants
with the established exercise price to the optionees immediately following approval of the grants.

For administrative efficiency, our Board has delegated authority to Dr. Martin to approve equity grants to employees below the level of Vice President.
Grants must be made in accordance with established guidelines for each grade level and subject to an annual equity pool approved by our Board, which for 2007
and 2008 was approximately 16,900,000 and 14,100,000 shares, respectively, less the number of shares awarded to Vice Presidents and above which are approved
by our Compensation Committee. Dr. Martin and our Human Resources Department provide quarterly updates to our Compensation Committee regarding equity
grants. Guidelines for the employee grade levels within the jurisdiction of Dr. Martin typically do not exceed 20,000 shares per individual.

Furthermore, we have adopted a policy that all grants to non-executive officer employees must be made on the 10th day of the month (unless the 10th falls
on a weekend, in which case the grant date is the first business day thereafter). This applies to new hire awards, annual merit awards, promotion and other special
recognition awards that may occur throughout the year. As a result of this policy, the exercise price for the annual merit grants to non-executive officers and the
exercise price for executive officer grants will vary. Rather than having an exercise price equal to the fair market value of our common stock on the date of the
January Compensation Committee meeting (which is the case for the annual executive officer grants), annual non-executive employee grants have an exercise
price equal to the fair market value of our common stock on February 10 (unless the 10th falls on a weekend, in which case the grant date is the first business day
thereafter), which is the date merit grants to non-executive employees are typically made each year.

We are sensitive to shareholder concerns about stock usage and dilution. As a consequence, management and our Compensation Committee have taken the
following steps to manage our equity compensation program:

*  The annual net issuances of stock-based awards to employees are limited to 3% of the number of our outstanding shares of common stock, subject to
any additional issuances occasioned by extraordinary events (e.g., acquisitions). Our actual averaged net issuance of stock-based awards over the past
three fiscal years (exclusive of shares assumed through acquisitions) has been 1.5% of outstanding common stock, and was 1.4% this past year.
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«  The target grant levels for executive officer equity grants are structured to reflect peer group practice with respect to the economic value of equity
compensation (as measured in terms of the Black-Scholes grant-date fair value) and the number of shares granted as a percent of total shares of
common stock outstanding.

»  Equity grants to individual executive officers are generally adjusted from target based on the attained level of the individual performance goals for the
preceding year, the expected future contribution and long-term retention of each executive officer and our performance compared to peer companies.
Our Compensation Committee also takes into account outstanding options and other equity value already held by the Named Executive Officer at the
time of grant.

We do not currently have stock ownership guidelines for the executive officers. Our Compensation Committee does not believe such requirements are
necessary at this time because our executive officers, including the Named Executive Officers, have a long history of retaining ownership of our stock, with a
median value in excess of ten times their annual base salary amount.

Equity Compensation: 2007 Executive Equity Program

For the 2007 fiscal year, 75% of each executive officer’s merit equity award was granted in the form of stock options, subject to our current five-year
vesting schedule. The remaining 25% was granted in the form of performance shares. This approach of granting stock options as the primary equity vehicle was
adopted as we continue to believe that stock options are the best form of equity compensation to motivate and retain our executive officers for the long-term. We
generally used a three-for-one stock option to performance share conversion ratio. For example, if the former target stock award for an executive officer was
100,000 stock options, the individual would receive an equity award for the 2007 fiscal year comprised of 75,000 stock options and 8,333 of performance shares.
For 2007, executive officers were granted a specific number of performance shares. The actual number of shares issued will be determined at the end of the
vesting performance period and based on company performance and the executive’s continued service with the company. The performance shares were divided
into three separate tranches, each with its own separate performance period and performance objective. The actual number of shares of our common stock that can
be earned from each tranche of performance shares is calculated by multiplying the number of performance shares allotted to that tranche by a performance
percentage ranging from 0% to 200% based on the attained level of company performance for the applicable period. In addition, the executive officer must
continue in our employ until the completion of the applicable performance in order to vest in the actual number of shares earned for that period. Our
Compensation Committee will determine the actual number of shares earned for each performance period based on the company’s actual performance measured
in terms of the following two performance criteria: (a) our total shareholder return (TSR) relative to the AMEX Biopharmaceutical Index (the Peer Group Index)
and (b) our revenue growth relative to the Peer Group Index. The AMEX Biopharmaceutical Index was selected because it allows us to compare ourselves against
a relatively stable and objective peer group which consists of 36 companies. The performance share awards that were made in 2007 were divided into the
following three tranches for both vesting and performance measurement purposes in order to transition executive officers into the new program:

Percent of Allotted
Shares Eligible for

Performance Measurement Period

Tranche Vesting Total Shareholder Return (TSR) Revenue Growth Vesting Date
1 25% 2007 stock performance compared to 2006 stock performance 2007 revenues compared to 2006 By March 17,
revenues 2008
2 25% Averaged combined 2007 and 2008 stock performance compared 2008 revenues compared to 2006 By March 16,
to 2006 stock performance revenues 2009
3 50% Averaged combined 2007, 2008 and 2009 stock performance 2009 revenues compared to 2006 By March 15,
compared to 2006 stock performance revenues 2010
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Beginning with the 2008 performance share grant, there will only be a single three-year performance and vesting period, as this is more in alignment with
the practices of our peers. The percentages in the table below represent the percent of allotted performance shares which would vest at the end of the applicable
performance period based on our percentile rankings for both our relative revenue growth and TSR. For example, if at the end of the particular performance
measurement period, our revenue growth is at the 85th percentile relative to the Peer Group Index and TSR is at the 50th percentile relative to the Peer Group
Index, then 150% of the allotted performance shares for that period would vest. If our performance is at or above the 80th percentile of the Peer Group Index for
both TSR and revenue growth at the end of the particular performance measurement period, then 200% of the allotted performance shares for that period would
vest, representing the maximum award opportunity. If our performance is below the 20th percentile of the Peer Group Index for both TSR and revenue growth at
the end of the particular performance measurement period then none of the allotted performance shares for that period would vest. For TSR, the beginning stock
price is the average daily closing stock price for the calendar year prior to the beginning of the performance period (i.e., for the 2007 grant it is the average daily
closing price for all of 2006). The ending stock price is the average daily closing stock price for the entire performance period. Beginning revenue is the revenue
for the year ended just prior to the beginning of the measurement period (i.e., for the 2007 grant it is the 2006 revenue) and ending revenue is the annual revenue
for the last year of the measurement period.

PERFORMANCE PERCENTAGE USED TO DETERMINE THE
ACTUAL NUMBER OF SHARES TO BE AWARDED

Our TSR vs. the Peer Group Index

3 80th percentile 100.0% 110.0% 150.0% 175.0% 200.0%
60th to 79th percentile 75.0% 85.0% 125.0% 150.0% 175.0%
40th to 59th percentile 50.0% 60.0% 100.0% 125.0% 150.0%
20th to 39th percentile 10.0% 20.0% 60.0% 85.0% 110.0%
< 20th percentile 0.0% 10.0% 50.0% 75.0% 100.0%

<20th 20th to 40th to 60th to 3 80th

percentile 39th percentile 59th percentile 79th percentile percentile

Our Revenue Growth vs. the Peer Group Index
The table below summarizes the 2007 merit option and performance share grants for the Named Executive Officers:

Performance Share Grant

Threshold Target Maximum
Stock Option Number of Number of Number of

Name and Title Grant Shares Shares Shares
John C. Martin 600,000 7,000 70,000 140,000
John F. Milligan 280,000 2,800 28,000 56,000
Norbert W. Bischofberger 260,000 2,600 26,000 52,000
Kevin Young 260,000 2,600 26,000 52,000
Gregg H. Alton 100,000 1,142 11,420 22,840

Dr. Martin recommended the above stock option and target performance share award levels for the Named Executive Officers (except himself) to our
Compensation Committee in January 2007. Our Compensation Committee approved Dr. Martin’s recommendations for the Named Executive Officers. In addition
to the above amounts, the Named Executive Officers (except Dr. Martin) received an additional stock option grant in connection with our restructuring of the
organization and the assumption by each such officer of broader job
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responsibilities. Drs. Milligan and Bischofberger and Mr. Young each received a stock option grant covering 70,000 shares in May 2007. Mr. Alton received an
additional stock option grant covering 50,000 shares in July 2007.

Our Compensation Committee granted 600,000 stock options and 70,000 performance shares (at target) to Dr. Martin. Our Compensation Committee made
this grant based on the following considerations: the competitive assessment of equity grant value to chief executive officers at our peer group companies; our
operational, financial and shareholder return performance in 2006; and our consistent financial and stockholder return performance relative to our peers over the
past few years.

Benefits and Perquisites

‘We do not provide pension plans or programs or post-retirement health coverage for our executive officers or employees, as we believe that awards under
our equity compensation program provides them with a substantial vehicle to accumulate retirement income. This is also consistent with our philosophy of
offering minimal fixed or guaranteed compensation and providing the majority of executive officer compensation through “at-risk” pay.

The benefits we offer our executive officers are substantially the same as those offered to all our employees. We provide medical and other benefits to
executive officers that are generally available to other full-time employees, including participation in our employee stock purchase plan, group term life insurance
program and a 401(k) plan. The 401(k) plan is a contributory defined contribution plan, and we will make a matching contribution on behalf of each participant
equal to 50% of the first 6% of his or her compensation contributed to the plan, up to a maximum matching contribution of $3,500 in 2007. All of our executive
officers (other than Ms. Dorsa) participated in our 401(k) plan during 2007 and received matching contributions. In one instance, in May 2001, we provided
Dr. Milligan a relocation loan with an annual principal and accrued interest forgiveness feature tied to his continued service. Additionally, we have provided
limited commuting expenses to Mr. Young whose primary residence is in Southern California. See the Summary Compensation Table on page 58 below.

Nongqualified Deferred Compensation

We implemented our Deferred Compensation Plan in 2001 to allow our executive officers to save for retirement in a tax-effective way at minimal cost to
the company. Executive officers are eligible to enroll in our Deferred Compensation Plan and defer a portion of their base salary and part of or all of their annual
bonus otherwise payable to them, thereby deferring the taxation of these amounts until actual payment of the deferred amounts in future years. Each participant
may also direct the investment of his or her account balance under the plan among a number of investment choices that mirror substantially all of the investment
funds available under our 401(k) plan. See the Nonqualified Deferred Compensation table on page 64 below for detailed information regarding the account
balances for each Named Executive Officer.

Post-Employment Obligations

We do not have employment agreements with any of our executive officers. All employment is at-will. However, we have adopted the Gilead Sciences, Inc.
Severance Plan to provide severance benefits to our employees, including executive officers, upon:

* an involuntary termination without cause, such as due to a company-wide restructuring, departmental reorganization, significant restructuring of an
individual’s job duties or due to a change in work location of more than 50 miles from the previous location, and

¢ aninvoluntary termination without cause, or (for our executive officers) a resignation for good reason, in connection with a change in control.
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Upon an involuntary termination without cause, our Severance Plan provides for certain cash benefits, outplacement services and continued coverage under
our health and welfare plans for a specified period. However, upon such termination, any stock awards held by our executive officers will not be subject to
accelerated vesting or otherwise enhanced unless in connection with a change in control.

Should our executive officers be involuntarily terminated without cause, or otherwise resign for good reason, in connection with a change in control, then
they would receive certain enhanced cash benefits, outplacement services and continued coverage under our health and welfare plans for a specified period. In
addition, all stock awards held by the executive offices would fully vest as of the termination date. Our executive officers may also receive an additional cash
payment equal to make them whole for any excise tax imposed on any compensation benefits received in connection with the change in control that are deemed to
constitute a parachute payment subject to excise tax under the Internal Revenue Code (i.e. excise tax gross-up). The severance provisions associated with a
change in control are the only payments provided to someone who is terminated in connection with a change in control (i.e. the individual does not also receive
the severance provisions associated involuntary termination without cause).

We adopted our Severance Plan in order to preserve employee morale and productivity and encourage retention in the face of the disruptive impact of an
actual or rumored change in control of the company. The Severance Plan also allows us to provide a standard set of severance benefits to new and existing
employees and avoids negotiation of “one-off” arrangements with individual executive officers or employees. In addition, the program is intended to align the
interests of our executive officers with those of our stockholders by enabling our executive officers to consider corporate transactions that are in the best interests
of the stockholders and other constituents of the company without undue concern over whether the transactions may jeopardize their own employment. It is also
important to note that the enhanced change in control benefits under our Severance Plan are subject to a “double trigger,” which means that an executive officer
will only receive severance benefits if there is a change in control as well as a loss of his or her employment. This differs from a “single trigger” program that
would provide severance benefits immediately upon a change in control. This is consistent with the purpose of the program, which is to provide employees with a
guaranteed level of financial protection only upon loss of employment. For further information regarding our Severance Plan, including such relevant terms as
termination without cause, resignation for good reason and change control, please see the section entitled “Severance and Change in Control Arrangements with
Named Executive Officers” that appears later in this Proxy Statement.

Benefits will not be paid to executive officers or other eligible employees under the terms of our Severance Plan if the termination is for cause or for failure
to meet specified performance objectives or occurs by reason of a voluntary resignation (other than for good reason as noted above), retirement or death. In
addition, no benefits under the Severance Plan will be paid if the executive officer or other eligible employee terminates employment with us in order to accept
employment with another entity that is wholly or partly owned by us or certain of our affiliates or subsidiaries.

From time to time (and as recently as May 2007), we benchmark our Severance Plan against our peer group to ensure alignment with market norms. Based
on this recent review and an amendment in May 2007 to reduce the cash severance for our Named Executive Officers (other than the Chief Executive Officer), we
believe our Severance Plan is consistent with the practices of our peers. Please see “Severance and Change in Control Arrangements with Named Executive
Officers” beginning on page 66 below for a more detailed discussion of our Severance Plan, including the potential payouts to our Named Executive Officers
upon an involuntary termination without cause or involuntary termination or resignation for good reason in connection with a change in control.
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Total Compensation

We believe we are fulfilling our compensation objectives and, in particular, rewarding executive officers in a manner that supports our strong pay-for-
performance philosophy and in a way that strives to maintain fair, reasonable and responsible pay. A substantial portion of executive compensation is tied directly
to our performance and is structured to ensure that there is an appropriate balance between our long-term and short-term performance and a positive correlation
between our operational performance and shareholder return. On average, the total actual direct compensation (base salary, earned annual bonuses and the value
of equity awards) for the Named Executive Officers in 2007 was above the 75th percentile of the peer group, and the average resulting pay mix was
approximately 9% base salary, 10% earned annual bonus and 81% for equity grant value. Our 2007 fiscal year performance relative to this same peer group was
consistent with our relative compensation position. Even though it is above our stated philosophy, both our management and Compensation Committee believe
the average actual total direct compensation relative to market and pay mix are reasonable and appropriate based on our compensation objectives, the high caliber
of our executive officers as demonstrated through their performance over several years and our long track record of superior performance relative to industry
peers.

Former Chief Financial Officer Compensation Arrangement

In November 2007, we hired Caroline Dorsa to serve as our Senior Vice President and Chief Financial Officer. We offered her a compensation arrangement
that was consistent with our compensation philosophy and competitive with our peer group and internally equitable in relation to other company executives. The
primary elements of her compensation included: an annual base salary of $500,000; a target annual bonus opportunity equal to 40% of base salary and
participation in our corporate annual bonus program under the same terms and conditions as the other Named Executive Officers; a $250,000 sign-on bonus,
which was necessary to recruit Ms. Dorsa and must be repaid by her should she leave our employ prior to November 2009; a stock option grant covering 100,000
shares and restricted stock units covering 24,000 shares. (The stock options are subject to our standard five-year vesting schedule and the restricted stock units are
divided into three equal tranches each subject to performance vesting tied to the attainment of specified financial and non-financial objectives); a $190,000
mortgage subsidy, payable to her over five years, to assist with her transition to the high housing costs in the San Francisco Bay Area; and full relocation
including a one-time payment of $50,000 to cover moving incidentals, also subject to repayment should she leave our employ prior to November 2009.

