GILEAD SCIENCES INC

FORM 10-K

(Annual Report)

Filed 3/14/2003 For Period Ending 12/31/2002

Address 333 LAKESIDE DR
FOSTER CITY, California 94404
Telephone 650-574-3000
CIK 0000882095
Industry Biotechnology & Drugs
Sector Healthcare
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



QuickLinks-- Click here to rapidly navigate through this domnt

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

[x] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the fiscal year ended December 31, 20!

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File No. 0-19731

GILEAD SCIENCES, INC.

(Exact name of registrant as specified in its @rart

Delaware 94-3047598
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
333 Lakeside Drive, Foster City, California 94404
(Address of principal executive office (Zip Code)

Registrant's telephone number, including area 650-574-3000

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT: NONE
SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:
COMMON STOCK $.001 PAR VALUE
(Title of Class)

Indicate by check mark whether the regigt(a) has filed all reports required to be filed®ection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the Registrars veguired to file such reports), and
(2) has been subject to such filing requirementshHe past 90 days. Y& No O

Indicate by check mark if disclosure ofidglient filers pursuant to Item 405 of RegulatioK $Section 229.405 of this chapter) is not
contained herein, and will not be contained, toltbst of registrant's knowledge, in definitive prax information statements incorporated by
reference in Part IIl of this Form 10-K or any ameent to this Form 10-K[X

Indicate by check mark whether registrant is arekecated filer (as defined in Rule 1-2 of the Act). YesX No O



The aggregate market value of the votinglsheld by non-affiliates of the registrant baspdn the closing price of the Common Stock
on the Nasdaq Stock Market on June 28, 2002 wdd 64,00,000.*

The number of shares outstanding of thefRegt's Common Stock on February 28, 2003 wasc0338361.
DOCUMENTS INCORPORATED BY REFERENCE

Specified portions of Registrant's DefiratiProxy Statement filed with the Commission punstia Regulation 14A in connection with
the 2003 Annual Meeting are incorporated by refeganto Part 11l of this Report.

* Based on a closing price of $32.88 per share. Eesl61,476,550 shares of the registrant's comnook beld by executive officers,
directors and stockholders whose ownership excg¥def the Common Stock outstanding at June 30, 2BRQusion of such shares
should not be construed to indicate that any sechgn possesses the power, direct or indirectréotdr cause the direction of the
management or policies of the Registrant or thal @erson is controlled by or under common comntiith the Registrant.

GILEAD SCIENCES, INC.
2002 Form 10-K Annual Report
Table of Contents

PART |

Item 1 Business 1
Item 2 Properties 36
Item 3 Legal Proceeding 37
Item 4 Submission of Matters to a Vote of Security Holc 37
PART Il

Item 5 Market for the Registrant's Common Stock and Rel&teckholder Matter 38
Item 6 Selected Financial Da 39
Item 7 Management's Discussion and Analysis of Financtaddtion and Results of Operatio 41
ltem 7A Quantitative and Qualitative Disclosures About MarRisk 53
Item 8 Financial Statements and Supplementary | 55
Item 9 Changes in and Disagreements with Accountants @ourting and Financial Disclosu 55
PART III

Item 10 Directors and Executive Officers of the Registt 56
Item 11 Executive Compensatic 56
Item 12 Security Ownership of Certain Beneficial Owners dahagemen 56
Item 13 Certain Relationships and Related Transact 56
Item 14 Controls and Procedur 56
PART IV

Item 15 Exhibits, Financial Statement Schedules and Repaortsorm -K 57
SIGNATURES 10¢
CERTIFICATIONS 10k

We own or have rights to various trademarks, cagbys and trade names used in our business inclalénfpllowing: GILEAD®, GILEAD
SCIENCES®, HEPSERA™, Leaf and Shield Design, Leaf Shield Design (b/w), Liver Design, Tablet Desfgfw), Tablet Design (color),
VIREAD®, VISTIDE®, DAUNOXOME®, AMBISOME®. TAMIFLU™ is a registered trademark belonging to HoffmanrRioghe. This
report also includes other trademarks, service snankl trade names of other companies.

PART |



ITEM 1. BUSINESS
Forward-Looking Statements and Risk Factors

This report includes forwatdeking statements. In particular, statements abauexpectations, beliefs, plans, objectives, mggions o
future events or performance are contained or parated by reference in this report. We have b#sesk forward-looking statements on our
current expectations about future events. Whildoeleve these expectations are reasonable, sushrooking statements are inherently
subject to risks and uncertainties, many of whiehkseyond our control. Our actual results may diffaterially from those suggested by tr
forward-looking statements for various reasonduiiag those discussed in this report under thelingd'Risk Factors That Affect Gilead" at
page 23. Given these risks and uncertainties, y@gautioned not to place undue reliance on suehaia-looking statements. The forward-
looking statements included in this report are naalg as of the date hereof. We do not undertakiespecifically decline any obligation to
update any such statements or to publicly annotireeesults of any revisions to any of such statés reflect future events or
developments. When used in the report, unlesswibeindicated, "we," "our" and "us" refers to Gitkand its subsidiaries.

Overview

Gilead Sciences, Inc. is a biopharmacelticanpany that discovers, develops and commereilizerapeutics to advance the care of
patients suffering from lif¢hreatening diseases worldwide. We have six pradihett are currently marketed in the U.S., fivevbfch are als
marketed in other countries worldwide. Our researuth clinical programs are focused on anti-infagjuincluding antivirals and antifungals.
We endeavor to grow our existing portfolio of protiuthrough proprietary clinical development pragsainternal discovery programs anc
active product acquisition and in-licensing strgteg

Our worldwide headquarters are in Fostgéy,@alifornia and our European headquarters aRaits, France. We were incorporated in
Delaware on June 22, 1987.

On January 23, 2003, we completed the attopri of all of the outstanding stock of Triandglaarmaceuticals, Inc. (Triangle), which is
now a wholly-owned subsidiary of Gilead. The agategreliminary purchase price was $525.0 milliaoluding the cash paid for the
outstanding stock, the fair value of options asdljrestimated direct transaction costs and empl®regination costs. Triangle develops drug
candidates in the antiviral area, with a particfileius on potential therapies for HIV, includingD'$, and the hepatitis B virus. Triangle's
portfolio consists of several drug candidates inichl trials, including emtricitabine for the ttezent of HIV infection, emtricitabine for the
treatment of hepatitis B, amdoxovir for the treatingf HIV infection and clevudine for the treatmefithepatitis B. Triangle has filed
marketing applications for emtricitabine for thedtment of HIV in the United States and the Euroggaion.

Our Products

. Viread is approved for sale and is sold in the U.S. bylé:®. commercial team for use in combination witieo antiretroviral
agents for the treatment of HIV infection and ie turopean Union by our European commercial tearmagfe in combination
with other antiretroviral agents for the treatmehHIV infection in patients who are experienciraylg virological failure.

. AmBisome is approved for sale and is sold in more than 4mt@s for the treatment of life-threatening fuhigéections and
in some of these countries for prevention of such

infections. We market AmBisome in the major cowdrof Europe and co-promote AmBisome in the U.$ Wujisawa
Healthcare, Inc. (Fujisawa).

. Hepsera is approved for sale and is sold in the U.S. byld®. commercial team for the treatment of chrdm@patitis B.
Hepsera received marketing approval in the Eurofpiaon in March 2003.

. Tamiflu is approved for sale and is sold by our corporatengr Hoffmann-La Roche (Roche) in more than aihtes,
including the U.S. and the European Union, forghevention and treatment of influenza.

. Vistide is approved for sale and is sold in the U.S. byldd. commercial team, and by Gilead's ex-U.SngaytPharmacia
Corporation (Pharmacia), in 25 countries for tlatment of cytomegalovirus (CMV) retinitis in patie with AIDS.

. DaunoXome is approved for sale and is sold in more than 2ht@es for the treatment of AIDS-related Kaposascoma. It is
sold in the U.S. by our U.S. commercial team andéhdgpendent distributors abroad.

In 2002, we earned revenues of $444.3onilfrom sales of and royalties on these produdt$hi® amount, sales of Viread generated
aggregate product sales and royalty revenues &.828illion, or 48% of our total revenues, and saleAmBisome generated aggregate
product sales and royalty revenues of $201.4 millay 43% of our total revenues. We earned revefrogssales of, and royalties on, all ¢



products in the U.S. of $206.4 million in 2002, $&&illion in 2001 and $30.5 million in 2000. Owsiof the U.S., we earned revenues from
sales of, and royalties on, all of our product$287.9 million in 2002, $160.7 million in 2001 a##l43.6 million in 2000.

Viread (tenofovir disoproxil fumarate)

Viread is an oral formulation of a nucleletianalogue reverse transcriptase inhibitor, tesiofdF, dosed once a day as part of
combination therapy to treat HIV infection in adulThe drug works by blocking reverse transcriptaneenzyme involved in the replication
of HIV. We sell Viread in the U.S. through our Uc®mmercial team and in the major European cowthimugh our European commercial
team. See "Commercial Operations."

The U.S. Food and Drug Administration (FDefgproved Viread for marketing in the U.S. in Oe&oB001 and the European Agency for
the Evaluation of Medicinal Products (EMEA) grangachilar approval in the European Union in Febru2®92. In the U.S., Viread is
approved for use in combination with other antoetral agents for the treatment of HIV infectiorhi¥ indication is based on analyses of
plasma HIV RNA levels and CD4 cell counts in a colted study of Viread of 24 weeks duration (St@f2) and in a controlled, dose-
ranging study of Viread of 48 weeks duration (St@@y). Both studies were conducted in treatmeneggpced adults with evidence of HIV
viral replication despite ongoing antiretroviraéthpy.

