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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

Schedule 14A Information
Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934

Filed by the Registrant x   Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12
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(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:
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(4) Proposed maximum aggregate value of transaction:
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¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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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,

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.
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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 920,335,881 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.
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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;

1
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� �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

Edgar Filing: GILEAD SCIENCES INC - Form DEF 14A

Table of Contents 11



Table of Contents

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
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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.
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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:
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� 90 days prior to the meeting; or

� 10 days after public announcement of the meeting date.

4

Edgar Filing: GILEAD SCIENCES INC - Form DEF 14A

Table of Contents 15



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. I 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. If I 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

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
920,335,881 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 http://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
http://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, 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 G. 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 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:

Board
Audit

Committee
Compensation

Committee

Nominating
and Corporate

Governance
Committee

Scientific
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;

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

� 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;

� 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;

� reviews with the independent registered pu
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