Dr. Martin, with input from the Human Resources Department, presented this arrangement to our Compensation Committee for approval. Our
Compensation Committee reviewed the proposed offering relative to new hire compensation arrangements for chief financial officers in our peer group
companies and other companies for which we compete for executive talent. Based on that review, our Compensation Committee concluded that the recommended
compensation arrangement was fair and reasonable and approved Dr. Martin’s recommendation.

On January 17, 2008, Ms. Dorsa resigned her position with us. As a consequence, Ms. Dorsa must repay us the sign-on bonus and relocation expenses. She
did not receive a mortgage subsidy. Further, Ms. Dorsa forfeited the stock option and restricted stock unit grants that were made to her upon hire.
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2008 Executive Compensation

In January 2008, our Compensation Committee approved 2008 base salaries and target 2008 bonus awards and awarded stock option grants and
performance shares to the following executive officers as detailed in the table below. These decisions were based on the executive compensation philosophy and
principles discussed earlier in this discussion and analysis and reflect our Compensation Committee’s assessment of company and individual performance during
2007.

Target 2008 Bonus Number of

Awards Number of Stock Performance Shares
Executive Officer Base Salary (as % of Base Salary) Options Awarded) Awarded
John C. Martin $1,155,000 110% 440,000 49,280
John F. Milligan $ 700,000 60% 160,000 18,000
Norbert W. Bischofberger $ 655,000 60% 120,000 13,500
Kevin Young $ 560,000 60% 140,000 15,500
Gregg H. Alton $ 500,000 45% 60,000 6,680

Caroline Dorsa — — — _
m Stock option awards were granted on January 30, 2008 with an exercise price of $43.15 per share.

The performance shares will convert into actual shares of our common stock based on our attainment of certain performance goals measured over the three-
year period beginning January 1, 2008, and ending December 31, 2010, and the individual’s continued service with us through that period. The actual number of
shares of our common stock into which the performance shares may convert will be calculated by multiplying the number of performance shares by a
performance percentage ranging from 0% to 200% based on the attained level of company performance as measured in terms of the following two performance
criteria: (a) the company’s total shareholder return (TSR) for the three year performance period relative to the total shareholder return realized by the companies
comprising the Peer Group Index for that period and (b) the company’s revenue growth relative to the Peer Group Index during that three-year period. The actual
percentages will be determined on the basis of the same percentile matrix set forth above for the 2007 fiscal year performance share awards.

Tax Considerations

Section 162(m) of the Code disallows an income tax deduction to publicly traded companies for compensation paid to the Chief Executive Officer and
certain other executive officers (except the Chief Financial Officer) to the extent that compensation exceeds $1,000,000 per officer in any taxable year and does
not otherwise qualify as performance-based compensation. Our existing equity compensation plan and annual bonus plan for executive officers have been
structured with the intent to qualify the compensation deemed paid to an executive officer in connection with the awards made to him or her under those plans as
performance-based compensation not subject to the $1,000,000 limitation. As a consequence, we believe that all compensation paid to our executive officers for
the 2007 fiscal year, except for $45,833 of base salary and $7,482 of imputed income for Dr. Martin, should not be subject to the $1,000,000 limit on deductibility
imposed under Section 162(m) of the Code.

Our Compensation Committee will continue to consider steps that might be in our best interests to comply with Section 162(m). However, in establishing
the cash and equity incentive compensation programs for the executive officers, our Compensation Committee believes that the potential deductibility of the
compensation payable under those programs should be only one of a number of relevant factors taken into consideration, and not the sole or primary factor. Our
Compensation Committee believes that cash and equity incentive compensation must be maintained at the requisite level to attract and retain the executive
officers essential to our financial success, even if all or part of that compensation may not be deductible by reason of the Section 162(m) limitation.
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COMPENSATION COMMITTEE REPORT®

Our Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of
Regulation S-K and contained within this Proxy Statement with management and, based on such review and discussions, our Compensation Committee
recommended to our Board that the Compensation Discussion and Analysis be included in this Proxy Statement and incorporated into our Annual Report on
Form 10-K for the fiscal year ended December 31, 2007.

Compensation Committee

Gordon E. Moore, Chairman
John W. Madigan
Nicholas G. Moore

(1 The material in this report is not “soliciting material,” is not deemed “filed” with the SEC, and is not to be incorporated by reference into any filing of the
Company under the Securities Act of 1933, as amended, or the Exchange Act of 1934, as amended.
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SUMMARY COMPENSATION TABLE

The following table shows, for the fiscal years ended December 31, 2007 and 2006, certain compensation awarded or paid to, or earned by, our Chief
Executive Officer, the two executive officers who served as our Chief Financial Officer and our three other most highly compensated executive officers during the
year ended December 31, 2007 (our “Named Executive Officers”):

Non-Equity
Name and Principal Stock Option Incentive Plan All Other
Position Year Salary(l) Bonus Awards® Awards® Compensation(l)(") Compensation(s) Total

John C. Martin, 2007  $ 1,045,833 — $ 1,628,601  $ 6,506,305 $ 1,617,000 $ 3,300 $ 10,801,539
President and Chief Executive Officer 2006 $ 997,917 — — $ 7,156,909 $ 1,450,000 § 3,670 $ 9,608,496

John F. Milligan, 2007 $ 626,340 — $ 651,440  $ 3,062,404 $ 541,800 $ 20,402(11)  § 4,902,386
Chief Operating Officer and 2006 $ 545,833 — — $ 3,184,565 $ 474375 § 9,677 $ 4,214,450
Chief Financial Officer(®)

Norbert W. Bischofberger, 2007 $§ 637,958 — $ 604909 $2873,144 §$ 523,609 $ 3,800 $ 4,643,420
Executive Vice President, Research and Development and 2006 $ 607,500 — — $ 3,105,230 $ 526,125 $ 3,756 $ 4242611
Chief Scientific Officer

Kevin Young, 2007 $ 527,500 — $ 604,909 $ 2,590,324 $ 445200 $ 16,253(12)  § 4,184,186
Executive Vice President, 2006 $ 495,833  $ 133,333 — $2,275805 $ 431,250  $ 18,975 $ 3,355,196
Commercial Operations

Gregg H. Alton, 2007 § 416,667 — $ 265,664 $ 1,595908 $ 235200 $ 3,800 $ 2,517,239
Senior Vice President and General Counsel(”)

Caroline Dorsa, 2007 $ 79,807 $ 250,000(10) — $ 15748 — $ 56,927(13)  § 402,482

Former Senior Vice President and Chief Financial
Officer(®

(O]

@

3)

@)

(%)

(6)

Includes amounts earned but deferred at the election of the Named Executive Officers pursuant to our 401(k) employee savings and retirement plan and/or
our Deferred Compensation Plan.

Represents the compensation expense attributable to performance shares earned by the Named Executive Officers in 2007. The compensation expense,
which does not take into account any estimated forfeitures, is based on the grant-date fair value of each performance share award as determined under
Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment (SFAS 123(R)). Assumptions used in the calculation of the
SFAS 123(R) grant-date fair value are set forth in Note 14 to our Consolidated Financial Statements for the year ended December 31, 2007 included in our
Annual Report on Form 10-K for such fiscal year.

Represents the SFAS 123(R) compensation expense attributable to stock options earned by the Named Executive Officers for the applicable year, whether
granted in the current fiscal year or in prior fiscal years. The compensation expense, which does not take into account any estimated forfeitures, is based on
the grant-date fair value of each stock option grant. Assumptions used in the calculation of the SFAS 123(R) grant-date fair value are set forth in Note 14 to
our Consolidated Financial Statements for the year ended December 31, 2007 included in our Annual Report on Form 10-K for such fiscal year.
Represents amounts paid under our corporate bonus plan based on our Compensation Committee’s review of corporate and performance and individual
achievements.

For each Named Executive Officer (other than Ms. Dorsa), includes a $3,500 matching contribution made by us on such individual’s behalf to the 401(k)
employee savings and retirement plan.

Dr. Milligan served as our Executive Vice President and Chief Financial Officer until March 2007, when he was promoted to Chief Operating Officer and
Chief Financial Officer. In November 2007, Ms. Dorsa joined us as Senior Vice President and Chief Financial Officer. After her appointment, Dr. Milligan
continued to serve as our Chief Operating Officer, but relinquished his duties as Chief Financial Officer. When Ms. Dorsa resigned as Senior Vice President
and Chief Financial Officer in January 2008, Dr. Milligan reassumed the additional responsibilities of Chief Financial Officer.
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@
®)

)

(10)

(an

(12)

(13)

2006 compensation information has not been provided for Mr. Alton because he was not a Named Executive Officer in 2006.
Ms. Dorsa served as the Company’s Senior Vice President and Chief Financial Officer for the period beginning on November 5, 2007, and ending on

January 17, 2008.
Includes the final installment of Mr. Young’s signing bonus in connection with his appointment. Mr. Young’s signing bonus in the aggregate amount of

$400,000 was payable in three annual installments commencing in 2004.
Represents the amount paid to Ms. Dorsa as a signing bonus. Under the terms of Ms. Dorsa’s offer letter, Ms. Dorsa is required to repay the full amount by

April 16, 2008, and has repaid $154,080 as of February 29, 2008.

Includes airline club dues, matching contributions made under our 401(k) plan, forgiveness of a portion of the housing loan originally made to Dr. Milligan
in May 2001 ($11,000) and imputed interest ($5,602).

Includes airline club dues, matching contributions made under our 401(k) plan, and commuting expenses between Mr. Young’s residence and our Foster
City office ($12,453).

Represents housing and relocation expenses of $56,927. Under the terms of Ms. Dorsa’s offer letter, Ms. Dorsa is required to repay the full amount by
April 16, 2008, and has repaid $32,000 as of February 29, 2008.
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GRANTS OF PLAN-BASED AWARDS

The following table sets forth certain additional information regarding grants of plan-based awards to our Named Executive Officers for the year ended

December 31, 2007.

Name
John C. Martin

John F. Milligan

Norbert W. Bischofberger

Kevin Young

Gregg H. Alton

Caroline Dorsa

All Other
Option
Estimated Possible Estimated Future Awards:
Payouts Under Non-Equity Payouts Under Equity Number of  Exercise or  Grant Date Fair
Incentive Plan Awards(") Incentive Plan Awards Securities Base Price Value of Stock
Grant Underlying of Option and Option
Date Threshold Target Maximum  Threshold® Target Maximum Options(3) Awards® Award®
1/22/2007 — — — — — — 600,000 § 3279 $ 7,338,510
1/22/2007 — — — 7,000  70,00005) 140,000 — = $ 2,716,788
N/A — $1,155,000  $1,732,500 — — — — — —
1/22/2007 — — — — — — 280,000 $ 3279 8§ 3,424,638
1/22/2007 — — — 2,800 28,0000 56,000 — — $ 1,086,715
5/8/2007 — — — — — — 70,000 $ 4148 8§ 1,133,643
N/A — $ 387,000 $ 580,500 — — — — — —
1/22/2007 — — — — — — 260,000 $ 3279 § 3,180,021
1/22/2007 — — — 2,600 26,0000 52,000 — — $ 1,009,093
5/8/2007 — — — — — — 70,000 $ 4148 $ 1,133,643
N/A — $ 384300 § 576,450 — — — — — —
1/22/2007 — — — — — — 260,000 § 3279 $ 3,180,021
1/22/2007 — — — 2,600 26,0005 52,000 — — S 1,009,093
5/8/2007 — — — — — — 70,000 § 4148 8§ 1,133,643
N/A — $ 318,000 $ 477,000 — — — — — —
1/22/2007 — — — = = — 100,000  $ 3279 8§ 1,293,135
1/22/2007 — — = 1,142 11,4200 22,840 — = $ 443213
7/23/2007 — — — — — — 50,000 § 3875 $ 751,005
N/A — $ 168,000 $ 252,000 — — — — — —
12/14/2007 — — — — — — 100,000 $ 4621  $ 1,692,400
12/14/2007 — — — — 24,000(6) — — — $ 1,109,040

(1 Actual amounts paid in March 2008 were based on our Compensation Committee’s review of corporate performance and individual achievements in 2007
and are included in the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table on page 58. In accordance with our
corporate bonus plan, performance-based cash bonuses with respect to 2007 were paid to Named Executive Officers who were employed as of the payment

date.

) Amounts in the “Threshold” column represent the minimum number of shares of our common stock payable (e.g., 10% of the number of allotted

performance shares) upon achievement of the performance goals described in footnote 5 below.

®) The options were granted under our 2004 Equity Incentive Plan and the terms of such option grants are consistent with those of options granted to other
employees under the 2004 Equity Incentive Plan. The exercise price per share of each option granted was equal to the closing market price of our common
stock on the day before the grant-date. The options vest at the rate of 20% on the first anniversary of the grant-date and 5% each quarter thereafter during
the optionee’s employment. Subject to certain exceptions, the maximum term of options granted under the 2004 Equity Incentive Plan is ten years. The
closing market price on the grant-date was in each instance less than the exercise price of the award.

@  Represents the grant-date fair value of our common stock, pursuant to SFAS 123(R). Assumptions used in the calculation of the SFAS 123(R) grant-date
fair value of each option grant are set forth in Note 14 to our Consolidated Financial Statements for the year ended December 31, 2007 included in our

Annual Report on Form 10-K for such fiscal year.
%) Reflects performance shares granted under our 2004 Equity Incentive Plan. The number of performance shares indicated at Target level for such Named

Executive Officer has been divided into three separate
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tranches, one for each of the 2007, 2008 and 2009 fiscal years, as indicated below. Each tranche will vest and convert into actual shares of our common
stock based on the level at which the following two performance goals are attained for the applicable fiscal year: (i) our total shareholder return (TSR) for
such fiscal year relative to the AMEX Biotech-Pharmaceutical Index (the Peer Group Index) and (ii) our revenue growth for such fiscal year relative to the
Peer Group Index. The actual number of shares issuable to each Named Executive Officer is calculated by multiplying the number of performance shares
allotted to that tranche by a percentage ranging from 0% to 200%, based on our percentile rankings for both revenue growth and TSR relative to the Peer
Group Index for the applicable fiscal year. The three tranches into which the number of performance shares at Target level has been divided for
performance measurement purposes are as follows:

Percent of Allotted Performance Measurement Period
Tranche Shares TSR Revenue Growth Vesting Date

1 25% 2007 stock performance compared to 2006 stock performance 2007 revenues compared to 2006 By March 17,
revenues 2008

2 25% Averaged combined 2007 and 2008 stock performance compared 2008 revenues compared to 2006 By March 16,
to 2006 stock performance revenues 2009

3 50% Averaged combined 2007, 2008 and 2009 stock performance 2009 revenues compared to 2006 By March 15,
compared to 2006 stock performance revenues 2010

(6)

In order to vest in a particular tranche, the Named Executive Officer must remain in our employ until our Compensation Committee determines the
actual level of attainment of the performance goals applicable to that tranche. Should a Named Executive Officer’s employment terminate due to death or
disability, then he or she will be eligible to receive a portion of the shares allotted to the particular tranche covering the fiscal year in which his or her
employment so terminates. The actual number of shares of common stock to be issued to such individual will be based on the attained level of performance
for that fiscal year and will be pro-rated to reflect the number of calendar months of employment completed by the Named Executive Officer in that
particular fiscal year.

Represents a restricted stock unit award for the indicated number of shares of our common stock. The award was divided into three equal tranches, with the
vesting of each tranche tied to the attainment of one or more pre-established performance objectives and Ms. Dorsa’s continued employment until the date
of the determination of attainment of the objectives by our Compensation Committee. Ms. Dorsa resigned on January 17, 2008, prior to vesting in any of
the underlying shares, and the award was canceled at that time.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth information regarding each unexercised option held by each of our Named Executive Officers as of December 31, 2007.