Studies in patients who had not previousbeived antiretroviral therapy, or "antiretroviradive patients," are ongoing. In
February 2003, we reported 96-week data from againg three-year, randomized, double-blind clintcall (Study 903) designed to
compare the efficacy and safety of a combinatieatment regimen of Viread, lamivudine (3TC) and/ieéaz to a combination treatment
regimen of stavudine (d4T), lamivudine and efaviran600 antiretroviral-naive patients with HIV éttion. Data from Study 903
demonstrates that treatment-naive patients whivest®iread experienced substantially less lipodysty and lower elevations in fasting
cholesterol and triglyceride levels, as well asriowed levels of limb fat and weight gain, while ssling similar reductions in HIV viral load
and increases in CD4 cell counts, compared to thwbsereceived stavudine. Adverse events were regantless than two percent of patients
and included rash, bacterial infection, depresdierer and pneumonia. There was a low discontinnatte of approximately 15 percent in
each arm of

the study. This 96-week data supplements the 4&wesrilts from Study 903 that we submitted to tB&\kn support of the use of Viread in
patients who have not had prior HIV therapy. Weriat to submit this 96-week data for potential is@u in our U.S. and European labels.
We cannot predict whether or not the FDA and theEBMvill accept our interpretation of the data apgm@ve a label indicating Viread for
use in patients who have not had prior HIV therbgged on such data. Approval of the 48-week data Btudy 903 was recommended by
the Committee for Proprietary Medicinal Product®{P) in February 2003.

One of the major challenges in treating Hifected patients is drug resistance. Because rofthe existing therapies for treating HIV
infection and AIDS rely on similarly-designed drpigpcesses, patients who have developed resistarmceetdrug often develop resistance to
other drugs within the same class. We believeVivaiad, where approved by regulatory authoritiéiere advantages over other approved
HIV treatments because available data have shoatrfatv patients have developed resistance to Viesaldthat Viread is effective in treating
patients who have developed resistance to othesles. We cannot be certain, however, that theteexe data we may obtain upon
completion of our Phase 3 clinical trials will shewmilar resistance characteristics to thewt:=k data from Study 907 or the data we obte
from the more limited Phase 2 clinical trials.

Another major concern in HIV treatment @eenience of dosing. While combination therapi@geha positive impact, they require HIV-
infected patients to take numerous drugs. Somkeskt drugs require multiple doses every day ang mave timing and dietary restrictions.
This not only results in inconvenience for patidmi$ also contributes to patients missing dosewbadhering to their therapy. Viread is
approved to be administered as a once-daily olialdiich is a schedule that may be appealing td-iffected patients and their physicians.

The HIV competitive landscape is becomingencrowded and complicated as treatment trendsneento evolve. Twenty branded anti-
HIV drugs are currently sold in the U.S. and matheos are in advance stages of clinical developngs# "Competition."”

We have an exclusive, worldwide licenspdtent rights and related technology for Vireadrfrihe Institute of Organic Chemistry and
Biochemistry (part of the Academy of Sciences ef @zech Republic) and Rega Stichting v.z.w. (togret©CB/REGA) and are obligated to
pay a percentage of net revenues from sales oairethe U.S., the European Union, and any otbeniries where the product is approved
and has patent protection, to IOCB/REGA. See "Aradand Consulting Relationships—IOCB/REGA."

AmBisome (amphotericin B liposome for injection)

AmBisome is a proprietary liposomal formtida of amphotericin B. Amphotericin B is a powdréntifungal agent that is known for its
ability to treat serious invasive fungal infectiareused by various fungal species. These infectomgenerally life threatening, particularly
in patients who have depressed immune systemsdaggtessive chemotherapy regimens, stem cellgandransplant or HIV infection.
AmBisome treatment also has serious side effentfjding kidney toxicity. Studies show, howeveatthy delivering amphotericin B in 0



proprietary liposomal formulation, AmBisome redudies rate and severity of kidney toxicity and itijec-related reactions and allows these
patients to receive higher doses of amphotericin B.

AmBisome is approved for sale in more th&rcountries, including the U.S., all of the EurapéJnion, most of the rest of Europe,
Australia, Canada, and several countries in thedMi&ast, Latin America and Asia. In more than 2the countries where AmBisome is
approved, including the U.S., we are authorizeprtmnote AmBisome for empirical treatment of funigdiéctions, i.e. treatment of patients
where a strong suspicion, without definite confitima, exists for a potentially life-threatening asive fungal infection. In the remaining
countries where AmBisome is approved for sales &pgproved for use either as first-line treatméiseoous invasive fungal infection or as
second-line

treatment after conventional amphotericin B therfgilg or when conventional amphotericin B cannetdlerated. Finally, AmBisome is
approved in a number of countries for various othdications, for example, cryptococcal meningii\IDS patients, prophylaxis in liver
transplant patients and visceral leishmaniasis.

In the U.S., we co-promote AmBisome withigawa through our U.S. commercial team. Our agm#mwith Fujisawa entitles us to a
percentage of revenues generated from these salgmavides that Fujisawa purchases AmBisome freratwur manufacturing cost. See
"Collaborative Relationships—Fujisawa." In the nrdimropean countries and in Australia, we sell AsdBie through our international
commercial teams; in certain other countries weAsmBisome through independent distributors. Mdsbuar revenues from AmBisome are
Europe, and we expect this to be the case forateséeable future. We have licensed commercidsriigih AmBisome in Japan to Sumitomo
Pharmaceuticals Co., Ltd. (Sumitomo) in exchangedgalties generated from those activities; howedenBisome is not yet approved for
sale in Japan.

AmBisome faces strong competition from saleurrent competitors, and expected competitdrssg treatments are in late stage clil
trials. See "Competition." Competition from theserent and expected competitors is likely to erthderevenues we receive from sales of
AmBisome.

Hepsera (adefovir dipivoxil)

Hepsera is an oral formulation of a nudgtimainalogue HBV DNA polymerase inhibitor, adefadipivoxil, dosed once a day to treat
chronic hepatitis B. Hepatitis B is caused by thghly contagious hepatitis B (HBV) virus and camsa acute liver failure. Some patients
develop a chronic hepatitis B infection, which oweany years can lead to complications, such alsasis, liver cancer and liver failure, and
in approximately 33% of patients can result in HeAccording to recent estimates from the World I[He@rganization and the Centers for
Disease Control, there are over 400 million pesgedwide and about 1.25 million people in the Uaio have chronic hepatitis B. There
are about one million deaths attributable to chedr@patitis B worldwide each year, and it is onéheften leading causes of death worldwide.
Hepsera disables HBV by interfering with the atyivaf an enzyme known as HBV polymerase, whicheisassary for the virus to replicate.

Our applications for U.S. and European Wmuarketing authorizations included data from t@paate Phase 3 clinical trials designe
evaluate the safety and effectiveness of Hepsemallmg dosage for treating patients with the higp#& virus. Both of our Phase 3 trials
were designed as randomized, double-blind, placeimrolled studies at clinical sites in the U.San@da, Europe, Australia and Southeast
Asia. Study 437 evaluated Hepsera for treatingepgiwho test positive for the HBV "e" antigen, thest common type of hepatitis B in the
U.S. The other trial, Study 438, evaluated Hepgar&eating patients with a type of hepatitis Bolum as "precore mutant hepatitis B," the
most common in Southeast Asian and the Mediterraneantries. Through 48 weeks, no adefovir-assegdie¢sistance mutations were
identified in the hepatitis B patients treatedhnge clinical trials, which suggests that the dgwalent of resistance to Hepsera in hepatitis B
patients may be delayed and infrequent. Consequevil believe that Hepsera's resistance profilédcaake it an important drug for treating
chronic hepatitis B. We cannot be certain, howethat the resistance data we may obtain from tiiraging Phase 3 clinical trials on
Hepsera will continue to show these resistanceachearistics.

Hepsera is approved for sale in the U.6tHe treatment of chronic hepatitis B in adultsmavidence of active viral replication and
either evidence of persistent elevations in sermimatransferases (ALT or AST) or histologicallyigetliver disease. Our U.S. commercial
team sells Hepsera in the U.S. In March 2002, vpdiegh for approval by the EMEA of Hepsera for traant of chronic hepatitis B in the
European Union. Approval by the EMEA was recommengethe CPMP
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in November 2002 and was received in March 2003 pl&e to sell Hepsera in the major European Unmméries through our European
commercial team.

A vaccine is available that can preventtthasmission of HBV, but it is not effective inggée who already have become chronic



infected with HBV. We expect that as this vaccieedmes more widely available, the incidence of hepatitis B infections will decrease.
However, even with these advances in the preveufitrepatitis B, the individuals suffering from ohic hepatitis B represent a patient pool
with a significant risk of morbidity and mortaliiue to their underlying chronic viral infection.

Chronic hepatitis B is most common in Chémal Southeast Asia. In December 2000, we recei\aiical trials permit to initiate Phase
1 clinical trials in China. We commenced theseiciihtrials in June 2001. We have licensed thetsigh commercialize Hepsera solely for
treatment of hepatitis B in China, Korea, Japarwaa, the rest of Asia, Latin America and certaiines territories to GlaxoSmithKline
(GSK). As part of our approval to commence Phasknical trials in China, Hepsera was granted Cladssignation which, if Hepsera is
ultimately approved for sale in China, would givEBKz12 years of market exclusivity for Hepsera wibpect to competitors who may
otherwise be able to begin clinical developmeraddéfovir dipivoxil following such approval. Afteeceiving the Chinese government's
approval of the Phase 1 study, we were given agptovmove forward with the Phase 2/3 program, Witiegan patient enroliment in
December 2002.

Several existing therapies for treatinggras who are infected with HBV compete with Hepséthese treatments represent significant
competition for Hepsera. See "Competition."