Name
John C. Martin

John F. Milligan

Norbert W. Bischofberger

Option Awards()

Stock Awards

Equity Incentive Plan

Number of Number of Equity Incentive Plan Awards: Market or
Securities Securities Number of Market Value Awards: Number of Payout Value of
Underly.mg Underlying Shares or of Shares or Unearned Shares, Unearned Shares,
Unex.erclsled Unexercised Option Option Units of Stock  Units of Stock Units or Other Units or Other
Options) Options Exercise  Expiration That Have That Have Rights That Have Rights That Have
Exercisable Unexercisable Price® Date Not Vested® Not Vested Not Vested® Not Vested
1,363,376 $ 3.65 7/22/2009 — — — —
533,008 $ 3.70 4/5/2010 — — — —
11,992 $ 3.70 4/5/2010 — — — —
932,976 $ 3.70 1/18/2011 — — — —
27,024 $ 3.70 1/18/2011 — — — —
1,107,840 $ 822 1/30/2012 — — — —
12,160 — $ 822 1/30/2012 — — — —
1,520,000 80,000 $ 894 1/29/2013 — — — —
1,275,000 425,000 $ 1527 1/28/2014 — — — —
467,500 382,500 $ 16.01 1/26/2015 — — — —
315,000 585,000 $ 29.01 1/25/2016 — — — —
- 600,000 $ 32.79 1/22/2017 — — — —
— — — 35,000 $ 1,610,350 105,000 $ 4,831,050
17,020 $ 3.70 4/5/2010 — — — —
5,712 $ 588 11/8/2010 — — — —
8,016 $ 3.70 1/18/2011 — — — —
14,352 $ 4091 4/18/2011 — — — —
93,280 $ 858 10/25/2011 — — — —
4,160 $ 822 1/30/2012 — — — —
235,840 $ 822 1/30/2012 — — — —
8,000 $ 822 1/30/2012 — — — —
152,000 $ 822 1/30/2012 — — — —
380,000 20,000 $ 894 1/29/2013 — — — —
238,000 42,000 $ 17.50 7/30/2013 — — — —
450,000 150,000 $ 1527 1/28/2014 — — — —
192,500 157,500 $ 16.01 1/26/2015 — — — —
140,000 260,000 $ 29.01 1/25/2016 — — — —
— 280,000 $ 32.79 1/22/2017 — — — —
— 70,0000 § 41.48 5/8/2017 — — — —
— — — 14,000 $ 644,140 42,000 $ 1,932,420
40,000 40,000 $ 894 1/29/2013 — — — —
525,000 175,000 $ 1527 1/28/2014 — — — —
192,500 157,500 $ 16.01 1/26/2015 — — — —
126,000 234,000 $ 29.01 1/25/2016 — — — —
— 260,000 $ 32.79 1/22/2017 — — — —
— 70,0000 § 41.48 5/8/2017 — — — —
— — — 13,000 $ 598,130 39,000 $ 1,794,390
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Name
Kevin Young

Gregg H. Alton

Option Awards()

Stock Awards

Equity Incentive Plan

Number of Number of Equity Incentive Plan Awards: Market or
Securities Securities Number of Market Value Awards: Number of Payout Value of
Underly.mg Underlying Shares or of Shares or Unearned Shares, Unearned Shares,
Unex.erus]e)d Unexercised Option Option Units of Stock Units of Stock Units or Other Units or Other
Options( Options Exercise Expiration That Have That Have Rights That Have Rights That Have
Exercisable Unexercisable Price® Date Not Vested® Not Vested Not Vested® Not Vested
96,414 200,000 $ 17.68 11/2/2014 — — — —
23,086 112,500 $ 16.01 1/26/2015 — — — —
126,000 234,000 $ 29.01 1/25/2016 — — — —
- 2600006 $ 3279 112212017 - — — -
— 70,0000)  $ 41.48 5/8/2017 - — — -
- — - - 13,000 $ 598,130 39,000 $ 1,794,390
39,156 = $ 6.80 7/19/2011 — — — —
5,944 — $ 858 10/25/2011 — — — —
85,500 = $ 822 1/30/2012 — — — —
42,016 = $ 847 10/30/2012 — — — —
133,000 7,000 $ 894 1/29/2013 — — — —
68,000 12,000 $ 17.50 7/30/2013 — — — —
90,000 30,000 $ 15.27 1/28/2014 — — — —
24,000 16,000 $ 17.68 11/2/2014 — — — —
55,000 45,000 $ 16.01 1/26/2015 — — — —
30,000 30,000 $ 1936 5/9/2015 — — — —
45,000 55,000 $ 21.99 7/27/2015 — — — —
52,500 97,500 $ 29.01 1/25/2016 — — — —
20,000 60,000 $ 3095 7/26/2016 — — — —
— 100,000(5) $ 32.79 1/22/2017 — — — —
— 50,00005) $ 3875 7/23/2017 — — — —
— — — — 5,710 $ 262,717 17,130 $ 788,151
Caroline Dorsa — 100,000(6) $ 46.21 12/14/2017 — — — —
— — — — — — 24,000(7) $ 1,104,240

M
o3
3)
“)

(%)
@

services. All options expire on the tenth anniversary of the grant-date.
Represents the closing market price of our common stock on the last trading day before the grant-date.

All options vest over a five-year period. The first 20% vest on the first anniversary of the grant-date and the remaining options vest 5% each quarter thereafter until fully vested, subject to continued

Represents the number of shares of our common stock that will vest and become issuable pursuant to the performance share award described in footnote 5 to the Grants of Plan Based Awards table on page
60 if the performance goals for the 2007 fiscal year are attained at “Maximum” level and the Named Executive Officer remains in our employ through the date our Compensation Committee determines the

actual level of attainment.

Represents the number of shares of our common stock that will vest and become issuable pursuant to the performance share award described in footnote 5 to the Grants of Plan Based Awards table on page
60 if the performance goals for each of the 2008 and 2009 fiscal years are attained at “Maximum” level and the Named Executive Officer remains in our employ through the respective dates on which our

Compensation Committee determines the actual level of attainment for each such fiscal year.

Option award for the Named Executive Officer is also included in the Grants of Plan-Based Awards table on page 60.
These options were canceled upon Ms. Dorsa’s resignation on January 17, 2008

These awards were canceled upon Ms. Dorsa’s resignation on January 17, 2008.
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OPTION EXERCISES AND STOCK VESTED

The following table shows the number of shares acquired upon exercise of stock options by each of our Named Executive Officers during the year ended
December 31, 2007.

Option Awards

Number of Shares Value Realized
Name Acquired on Exercise on Exercise
John C. Martin 882,408 $32,891,612
John F. Milligan 226,500 $ 7,879,017
Norbert Bischofberger 720,000 $23,005,959
Kevin Young 120,000 $ 2,542,278

Gregg H. Alton 157,084 $ 4,774,730
Caroline Dorsa — —

NONQUALIFIED DEFERRED COMPENSATION

Our Deferred Compensation Plan provides our executive officers, including all of our Named Executive Officers, and other key employees with the
opportunity to defer all or a portion of their cash compensation each year. Pursuant to the plan, each participant can elect to defer up to 70% of his or her salary
and up to 100% of his or her bonus each year. The deferred amount is credited to an account maintained in his or her name in which the participant is fully vested
at all times. The account is periodically adjusted to reflect earnings (or losses) based on the participant’s investment elections among a select group of investment
funds utilized to track the notional investment return on the account balance. There are 22 investment funds available for selection under the plan, and they are
substantially the same as those available under our broad-based 401(k) employee savings plan. Investment elections may be changed on a daily basis. The
participant may elect to receive his or her deferred account balance at a designated age, no earlier than age 50 and no later than age 70, or upon termination of
employment or on the second or fifth anniversary of his or her termination date. The distribution may, at the participant’s election, be made in a lump sum or in
annual installments over a period not to exceed ten years. A participant can receive an early distribution of a portion of his or her account balance in the event of a
financial hardship. In the event of the participant’s death, his or her account balance will be distributed in a lump sum to the designated beneficiary.

The following table shows the executive contributions, earnings and account balances for the Named Executive Officers under our Deferred Compensation
Plans.

Executive Aggregate

Contributions Company Aggregate Balance at

in Last Contributions in Last Aggregate Earnings Withdrawals/ Last Fiscal

Name Fiscal Year() Fiscal Year in Last Fiscal Year®®) Distributions Year-End
John C. Martin $ 1,450,000 — $ 615,262 — $4,845,4414)

John F. Milligan — — — — —

Norbert W. Bischofberger — — $ 86,575 — $1,557,770

Kevin Young $ 695,000 — $ 51,959 — $1,368,475¢s)
Gregg H. Alton $ 322,667 — $ 117,217 — $1,157,056()

Caroline Dorsa — — — _ _

M Executive contribution amounts are also included in the “Salary” and “Non-Equity Incentive Plan Compensation” columns of the Summary Compensation
Table on page 58.

@  The reported amount corresponds to a composite of the actual market earnings on a group of investment funds selected by the applicable Named Executive
Officer for purposes of tracking the notional investment return on his or her account balance for fiscal year 2007.
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® Although 22 investment funds are available for selection under our Deferred Compensation Plan, the investment selections for the 2007 fiscal year were
concentrated primarily in the eight investment funds named below. The rate of return for each such fund for the 2007 fiscal year was as follows:

Name of Fund % Rate of Return
Fidelity Growth Company 19.89%
Fidelity Diversified International 16.03%
T. Rowe Price Blue Chip 13.02%
Spartan U.S. Equity Index 5.43%
Fidelity Retirement Money Market 5.12%
Fidelity Intermediate Bond 3.96%
Fidelity Low Priced Stock 3.16%
Fidelity Equity Income 1.40%

) Includes $1,450,000 of compensation reported for such individual in the Summary Compensation Table for the 2007 fiscal year (deferred salary and

bonus).
® Includ)es (i) $247,917 of compensation previously reported for such individual in the Summary Compensation Table for the 2006 fiscal year and

(i) $695,000 of compensation reported for such individual in the Summary Compensation Table for the 2007 fiscal year (deferred salary and bonus).
©  Includes $322,667 of compensation reported for such individual in the Summary Compensation Table for the 2007 fiscal year (deferred salary and bonus).
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SEVERANCE AND CHANGE IN CONTROL ARRANGEMENTS WITH
NAMED EXECUTIVE OFFICERS

The amount and type of compensation payable to each Named Executive Officer upon termination of employment will depend upon the circumstances
under which such termination occurs. There are three general categories of termination:

*  voluntary termination of employment by the Named Executive Officer other than in connection with a resignation for good reason, which we refer to
as voluntary termination including retirement by the Named Executive Officer and termination of the Named Executive Officer’s employment by us
for cause,

* termination of the Named Executive Officer’s employment for reasons not constituting cause, such as due to a company-wide or departmental
reorganization, or resignation for good reason, such as a significant restructuring of an individual’s job duties, or a change in work location of more
than 50 miles from the previous location, which we refer to as involuntary termination without cause, and

* termination of the Named Executive Officer’s employment without cause or resignation for good reason in connection with a change in control.

Compensation upon Voluntary Termination, Retirement or Termination for Cause

A termination of employment due to voluntary termination, retirement or termination for cause does not entitle the Named Executive Officers to any
payments or benefits other than any accrued salary and vacation pay and vested benefits. Stock awards held by our Named Executive Officers will not be subject
to accelerated vesting or otherwise enhanced in the event of voluntary termination, retirement or termination for cause.

Compensation upon Involuntary Termination without Cause

Our Severance Plan provides severance benefits to the Named Executive Officers upon involuntary termination by us without cause or resignation for good
reason. For the Named Executive Officers, these benefits consist of:

*  acash payment amount calculated as a multiple of the Named Executive Officer’s annual base salary then in effect on the date of termination and the
target bonus under our annual bonus plan applicable to the executive officer for the bonus year in which employment terminates, prorated for the
number of months of employment in the bonus year (the multiple is two times base salary plus two times target bonus for Dr. Martin and one-and-one-
half times base salary plus one times target bonus for all other Named Executive Officers),

*  outplacement services for 12 months for Dr. Martin and six months for all other Named Executive Officers, and

*  continued coverage under our health and welfare plans until the earlier of (a) the date the Named Executive Officer secures comparable health
coverage from another employer or (b) 24 months after termination of employment for Dr. Martin and 18 months after termination of employment for
all other Named Executive Officers.

Stock awards held by our Named Executive Officers will not be subject to accelerated vesting or otherwise enhanced in the event of any involuntary
termination without cause.

Cash benefits paid under our Severance Plan are paid in accordance with our normal payroll practices (e.g., semi-monthly) over the period corresponding to
the applicable multiple of annual base salary and target bonus for the individual. The Named Executive Officer will be required to execute a release of claims
against us in order to receive benefits under our Severance Plan.
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Compensation upon Termination of Employment in Connection with a Change in Control

Our Severance Plan and stock plans provide benefits to the Named Executive Officers who are involuntarily terminated without cause or resignation for
good reason, within a designated period before or following a change in control. Under our Severance Plan, if Dr. Martin is involuntarily terminated without
cause or resigns for good reason during the period beginning with the execution of the definitive agreement for the change in control transaction and ending 24
months after the effective date of the change in control event, he would be entitled to receive cash benefits equal to:

+  three times his annual base salary then in effect on the date of termination, and
» three times the greater of:
— the last bonus paid to him under our annual bonus plan, or

— his target bonus under our annual bonus plan for the bonus year in which employment terminates.

Under our Severance Plan, if any of our other Named Executive Officers is involuntarily terminated without cause or resignation for good reason during
the period beginning with the execution of the definitive agreement for the change in control transaction and ending 18 months after the effective date of change
in control event, he or she would be entitled to receive cash benefits equal to:

*  two-and-one-half times his or her annual base salary then in effect on the date of termination, and
*  two-and-one-half times the greater of:
— the last bonus paid to him or her under our annual bonus plan, or

— his or her target bonus under our annual bonus plan for the bonus year in which employment terminates.

In addition, in the event of such involuntary termination without cause or resignation for good reason in connection with a change in control, the Named
Executive Officers would be entitled to receive non-cash benefits equal to:

*  outplacement services for 12 months for Dr. Martin and six months for all other Named Executive Officers, and

+  continued coverage under our health and welfare plans until the earlier of (a) the date the Named Executive Officer secures comparable health
coverage from another employer or (b) 36 months following termination of employment for Dr. Martin and 30 months following termination of
employment for all other Named Executive Officers.

Each Named Executive Officer who qualifies for such change in control benefits under our Severance Plan will also receive a full tax gross-up, net of
applicable income, employment and excise taxes, plus any interest or penalties, payable with respect to any excise tax imposed under the Internal Revenue Code
on any compensation benefits received under our Severance Plan or payable under any other of our compensation programs (such as stock option acceleration), to
the extent that such payments may be deemed to result in a parachute payment. Our Named Executive Officers hold outstanding awards under our 2004 Equity
Incentive Plan and our 1991 Stock Option Plan. If during the period beginning with the execution of the definitive agreement for the change in control transaction
and ending after a specified period of months following the change in control (24 months for Dr. Martin and 18 months for our other Named Executive Officers) a
Named Executive Officer is involuntarily terminated without cause or resigns for good reason, stock options and other awards granted to the Named Executive
Officer under our 2004 Equity Incentive Plan will become fully vested and exercisable as of the date of such termination. If within one month before or within 13
months following the effective date of a change in control event, a Named Executive Officer is involuntarily terminated without cause or resigns for good reason,
stock options and other awards granted to the Named Executive Officer under our 1991 Stock Option Plan will become fully vested and exercisable as of the date
of such termination.
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These are the only severance provisions associated with a change in control and are provided instead of the severance provisions applicable to involuntary
termination without cause.