We have an exclusive, worldwide licenspdtent rights and related technology for adefoigivbxil from IOCB/REGA, and pay a
percentage of net revenues from sales of Hepsé@QB/REGA in countries where the product has pgpeotection, including the U.S. and
the member states of the European Union. In additi@ pay a small variable percentage of net res®fmom U.S. sales of Hepsera to the
M.D. Anderson Cancer Center. See "Academic and @ting Relationships."

Tamiflu (oseltamivir phosphate)

Tamiflu is an oral pill for the treatmemtdaprevention of influenza A and B. Tamiflu is irlass of prescription drugs called
neuraminidase inhibitors that act by disablingcalinmon strains of the flu virus and preventing\tias from spreading in a patient. When
used as approved for the treatment of influenzaiffia has been shown to reduce the duration oflthan adults by an average of 30%, and
to reduce the severity of flu symptoms and thedecce of secondary infections. When taken as apgrfor the prevention of influenza,
studies have shown that Tamiflu is up to 92% eifecin preventing the development of the flu.

Tamiflu is approved in more than 60 cowgdrior treatment of influenza, including the UJapan and the European Union for treatment
of influenza in children and adults. Tamiflu is@kpproved in the U.S. and the European Uniontemptrevention of influenza in adolescents
and adults. We developed Tamiflu with Roche, andiedas the exclusive right to manufacture andTsetiiflu, subject to its obligation to
pay us a percentage of the net revenues that Rmferates from Tamiflu sales. To date, Roche's sdl€amiflu have been significantly
below expectations. Moreover, Roche has experiepogslems in the manufacturing and distributioramiflu, which have reduced the net
sales on which our royalty is based. This has adtdamaterial effect on our revenues. See "Colkthar Relationships—Roche."

There are several products that have begifable to treat the flu for some time, but theyé not been shown to be as effective or as
safe as neuraminidase inhibitors. See "Competition.

Tamiflu is not being marketed as an altéweao influenza vaccinations. We believe thatuahza vaccinations will remain the most
effective method of preventing the flu.

Vistide (cidofovir injection)

Vistide is an antiviral medication for thheatment of CMV retinitis in patients with AIDSMY retinitis is a condition characterized by
lesions that form on a patient's retina that affe@etrsons with weakened immune systems and isaooshon in patients with AIDS. If left
untreated, CMV retinitis can lead to blindness.

Vistide is approved for sale in the U.8¢ European Union and several other countries. Rdrfa Vistide has been low and product
revenues are immaterial. Our U.S. commercial tegla ¥istide in the U.S. Outside the U.S., Pharmdmzs the exclusive right to sell Vistis
Pharmacia pays us a percentage of revenues itajeadrom sales of Vistide. See "Collaborative Refships—Pharmacia."

The active agent in Vistide, cidofovirbiging considered as part of the U.S. governmeatesty for dealing with potential bioterrorism
attacks involving smallpox, a life-threatening dnighly communicable infectious disease. In labanatests, cidofovir has demonstrated
activity against all 31 strains of the virus thatises smallpox. In current clinical trials of dédtsmallpox vaccine conducted by the National
Institute of Allergy and Infectious Diseases, ciof is being considered as a potential treatment#ccinia infection, an adverse reaction
sometimes caused by the smallpox vaccine. Addiliiprtae U.S. National Institutes of Health holdsI&ID that allows for the emergency 1
of cidofovir for smallpox outbreaks without markegiapproval from the FDA. We do not know what tffeeacy of cidofovir might be in
such emergency use, or what side effects, if amy, appear with the use of cidofovir for smallpoxe \&lso cannot predict whether the U.S
other countries' governments may stockpile Vistatehe treatment of smallpo



DaunoXome (daunorubicin citrate liposome injection)

DaunoXome is a liposomal formulation of trgicancer agent daunorubicin. It is a first-liherapy for treating patients who suffer from
certain types of HIV-associated Kaposi's sarconths@ase characterized by widely disseminatedresiothe skin, mucous membranes,
lymph nodes and viscera that can be life threatefinpatients suffering from AIDS.

DaunoXome is approved for sale in the @&l more than 20 other countries. We sell DaunoXiontiee U.S. and sell it abroad through
independent distributors. Demand for DaunoXomeltges low and product revenues are immaterial.

Our Products in Clinical Trials
Emtricitabine for HIV

We acquired emtricitabine as a result afamquisition of Triangle, completed in January 208 nucleoside analogue, emtricitabine has
been shown to be an inhibitor of HIV and HBV reption in laboratory studies. Emtricitabine is ativaral agent against HIV strains
obtained from a geographically diverse set of Hi¥ected patients. Laboratory studies have shownetimdricitabine shares cross-resistance
patterns with lamivudine. The most common resiganatation to these two agents also reversesaasisiof HIV to AZT in some cases.
Four Phase 3 clinical studies for emtricitabineehbgen completed, one in collaboration with thenogeNationale de Recherches sur le Sida
(ANRS) in France. One of these studies, Study FOC-8ompared emtricitabine (200 mg once-a-dayjaeusliine (40 mg twice-a-day) in
combination with didanosine (400 mg once-a-day) eflaglirenz (600 mg once-a-day) in patients witharelvious antiretroviral therapy. In
July 2002, this Study was unblinded on the recontaton of an independent data safety monitoringdh¢aSMB) established to provide
oversight of the study. The interim results evaddaty the Study's DSMB showed that the emtricitalsirm was statistically superior to the
stavudine arm for primary and secondary endpomtsdfety and efficacy. Eighty-seven percent (8@%ihe patients in the
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once-a-day emtricitabine arm had persistent viiclogsponse through six months compared to 80%h#twice-daily stavudine arm.
Patients in the emtricitabine arm also had sigaiftdmprovements in immunologic function. In viefvaocompelling difference in favor of t
emtricitabine arm, the DSMB recommended that thelfsbe unblinded and all patients be offered tiggmmen containing emtricitabine.

An application for marketing approval fanticitabine was submitted for the treatment of HitMhe U.S. in September 2002 and in the
European Union in December 2002. Both applicatlmnse been accepted for review. In the U.S., the RB#\advised us that the date for
review is July 3, 2003.

Emtricitabine for Hepatitis B

Emtricitabine has been shown to be an itdrilof hepatitis B virus replication in patientsronically infected with HBV. We are
currently in Phase 3 clinical development of enitilzine for the treatment of chronic hepatitis Bn& of the development activities
undertaken with emtricitabine for the treatmenH®¥ will also be used in the assessment of emaiiite for the treatment of hepatitis B.

Amdoxovir

We acquired amdoxovir as a result of oguésition of Triangle, completed in January 200&doxovir is a purine dioxolane nucleos
that may offer advantages over other nucleosidastly in the market because of its activity agauirug resistant viruses as exhibited in
laboratory studies. In early 2002, Triangle ing@dtwo Phase 2 clinical trials on amdoxovir. In Asg2002, the FDA placed the clinical
development program for amdoxovir on partial clatibold as a result of concerns over lenticularcdjes, a possible side effect character
by clouding of the lens of the eye. The extent kocly amdoxovir increased the occurrence of lendicapacities in patients receiving
amdoxovir, if at all, is unknown. Patients in ctial studies who are benefiting from amdoxovir agd istudies involving patients who have
failed other treatments that contained a drug fearwh currently approved class of anti-HIV mediaagiand require amdoxovir in their
regimens may continue on treatment. Discussions thé FDA regarding the partial clinical hold ataermed.

Clevudine

We acquired clevudine as a result of oguasition of Triangle, completed in January 200Rv@Qdine is a pyrimidine nucleoside
analogue and has been shown to be a potent inhdditeepatitis B virus replication in laboratorydies. In November 1999, Triangle initia
Phase 1 studies, and we are currently conductiagdP® clinical trials of clevudine for the treatmehchronic hepatitis B. Chronic toxicolo
studies have been completed and reproductive timggstudies are in progress.

GS 7340

GS 7340 is a novel nucleotide analoguerseviranscriptase inhibitor that, when processetédrbody, yields tenofovir, the acti



chemical yielded by Viread, within cells. The chealicomposition of GS 7340, however, may allovoittoss cell membranes more easily
than Viread, leading to greater potency than Viréadhe first quarter of 2002, we began Phasecliical trials of GS 7340 for the treatment
of HIV infection.

Research & Development

We have research scientists in Foster &ity San Dimas, California and Durham, North Caeoéngaged in the discovery and
development of new molecules and technologiesviieatope will lead to new medicines and novel fomtiohs of existing drugs. Our
therapeutic focus is in the areas of life

threatening infectious diseases. In total, ouraegeand development (R&D) expenses for 2002 w&gd 8 million, compared with
$185.6 million for 2001 and $132.3 million for 2000

Nucleotide Analogues

Our scientists are working with our propaig nucleotide analogues to develop treatmentsifal infections. These compounds treat
viral infections by interfering with the activityf certain enzymes that are necessary for the wrgsow.

We believe that small molecule nucleotidelagues can offer advantages as therapeutics, thiese molecules have demonstrated
ability to work in both infected and uninfectedlsellhis could enable us to develop drugs thabnét treat a patient who is infected with a
virus but that can also prevent a healthy persom foecoming infected in the first place. Secondgdrdeveloped using these molecules have
been shown to have treatment activity in a pafienionger periods of time than other availableg#rurhis could enable us to develop drugs
that require less frequent dosing and are thus gmmeenient for patients.

HIV Protease | nhibitors

We are evaluating a number of small molecadmpounds known as "protease inhibitors" fopbintial treatment of HIV infection.
Protease inhibitors act by interfering with thehatt of protease, an enzyme that, like reversadcaiptase, is necessary for replication of
HIV. We have conducted a number of preclinical expents on these compounds and have demonstratethdy have potent antiviral
activity. Our lead candidate is GS 224338, whicbugently undergoing extensive preclinical evaltua.

Other Antiviral Research

We are undertaking additional researcthénarea of treatment of viral diseases. Many cfdtedfforts focus on potential targets in HIV
for therapeutic drugs.

Liposomes

We also have scientists focused on applgurgproprietary liposomal drug delivery technoldgydevelop safer, more effective and m
convenient drugs. Liposomes are sub-microscopioWwapheres into which drugs can be packed. Weweliand our research supports our
belief, that we can influence the way compoundselgased and distributed in the body by placimgrtlin liposomes. This can, in turn,
improve the safety and treatment benefits of sachpounds.

Commercial Operations

We have U.S. and international commera#soperations. We have marketing subsidiaritiseiunited Kingdom, Germany, Italy,
Spain, France, Portugal, Greece and Australia.cOommercial teams promote and sell Viread, Hepsada®aBisome in the U.S., and Vire
and AmBisome in Europe and Australia. AmBisomelss aold by Fujisawa in the U.S. We sell Vistidel @aunoXome in the U.S; and our
commercial partner, Pharmacia, sells Vistide oetsifithe U.S.; and, we sell DaunoXome outside efulS. through independent distribut
Our commercial partner, Roche, promotes and selfsiflu everywhere it is sold.

Our commercial teams promote Viread andddepthrough direct field contact with physiciamsspitals, clinics and other healthcare
providers who are involved in the treatment of gratt$ with HIV (for Viread) or chronic hepatitis B Hepsera). They also promote
AmBisome to infectious disease specialists, holspiteome health care providers and cancer spdsialis
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We have international commercial operationSurope and Australia. The European commereaitis supported by medical,
operational, financial, regulatory, manufacturimgldauman resources personnel located primarilpimEuropean headquarters in Paris,
France. The U.S. and Australian commercial teamsapported by our worldwide headquarters in Fd3itgr, California. In some countries
outside of the U.S., we have agreements with théndy distributors, including distributors in cent@f the countries where we have marke
operations, to promote, sell and distribute VirgdatBisome and DaunoXome. These international distion agreements generally provide
that the distributor has the exclusive right td ¥&ead, AmBisome and DaunoXome in a particulanrtioy or several countries for a speci
period of time.

In January 2003, we announced a programsupnt to which we will be selling Viread at our tiwsall countries in Africa and to the 15
other countries designated "Least Developed Casithy the United Nations. We are taking stepswsuee that the Viread product sold
under this program is used to serve patients iéweloping world and not diverted to other mark8ese "International Distribution."

To support and expand the commercializatioviiread and Hepsera, we have significantly iased our sales force in the U.S. and are
devoting additional marketing resources in the thSmprove our coverage of healthcare professotrahting HIV-infected and HBV-
infected patients. We have also significantly iased the size of our commercial operations in Ezitopnanage the commercialization of
Viread and the anticipated commercialization of $¥p in the European Union. It is our current ititento retain the commercial rights to
Hepsera and market it directly or through distrdsatin the U.S., Canada, Europe, Australia, Newatehand Turkey.

In April 2002, we entered into a licensagyeement with GSK, under which GSK received thbts to commercialize Hepsera in Asia,
Latin America, Africa and certain other territoriéinder the agreement, we retained rights to Hepsethe U.S., Canada, Eastern and
Western Europe, Australia, New Zealand and Turl&S§K received exclusive rights to develop Hepselalyséor the treatment of hepatitis B
in all other countries, the most significant of aelhinclude China, Korea, Japan and Taiwan. GSKhaille full responsibility for developme
and commercialization of Hepsera in its territories

In the U.S., Viread, Hepsera and Vistide @turnable in their original, unopened containgrso one year beyond the expiration date or,
if damaged when received by the customer. Our ouste may return AmBisome or DaunoXome if the shifelfhas expired or if the product
is damaged or defective when the customer recéivemBisome has an approved shelf life of 36 meriththe U.S. and 30 months in most
European countries. DaunoXome has a shelf life2of/8eks in the U.S. and most European countriesadihas a shelf life of 24 months in
the U.S. and the European Union. Hepsera has flish@f 24 months in the U.S. Additionally, ceinagovernmental agency customers and
state AIDS drug assistance programs are entitled teceive discounts, and we are required to gexebates under state Medicaid progri
To date, returns, rebates and discounts have eatipaterial to our financial results. Fujisawa lelsthes the return policy for AmBisome in
North America, and Roche establishes the returicyfor Tamiflu. At the end of each flu season,rthbave been significant returns
Tamiflu to Roche, which reduces the net sales oiclwbur royalty from Roche is based.

Collaborative Relationships

As part of our business strategy, we efaltollaborations with other companies to assishé clinical development and/or
commercialization of certain of our products anddurct candidates and to provide support for owraesh programs. We also evaluate
opportunities for acquiring from other companiesducts or rights to products and technologiesdnaicomplementary to our business. The
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accounting for each of these relationships carobad in Note 9 to our consolidated financial statata included in this report. Our existing
collaborative relationships are as follows:

Anadys Pharmaceuticals, Inc.

In June 2002, we entered into a collaboraivith Anadys Pharmaceuticals, Inc. to discovaershantiviral compounds. In addition to
access fees and milestone payments and subjemtnt® lemitations, Gilead will pay Anadys royalties any products developed under this
research collaboration.

Archemix Corporation

In October 2001, we entered into an agreémvéh Archemix Corporation (Archemix). Under ttagreement we granted Archemix an
exclusive sublicense to the SELEX technology taniig aptamers, subject to the exclusion of allelepment areas as to which rights have
not already been granted or forfeited. Our rigbtthe SELEX technology derive from a license tdram University License Equity
Holdings, Inc. (ULEHI), the successor to Universigchnology Corporation and its predecessor UnityeResearch Corporation. The
financial terms of the agreement with Archemix pdevfor lump sum payments to us totaling $17.5iomll Archemix has now made these
payments. We also received warrants to purchaskeefirix stock under the agreement. As required byagueements with ULEHI, we shar
a portion of the cash payments and warrants witEMIL See "Academic and Consulting Relationships—v@rsity License Equity Holdings,
Inc."



Bukwang Pharm. Ind. Co., Ltd.

In February 1998, Triangle entered intal s acquired as part of our acquisition of Tri@ngl license agreement with Bukwang Ph:
Ind. Co., Ltd. (Bukwang) pursuant to which we reee€i an exclusive license to all of Bukwang's rigbtslevudine for use in the hepatitis B
field, as well as all other human antiviral applicas. This license includes all countries of tharlel except Korea. Under this license, we are
obligated to make milestones and royalty paymenBukwang, including an annual minimum royalty edng the third year after the first
FDA registration is granted for an FDA-approveddarct incorporating the clevudine technology.

GlaxoSmithKline

In April 2002, we entered into a licensamyeement with GSK giving it exclusive rights tavanercialize Hepsera solely for the
treatment of hepatitis B in Asia, Latin America arattain other territories. In addition to feeslasione payments and other contract
revenues, GSK is required to pay us a percentagayofevenue they generate from sales of Hepseheilicensed territories. Under our
agreement with GSK, we are required to enter ititdcal and commercial supply agreements with GSider which we would be required to
arrange to supply them with their clinical and coenaml requirements at our fully burdened costd®d, subject to reasonable forecasting
and ordering procedures. Our agreement with GSKexpn an individual country basis the later akepaexpiration or ten years from first
commercial sale in the particular country. In aiddit GSK has the right to electively terminate #iggeement on 12 months notice to Gilead,
subject to a fee for elective termination under s@incumstances early during the term of the agez¢m
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EyeTech Pharmaceuticals

In March 2000, we entered into an agreemgtiht EyeTech Pharmaceuticals, Inc. (EyeTech) irdatio a product named Macugen that it
has developed for the treatment of age-related lmadageneration (AMD) and diabetic macular edeBMI). Gilead invented the
compound upon which Macugen is based, NX 1838 guSHELEX technology licensed to Gilead from ULEH&eS'Academic and Consultii
Relationships—University License Equity Holdings¢I' Gilead then licensed NX 1838 to EyeTech whthier developed it into Macugen.
Under its license from Gilead, EyeTech is requieday us fees and milestone payments, as welpascgntage of any revenue they gene
from worldwide sales of Macugen. Our agreement EigeTech expires upon the later of ten years éfstrcommercial sale of any product
developed, or the date the last patent expiresrithdeagreement. EyeTech granted Pfizer a subkceriating to Macugen in December 2C
In December 2002, in connection with this subliegrilead agreed to enter into a license with Piiwethe same terms as contained in our
agreement with EyeTech.

Roche

In 1996, we entered into a collaboratioreagient with Roche granting Roche exclusive wordidgwights to Tamiflu, as well as other
proprietary influenza neuraminidase inhibitors.gik®ecember 31, 2002, we have received licensedrésnilestone payments from Roche
totaling $48.7 million relating to the executiontbfs agreement and to regulatory filings and apgiofor Tamiflu. Roche also funded all of
the research and development costs for Tamifldudtiicg reimbursement to us of $28.1 million for theriod from January 1, 1997 through
December 31, 2001. Under the agreement, Rochepsmsible for pricing, manufacturing, promoting @etling Tamiflu on a worldwide
basis and pays us a percentage of its net revérmmesales of Tamiflu, subject to reduction forteér defined manufacturing costs. Our
agreement with Roche terminates on an individuahty basis on the later of patent expiration orytears from first commercial sale in the
particular country. In addition, Roche has the trighterminate the agreement in its entirety omalividual country basis prior to expiration at
any time upon 12 months notice.