For purposes of determining an individual’s entitlement to the various severance benefits available under the Severance Plan and our various equity plans,
the following concepts will be relevant:
A change in control will be deemed to occur upon:

*  amerger, consolidation or other reorganization approved by our stockholders, unless our stockholders continue to own more than fifty percent
(50%) of the total combined voting power of the voting securities of the successor corporation;

* asale of all or substantially all of our assets;

» the acquisition by any person or related group of persons of more than fifty percent (50%) of the total combined voting power of our outstanding
securities; or

* achange in the majority of our Board members over a twelve (12)-month or shorter period by reason of one or more contested elections for Board
membership.

An individual’s employment will be deemed to have been terminated for cause if such termination occurs by reason of:

* any act or omission in bad faith and to the detriment of the company;

+  dishonesty, intentional misconduct, material violation of any company policy, or material breach of any agreement with us; or

*  commission of any crime involving dishonesty, breach of trust, or physical or emotional harm to any person.

A resignation for good reason will be deemed to occur should the individual resign from his or her employment with the company for any of the following
reasons during the applicable period surrounding a change in control event:

* amaterially adverse change in his or her title, position or responsibilities (including reporting responsibilities) or the assignment to him or her of any
duties or responsibilities which are inconsistent with his or her title, position or responsibilities;

e areduction in his or her annual base compensation;
e his or her permanent relocation to any place outside a 50 mile radius of the location serving as his or her existing principal work site;

* the failure by us to continue in effect any material compensation or employee benefit plan in which he or she was participating or to provide such
individual with an aggregate level of compensation and benefits comparable to that in effect for him or her prior to the change; or

« any material uncured breach by us of any provision of any agreement we have with such individual.
As described above, certain additional compensation is payable to a Named Executive Officer if his or her employment was involuntarily terminated

without cause or terminated under certain prescribed circumstances in connection with a change in control. The amounts shown in the table below are based on
the following assumptions:

»  such termination was effective as of December 31, 2007, under circumstances triggering the vesting acceleration and severance benefits to which the
Named Executive Officer is entitled under the various plans summarized above,
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» the change in control transaction occurred on December 31, 2007, and
+ the price per share of common stock paid to our stockholders in consummation of the change in control was $46.01, the closing price of our common
stock on December 31, 2007, the last business day of 2007.

The table below does not include amounts in which the Named Executive Officer had already vested as of December 31, 2007. Such vested amounts would
include vested stock awards, accrued wages and vacation and vested deferred compensation. The actual compensation to be paid can only be determined at the
time of a Named Executive Officer’s termination of employment.

Potential Payments Upon Termination or Change in Control

Involuntary Termination Without Change In Control and Involuntary
Executive Benefits and Payments Upon Separation Cause Without a Change In Control Termination Without Cause
John C. Martin
Salary and bonus $ 4,410,000 $ 7,500,000
Stock award vesting acceleration) — $ 51,828,380
Benefits and perquisites:
Health and welfare benefits $ 47,062 $ 70,593
Outplacement services $ 14,000 $ 14,000
Excise tax and gross up — —
Total $ 4,471,062 $ 59,412,973
John F. Milligan
Salary and bonus $ 1,354,500 $ 2,798,438
Stock award vesting acceleration!) — $ 22,292,215
Benefits and perquisites:
Health and welfare benefits $ 35,297 $ 58,828
Outplacement services $ 7,500 $ 7,500
Excise tax and gross up — —
Total $ 1,397,297 $ 25,156,981

Norbert W. Bischofberger
Salary and bonus $ 1,345,050 $ 2,916,563

Stock award vesting acceleration!) $ 21,714,095
Benefits and perquisites:
Health and welfare benefits $ 25,517 $ 42,529
Outplacement services $ 7,500 $ 7,500
Excise tax and gross up — —
Total $ 1,378,067 $ 24,680,687
Kevin Young
Salary and bonus $ 1,113,000 $ 2,403,125
Stock award vesting acceleration!) — $ 19,168,020
Benefits and perquisites:
Health and welfare benefits $ 11,614 $ 19,356
Outplacement services $ 7,500 $ 7,500
Excise tax and gross up = $ 3,973,355
Total $ 1,132,114 $ 25,571,356
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Executive Benefits and Payments Upon Separation

Gregg H. Alton

Salary and bonus

Stock award vesting acceleration”

Benefits and perquisites:
Health and welfare benefits
Outplacement services
Excise tax and gross up

Total

Caroline Dorsa

Salary and bonus

Stock award vesting acceleration!)

Benefits and perquisites:
Health and welfare benefits
Outplacement services
Excise tax and gross up

Total

Involuntary Termination Without
Cause Without a Change In Control

$ 798,000
$ 23,241
$ 7,500
$ 828,741
$ 950,000
$ 22,085
$ 7,500
$ 979,585

Change In Control and Involuntary
Termination Without Cause

$ 1,596,250
$ 10,746,020
$ 38,734
$ 7,500
$ 2,037,966
$ 14,426,470
$ 1,750,000
$ 2,208,480
$ 36,308
$ 7,500
$ 1,901,049
$ 5,903,837

(1) For performance shares included in this line item, assumes that the maximum number of shares of our common stock are payable (e.g., 200% of the number

of allotted performance shares) upon the change in control.
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COMPENSATION OF NON-EMPLOYEE BOARD MEMBERS

General

Our directors play a critical role in guiding our strategic direction and overseeing the management of the company. Recent developments in corporate
governance and financial reporting have resulted in an increased demand for highly qualified and productive public company directors.

The many responsibilities and risks and the substantial time commitment of being a director require that we provide adequate compensation commensurate
with our directors’ workload and opportunity costs. Our non-employee Board members are compensated based upon their respective levels of Board participation
and responsibilities, including service on Board committees. Non-employee Board member receive a combination of annual cash retainers and stock option grants
in amounts that correlate to the responsibilities of each director in his or her service to us. In addition to this compensation, our non-employee Board members are
also eligible for reimbursement of expenses incurred in connection with attendance at Board and committee meetings and related activities, in accordance with
our policy. Our only employee director, Dr. Martin, receives no separate compensation for his service as a director.

Our directors and Compensation Committee periodically review compensation for non-employee Board members. Any recommendations for changes are
then presented to the full Board of Directors by our Compensation Committee. In 2007, our Board engaged Frederic W. Cook & Co. (FWC) as independent
advisors to our Compensation Committee to provide advice and recommendations regarding non-employee Board member compensation primarily by analyzing
director compensation arrangements of the biopharmaceutical and biotech companies included in the peer group that we use for benchmarking the
competitiveness of our executive compensation. There was a significant reduction in equity compensation values for 2008 and beyond that resulted from their
work, as described in detail below.

2007 Non-Employee Board Member Compensation

The following table describes our compensation arrangements for non-employee Board members during 2007; this compensation arrangement was
approved and ratified by our Board in January 2006. Any grants of discretionary stock awards to a non-employee Board member which are not made pursuant to
a predetermined schedule below may only be made upon approval of a committee of our Board which is comprised of two or more non-employee Board
members, none of whom are the recipient of the stock award. Traditionally, we had granted a fixed number of options shares to new non-employee Board
members when they initially joined our Board and additional annual option shares under a formula that was ratably adjusted for splits. There were successive
stock splits over the years as the market price of our common stock continued to appreciate. Each stock split resulted in an increase in the number of shares of
common stock subject to the annual option grants made to the non-employee Board members under our formulaic grant program, and the value of these annual
awards has correspondingly increased over the years. The shares granted in 2007 reflect the accumulated result of this process.

2007 Non-Employee Board Member Compensation(l)
Stock Options (in shares)m

Cash Payment® Initial Annual

Non-Employee Board Member $40,000 retainer (only if 60,000 37,500
no Committee service)
Board Chair $80,000 retainer Determined at time of 30,000 additional
appointment
Audit Committee Chair $70,000 retainer 12,000 additional 20,000 additional
Committee Chairs (other than Audit) 15,000 additional
$60,000 retainer 12,000 additional for each committee

Committee Member $60,000 retainer 6,000 additional 7,500 additional

for each committee®
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() The number of shares for all periods presented reflects the two-for-one stock split in the form of a stock dividend having a record date of May 24, 2007, and

taking effect on June 22, 2007.
(@) Cash amounts represent the total cash compensation an individual Board member receives in the aggregate for his or her service on our Board and any

Board committees (for example, if the Audit Committee Chair also serves on our Compensation Committee, the total retainer paid is only the $70,000

Audit Committee Chair retainer).
®  All non-employee Board members receive the board member stock option awards. Stock option amounts for Board Chair, committee chairs and committee

members are in addition to the Board member grant. Committee chairpersons and members may receive options to purchase no more than a total of 27,500

shares of our common stock annually for service on all committees.
) Audit Committee Chair and other committee chairpersons do not receive these additional committee member grants for serving on the Committees which

they chair.

Our Deferred Compensation Plan allows our non-employee Board members to defer all or a portion of their cash retainer fees each year. The deferred
amount can either be immediately converted into phantom shares of our common stock or invested among a select group of investment funds. To the extent the
non-employee Board member elects the phantom share alternative, the number of phantom shares will be determined by dividing the deferred fees by the fair
market value per share of our common stock on the conversion date. The resulting number of phantom shares will be paid out in actual shares of our common
stock at the end of the deferral period. If the non-employee Board member does not elect the phantom share alternative, then he or she can select among the 22
investment funds available under the Deferred Compensation Plan. Those investment funds are substantially the same as those available under our broad-based
401(k) employee savings plan, and the non-employee Board member may change his or her elections in those funds on a daily basis. The non-employee Board
member may elect to receive his or her deferred account balance at a designated age, no earlier than age 50 and no later than age 70, or on the date of his or her
cessation of Board service or on the second or fifth anniversary of that cessation date. The distribution may, at the non-employee Board member’s election, be
made in a lump sum or in annual installments over a period not to exceed ten years. A non-employee Board member can receive an early distribution or a portion
of his or her account balance in the event of a financial hardship. In the event of individual’s death, his or her account balance will be distributed in a lump sum to
the designated beneficiary.

Our Board has established a stock ownership guideline to encourage non-employee Board members to hold our common stock with an aggregate fair
market value of at least three times their annual retainer. This guideline is to be achieved over time.

Non-employee Board member stock option awards are granted under the 2004 Equity Incentive Plan. Options granted under the 2004 Equity Incentive Plan
are at prices not less than fair market value on the date of grant (based on the closing price for our common stock reported on the NASDAQ Global Select Market
on the trading day immediately prior to the date of such grants). Commencing in 2000, one of the members of our Board, Etienne Davignon, declined his annual
stock option grants due to adverse consequences under Belgian tax law. In lieu of stock options, in 2007, our Board granted to Mr. Davignon a total of 14,500
shares of restricted stock under the 2004 Equity Incentive Plan in connection with his service on our Board and committees, with a six-month restriction on the
ability to sell those shares.

Initial option grants for new Board members vest in two successive equal annual installments over the first two years of Board service measured from the
grant date. Annual stock option grants to continuing board members, initial stock option grants for new committee members and chairpersons and annual stock
option grants for committee members and chairpersons vest immediately on the date of grant. The exercise price of options granted must be paid in cash or shares
of our common stock at the time the option is exercised.

During 2007, we granted options to purchase a total of 521,000 shares to our current non-employee Board members, at exercise prices ranging from $32.79
to $41.48 per share. Each option granted had an exercise price equal to the fair market value of our common stock on the date of grant (as discussed above).

72



Table of Contents

2008 Non-Employee Board Member Compensation

In 2007, our Board engaged FWC to review the market competitiveness of the non-employee Board member compensation program and to recommend
changes, where appropriate, to our Board. Following this study and based on the recommendations of FWC, our Board approved the following changes to the
non-employee Board member compensation program effective for 2008:

»  Eliminate the initial equity grant for new Board committee members and reduce all other stock option amounts in the table above by 50%,

* Increase the stock ownership guideline from three times the annual retainer to five times the annual retainer and impose a five-year time frame for
achieving this guideline, and

*  Maintain compensation for 2008 at the same level as 2007.
The table below summarizes the compensation paid by us to non-employee Board members for the fiscal year ended December 31, 2007.

2007 DIRECTOR COMPENSATION

Change
in Pension
Value and
Nonqualified
Non-Equity Deferred
Fees Earned or Stock Option Incentive Plan Compensation All Other
Name Paid in Cash® Awards Awards® Comp tion Earnings Comp tion Total
Paul Berg $ 60,000 — $ 976,129 — — — $1,036,129
John F. Cogan $ 60,00003) — $ 922,864 — — — $ 982,864
Etienne F. Davignon $ 60,000 $600,445)5) — — — — $ 660,445
James M. Denny $ 80,000 — $1,125,202 — — — $1,205,202
Carla A. Hills $ 50,493 ) — $1,169,049 — — — $1,219,542
John W. Madigan $ 60,000 — $ 992,584 — — — $1,052,584
Gordon E. Moore $ 60,000 — $ 873,445 — — — $ 933,445
Nicholas G. Moore $ 70,0007 — $1,050,894 — — — $1,120,894
Gayle E. Wilson $ 60,000(s) — $ 984,372 — — — $1,044,372

) Represents cash retainer for serving on our Board and committees of the Board.
@ The amounts shown reflect the SFAS 123(R) compensation expense recognized for financial statement reporting purposes for the 2007 fiscal year with

respect to stock options granted to such Board members in the 2007 fiscal year or in prior fiscal years. The SFAS 123(R) compensation expense is based on

the grant-date fair value of each option grant and does not take into account any estimated forfeitures related to service-based vesting conditions.
Assumptions used in the calculation of the SFAS 123(R) grant-date fair value of each option grant are set forth in Note 14 to our Consolidated Financial

Statements for the 2007 fiscal year included in our Annual Report on Form 10-K for such fiscal year. The following table shows for each named individual

(a) the grant-date of each option granted to him or her during the 2007 fiscal year, (b) the exercise price, (c) the grant-date fair value of that option (as
calculated in accordance with SFAS 123(R)) and (d) the aggregate number of shares subject to all outstanding options held by that individual as of
December 31, 2007:
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3)

“)

)

(6)

@

®)

Number of Shares of
Common Stock Subject
to All Outstanding

SFAS 123(R) Grant- Options Held as of
Name Option Grant Date Exercise Price date Fair Value December 31, 2007
Paul Berg May 9, 2007 $ 41.41 $ 970,056 721,600
John F. Cogan May 9, 2007 $ 41.41 $ 848,799 183,000
James M. Denny May 9, 2007 $ 41.41 $ 1,091,313 921,700
Carla A. Hills January 22, 2007 $ 32.79 $ 733,851 60,000
Carla A. Hills May 8, 2007 $ 41.48 $ 97,169 6,000
Carla A. Hills May 9, 2007 $ 41.41 $ 727,542 45,000
John W. Madigan May 9, 2007 $ 41.41 $ 848,799 177,000
Gordon E. Moore May 9, 2007 $ 41.41 $ 848,799 885,000
Nicholas G. Moore May 9, 2007 $ 41.41 $ 1,050,894 243,000
Gayle E. Wilson May 9, 2007 $ 41.41 $ 970,056 138,400

Dr. Cogan elected to defer all of his fee and convert such amount into phantom shares of our common stock. The number of phantom shares was calculated
by dividing the dollar amount of his deferred fee by the fair market value of our common stock on the conversion date. The resulting 1,770 phantom shares

will be paid out in actual shares of our common stock at the end of the deferral period.
Represents the SFAS 123(R) compensation expense recognized in our financial statements for the 2007 fiscal year with respect to a restricted stock award

made to Mr. Davignon during the 2007 fiscal year. The SFAS 123(R) grant-date fair value for such award was based on the fair market value of our
common stock on the award date and was not reduced to take into account any estimated forfeitures related to service-based vesting conditions. The award

vested prior to the completion of the 2007 fiscal year.
Commencing in 2000, Mr. Davignon declined his annual stock option grants due to adverse consequences under Belgian tax law. In lieu of stock options, in

2007, our Board granted to Mr. Davignon restricted stock under the 2004 Equity Incentive Plan, with a six-month restriction on the ability to sell the stock
in connection with his service on our Board and committees. As of December 31, 2007, Mr. Davignon had 160,000 options outstanding and exercisable and
53,000 shares of restricted stock, all of which are vested.