Fujisawa

In 1991, we entered into an agreement grguujisawa the exclusive right to promote andl AgiBisome in Canada and the primary
responsibility to promote and sell AmBisome in th&. with Gilead as a co-promoter. Fujisawa payapmoximately 17% of Fujisawa's net
revenues from sales of AmBisome in the U.S. Werweskthe right to promote and sell AmBisome intthgt of the world, and pay Fujisawa
4% of our net revenues for AmBisome sales in sigaift Asian markets, including Japan, Korea, Taiv@inina and India. We manufacture
all AmBisome that is sold worldwide. We sell AmBise to Fujisawa for sale in the U.S. at a price etuaur cost to manufacture the
product, and for sale in Canada at a price equalitcost to manufacture the product, plus a sigecffercentage. Our agreement with
Fujisawa terminates when the last patent coverimidBsome in the U.S. or Japan expires.

OSl Pharmaceuticals

In December 2001, we sold to OSI Pharmacalst(OSI) our pipeline of clinical stage oncolgypducts and related intellectual
property, as well as our Boulder, Colorado operegtidn consideration for the assets, we receivath f©S1 $130.0 million in cash and
924,984 shares of OSI common stock. Additionallg] @ill pay us up to an additional $30.0 millionéither cash or a combination of cash
and OSI| common stock upon the achievement by O&&mhin milestones related to the developmentX®2111, the most advanced of the
oncology product candidates. Separately, underraufaaturing agreement with OSI, we have agreedddyzce for OSI liposom:



formulations of two products, including NX 211,atr manufacturing facility in San Dimas, California
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Pharmacia

In 1996, we entered into an agreement Ritarmacia relating to Vistide. Under this agreemharmacia has the exclusive right to
market and sell Vistide in all countries outsiddlef U.S., subject to payment to us of a percentéget revenues. We are required to sell
Pharmacia bulk Vistide and to maintain the Vistidgents. Our agreement with Pharmacia expires amdavidual country basis upon patent
expiration or ten years from first commercial Saleountries where the product is not covered pgtent. In addition, Pharmacia may
terminate the agreement as a whole upon six martise or upon notice on an individual country baiiree months before applying for
marketing approval of a competitive product.

Sumitomo

In 1996, we entered into an agreement &itmitomo that gave Sumitomo the exclusive righldgeelop and market AmBisome in Jag
In addition to milestone payments, Sumitomo is meglito pay us a percentage of any revenue thegrgenfrom Japanese sales of
AmBisome. If AmBisome is approved for sale in Japaa would manufacture AmBisome for sale by SumddmJapan. The price that we
would charge Sumitomo for the supply of AmBisomd #me percentage of revenues that they would hérestjto pay to us would be
determined by the price of AmBisome in Japan. @Queament with Sumitomo terminates on the laterabémpt expiration in Japan or ten ye
from first commercial sale in Japan.

Termination of Agreement with Cubist Pharmaceuticas for Cidecin

In September 2002, we jointly announcedh@itibist Pharmaceuticals, Inc. the terminationwfliensing agreement for the
commercialization of Cidecin® (daptomycin for infie) and an oral formulation of daptomycin. Them@ated license agreement, executed
in January 2001, had granted us exclusive commiizati@n rights to these products in 16 Europeamtiges following regulatory approval.
Under the terms of the termination agreement, weal@we any future payments to Cubist, and Cub#stquired all European rights to both
products.

Academic and Consulting Relationships

To supplement our research and developefénts, as part of our regular business we enterarrangements with universities and
medical research institutions. These arrangemdt#n provide us with rights to patents, patent magpilons and technology owned by these
institutions in return for payments and fees ratato our use of these rights.

Emory University and University of Georgia Research Foundation, Inc.

Emtricitabine. In April 1996, Triangle obtained, and we acgdias part of our acquisition of Triangle, an esisle worldwide license
to all of Emory University's rights to purified fois of emtricitabine for use in the HIV and the héjsaB fields. We are obligated to make
certain milestone and royalty payments to Emorgiuiding annual minimum royalties beginning thedhyear after the first FDA registration
is granted for an anti-HIV product incorporating gmtricitabine technology in the U.S. and thedtlyear after the first registration is granted
for an anti-hepatitis B product incorporating tmetecitabine technology in certain major market ewies, for the HIV and hepatitis B
indications, respectively. In 2002, Triangle begaying license maintenance fees because developnikstones had not yet been achieved.

In May 1999, Emory and GSK settled thdigéition pending in the United States District Gaetating to emtricitabine, and we became
the exclusive licensee of all U.S. and foreign pet@nd patent applications filed by Burroughs \detie Co. on the use of emtricitabine to
treat hepatitis B.

12

Under the license and settlement agreements, w&isady were also given access to development anidall data and drug substance held
by GSK relating to emtricitabine.

In May 2002, Emory, GSK and Shire Pharmécels Group, plc (Shire) settled worldwide patdisputes involving lamivudine and
emtricitabine. Under the terms of the settlementpEy received an exclusive license from Shire urlére's patents relating to emtricitabine
and methods for its use and manufacture and Shdt&s&K received exclusive licenses under Emorytsnps relating to lamivudine. Under
the terms of our license agreement with Emory, wteraatically acquired an exclusive sublicense &Shire patents relating to emtricitabine
granted under the terms of the settlement, themetiving all previously pending patent disputegarding emtricitabine



Amdoxovir. In March 1996, Triangle entered into, and weuiired as part of our acquisition of Triangle,cefise agreement with
Emory and the University of Georgia Research Fotiodalnc. (UGRF) pursuant to which we receivedeanlusive worldwide license to all
of Emory's and UGRF's rights to a series of nuétimanalogues including amdoxovir and DXG (i.ee, fictive anti-HIV agent) for use in the
HIV and hepatitis B fields. We are obligated to makilestone and royalty payments to Emory and UGRMarch 1999, Triangle began
paying license maintenance fees because developnilestones had not yet been achieved. Beginnieghtind year after the first FDA
registration is granted for an FDA-approved prodacbrporating the amdoxovir technology, we will teguired to pay Emory and UGRF a
minimum annual royalty.

On August 30, 2002, Triangle resolved @utding patent disputes involving amdoxovir withi8hlunder the terms of the settlement,
Emory and UGRF received an exclusive license toeZhpatent rights covering amdoxovir and methodét$ use and manufacture. Under
the terms of this license agreement, we acquiregkalusive sublicense to these rights in exchangar obligation to pay Shire an
incremental royalty on future amdoxovir sales. Uritle settlement agreement, Emory, UGRF and Gitgadted Shire an exclusive license
under their patent rights to BCH-13520 and mettod#s use and manufacture.

Both of the license agreements with Emeryninate upon the later of patent expiration oregiration of our obligation to pay
royalties. In addition, we have the right to teratsthe agreement in its entirety or with respecirte or both indications (HIV and HBV) in
one or more countries prior to expiration at anyetiupon 90 days notice.

M.D. Anderson Cancer Center

In 1994, we entered into an agreement thighM.D. Anderson Cancer Center relating to Hepdénaler this agreement, we currently
M.D. Anderson Cancer Center a percentage of nehtgs based upon sales of Hepsera. The agreentlemil\li. Anderson Cancer Center
terminates the later of patent expiration or teargdrom first commercial sale.

|OCB/REGA

In 1991 and 1992, we entered into agreesnsith IOCB/REGA relating to Viread, Hepsera andtifie. Under these agreements, we
received from IOCB/REGA the exclusive right to mfauiure, use and sell the nucleotide compoundsredvay these agreements. We
currently pay 3% of net revenues based upon sésend, Hepsera and Vistide to IOCB/REGA. Theemgnents with IOCB/REGA
terminate on an individual country basis the lafgpatent expiration or ten years from first comaigrsale. In addition, IOCB/REGA may
terminate the licenses for a particular product key market in the absence of commercial saléisadfproduct within 12 months after
regulatory approval.
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University License Equity Holdings, Inc.

We have an ongoing collaborative arranggmth University License Equity Holdings, Inc. (EHI), a technology holding company
for the University of Colorado at Boulder, relatitmyits SELEX technology to identify aptamers. Unthés arrangement, ULEHI has granted
us all of its present and future rights to invensi@overed by patents and patent applicationsEEX technology, improvements to SELEX
technology it makes or discovers, oligonucleotidesther molecules it makes using SELEX technolagg computer software related to
SELEX technology. We are required to pay ULEHI agrvariable royalties based on revenues genefatadsales of products derived us
the SELEX technology.

Developing World Collaborations
The Bill & Melinda Gates Foundation & Family Health International

In October 2002, we entered into an agre¢mvigh the Bill & Melinda Gates Foundation and Rnidealth International (FHI) to
provide Viread for FHI's multinational clinical &lievaluating Viread's effectiveness as a methaddicing the risk of HIV infection among
sexually active adults who are regularly exposedit. The clinical trials, to be conducted by Fldte funded by a $6.5 million, three-year
grant from the Gates Foundation.

The DART Study

In November 2002, we entered into a coltabee agreement with the Medical Research CoMiRC) of the United Kingdom,
Boehringer Ingelheim GmBH, and GSK in connectiothvai five-year clinical study conducted by the MBEantiretroviral HIV therapy in
Africa. The trial is called the DART Trial (Develont of AntiRetroviral Therapy in Africa) and igvad at studying clinical versus
laboratory monitoring practices, and structuredttreent interruptions versus continuous antireted\ierapy in adults with HIV infection in
sut-Saharan Africa. We will provide Viread at no cast the DART study



The Institute for One World Health

In January 2003, we entered into an agraeemigh the Institute for One World Health, purstitmwhich we will provide AmBisome at
our cost for a Phase 3 clinical trial evaluatingBisome for the treatment of visceral leishmaniasth paromomycin in India, which has the
greatest global burden of visceral leishmaniadi® dlinical trial will be conducted by the Instiéuior One World Health in partnership with
the World Health Organization.

International Distribution

We have various agreements with distritgiiorEurope, Asia, Latin America, the Middle Eastl @frica that grant these distributors the
exclusive right to sell AmBisome, and in some cd3asnoXome, in a particular country or countriesdspecified period of time. Most of
these agreements also provide for collaborativeresfbetween us and the distributor for obtainegutatory approval for the product in the
particular country and for marketing the producthia country. Most of these agreements establsiica that the distributor must pay for our
product and require us to deliver quantities ofpiheduct ordered by the distributor. We entered siinilar distribution agreements for Vire
in countries where we do not promote and sellréatly.

In January 2003, we announced a prograsupnt to which we will supply Viread at our costtbcountries in Africa and to the 15
other countries designated "Least Developed Casithy the United Nations. This humanitarian effeiin recognition of the extreme imp
HIV disease has had in these resource-poor coantieer 70% of the world's cases of HIV are locatetthese countries.
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We are taking steps to ensure that the Viread mtazhld under this program is used to serve patienthe developing world and not diverted
to other markets.

Manufacturing
AmBisome and DaunoXome

We manufacture AmBisome and DaunoXome mroercial quantities in two separate but adjaceriliias in San Dimas, California.
The Medicines Control Agency of the United Kingdand the FDA have approved the commercial produdifaach of AmBisome and
DaunoXome in the facility in which it is producelb import AmBisome and DaunoXome into the Europgaion, we own a manufacturing
facility in Dublin, Ireland where we perform qualitontrol testing, final labeling, packaging andtdbution for the European Union and
elsewhere.

We use commercially available materials agdipment to manufacture these products. Currewtyobtain the amphotericin B that we
use to manufacture AmBisome, the daunorubicin H@dl distearoylphosphatidylcholine that we use to ufacture DaunoXome, and the
cholesterol that we use to manufacture both AmBesamd DaunoXome from single approved suppliers.

AmBisome is sold as a freeze-dried prodit.currently freeze-dry some AmBisome at our Sand3 manufacturing facility and also
use a third party to freeze-dry additional prod@it.en our current projections for growth in AmBise demand, we have sufficient capacity
to meet future demand. We also have the optionsiéiling additional freeze-drying capacity in S2imas should such additional supply
become necessary. Were we to prove unable toliasiditional freezedrying capacity in San Dimas or locate approprilatel parties to me
this need, our ability to meet increased AmBisoremand would be diminished. Manufacturing liposopralducts is a particularly complex
process and any new liposomal product we develtigaqjuire unique and complex variations in our mifasturing process.

Antiviral Products

We contract with third parties to manufaetaur antiviral drugs for clinical and commergairposes, including Viread, Hepsera, Visi
emtricitabine, amdoxovir and clevudine.

We manufacture Viread tablets through glsicontract manufacturer for the U.S., Europeaimit/and sales and distribution in other
territories. In addition, we have a second contmaanufacturer in Europe for European Union disteduproduct. All have been approved by
their respective agencies.

We have obtained qualification in the LaBd are seeking qualification in the European Ufdoriwo contract manufacturers for the
active ingredient in Hepsera. We have one contreatufacturer for the final Hepsera drug producicfmnmercial supply and are seeking to
qualify a second supplier.

In January 2002, Roche announced thatapeoduction problems the liquid suspension forrTamiflu approved for treatment of
children as young as one y-old was not available; however, the liquid suspem$ébrm of Tamiflu was returned to market in tinoe the



2002-2003 flu season. These production issuesdtidffect availability of the tablet form of Tamiffor adults and adolescents 13 years and
older. In Japan, where the 2002-2003 flu seasoé&as particularly severe, Roche's sublicenseeg&@orporation, has been unable to
meet the heightened demand satisfactorily. In J32@03, Chugai issued a press release attribtiisdailure, in part, to manufacturing
problems. These problems in Japan have reducetktisales on which our royalty with Roche is ba3eddate, these production and
commercialization issues have not had a materfietedn our earnings, and we do not expect thehat@ a material effect on our earnings in
the future.
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We entered into an agreement with Abbothémufacture emtricitabine bulk drug substancefavad drug product for us. We are
currently seeking qualification of Abbott in theSJ.and the European Union as a contract manufacitVie are also seeking qualification in
the European Union for a second contract manufactar emtricitabine bulk drug substance. Abbot haecent history of violations of
current Good Manufacturing Practice regulationsctlty the U.S. FDA and has been working towardsections under an FDA consent
decree. The FDA conducted a pre-approval inspeetidbbott for the new drug application of emtiatiine and issued a Form 483
observation to Abbott in December 2002. In Jan28§3, Abbott submitted a response to the Form 488mvation. If the FDA deems
Abbott's response to the Form 483 observation todgequate, or if Abbott is unable to supply thi&al launch quantities of emtricitabine in
a timely manner, the emtricitabine launch couldiblayed.

We have two suppliers that have been amurdsy the FDA and the European Union to manufadheeidofovir used in Vistide. We
have a single FDA and EMEA approved supplier ferfihal Vistide drug product.

We have no commercial-scale manufacturaagifies for our antiviral products, and we haveaurrent plans to establish such facilities.
For our future antiviral products, we will needdevelop additional manufacturing capabilities astklish additional third party suppliers in
order to manufacture sufficient quantities of oroduct candidates to undertake clinical trials emchanufacture sufficient quantities of any
products that are approved for commercial saleelfire unable to develop manufacturing capabilitiesgnally or contract for large scale
manufacturing with third parties on acceptable tefar our future antiviral products, our ability¢onduct large-scale clinical trials and meet
customer demand for commercial products would eimely affected.

We believe that the technology we use taufecture our products and compounds is propriefamy our antiviral products, we have
disclosed all necessary aspects of this techndlomggntract manufacturers to enable them to matwfa¢he products and compounds for us.
We have agreements with these manufacturers thamtended to restrict them from using or reveating technology, but we cannot be
certain that these manufacturers will comply witege restrictions. In addition, these manufactureutd develop their own technology
related to the work they perform for us that we magd to manufacture our products or compoundscMil be required to enter into an
agreement with that manufacturer if we wanted wthat technology ourselves or allow another martufar to use that technology. The
manufacturer could refuse to allow us to use ttegihnology or could demand terms to use their telciyy that are not acceptable.

We believe that we are in compliance wittmaterial environmental regulations related te thanufacture of our products.
Patents and Proprietary Rights

Patents and other proprietary rights arg important to our business. If we have a propddgigned and enforceable patent it can be
more difficult for our competitors to use our teology to create competitive products and moreditfifor our competitors to obtain a patent
that prevents us from using technology we creasepdst of our business strategy, we actively se¢émn protection both in the U.S. and
internationally and file additional patent applioas, when appropriate, to cover improvements incamnpounds, products and technology.
We also rely on trade secrets, internal know-h@ehmnological innovations and agreements with thadies to develop, maintain and protect
our competitive position. Our ability to be comtigg will depend on the success of this strategy.

We have a number of patents, patent agjgitsiand rights to patents related to our compsupbducts and technology, but we cannot
be certain that issued patents will be enforceabf@ovide adequate protection or that pendingntatpplications will result in issued pater
The following
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table shows the actual or estimated expirationsdatéhe U.S. and Europe for the primary patentsfanpatents that may issue under pen
applications that cover the compounds in our markeroducts and our product candidates:

U.S. Patent Expiration European Patent Expiration

Products
Viread 2017 2017



Hepsere 2014 2011

AmBisome 201¢€ 200¢
Tamiflu 201¢ 201¢
Vistide 201( 201z
DaunoXome 200¢ 200¢
Product Candidate

Emtricitabine 201t 2011
Amdoxovir 201t 201:
Clevudine 201¢ 201t

* Applications for these patents are pending. If ptérom these applications do not issue, we waolchave patent protection through

the dates indicated and would instead rely on gih&nts that expire earlier. For example, if Eisopean patent on Viread does not
issue, we have patents that expire in 2006 and gtHtProvide protection.

Patents covering Viread, Hepsera, Vistihetricitabine, clevudine and amdoxovir are heldhisd parties. We acquired exclusive rights
to these patents in the agreements we have wisie tharties. See "Collaborative Relationships" awhtiemic and Consulting Relationshi
Patents do not cover the active ingredients in AgsoBie and DaunoXome. Instead, we hold patents tlipiomal formulations of these
compounds and also protect these formulations girdtade secrets. We do not have patent filingeiog all forms of Hepsera in China or
in certain other Asian countries, although we deehapplications pending in various Asian countriesluding China, that relate to specific
forms and formulations of Hepsera. Asia is a majarket for HBV therapies.

We may obtain patents for our compoundsynyaars before we obtain marketing approval fonth€his limits the time that we can
prevent other companies from developing these comgwand therefore reduces the value of the probigstever, we can apply for patent
term extensions. For example, extensions for thengson Vistide have been granted in the U.S.aamdmber of European countries,
compensating in part for delays in obtaining marigeapproval. Similar patent term extensions mag\slable for other products that we
developing, but we cannot be certain we will obthiem.

It is also very important that we do ndtimge patents or proprietary rights of others #mat we do not violate the agreements that grant
proprietary rights to us. If we do infringe pateatsviolate these agreements, we could be prevdraetddeveloping or selling products or
from using the processes covered by those pate@aigreements, or we could be required to obtaicems$e from the third party allowing us
use their technology. We cannot be certain thagdgfiired, we could obtain a license to any thiagyptechnology or that we could obtain one
at a reasonable cost. If we were not able to olata@quired license, we could be adversely affe@edause patent applications are
confidential for at least some period of time, irdthg sometimes in the U.S. until a patent isstiese may be pending patent applications
from which patents will eventually issue and prewenfrom developing or selling certain producttesa we can obtain a license to use the
patented technology.