Mrs. Hills elected to defer $25,246 of her fee and convert such amount into phantom shares of our common stock. The number of phantom shares was
calculated by dividing the dollar amount of her deferred fee by the fair market value of our common stock on the conversion date. The resulting 688

phantom shares will be paid out in actual shares of our common stock at the end of the deferral period.
Mr. Nicholas Moore elected to defer $31,500 of his fee and convert such amount into phantom shares of our common stock. The number of phantom shares

was calculated by dividing that dollar amount by the fair market value of our common stock on the conversion date. The resulting 914 phantom shares will
be paid out in actual shares of our common stock at the end of the deferral period. Mr. Moore also deferred an additional $38,500 of his fee as a cash

deferral under our Deferred Compensation Plan.
Mrs. Wilson elected to defer $30,000 of her fee and convert such amount into phantom shares of our common stock. The number of phantom shares was

calculated by dividing the dollar amount of her deferred fee by the fair market value of our common stock on the conversion date. The resulting 885
phantom shares will be paid out in actual shares of our common stock at the end of the deferral period.
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AUDIT COMMITTEE REPORT®

In connection with the audited consolidated financial statements for the fiscal year ended December 31, 2007, the Audit Committee has:
(1) reviewed and discussed the audited consolidated financial statements with management;

(2) discussed with Ernst & Young LLP, the Company’s independent registered public accounting firm (the “Auditors”), the matters required to be discussed
by the Statement on Auditing Standard No. 61, as amended (AICPA, Professional Standards, Vol. 1 UA Section 380), as adopted by the Public Company
Accounting Oversight Board (“PCAOB”) in Rule 3200T ; and

(3) received the written disclosures and letter from the Auditors the matters required by Independence Standards Board Standard No. 1 (Independent
Standards Board No. 1, Independence Discussions with Audit Committees), as adopted by the PCAOB in Rule 3600T, and has discussed with the independent
accountant their independence.

Based upon these reviews and discussions, the Audit Committee recommended to our Board of Directors that our audited consolidated financial statements
be included in the Annual Report on Form 10-K for the year ended December 31, 2007 filed with the Securities and Exchange Commission. Our Board has
approved this inclusion.

Audit Committee

Nicholas G. Moore, Chairman
John F. Cogan

James M. Denny

John W. Madigan

(1 The material in this report is not “soliciting material,” is not deemed “filed” with the SEC, and is not to be incorporated by reference into any filing of the
Company under the Securities Act of 1933, as amended, or the Exchange Act of 1934, as amended.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Executive Officer Loan

In May 2001, we entered into a loan agreement with John F. Milligan, our Chief Operating Officer. The original principal amount of the loan was $110,000
with a term of ten years. The loan is non-interest bearing and 50% of the principal amount will be forgiven on a pro rata basis over a period of five years
beginning on the sixth anniversary of the loan as long as Dr. Milligan is still employed by us. In the event that Dr. Milligan ceases to be employed by us, the loan
becomes interest-bearing and due and payable within 90 days of such termination of employment. The loan is secured by a deed of trust on Dr. Milligan’s
residence. As of December 31, 2007, the outstanding balance of the loan was $99,000.

Indemnity Agreements

We have entered into indemnity agreements with each of our executive officers (including our Named Executive Officers) and directors which provide,
among other things, that we will indemnify such officer or director, under the circumstances and to the extent provided for therein, for expenses, damages,
judgments, fines and settlements he or she may be required to pay in actions or proceedings to which he or she is or may be made a party by reason of his or her
position as a director, officer or other agent of us, and otherwise to the full extent permitted under Delaware law and our Bylaws.

Severance Plan

Please see information under “Severance and Change in Control Arrangements with Named Executive Officers” on page 66 above for information
concerning our Severance Plan, under which we provide severance benefits for employees, including our executive officers.

Polices and Procedures

Our Audit Committee is responsible for reviewing and approving, in advance, all related party transactions. Related parties include any of our directors or
executive officers, certain of our stockholders and their immediate family members. This obligation is set forth in writing in the Audit Committee charter. A copy
of the Audit Committee charter is available on our website at Attp.//www.gilead.com in the Investors section under “Corporate Governance.” To identify related
party transactions, each year, we submit and require our directors and officers to complete Director and Officer Questionnaires identifying any transactions with
us in which the executive officer or director or their family members have an interest. We review related party transactions due to the potential for a conflict of
interest. A conflict of interest occurs when an individual’s private interest interferes, or appears to interfere, with our interests. In addition, our Nominating and
Corporate Governance Committee determines, on an annual basis, which members of our Board of Directors meet the definition of independent director as
defined in Rule 4200 of the NASDAQ Marketplace Rules. This obligation is set forth in writing in the Nominating and Corporate Governance charter. A copy of
the Nominating and Corporate Governance charter is available on our website at Attp://www.gilead.com in the Investors section under “Corporate Governance.”
Our Nominating and Corporate Governance Committee reviews and discusses any relationships with directors that would potentially interfere with his or her
exercise of independent judgment in carrying out the responsibilities of a director. Finally, our Code of Ethics establishes the corporate standards of behavior for
all our employees, officers, and directors and sets our expectations of contractors and agents. The Code of Ethics is available on our website at
http://www.gilead.com in the Investors section under “Corporate Governance.” Our Code of Ethics requires any person who becomes aware of any departure from
the standards in our Code of Ethics to report his or her knowledge promptly to a supervisor or an attorney in the legal department.
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HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for proxy statements and annual
reports with respect to two or more stockholders sharing the same address by delivering a single proxy statement addressed to those stockholders. This process,
which is commonly referred to as householding, potentially provides extra convenience for stockholders and cost savings for companies.

This year, a number of brokers with account holders who are our stockholders will be “householding” our proxy materials. A single proxy statement will be
delivered to multiple stockholders sharing an address unless contrary instructions have been received from the affected stockholders. Once you have received
notice from your broker that they will be “householding” communications to your address, “householding” will continue until you are notified otherwise or until
you revoke your consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate proxy statement and annual
report, please notify your broker, direct your written request to Susan Hubbard, Vice President, Investor Relations, Gilead Sciences, Inc., 333 Lakeside Drive,
Foster City, California 94404 or contact Broadridge Financial Solutions, Inc. at (800) 542-1061. Stockholders who currently receive multiple copies of the proxy
statement at their address and would like to request “householding” of their communications should contact their broker. In addition, we will promptly deliver,
upon written or oral request to the address or telephone number above, a separate copy of the annual report and proxy statement to a stockholder at a shared
address to which a single copy of the documents was delivered.

OTHER MATTERS

Our Board, at the time of the preparation of this proxy statement, knows of no other matters that will be presented for consideration at the Annual Meeting.
If any other matters are properly brought before the meeting, it is the intention of the persons named on the accompanying proxy to vote on such matters in
accordance with their best judgment. By Order of the Board of Directors.

Gregg H. Alton
Secretary

April 1,2008

A copy of our Annual Report on Form 10-K for the year ended December 31, 2007, is available without charge upon written request to Investor
Relations, Gilead Sciences, Inc., 333 Lakeside Drive, Foster City, California 94404 or by accessing a copy through Gilead’s website at
http://www.gilead.com in the Investors section under “Financial Information—SEC Filings.”
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APPENDIX A

GILEAD SCIENCES, INC.
2004 EQUITY INCENTIVE PLAN®
AS AMENDED AND RESTATED OCTOBER 22, 2007
AS SUBSEQUENTLY AMENDED JANUARY 30, 2008

1. Purpose of the Plan. The purpose of this Plan is to provide incentives to attract, retain and motivate eligible persons whose present and potential

contributions are important to the success of the Company by offering them an opportunity to participate in the Company’s future performance. This Plan was
originally approved by stockholders at the 2004 Annual Stockholders Meeting and serves as the successor to the Gilead Sciences, Inc. 1991 Stock Option Plan
and the Gilead Sciences, Inc. 1995 Non-Employee Directors’ Stock Option Plan. No further option grants will be made under those plans, and the remaining
shares available for issuance under those plans have been transferred to this Plan ad are available for issuance under this Plan.

The October 2007 restatement expanded the list of performance criteria to which the vesting of one or more Awards may be tied, including Awards

designed to provide Performance-Based Compensation, and effected a series of technical revisions to the Plan in order to facilitate the administration of the Plan
and provide additional flexibility in structuring Awards.

The purpose of the January 30, 2008 restatement is to (i) increase the authorized share reserve under the Plan by an additional 10,000,000 shares of

Common Stock and (ii) increase the limit on the maximum number of shares of Common Stock for which “full value” Awards may be made over the term of the
Plan by an additional 5,000,000 shares, subject to stockholder approval at the 2008 Annual Meeting.

(O]

2. Definitions. As used herein, the following definitions shall apply:
(a) “Administrator” means the Board or any of the Committees appointed to administer the Plan.

(b) “Applicable Acceleration Period” means: (i) 24 months, in the case of the Company’s Chief Executive Officer, (ii) 18 months, in the case of an
Executive Vice President or Senior Vice President of the Company, and (iii) 12 months, in the case of all other Grantees.

(c) “dpplicable Laws™ means the legal requirements relating to the Plan and the Awards under applicable provisions of federal securities laws, state
corporate and securities laws, the Code, the rules of any applicable stock exchange, and the rules of any non-U.S. jurisdiction applicable to Awards granted
to residents therein.

(d) “Award” means the grant of an Option, SAR, Dividend Equivalent Right, Restricted Stock, Restricted Stock Unit, Performance Unit,
Performance Share, Phantom Share, or other right or benefit under the Plan.

(e) “Award Agreement” means the written agreement evidencing the grant of an Award executed by the Company and the Grantee, including any
amendments thereto.

(f) “Board” means the Board of Directors of the Company.

(g) “Cause” means, with respect to the termination by the Company or a Related Entity of the Grantee’s Continuous Service, that such termination is
for one or more of the reasons set forth in the definition of “Cause” as such term is expressly defined in a then-effective written agreement between the

Includes amendments through January 30, 2008. All share numbers have been adjusted to reflect the two-for-one stock split of the Common Stock effective
September 3, 2004 and the two-for-one stock split of the Common Stock effective June 22, 2007.
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Grantee and the Company or such Related Entity, or in the absence of such then-effective written agreement and definition, is based on, in the
determination of the Administrator, the Grantee’s: (i) performance of any act, or failure to perform any act, in bad faith and to the detriment of the
Company or a Related Entity; (ii) dishonesty, intentional misconduct, material violation of any applicable Company or Related Entity policy, or material
breach of any agreement with the Company or a Related Entity; or (iii) commission of a crime involving dishonesty, breach of trust, or physical or
emotional harm to any person.

(h) “Change in Control” means, for purposes of all Awards at the time outstanding under the Plan, a change in ownership or control of the Company
effected through the consummation of any of the following transactions:

(1) a merger, consolidation or other reorganization approved by the Company’s stockholders, unless securities representing more than fifty
percent (50%) of the total combined voting power of the voting securities of the successor corporation are immediately thereafter beneficially
owned, directly or indirectly and in substantially the same proportion, by the persons who beneficially owned the Company’s outstanding voting
securities immediately prior to such transaction,

(i1) a sale, transfer or other disposition of all or substantially all of the Company’s assets,

(iii) the closing of any transaction or series of related transactions pursuant to which any person or any group of persons comprising a “group”
within the meaning of Rule 13d-5(b)(1) of the 1934 Act (other than the Company or a person that, prior to such transaction or series of related
transactions, directly or indirectly controls, is controlled by or is under common control with, the Company) becomes directly or indirectly (whether
as a result of a single acquisition or by reason of one or more acquisitions within the twelve (12)-month period ending with the most recent
acquisition) the beneficial owner (within the meaning of Rule 13d-3 of the 1934 Act) of securities possessing (or convertible into or exercisable for
securities possessing) more than fifty percent (50%) of the total combined voting power of the Company’s securities (as measured in terms of the
power to vote with respect to the election of Board members) outstanding immediately after the consummation of such transaction or series of
related transactions, whether such transaction involves a direct issuance from the Company or the acquisition of outstanding securities held by one or
more of the Company’s existing stockholders, or

(iv) a change in the composition of the Board over a period of twelve (12) consecutive months or less such that a majority of the Board
members ceases, by reason of one or more contested elections for Board membership, to be comprised of individuals who either (A) have been
Board members continuously since the beginning of such period or (B) have been elected or nominated for election as Board members during such
period by at least a majority of the Board members described in clause (A) who were still in office at the time the Board approved such election or
nomination.

In no event, however, shall a Change in Control be deemed to occur upon a merger, consolidation or other reorganization effected primarily to change the
State of the Company’s incorporation or to create a holding company structure pursuant to which the Company becomes a wholly-owned subsidiary of an entity
whose outstanding voting securities immediately after its formation are beneficially owned, directly or indirectly and in substantially the same proportion, by the
persons who beneficially owned the Company’s outstanding voting securities immediately prior to the formation of such entity.

(i) “Code” means the Internal Revenue Code of 1986, as amended.
(j) “Committee” means any committee composed of members of the Board appointed by the Board to administer the Plan.
(k) “Common Stock” means the common stock of the Company.

(1) “Company” means Gilead Sciences, Inc., a Delaware corporation.
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(m) “Consultant” means any person, including an advisor, who is compensated by the Company or any Related Entity for services performed as a
non-employee consultant; provided, however, that the term “Consultant” shall not include non-employee Directors serving in their capacity as Board
members. The term “Consultant” shall include a member of the board of directors of a Related Entity.

(n) “Continuous Service” means the performance of services for the Company or a Related Entity (whether now existing or subsequently established)
by a person in the capacity of an Employee, a Director or a Consultant, except to the extent otherwise specifically provided in the documents evidencing
the Award. For purposes of the Plan, a Grantee shall be deemed to cease Continuous Service immediately upon the occurrence of either of the following
events: (i) the Grantee no longer performs services in any of the foregoing capacities for the Company or any Related Entity or (ii) the entity for which the
Grantee is performing such services ceases to remain a Related Entity of the Company, even though the Grantee may subsequently continue to perform
services for that entity. Continuous Service shall not be deemed to cease during a period of military leave, sick leave or other personal leave approved by
the Company; provided, however, that should such leave of absence exceed three (3) months, then for purposes of determining the period within which an
Incentive Option may be exercised as such under the federal tax laws, the Grantee shall be deemed to have terminated Employee status on the first day
immediately following the expiration of such three (3)-month period, unless such Grantee is provided with the right to return to Continuous Service
following such leave either by statute or by written contract. The Grantee shall not receive any Continuous Service credit, for purposes of vesting in any
outstanding Award or Awards made to the Grantee, for any period such Grantee is on a leave of absence, except to the extent otherwise required by law or
pursuant to the following procedure:

— A Grantee shall receive Continuous Service credit for such vesting purposes for (i) the first three months of an approved personal leave of
absence and (ii) the first seven months of any bona fide leave of absence (other than an approved personal leave), but in no event beyond the
expiration date of such leave of absence; provided, however, that in the event the Grantee’s Award is subject to Section 409A of the Code and
payable upon his or her separation from service, then the maximum period for which such Continuous Service credit shall be given with respect to
that Award shall be determined in accordance with Treasury Regulations Section 1.409A-1(h) and accordingly shall not extend beyond the date the
Grantee is deemed to have a separation from service for purposes of Section 409A.