Patents relating to pharmaceutical, bioptsaeutical and biotechnology products, compoundspaocesses such as those that cover our
existing compounds, products and processes and thaswe
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will likely file in the future, do not always prad® complete or adequate protection. Future litigadir reexamination proceedings regarding
the enforcement or validity of our existing patemt@ny future patents could invalidate our patentsubstantially reduce their protection. In
addition, our pending patent applications and gaipplications filed by our collaborative partneray not result in the issuance of any
patents or may result in patents that do not peaidequate protection. As a result, we may nobleeta prevent third parties from
developing the same compounds and products thatevdeveloping.

We also rely on unpatented trade secretsraprovements, unpatented internal know-how anklnelogical innovation. In particular, a
great deal of our liposomal manufacturing expertiggich is a key component of our liposomal tecbggl is not covered by patents but is
instead protected as a trade secret. We protesg tights mainly through confidentiality agreemenith our corporate partners, employees,
consultants and vendors. These agreements prdatialt confidential information developed or mé&s@wn to an individual during the
course of their relationship with us will be kephfidential and will not be used or disclosed tiodiparties except in specified circumstances.
In the case of employees, the agreements provadathinventions made by the individual while eoy®d by us will be our exclusive
property. We cannot be certain that these partigsemply with these confidentiality agreementsat we would have adequate remedies for
any breach, or that our trade secrets will notwtieee become known or be independently discoveyeaub competitors. Under some of our
research and development agreements, inventioosvired in certain cases become jointly owned bgnasour corporate partner and in
other cases become the exclusive property of oms.dt can be difficult to determine who owns atigalar invention, and disputes could
arise regarding those inventions.

Competition



Our products and development programs tageimber of diseases and conditions, including Viungal and bacterial infections. Th
are many commercially available products for thdiseases, and a large number of companies antiititsis are spending considerable
amounts of money and resources to develop additppoducts to treat these diseases. Our curreigtse compete with other available
products based primarily on:

. efficacy;

. safety;

. tolerability;

. acceptance by doctors;

. patient compliance;

. patent protection;

. ease of use;

. price;

. insurance and other reimbursement coverage;
. distribution;

. marketing; and

. adaptability to various modes of dosing.

Any other products we market in the futwitt also compete with products offered by our catiors. If our competitors introduce data
that shows improved characteristics of their praésluc
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improve or increase their marketing efforts or diyripwer the price of their products, sales of puwducts could decrease. We also cannot be
certain that any products we may develop in theréutvill compare favorably to products offered hy oompetitors or that our existing or
future products will compare favorably to any nenwducts that are developed by our competitors.ability to be competitive also depends
upon our ability to attract and retain qualifiedgmnnel, to obtain patent protection or otherwiseetop proprietary products or processes and
to secure sufficient capital resources for the wutiml period that it takes to develop a product.

Viread. The HIV competitive landscape is becoming mowmvded and complicated as treatment trends cantmevolve. A growiny
number of anti-HIV drugs are currently sold or er@dvance stages of clinical development. Of hé2anded drugs available in the U.S.,
Zerit (stavudine, d4T) sold by Bristol-Myers SquifgMS) and the fixed combination products, Comb{#iZT and 3TC) and Trizivir (AZT,
3TC, ABC), both sold by GSK, represent the mogtaicompetition for Viread. These companies athénprocess of launching formulatic
of existing drugs now indicated by the FDA for ordagly oral dosing. These include GSK's 300 mg dufdepivir (3TC) and BMS's new
extended release formulation of Zerit. Antiretraviproduct candidates that are expected to en¢emtirket in the next few years include
atazanivir (QD protease inhibitor from BMS), Fuzdonectable integrase inhibitor from Roche/TringriGSK is also pursuing a once-daily
dose of Ziagen (abacavir), as well as a new fix@zbdcombination of Ziagen and Epivir. Other compamiompeting in the HIV therapeutic
category are Pfizer, Merck, Boehringer-Ingelheird Aabbott Laboratories.

AmBisome. AmBisome faces strong competition from seveuatent and expected competitors. Current compstiteiude:

. conventional amphotericin B, made by BMS and num&generic manufacturers;

. caspofungin, a product developed by Merck, whiamadketed as Cancidas in the U.S. and as Caspofetsgwhere;

. voriconazole, developed by Pfizer, which is maréete Vfend,

. and, other lipid-based amphotericin B products apgd in the U.S. and throughout Europe, includitglget, sold by Enzon

Corp. in the U.S., Canada and Japan, and by Elgmo€aion's marketing and distribution partnerstimer countries, and
Amphotec, sold by InterMune Pharmaceuticals, Inc.

Presently unapproved but expected compstiteziude a class of treatments called echinocemdicluding Fujisawa's micafung



which received marketing approval in Japan in Oetd@902 and is under submission for regulatory eygdrin the U.S. and Canada, and
anidulafungin, a Versicor, Inc. product candidathich is being evaluated in multiple late-stagaichl trials. Finally, Schering Plough is
developing Noxafil (posaconazole), which is curkeit Phase 3 trials. Competition from these curad expected competitors has eroded
and is likely to continue to erode the revenueseaeeive from sales of AmBisome.

Hepsera. Hepsera faces significant competition from gxgstherapies for treating patients who are irddavith HBV. Most
significantly:

. Epivir-HBV (lamivudine) was developed in collabacat with Shire Pharmaceuticals, and is sold by GS&Il major countries
throughout North and South America, Europe, andAsiis an orally administered nucleoside analatpa¢ inhibits HBV
DNA polymerase.

. Intron-A (interferon alfa-2b) is sold by Scherinp®h in major countries throughout North and SoMtherica, Europe, and
Asia. Intron-A is an injectable drug with immunonubatory effects.
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Hepsera also faces competition from clirgtage candidates, including Bristol-Myers Squstdnitecavir and Idenix's LdT, two oral
nucleoside analogues currently in Phase 3 triglseiGcompetition includes Roche's Pegasys (pedylaterferon alfa-2a), which is currently
being studied for chronic hepatitis B.

Tamiflu. Tamiflu competes with Relenza, an anti-flu dtingt is sold by GSK. Relenza is a neuraminida#itor that is delivered as
an orally-inhaled dry powder. In addition, BioCry&tarmaceuticals is developing a neuraminidaséitohianti-flu drug, peramivir, that will
represent significant competition, when and if B®A approves it. This drug may be administered asae-daily pill, as opposed to Tamiflu,
which must be taken twice daily for treatment. Vdamot be certain that Tamiflu will compare favoyata this drug based on performance,
price, length of dosing, side effects or any otiré@eria.

Vistide. Vistide competes with a number of drugs that ateat CMV retinitis, including ganciclovir, saldintravenous and oral
formulations by Roche and as an ocular implant Aydgh & Lomb Incorporated; valganciclovir, also keded by Roche; foscarnet, an
intravenous drug sold by AstraZeneca,; and, forre@rnr a drug injected directly into the eye soldlilyaVision.

DaunoXome. DaunoXome competes with or is expected to caeng@h a number of drugs that have been apprawedre awaiting
approval, for the treatment of Kaposi's sarcomtaénU.S. and Europe, including Doxil, a produc@utho Biotech that, like DaunoXome, is
sold in a liposomal formulation.

A number of companies are pursuing the ldgwveent of technologies competitive with our resegsrograms. These competing
companies include specialized pharmaceutical faingslarge pharmaceutical companies acting eitltapiendently or together with
biopharmaceutical companies. Furthermore, acadistitutions, government agencies and other pubitt private organizations conducting
research may seek patent protection and may estatgilaborative arrangements for competitive potgland programs.

We anticipate that we will face increasechpetition in the future as our competitors introelmew products to the market and new
technologies become available. We cannot deterih@asting products or new products that our cotitpes develop will be more effective
or more effectively marketed and sold than any wetlevelop. Competitive products could renderteahnology and products obsolete or
noncompetitive before we recover the money anduress we used to develop these products.

Government Regulation

Our operations and activities are subjeextensive regulation by numerous government aitig®in the U.S. and other countries. In
the U.S., drugs are subject to rigorous FDA regahafThe Federal Food, Drug and Cosmetic Act ahérofiederal and state statutes and
regulations govern the testing, manufacture, saédfgctiveness, labeling, storage, record keempgroval, advertising and promotion of our
products. As a result of these regulations, prodagelopment and the product approval processrisesgpensive and time consuming.
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The FDA must approve a drug before it carsdld in the U.S. The general process for thisaapb is as follows:
Preclinical Testing

Before we can test a drug candidate in msmnae must study the drug in laboratory experigmend in animals to generate dat



support the drug's potential safety and benefits.sdbmit this data to the FDA in an investigatiamalv drug application (IND) seeking their
approval to test the compound in humans.

Clinical Trials

If the FDA accepts the investigational rénwg application, we study the drug in human chhicials to determine if the drug is safe and
effective. These clinical trials involve three segta phases that often overlap, can take many pearare very expensive. These three ph
which are themselves subject to considerable régnoleare as follows:

. Phase 1. The drug is given to a small number dtfihehuman subjects or patients to test for safédge tolerance,
pharmacokinetics, metabolism, distribution, andretian.

. Phase 2. The drug is given to a limited patientuteon to determine the effect of the drug in timgthe disease, the best d
of the drug, and the possible side effects andysafiks of the drug.