In jurisdictions requiring notice in advance of an effective termination of a Grantee’s service as an Employee, Director or Consultant, Continuous Active
Service shall be deemed terminated upon the actual cessation of such service to the Company or a Related Entity notwithstanding any required notice period that
must be fulfilled before such individual’s termination as an Employee, Director or Consultant can be effective under Applicable Laws.

A Grantee on an approved leave of absence shall be deemed to terminate Continuous Service for purposes of his or her outstanding Awards upon the earlier
of (i) the expiration date of that leave of absence, unless such Grantee returns to active Continuous Service on or before that date, or (ii) the date the Grantee’s
Continuous Service actually terminates by reason of his or her voluntary or involuntary termination or by reason of his or her death or disability; provided,
however, that in the event the Grantee’s Award is subject to Section 409A of the Code and payable upon his or her separation from service, then his or her
Continuous Service shall, with respect to that Award, be deemed to terminate when such Grantee is deemed to have a separation from service under Treasury
Regulations Section 1.409A-1(h).

(n) “Covered Employee” means an Employee who is a “covered employee” under Section 162(m)(3) of the Code.

(0) “Director” means a member of the Board.
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(p) “Dividend Equivalent Right” means a right entitling the Grantee to compensation measured by dividends paid with respect to the Common Stock
underlying his or her Award (other than an Option or SAR Award).

(q) “Domestic Partner” means a person who meets and continues to meet all of the criteria detailed in the Gilead Sciences Affidavit of Domestic
Partnership when the Domestic Partnership has been internally registered with the Company by filing with the Company an original, properly completed,
notarized Gilead Sciences Affidavit of Domestic Partnership.

(r) “Employee” means any person, including an Officer or Director, who is in the employ of the Company or any Related Entity, subject to the
control and direction of the Company or any Related Entity as to both the work to be performed and the manner and method of performance. Neither
service as a Director nor payment of a director’s fee by the Company or a Related Entity shall be sufficient to constitute “employment” by the Company.

(s) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(t) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(1) If the Common Stock is listed on any established stock exchange, including without limitation the NASDAQ Global or Global Select
Market, the American Stock Exchange or the New York Stock Exchange, its Fair Market Value shall be the closing sales price for such stock (or the
closing bid, if no sales were reported) as quoted on such exchange (or the exchange with the greatest volume of trading in the Common Stock) on the
last market trading day prior to the date of determination (or, if no closing sales price or closing bid was reported on that date, as applicable, on the

last trading date such closing sales price or closing bid was reported), as reported in The Wall Street Journal or such other source as the Board deems
reliable; or

(i1) If the Common Stock is regularly quoted on an automated quotation system (including the OTC Bulletin Board) or by a recognized
securities dealer, but selling prices are not reported, the Fair Market Value per share of Common Stock shall be the mean between the high bid and
high asked prices for the Common Stock on the last market trading day prior to the date of determination (or, if no such prices were reported on that
date, on the last date such prices were reported), as reported in The Wall Street Journal or such other source as the Board deems reliable; or

(iii) In the absence of an established market for the Common Stock of the type described in (i) and (ii), above, the Fair Market Value thereof
shall, for purposes of any Award other than an Incentive Stock Option, be determined by the Board through the reasonable application of a
reasonable valuation method that takes into account the applicable valuation factors set forth in the Treasury Regulations issued under Section 409A
of the Code and shall, for purposes of an Incentive Stock Option, be determined by the Board in good faith in accordance with the standards of
Section 422 of the Code and the applicable Treasury Regulations thereunder.

(u) “Grantee” means an Employee, Director or Consultant who receives an Award under the Plan.

(v) “Immediate Family” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew,
mother-in-law, father-in-law, son-in law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships, Domestic Partner, a trust in
which such persons (or the Grantee) have more than 50% of the beneficial interest, a foundation in which such persons (or the Grantee) control the
management of assets, and any other entity in which such persons (or the Grantee) own more than fifty percent (50%) of the voting interests.

(W) “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and
the regulations promulgated thereunder.

(x) “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
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(y) “Officer” means a person who is an officer of the Company or a Related Entity within the meaning of Section 16 of the Exchange Act and the
rules and regulations promulgated thereunder.

(z) “Option” means an option to purchase Shares pursuant to an Award Agreement granted under the Plan.
(aa) “Parent” means a “parent corporation”, whether now or hereafter existing, as defined in Section 424(e) of the Code.
(bb) “Performance-Based Compensation” means compensation qualifying as “performance-based compensation” under Section 162(m) of the Code.

(cc) “Performance Share Units” means an Award denominated in Shares which may be earned in whole or in part upon attainment of performance
criteria established by the Administrator and settled in actual Shares, except to the extent the Administrator may determine to settle such Award in whole or
in part in cash.

(dd) “Performance Cash Units” means an Award denominated in U.S. dollars which may be earned in whole or in part based upon attainment of
performance criteria established by the Administrator and settled for cash, except to the Administrator may determine to settle such Award in whole or in
part in Shares.

(ee) “Phantom Share” means an Award denominated in Shares in which the Grantee has the right to receive an amount equal to the value of a
specified number of Shares at a designated time or over a designated period and which will be payable in cash or Shares as established by the
Administrator.

(ff) “Plan” means this Gilead Sciences, Inc. 2004 Equity Incentive Plan, as amended from time to time.

(gg) “Related Entity” means (i) any Parent or Subsidiary of the Company and (ii) any corporation in an unbroken chain of corporations beginning
with the Company and ending with the corporation in the chain for which the Grantee provides services as an Employee, Director or Consultant, provided
each corporation in such chain owns securities representing at least twenty percent (20%) of the total outstanding voting power of the outstanding securities
of another corporation or entity in such chain and there is a legitimate non-tax business purpose for making an Award to such Grantee. However, for any
Award not subject to Section 409A of the Code, a Related Entity shall also include any business, corporation, partnership, limited liability company or
other entity in which the Company or any Parent or Subsidiary holds a substantial ownership interest, directly or indirectly.

(hh) “Restricted Stock” means Shares issued under the Plan to the Grantee for such consideration (including any cash consideration) and subject to
such restrictions on transfer, rights of first refusal, repurchase provisions, forfeiture provisions, and other terms and conditions as established by the
Administrator.

(ii) “Restricted Stock Unitf” means an Award in the form of a contractual right to receive Shares in one or more installments over a defined period of
Continuous Service or upon the attainment of one or more performance goals established by the Administrator or in one or more deferred installments
following the completion of such period of Continuous Service or the attainment of such performance goals.

(Jj) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor thereto, as in effect when discretion is being exercised
with respect to the Plan.

(kk) “SAR” means a stock appreciation right entitling the Grantee to Shares or cash compensation, as established by the Administrator, measured by
appreciation in the value of the Common Stock underlying such Award.

(1) “Share” means a share of the Common Stock.

(mm) “Subsidiary” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of the Code.

A-5



Table of Contents

(2

(©)

(nn) “Withholding Taxes” mean the applicable federal and state income and employment withholding taxes to which the holder of an Award under
the Plan may become subject in connection with the issuance, exercise, vesting or settlement of that Award.

3. Stock Subject to the Plan.

(a) Subject to the provisions of Section 10 below, the maximum number of Shares which may be issued in the aggregate under the Plan pursuant to
all Awards made hereunder (including, without limitation, Restricted Stock, Restricted Stock Units, Performance Shares, Options, SARs, Dividend
Equivalent Rights, and Phantom Shares) shall be limited to 70,400,000? Shares, plus shares that have as of May 8, 2008 been transferred in the
aggregate to the 2004 Plan from the previously-authorized but unissued reserve under the Gilead Sciences, Inc. 1991 Stock Option Plan and the Gilead
Sciences, Inc. 1995 Non-Employee Directors’ Stock Option Plan, including shares that were available for future award under such plans on May 25, 2004,
the date the stockholders approved the 2004 Plan, and shares subject to awards outstanding under those plans on that date that have subsequently
terminated or expired without the issuance of vested shares thereunder. Notwithstanding the foregoing, no more than 10,000,000 of such Shares may be
issued pursuant to all Awards of Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units (to the extent settled in Shares) and
Phantom Shares, in total.® The Shares to be issued pursuant to Awards may be authorized, but unissued, or reacquired Common Stock. Performance Units
that by their terms may only be settled in cash shall neither reduce the maximum aggregate number of Shares that may be issued under the Plan nor be
counted against the foregoing 10,000,000-Share limit imposed with respect to certain types of Awards.

(b) Any Shares covered by an Award (or portion of an Award) which is forfeited, canceled or expires (whether voluntarily or involuntarily) shall be
deemed not to have been issued for purposes of determining the maximum aggregate number of Shares which may be issued under the Plan. Shares that
actually have been issued under the Plan pursuant to an Award shall not be returned to the Plan and shall not become available for future issuance under the
Plan, except that if unvested Shares are forfeited, or repurchased by the Company at the lower of their original purchase price or their Fair Market Value at
the time of repurchase, such Shares shall become available for future grant under the Plan. Should the exercise price of an option under the Plan be paid
with shares of Common Stock, then the authorized reserve of Common Stock under the Plan shall be reduced by the gross number of shares for which that
option is exercised, and not by the net number of shares issued under the exercised stock option. Upon the exercise of any SAR under the Plan, the share
reserve shall be reduced by the gross number of shares as to which such right is exercised, and not by the net number of shares actually issued by the
Company upon such exercise. If shares of Common Stock otherwise issuable under the Plan are withheld by the Company in satisfaction of the
withholding taxes incurred in connection with the issuance, exercise, vesting or settlement of an Award,

Maximum number of Shares consists of 3,600,000 Shares authorized coincident with the adoption of the 2004 Equity Incentive Plan at the 2004 annual

stockholders meeting, another 3,600,000 Shares due to the share adjustment for the two-for-one stock split effective September 3, 2004, an additional
10,000,000 Shares authorized and approved at the 2005 annual stockholders meeting, an additional 10,000,000 Shares authorized and approved at the 2006
annual stockholders meeting, an additional 3,000,000 Shares authorized and approved at the 2007 annual stockholders meeting, another 30,200,000 Shares
due to the share adjustment for the two-for-one stock split effective June 22, 2007 and an additional 10,000,000 Shares subject to stockholder approval at

the 2008 annual stockholders meeting.
The 10,000,000 limit includes Performance Units to the extent these Awards are settled in Shares. The Company has never declared nor paid a cash

dividend and does not intend to grant any dividend equivalent rights in the foreseeable future; however, if a dividend equivalent right were to be granted in
the future, the Company would consider the number of Shares as to which such dividend equivalent rights may be granted as subject to the 10,000,000
limit.
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then the number of shares of Common Stock available for issuance under the Plan shall be reduced by the gross number of Shares issuable at that time
under such Award, calculated in each instance prior to any such share withholding.

4. Administration of the Plan.
(a) Plan Administrator:

(1) Administration with Respect to Directors and Officers. With respect to grants of Awards to Directors or Employees who are also Officers or
Directors of the Company, the Plan shall be administered by (A) the Board or (B) a Committee designated by the Board, which Committee shall be
constituted in such a manner as to satisfy the Applicable Laws and to permit such grants and related transactions under the Plan to be exempt from
Section 16(b) of the Exchange Act in accordance with Rule 16b-3. Once appointed, such Committee shall continue to serve in its designated capacity
until otherwise directed by the Board. With respect to the grant of an Award to a Director who is not an Employee and which is not a scheduled
Award under predetermined rules established by the Board or Committee, such grant shall be made only by a Committee (or subcommittee of the
Committee) which is comprised solely of two or more Non-Employee Directors, as this term is defined in Rule 16b-3, none of whom are the
recipient of the Award.

(i1) Administration With Respect to Consultants and Other Employees. With respect to grants of Awards to Employees or Consultants who are
neither Directors nor Officers of the Company, the Plan shall be administered by (A) the Board or (B) a Committee designated by the Board, which
Committee shall be constituted in such a manner as to satisfy the Applicable Laws. Once appointed, such Committee shall continue to serve in its
designated capacity until otherwise directed by the Board. The Board may authorize one or more Officers of the Company or any Parent to grant
such Awards, subject to such terms and conditions as the Board may impose; provided, however, that any delegation of such authority shall in all
events be subject to the limitations and restrictions of Applicable Laws, including any required limitation on the maximum of Shares for which
Awards may be made by such Officer or Officers.

(iii) Administration With Respect to Covered Employees. Notwithstanding the foregoing, grants of Awards to any Covered Employee intended
to qualify as Performance-Based Compensation shall be made only by a Committee (or subcommittee of a Committee) which is comprised solely of
two or more Directors eligible to serve on a committee making Awards qualifying as Performance-Based Compensation. In the case of such Awards
granted to Covered Employees, references to the “Administrator” or to a “Committee” shall be deemed to be references to such Committee or
subcommittee.

(b) Powers of the Administrator. Subject to Applicable Laws and the provisions of the Plan (including any other powers given to the Administrator
hereunder), and except as otherwise provided by the Board, the Administrator shall have the authority, in its discretion:

(i) to select the Employees, Directors and Consultants to whom Awards may be granted from time to time hereunder;

(i1) to determine when and to what extent Awards are to be granted hereunder;

(iii) to determine the number of Shares or the amount of other consideration to be covered by each Award granted hereunder;
(iv) to approve forms of Award Agreements for use under the Plan;

(v) to determine the terms and conditions of any Award granted hereunder;

(vi) to amend the terms of any outstanding Award granted under the Plan, provided that (A) any amendment that would adversely affect the
Grantee’s rights under an outstanding Award shall not be
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made without the Grantee’s written consent, (B) the reduction of the exercise price of any Option or SAR awarded under the Plan shall be subject to
stockholder approval as provided in Section 7(b), and (C) canceling an Option or SAR at a time when its exercise price exceeds the Fair Market
Value of the underlying Shares, in exchange for another Option, SAR, Restricted Stock or other Award shall be subject to stockholder approval as
provided in Section 7(b), unless the cancellation and exchange occurs in connection with a Change in Control as provided in Section 11 or pursuant
to an adjustment effected in accordance with Section 10;

(vii) to construe and interpret the terms of the Plan and Awards, including without limitation, any notice of award or Award Agreement,
granted pursuant to the Plan;

(viii) to establish additional terms, conditions, rules or procedures to accommodate the rules or laws of applicable non-U.S. jurisdictions and to
afford Grantees favorable treatment under such rules or laws; provided, however, that no Award shall be granted under any such additional terms,
conditions, rules or procedures with terms or conditions which are inconsistent with the provisions of the Plan; and

(ix) to take such other action, not inconsistent with the terms of the Plan, as the Administrator deems appropriate.

(¢) Indemnification. In addition to such other rights of indemnification as they may have as members of the Board or as Officers or Employees of the
Company or a Related Entity, members of the Board and any Officers or Employees of the Company or a Related Entity to whom authority to act for the
Board, the Administrator or the Company is delegated shall be defended and indemnified by the Company to the extent permitted by law on an after-tax
basis against all reasonable expenses (including attorneys’ fees), actually and necessarily incurred in connection with the defense of any claim,
investigation, action, suit or proceeding, or in connection with any appeal therein, to which they or any of them may be a party by reason of any action
taken or failure to act under or in connection with the Plan, or any Award granted hereunder, and against all amounts paid by them in settlement thereof
(provided such settlement is approved by the Company) or paid by them in satisfaction of a judgment in any such claim, investigation, action, suit or
proceeding, except in relation to matters as to which it shall be adjudged in such claim, investigation, action, suit or proceeding that such person is liable
for gross negligence, bad faith or intentional misconduct; provided, however, that within 30 days after the institution of such claim, investigation, action,
suit or proceeding, such person shall offer to the Company, in writing, the opportunity at the Company’s expense to handle and defend the same.

S. Eligibility. Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants. Incentive Stock Options may be granted
only to Employees of the Company or a Parent or a Subsidiary of the Company. An Employee, Director or Consultant who has been granted an Award may, if
otherwise eligible, be granted additional Awards. Awards may be granted to such Employees, Directors or Consultants who are residing in non-U.S. jurisdictions
as the Administrator may determine.

6. Terms and Conditions of Awards.

(a) Dype of Awards. The Administrator is authorized under the Plan to award any type of arrangement to an Employee, Director or Consultant that is
not inconsistent with the provisions of the Plan and that by its terms involves or might involve the issuance of (i) Shares, (ii) cash or (iii) an Option, a SAR,
or similar right with a fixed or variable price related to the Fair Market Value of the Shares and with an exercise or conversion privilege related to the
passage of time, the occurrence of one or more events, or the satisfaction of performance criteria or other conditions. Such awards include, without
limitation, Options, SARs, Restricted Stock, Restricted Stock Units, Dividend Equivalent Rights, Performance Units, Performance Shares, or Phantom
Shares. An Award may consist of one such security or benefit, or two or more of them in any combination or alternative. However, in no event may
Dividend Equivalent Rights be granted with respect to the Shares subject to any Option or SAR Award made under the Plan.
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(b) Designation of Award. Each Award shall be designated in the Award Agreement. In the case of an Option, the Option shall be designated as either
an Incentive Stock Option or a Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value
of the Shares for which one or more Options designated as Incentive Stock Options become first exercisable by a Grantee during any calendar year (under
all plans of the Company or any Parent or Subsidiary) exceeds $100,000, the excess number of Shares shall be treated as subject to Nonstatutory Stock
Options. For this purpose, Incentive Stock Options shall be taken into account in the order in which they were granted, except to extent otherwise provided
by Applicable Law, and the Fair Market Value of the Shares shall be determined as of the grant date of the relevant Option.

(¢) Conditions of Award. Subject to the terms of the Plan, the Administrator shall determine the provisions, terms, and conditions of each Award
including, but not limited to, the Award vesting schedule, repurchase provisions, rights of first refusal, forfeiture provisions, form of payment (cash, Shares,
or other consideration) upon settlement of the Award, payment contingencies, and satisfaction of any performance criteria. The performance criteria
established by the Administrator may be based on any one of, or combination of, the following: (i) revenue or revenue growth, (ii) achievement of specified
milestones in the discovery and development of one or more of the Company’s products, (iii) achievement of specified milestones in the commercialization
of one or more of the Company’s products, (iv) achievement of specified milestones in the manufacturing of one or more of the Company’s products,

(v) expense targets, (vi) personal management objectives, (vii) stock price (including, but not limited to, growth measures and total stockholder return),
(viii) earnings per share, (ix) operating efficiency, (x) operating margin, (xi) gross margin, (xii) return measures (including, but not limited to, return on
assets, capital, equity, or sales), (xiii) net sales growth, (xiv) productivity ratios, (xv) operating income, (xvi) net operating profit, (xvii) net earnings or net
income (before or after taxes), (xviii) cash flow (including, but not limited to, operating cash flow, free cash flow, and cash flow return on capital),

(xix) earnings before interest, taxes, depreciation, amortization and/or stock-based compensation expense, (xx) economic value added, (xxi) market share,
(xxii) customer satisfaction, (xxiii) working capital targets, and (xxiv) with respect to Awards not intended to be Performance-Based Compensation under
Section 162(m) of the Code, other measures of performance selected by the Administrator. In addition, such performance criteria may be based upon the
attainment of specified levels of the Company’s performance under one or more of the measures described above relative to the performance of other
entities and may also be based on the performance of any of the Company’s business units or divisions or any Parent or Subsidiary. Each applicable
performance criteria may include a minimum threshold level of performance below which no Award will be earned, levels of performance at which
specified portions of an Award will be earned and a maximum level of performance at which an Award will be fully earned. Each applicable performance
criteria may be structured at the time of the Award to provide for appropriate adjustment for one or more of the following items: (A) asset impairments or
write-downs; (B) litigation judgments or claim settlements; (C) the effect of changes in tax law, accounting principles or other laws, regulations or
provisions affecting reported results; (D) the effect of exchange rates for non-US dollar denominated net sales or goals based on operating profit, earnings
or income, (E) accruals for reorganization and restructuring programs; (E) any extraordinary nonrecurring items as described in Accounting Principles
Board Opinion No. 30 and/or in management’s discussion and analysis of financial condition and results of operations appearing in the Company’s annual
report to stockholders for the applicable year, (F) the operations of any business acquired by the Company or any Parent or Subsidiary or of any joint
venture established by the Company or any Parent or Subsidiary; (G) the divestiture of one or more business operations or the assets thereof; or (I) the
effect of any change in the outstanding shares of Common Stock effected by reason of a stock split, stock dividend, stock repurchase, reorganization,
recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar corporate change or any distributions to the Company’s
stockholders other than regular cash dividends.

(d) Acquisitions and Other Transactions. The Administrator may issue Awards under the Plan in settlement, assumption or substitution for,
outstanding awards or obligations to grant future awards in connection with the acquisition by the Company or a Related Entity of another entity, an
interest in another entity or an additional interest in a Related Entity, whether by merger, stock purchase, asset purchase or other form of transaction.
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(e) Deferral of Award Payment. The Administrator may establish one or more programs under the Plan to permit selected Grantees the opportunity to
elect to defer receipt of the Shares or other consideration due upon the settlement of an Award, satisfaction of performance criteria, or other event that
absent the election would entitle the Grantee to payment or receipt of Shares or other consideration under an Award. The Administrator may establish the
election procedures, the timing of such elections, the mechanisms for payments of, and accrual of interest or other earnings, if any, on amounts, Shares or
other consideration so deferred, and such other terms, conditions, rules and procedures that the Administrator deems advisable for the administration of any
such deferral program. Notwithstanding the foregoing, each such deferral opportunity shall be structured by the Administrator so as to comply with all
applicable requirements of Code Section 409A and the Treasury Regulations thereunder.

(f) Separate Programs. The Administrator may establish one or more separate programs under the Plan for the purpose of issuing particular forms of
Awards to one or more classes of Grantees on such terms and conditions as determined by the Administrator from time to time.

(g) Individual Limitations on Awards. The maximum number of Shares with respect to which Options may be granted to any Grantee in any fiscal
year of the Company shall be limited to 2,500,000 Shares. The maximum number of Shares as to which Restricted Stock, Restricted Stock Units,
Performance Shares, Performance Units, SARs, Phantom Shares or Dividend Equivalent Rights may in the aggregate be granted to any Grantee in any
fiscal year of the Company shall be 400,000 Shares. For the fiscal year in which occurs an Employee’s or Consultant’s (i) commencement of Continuous
Service or (ii) promotion, an Employee or Consultant may be granted Options for up to an additional 1,000,000 Shares or Restricted Stock, Restricted
Stock Units, Performance Shares, Performance Units, SARs, Phantom Shares or Dividend Equivalent Rights for up to an additional 200,000 shares in the
aggregate, which shall not count against the limits set forth in the preceding sentence. The foregoing limitations shall be adjusted proportionately in
connection with any change in the Company’s capitalization pursuant to Section 10, below. The value of all Awards denominated in U.S. dollars granted in
any single calendar year to any Grantee shall not exceed $7,000,000. For this purpose, the value of an Award denominated in U.S. dollars shall be
determined on the date of grant without regard to any conditions imposed on the Award. To the extent required by Section 162(m) of the Code or the
regulations thereunder, in applying the foregoing limitations with respect to a Grantee, if any Awards are canceled, the canceled Awards shall continue to
count against the maximum number of Shares with respect to which Awards may be granted to the Grantee. For this purpose, the repricing of the exercise
price of an Option or SAR if such repricing is approved by the stockholders of the Company, shall be treated as the cancellation of the existing Option or
SAR and the grant of a new Option or SAR. If the vesting or receipt of Shares under the Award is deferred to a later date, any amount (whether
denominated in Shares or U.S. dollars) paid in addition to the original number of Shares subject to the Award (or the original dollar amount for an Award
denominated in U.S. dollars) will not be treated as an increase in the number of Shares (or dollar amount) subject to the Award if the additional amount is
based either on a reasonable rate of interest or on one or more predetermined actual investments such that the amount payable by the Company at the later
date will be based on the actual rate of return of a specific investment (including any decrease as well as any increase in the value of an investment).

(h) Early Exercise. The Award Agreement may, but need not, include a provision whereby the Grantee may elect at any time while an Employee,
Director or Consultant to exercise any part or all of the Award prior to full vesting of the Award. Any unvested Shares received pursuant to such exercise
may be subject to a repurchase right in favor of the Company or a Related Entity or to any other restriction the Administrator determines to be appropriate.

(i) Term of Award. The term of each Award shall be the term stated in the Award Agreement; provided, however, that the term of an Award shall be
no more than ten years from the date of grant thereof. However, in the case of an Incentive Stock Option granted to a Grantee who, at the time the Option is
granted, owns stock representing more than 10% of the voting power of all classes of stock of the Company or any Parent or Subsidiary of the Company,
the term of the Incentive Stock Option shall be five years from the date of grant thereof or such shorter term as may be provided in the Award Agreement.
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(j) Transferability of Awards. Incentive Stock Options may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner
other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the Grantee, only by the Grantee. Other Awards
shall be transferable by will and by the laws of descent and distribution, and during the lifetime of the Grantee, such Awards shall be transferable, by gift or
pursuant to a domestic relations order, to members of the Grantee’s Immediate Family to the extent and in the manner determined by the Administrator.
Notwithstanding the foregoing, the Grantee may designate a beneficiary of the Grantee’s Award in the event of the Grantee’s death on a beneficiary
designation form provided by the Administrator.

(k) Time of Granting Awards. The date of grant of an Award shall for all purposes be the date on which the Administrator makes the determination to
grant such Award, or such later date as is determined by the Administrator.

7. Award Exercise or Purchase Price; Consideration and Taxes.
(a) Exercise or Purchase Price. The exercise or purchase price, if any, for an Award shall be as follows:
(i) In the case of an Incentive Stock Option:

(A) granted to an Employee who, at the time of the grant of such Incentive Stock Option owns stock representing more than 10% of the
voting power of all classes of stock of the Company or any Parent or Subsidiary of the Company, the per Share exercise price shall be not
less than 110% of the Fair Market Value per Share on the date of grant; or

(B) granted to any Employee other than an Employee described in the preceding paragraph, the per Share exercise price shall be not
less than 100% of the Fair Market Value per Share on the date of grant.

(i1) In the case of a Nonstatutory Stock Option, the per Share exercise price shall be not less than 100% of the Fair Market Value per Share on
the date of grant.

(iii) In the case of a SAR, the exercise price or the base amount on which the stock appreciation is calculated shall be not less than 100% of the
Fair Market Value per Share on the date of grant.

(iv) In the case of other Awards, the cash consideration (if any) payable for such Award or the underlying Shares shall be determined by the
Administrator.

(v) Notwithstanding the foregoing provisions of this Section 7(a), in the case of an Award issued pursuant to Section 6(d), above, the exercise
or purchase price for the Award shall be determined in accordance with the provisions of the relevant instrument evidencing the agreement to issue
such Award.

(b) No Authority to Reprice. Without the consent of stockholders of the Company, no Award may be repriced, replaced, regranted through
cancellation, or modified (except as provided in Section 10) if the effect is to reduce the exercise or purchase price for the Shares underlying such Award.
In addition, the replacement or substitution of one Award for another Award is prohibited, absent stockholder consent, to the extent it has the effect of
reducing the exercise or purchase price of the underlying Shares.

(c¢) Consideration. Subject to Applicable Laws, the consideration to be paid for the Shares to be issued upon the issuance, exercise, vesting or
settlement of an Award, including the method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option, shall be
determined at the time of grant). In addition to any other types of consideration the Administrator may determine, the Administrator is authorized to accept
as consideration for Shares issued under the Plan the following, provided that the portion of the consideration equal to the par value of the Shares must be
paid in cash or other legal consideration permitted by the Delaware General Corporation Law:

(1) cash;
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(i1) check;
(iii) services rendered;

(iv) surrender of Shares or delivery of a properly executed form of attestation of ownership of Shares as the Administrator may require
(including withholding of Shares otherwise deliverable upon exercise of the Award) which have a Fair Market Value on the date of surrender,
attestation or withholding equal to the aggregate exercise price of the Shares as to which said Award is exercised;

(v) with respect to Options, payment through a broker-dealer sale and remittance procedure pursuant to which the Grantee (A) shall provide
instructions (either in writing or electronically) to a Company designated brokerage firm (or, with respect to Grantees subject to Section 16 of the
Securities Exchange Act, a broker reasonably satisfactory to the Company for purposes of administering such procedure in accordance with the
Company’s pre-clearance/pre-notification policies) to effect the immediate sale of some or all of the purchased Shares and remit to the Company on
the settlement date sufficient funds to cover the aggregate exercise price payable for the purchased Shares and any applicable withholding taxes and
(B) shall provide directives (either in writing or electronically) to the Company to deliver the certificates for the purchased Shares directly to such
brokerage firm on the settlement date in order to complete the sale transaction; or

(vi) any combination of the foregoing methods of payment.

(d) Taxes. The Company’s obligation to deliver Shares upon the issuance, exercise, vesting or settlement of an Award under the Plan shall be subject
to the satisfaction of all applicable income and employment tax withholding requirements. The Administrator may, in its discretion, provide Grantees with
the right to use shares of Common Stock in satisfaction of all or part of the Withholding Taxes to which such Grantees may become subject in connection
with the issuance, exercise, vesting or settlement of those Awards. Such right may be provided to any such holder in one or more of the following formats:

(1) Stock Withholding: The election to have the Company withhold, from the Shares otherwise issuable upon the issuance, exercise, vesting or
settlement of such Award, a portion of those Shares with an aggregate Fair Market Value equal to the percentage of the Withholding Taxes (not to
exceed one hundred percent (100%)) designated by such individual. The Shares so withheld shall reduce the number of shares of Common Stock
authorized for issuance under the Plan.

(ii) Stock Delivery: The election to deliver to the Company, at the time of the issuance, exercise, vesting or settlement of such Award, shares of
Common Stock previously acquired by such individual with an aggregate Fair Market Value equal to the percentage of the Withholding Taxes (not to
exceed one hundred percent (100%)) designated by the individual. The shares of Common Stock so delivered shall neither reduce the number of
shares of Common Stock authorized for issuance under the Plan nor be added to the number of shares of Common Stock authorized for issuance
under the Plan.

(iii) Stock Sale: The election to make an immediate open-market sale of all or a portion of the Shares actually issued in connection with the
issuance, exercise, vesting or settlement of such Award and to have a sufficient portion of the sale proceeds applied automatically on the settlement
date to the satisfaction of the applicable Withholding Taxes.

In addition, the Administrator may structure one or more Awards so that a portion of the Shares otherwise issuable under those Awards shall automatically
be withheld by the Company in satisfaction of the Withholding Taxes which become applicable in connection with the issuance, exercise, vesting or settlement of
those Awards.

8. Exercise of Award.

(a) Procedure for Exercise; Rights as a Stockholder.
(1) Any Award granted hereunder shall be exercisable at such times and under such conditions as determined by the Administrator under the

terms of the Plan and specified in the Award Agreement.
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Notwithstanding any other provision of the Plan to the contrary, except with respect to a maximum of 5% of the Shares authorized for issuance under
Section 3(a), any Awards of Restricted Stock or Restricted Stock Units which vest on the basis of the Grantee’s Continuous Service with the
Company or a Related Entity shall not provide for vesting which is any more rapid than annual pro rata vesting over a three-year period, and any
Awards of Restricted Stock, Restricted Stock Units, Performance Shares or Performance Units which provide for vesting upon the attainment of
performance goals shall provide for a performance period of at least 12 months; provided, however, that such limitations shall not apply in the event
of a Change in Control or to any Grantee whose Continuous Service terminates by reason of his or her death, disability or an involuntary termination
other than for Cause.

(i) An Award shall be deemed to be exercised when notice of such exercise (either in writing or electronically) has been given to the Company
or its designee in accordance with the terms of the Award by the person entitled to exercise the Award. Except to the extent the broker-dealer sale and
remittance procedure is to be utilized under Section 7(c)(iv), full payment for the Shares with respect to which the Award is exercised shall
accompany such exercise notice.

(b) Exercise of Award Following Termination of Continuous Active Service.

(1) An Award may not be exercised after the termination date of such Award set forth in the Award Agreement and may be exercised following
the termination of a Grantee’s Continuous Service only to the extent provided in the Award Agreement.

(ii) Where the Award Agreement permits a Grantee to exercise an Award following the termination of the Grantee’s Continuous Service for a
specified period, the Award shall terminate to the extent not exercised on the last day of the specified period or the last day of the original term of the
Award, whichever occurs first.

(iii) Any Award designated as an Incentive Stock Option to the extent not exercised within the time permitted by law for the exercise of
Incentive Stock Options following the termination of Employee status shall convert automatically to a Nonstatutory Stock Option and thereafter shall
be exercisable as such to the extent exercisable by its terms for the period specified in the Award Agreement.

9. Conditions Upon Issuance of Shares.

(a) Shares shall not be issued pursuant to the exercise, vesting or settlement of an Award unless the exercise, vesting or settlement of such Award and
the issuance and delivery of such Shares pursuant thereto shall comply with all Applicable Laws, and shall be further subject to the approval of counsel for
the Company with respect to such compliance.

(b) As a condition to the issuance of any Shares in connection with the exercise, vesting or settlement of an Award, the Company may require the
person holding such Award to represent and warrant at the time of such issuance that the Shares are being acquired only for investment and without any
present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by any Applicable Laws.

10. Adjustments Upon Changes in Capitalization. Should any change be made to the Common Stock by reason of any stock split, stock dividend,
recapitalization, combination of shares, exchange of shares, spin-off transaction or other change affecting the outstanding Common Stock as a class without the
Company’s receipt of consideration, or should the value of the outstanding shares of Common Stock be substantially reduced as a result of a spin-off transaction
or an extraordinary dividend or distribution, or should there occur any merger, consolidation or other reorganization, then equitable and proportional adjustments
shall be made by the Administrator to the maximum number and class(es) of securities issuance under the Plan pursuant to Section 3(a), the maximum number
and class(es) of securities as to which Awards of Restricted Stock, Restricted Stock Units, Performance Shares, Performance Units (settled in Shares) and
Phantom Shares may be made in
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accordance with the limitation of Section 3(a) and the maximum number and class(es) of securities for which Awards may be made to any person during any
fiscal year pursuant to the limitations set forth in Section 6(g), and the outstanding Awards (other than an Award of Restricted Stock that is outstanding at the time
of the event described in this paragraph) will be equitably and proportionally adjusted as to the number and class(es)of securities and exercise price (or other cash
consideration) payable per Share subject to such outstanding Awards, including any price required to be paid for Restricted Stock not yet outstanding at the time
of the event described in this paragraph; provided, however, that the aggregate exercise price (or other cash consideration) shall remain the same. The adjustments
shall be made in such manner as the Administrator deems appropriate in order to prevent the dilution or enlargement of benefits under the Plan and the
outstanding Awards thereunder, and such adjustments shall be final, binding and conclusive. In the event of a Change in Control, however, the adjustments (if
any) shall be made solely in accordance with the applicable provisions of Section 11.

11. Change in Control.
(a) Effect of Change in Control on Awards.

(1) In the event of a Change in Control, the Board at its sole discretion may, to the extent permitted by applicable law, provide for the following
treatment of outstanding Options and SARs: (i) any surviving corporation shall assume any Options or SARs outstanding under the Plan or shall
substitute economically equivalent awards for the Options and SARs outstanding under the Plan, (ii) the time during which such Options or SARs
may be exercised shall be accelerated so that those Awards may be exercised for fully-vested Shares and those Awards shall terminate if not
exercised prior to the Change in Control, or (iii) such Options or SARs shall continue in full force and effect.

(ii) Any other Award outstanding under the Plan at the time of the Change in Control may be assumed by the surviving corporation, replaced
with an economically-equivalent substitute award or otherwise continued in full force in effect. To the extent any such Award is not assumed,
replaced with an economically-equivalent substitute award or otherwise continued in effect, that Award shall vest, and the shares of Common Stock
subject to that Award shall be issued as fully-vested shares, immediately prior to the effective date of the Change in Control.

(iii) Any Award which is assumed in connection with a Change in Control or otherwise continued in effect shall be adjusted immediately after
the consummation of that Change in Control so as to apply to the number and class of securities into which the shares of Common Stock subject to
that Award immediately prior to the Change in Control would have been converted in consummation of such Change in Control had those shares
actually been outstanding at that time, and appropriate adjustments shall also be made to the exercise price or any other consideration payable per
share thereunder, provided the aggregate exercise price or amount of such other consideration shall remain the same. To the extent the actual holders
of the Company’s outstanding Common Stock receive cash consideration for their Common Stock in consummation of the Change in Control, the
successor corporation may, in connection with the assumption or continuation of the outstanding Awards and subject to the approval of the
Administrator prior to the Change in Control, substitute one or more shares of its own common stock with a fair market value equivalent to the cash
consideration paid per share of Common Stock in such Change in Control transaction, provided such common stock is readily traded on an
established U.S. securities exchange or market.

(iv) The Administrator may structure one or more Awards so that the Shares subject to those Awards shall vest (or shall vest and become
issuable) immediately prior to the effective date of a Change in Control, whether or not those Awards are assumed, replaced with an economically-
equivalent substitute award or otherwise continued in full force and effect

(b) Acceleration of Award Upon Cessation of Continuous Service In Connection With a Change in Control. Notwithstanding any other provisions of
this Plan to the contrary, if within the period beginning with the execution of the definitive agreement for a Change in Control transaction and ending with
the earlier of (i) the termination of that definitive agreement without the consummation of such Change in Control or (ii) the
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expiration of the Applicable Acceleration Period following the consummation of such Change in Control, either (1) the Continuous Service of an Employee
or a Consultant terminates due to an involuntary termination (not including death or Disability) without Cause (as such term is defined below) or a
voluntary termination by the Grantee due to Constructive Termination (as such term is defined below) or (2) the Continuous Service of a Director
terminates, then the vesting and exercisability of all Awards held by such Grantee shall be accelerated, or any reacquisition or repurchase rights held by the
Company with respect to an Award shall lapse, as follows:

— With respect to Options and SARs held by a Grantee at the time of such termination, such Options and SARs shall become immediately
exercisable as to all the underlying Shares and may be exercised for any or all of those Shares as fully-vested shares until the expiration or
sooner termination date of those Awards.

— With respect to all other Awards held by the Grantee at the time of such termination, the underlying Shares shall vest and become
immediately issuable, and any reacquisition or repurchase rights held by the Company with respect to those Shares shall lapse, as of the date
of such termination.

(¢) Definition of “Cause”. For the purposes of Section 11(b) only, “Cause” means (i) conviction of, a guilty plea with respect to, or a plea of non
contendere to a charge that a Grantee has committed a felony under the laws of the United States or of any state or a crime involving moral turpitude,
including, but not limited to, fraud, theft, embezzlement or any crime that results in or is intended to result in personal enrichment at the expense of the
Company or a Related Entity; (ii) material breach of any agreement entered into between the Grantee and the Company or a Related Entity that impairs the
Company’s or the Related Entity’s interest therein; (iii) willful misconduct, significant failure of the Grantee to perform the Grantee’s duties, or gross
neglect by the Grantee of the Grantee’s duties; or (iv) engagement in any activity that constitutes a material conflict of interest with the Company or a
Related Entity.

(d) Definition of “Constructive Termination”. For purposes of Section 11(b) only, “Constructive Termination” means the occurrence of any of the
following events or conditions: (i) (A) a change in the Grantee’s status, title, position or responsibilities (including reporting responsibilities) which
represents an adverse change from the Grantee’s status, title, position or responsibilities as in effect immediately prior to the execution of the definitive
agreement for the Change in Control transaction or at any time within the Applicable Acceleration Period after the date of a Change in Control; (B) the
assignment to the Grantee of any duties or responsibilities which are inconsistent with the Grantee’s status, title, position or responsibilities as in effect
immediately prior to the execution of the definitive agreement for the Change in Control transaction or at any time within the Applicable Acceleration
Period after the Change in Control; or (C) any removal of the Grantee from or failure to reappoint or reelect the Grantee to any of the offices or positions
held by the Grantee immediately prior to the execution of the definitive agreement for the Change in Control transaction or at any time within the
Applicable Acceleration Period after the date of a Change in Control, except in connection with the termination of the Grantee’s Continuous Service for
Cause, as a result of the Grantee’s Disability or death or by the Grantee other than as a result of Constructive Termination; (ii) a reduction in the Grantee’s
annual base compensation or any failure to pay the Grantee any compensation or benefits to which the Grantee is entitled within five days of the date due;
(iii) the Company’s requiring the Grantee to relocate to any place outside a 50 mile radius of the location serving as Grantee’s principal work site
immediately prior to the execution of the definitive agreement for the Change in Control transaction or during the Applicable Acceleration Period after the
date of a Change in Control, except for reasonably required travel on the business of the Company or a Related Entity which is not materially greater than
such travel requirements in effect during the applicable measurement period determined above; (iv) the failure by the Company to (A) continue in effect
(without reduction in benefit level and/or reward opportunities) any material compensation or employee benefit plan in which the Grantee was participating
at any time within the 90-day period immediately prior to the execution of the definitive agreement for the Change in Control transaction or at any time
within the Applicable Acceleration Period after the Change in Control, unless such plan is replaced with a plan that provides substantially equivalent
compensation or benefits to the Grantee, or (B) provide the Grantee with compensation and benefits, in the
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aggregate, at least equal (in terms of benefit levels and/or reward opportunities) to those provided the Grantee under each other employee benefit plan,
program and practice in which he or she was participating at any time within the 90-day period immediately prior to the execution of the definitive
agreement for the Change in Control transaction or at any within the Applicable Acceleration Period after the Change in Control; (v) any material breach
by the Company of any provision of an agreement between the Company and the Grantee, whether pursuant to this Plan or otherwise, other than a breach
which is cured by the Company within 15 days following notice by the Grantee of such breach; or (vi) the failure of the Company to obtain an agreement,
satisfactory to the Grantee, from any successors and assigns to assume and agree to perform the obligations created under this Plan.

(e) Effect of Acceleration on Incentive Stock Options. Any Incentive Stock Option accelerated under this Section 11 in connection with a Change in
Control shall remain exercisable as an Incentive Stock Option under the Code only to the extent the $100,000 dollar limitation of Section 422(d) of the
Code is not exceeded. To the extent such dollar limitation is exceeded, the excess Options shall be treated as Nonstatutory Stock Options.

12. Effective Date and Term of Plan. The Plan shall become effective upon its approval by the stockholders of the Company. It shall continue in effect for a
term of ten years unless sooner terminated. Subject to Applicable Laws, Awards may be granted under the Plan upon its becoming effective.

13. Amendment, Suspension or Termination of the Plan.

(a) The Board may at any time amend, suspend or terminate the Plan; provided, however, that no such amendment shall be made without the
approval of the Company’s stockholders to the extent such approval is required by NASD Marketplace Rule 4350(i)(1)(A), Section 422 of the Code and
regulations promulgated thereunder, or any other Applicable Laws, or if such amendment would change any of the provisions of Section 4(b)(vi) or this
Section 13(a).

(b) No Award may be granted during any suspension of the Plan or after termination of the Plan.

(c) No suspension or termination of the Plan (including termination of the Plan under Section 12, above) shall adversely affect any rights under
Awards already granted to a Grantee.

14. Reservation of Shares.

(a) The Company, during the term of the Plan, will at all times reserve and keep available such number of Shares as shall be sufficient to satisfy the
requirements of the Plan.

(b) The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the Company’s
counsel to be necessary to the lawful issuance and sale of any Shares hereunder shall relieve the Company of any liability in respect of the failure to issue
or sell such Shares as to which such requisite authority shall not have been obtained.

15. No Effect on Terms of Employment/Consulting Relationship. The Plan shall not confer upon any Grantee any right with respect to the Grantee’s
Continuous Service, nor shall it interfere in any way with his or her right or the right of the Company or any Related Entity to terminate the Grantee’s Continuous
Service at any time, with or without Cause, and with or without notice. The ability of the Company or any Related Entity to terminate the employment of a
Grantee who is employed at will is in no way affected by its determination that the Grantee’s Continuous Service has been terminated for Cause for the purposes
of this Plan.

16. No Effect on Retirement and Other Benefit Plans. Except as specifically provided in a retirement or other benefit plan of the Company or a Related
Entity, Awards shall not be deemed compensation for purposes of computing benefits or contributions under any retirement plan of the Company or a Related
Entity, and shall not affect any benefits under any other benefit plan of any kind or any benefit plan subsequently instituted under which the availability or amount
of benefits is related to level of compensation. The Plan is not a “Pension Plan” or “Welfare Plan” under the Employee Retirement Income Security Act of 1974,
as amended.
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17. Unfunded Obligation. Grantees shall have the status of general unsecured creditors of the Company. Any amounts payable to Grantees pursuant to the
Plan shall be unfunded and unsecured obligations for all purposes, including, without limitation, Title I of the Employee Retirement Income Security Act of 1974,
as amended. Neither the Company nor any Related Entity shall be required to segregate any monies from its general funds, or to create any trusts, or establish any
special accounts with respect to such obligations. The Company shall retain at all times beneficial ownership of any investments, including trust investments,
which the Company may make to fulfill its payment obligations hereunder. Any investments or the creation or maintenance of any trust or any Grantee account
shall not create or constitute a trust or fiduciary relationship between the Administrator, the Company or any Related Entity and a Grantee, or otherwise create
any vested or beneficial interest in any Grantee or the Grantee’s creditors in any assets of the Company or a Related Entity. The Grantees shall have no claim
against the Company or any Related Entity for any changes in the value of any assets that may be invested or reinvested by the Company with respect to the Plan.

18. Governing Law. The Plan and all agreements thereunder shall be governed by and construed in accordance with the laws of the State of Delaware,
without resort to that State’s conflict-of-law provisions.

19. Section 4094 Compliance. The Board reserves the right, to the extent it deems it necessary or advisable in its sole discretion, to alter or modify the Plan
and any outstanding Awards under the Plan, without the consent of the Grantees, so as to ensure that all Awards and Award Agreements provided to Grantees who
are subject to U.S. income taxation either qualify for an exemption from the requirements of Section 409A of the Code or are structured in a manner that complies
with those requirements; provided, however, that neither the Company nor any Related Entity makes any representations that any Awards made under the Plan
will in fact be exempt from the requirements of Section 409A of the Code or otherwise comply with those requirements, and each Grantee shall accordingly be
solely responsible for any taxes, penalties or other amounts which may become payable with respect to his or her Awards by reason of Section 409A of the Code.
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undersigned may be enlitled 1o vole at the Annual Meating of Stockholders to be held at the Westin San Francisco
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.Fnirpol‘l 1 Old Bayshore Highway, Millbrae, Calitornia 94030,

I"" proxy statement, form of proxy and the 2007 Annual Report to Stockholders (which includes the Annual
|Report on Form 10-K) are available at hito:swww.gilead.comiaraxy. The Board of Directors recommends that
|you vote FOR the proposals identified above.