. Phase 3. If a compound appears to be effectivesafedin Phase 2 clinical trials, Phase 3 clinidalg are commenced to
confirm those results. Phase 3 clinical trialslang-term, involve a significantly larger populaticare conducted at numerous
sites in different geographic regions and are cédlyedlesigned to provide reliable and conclusiveadagarding the safety and
benefits of a drug. It is not uncommon for a drogt tappears promising in Phase 2 clinical triafailan the more rigorous ar
reliable Phase 3 clinical trials.

FDA Approval Process

If we believe that the data from the Phasénical trials show an adequate level of satetd effectiveness, we will file a new drug
application (NDA) with the FDA seeking approvalsell the drug for a particular use. The FDA wiNiew the NDA and often will hold a
public hearing where an independent advisory coteminf expert advisors asks additional questiogardéng the drug. This committee
makes a recommendation to the FDA that is not hipdin the FDA but is generally followed by the FORthe FDA agrees that the
compound has a required level of safety and effen#ss for a particular use, it will allow us tdl #ee drug in the U.S. for that use. It is not
unusual, however, for the FDA to reject an appiicabecause it believes that the drug is not saéeigh or effective enough or because it
does not believe that the data submitted is rediablconclusive.

At any point in this process, the developtrad a drug could be stopped for a number of neagsacluding safety concerns and lack of
treatment benefit. We cannot be certain that aimycell trials that we are conducting, including $kdor Viread and emtricitabine for HIV
infection and Hepsera for chronic hepatitis B, iy that we conduct in the future, will be complesetcessfully or within any specified time
period. We may choose, or the FDA may require wetay or suspend our clinical trials at any tifnié appears that the patients are being
exposed to an unacceptable health risk or if thg dandidate does not appear to have sufficieatrirent benefit.

The FDA may also require us to completeitaaithl testing, provide additional data or infortioa, improve our manufacturing proces:
procedures or facilities or require extensive poatketing testing and surveillance to monitor taiety or benefits of our product candidates
if
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they determine that our new drug application da#sontain adequate evidence of the safety andfitenéthe drug. In addition, even if the
FDA approves a drug, it could limit the uses of dneg. Approvals can also be withdrawn if the FD@#ed not believe that we are complying
with regulatory standards or if problems are unceder occur after approval.

In addition to obtaining FDA approval faah drug, the manufacturing facilities for any dwg sell, including those of companies who
manufacture our drugs for us as well as our owrstrha approved by the FDA and are subject to pieriadpections by the FDA. Foreign
establishments that manufacture products to beisdle U.S. must also be approved by the FDA aadabject to periodic regulatory
inspection. Manufacturing facilities located in @ainia, including our San Dimas facility and Fas@ty facility, also must be licensed by -
State of California in compliance with local regolky requirements.

Drugs that treat serious or life-threatgniliseases and conditions that are not adequatdhgssed by existing drugs may be designated
as fast track products by the FDA and may be dédir priority six month review and accelerateghagval, as was the case for Viread. Dr
receiving accelerated approval must be monitorgabat-marketing clinical trials in order to confitime safety and benefits of the drug.

We are also subject to other federal, statklocal regulations regarding workplace safety grotection of the environment. We use
hazardous materials, chemicals, viruses and varaiieactive compounds in our research and devedopactivities and cannot eliminate
risk of accidental contamination or injury from seematerials. Any misuse or accidents involving¢heaterials could lead to significant
litigation, fines and penaltie



Drugs are also subject to extensive reguiaiutside of the U.S. In the European Union, éliera centralized approval procedure that
authorizes marketing of a product in all countifethe European Union (which includes most majartdes in Europe). If this procedure is
not used, under a decentralized system an appiroeak country of the European Union can be usexdbtain approval in another country of
the European Union under a simplified applicatioocgss. After approval under the centralized prosedoricing and reimbursement
approvals are also required in most countries.idésand Viread were approved by the European Uarater the centralized procedure.
Viread as an HIV drug was reviewed for acceleraiggoroval in the European Union. Hepsera receiviedditional review, as has
emtricitabine.

Pricing and Reimbursement

Insurance companies, health maintenananaations (HMOS), other third-party payors and sguovernments seek to limit the amount
we can charge for our drugs. For example, in aeftaieign markets, pricing negotiations are oftequired to obtain approval of a product,
and in the U.S. there have been, and we expectitbia will continue to be, a number of federal atade proposals to implement drug price
control. In addition, managed care organizatioesbeacoming more common in the U.S. and will cordituseek lower drug prices. The
announcement of these proposals or efforts carecawsstock price to lower, and if these propoasdsadopted, our revenues could decrease

Our ability to sell our drugs also dependghe availability of reimbursement from governtsesnd private insurance companies. These
governments and insurance companies often demaateseor predetermined discounts from list prigés.expect that products we are
developing, particularly for AIDS indications, whble subject to reimbursement issues. We cannotibairc that any of our other products that
obtain regulatory approval will be reimbursed bggh government and insurance companies.
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Regulatory approval of prices is generedlguired in most foreign countries. In particutzettain countries will condition their approval
of a product on the agreement of the seller ngetbthat product for more than a certain pricéhit country and in the past have required
price reductions after or in connection with pradaggproval. We cannot be certain that regulatoth@ities in the future will not establish
lower prices or that any regulatory action redudimg price of our products in any one country wil have the practical effect of requiring us
to reduce our prices in other countries. Some Erapmovernments, notably Germany and Italy, haydeimented, or are considering,
legislation that would require pharmaceutical conigsito sell their products subject to reimburseraéa mandatory discount. Such
mandatory discounts would reduce the revenue wavedrom our drug sales. In certain developingntoes that are significantly affected
HIV and AIDS, parallel importing and generic conipeh may occur and adversely affect revenues feates of or market share of Viread.

Management Changes

In March 2002, we announced that John Hiddh, PhD, was promoted to Senior Vice Presidert Chief Financial Officer, reporting
directly to the CEO. This was part of a restruetgrin which we combined responsibility for the cangite functions that support the strategic,
financial, communications and technological plagrimo a broadened senior management role. As shelGorporate Development,
Finance, Corporate Communications and Informatiechifiology groups have been centralized under #tetship of Dr. Milligan. In
addition, we announced at that time the compledfosther organization changes, including the aligntrof the manufacturing group in San
Dimas with other operational areas, reporting takMa Perry, Executive Vice President, Operatiaars] establishing a Paris, France
headquarters for our European operations.

Employees
As of February 28, 2003, we had approxitgate?50 full-time employees. We believe that wedngood relations with our employees.
Website

Our website address is www.gilead.com. \Wxeravailable free of charge through our website amnual report on Form 10-K,
quarterly reports on Form 10-Q, current report&orm 8K, and all amendments to these reports as soczaasmably practicable after filir
by providing a hyperlink to the EDGAR website dittgd¢o our reports.

RISK FACTORS THAT AFFECT GILEAD

In evaluating our business, you shouldfcdlgeconsider the following risks in addition the other information in this report. Any of the
following risks could materially and adversely affeur business, operating results and financiatiitmn.

If Viread does not maintain or increase its marketacceptance, our results of operations will suffer.

We rely on sales of Viread for a significportion of our operating income. Viread facesatremely competitive marketplace.



number of drugs to treat HIV infection and AIDS atarently sold or are in advanced stages of dimdevelopment, including 20 products
currently sold in the U.S. Among the companies #ratsignificant competitors in the HIV/AIDS marlket GSK, Bristol-Myers Squibb,
Roche, Pfizer, Merck, Boehringer-Ingelheim and Atblhaboratories.

All of our competitors and most of our paial competitors have substantially greater resesithan we do. Those resources include
greater experience in promoting and marketing Higd, superior product development capabilitiesfarahcial, scientific, manufacturing,
marketing,
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managerial and human resources. In order for Viteagntinue its success, we will have to maintaid expand its position in the
marketplace against these competitors' drugs.

Viread's market penetration may be limitgatticularly for use in treatment-naive patiegigen that most of our data, and the data
supporting our marketing approvals, reflects us¥icfad in a treatment-experienced patient popuathlthough we have obtained data
about the safety and efficacy of Viread in treattneaive patients, regulatory authorities may nlatvalus to include this data in the labeling
for Viread. If our marketing efforts are unsuccessf if we cannot include information about Viré&adse in treatment-naive patients in
Viread's labeling data, we may be unsuccessfubivinicing physicians to prescribe Viread to thesatment-naive patients, and some
government reimbursers and private insurance corpamay not pay for Viread for prescribed patiemt® have not had prior HIV therapy.
If Viread does not maintain or increase its madasteptance, our results of operations will suffer.

Any significant reduction in Viread, AmBisome or Hepsera sales would significantly reduce our operatimincome and could require u:
to scale back our manufacturing operations and redece our sales force.

Viread product sales for the years endeckBwer 31, 2001 and 2002, were $15.6 million, orarf $225.8 million, or 48%, of our total
revenues, respectively. We expect that product s#l®iread will constitute a substantial part of ¢otal revenues for the foreseeable future.

AmBisome sales for the years ended Dece®ibe2000, 2001 and 2002 were $141.1 million, &%73$164.5 million, or 70% and
$185.7 million, or 40% of our total revenues. Weeot that revenues from sales of AmBisome will cure to provide a material portion of
our total product revenues.

Hepsera product sales, which began in Sdpe 2002, for the year ended December 31, 2002 agproximately $4.2 million, or 1%
of our total revenues. We expect that product safiétepsera will constitute a substantial part wf tal revenues in the foreseeable future.

Accordingly, for the foreseeable future, expect that we will continue to rely heavily onesaof Viread, AmBisome and Hepsera to
support our existing manufacturing and sales itrfugture and to provide operating income to furgigaificant portion of our administrative
and research and development expenditures. Anyfisemt reduction in sales of Viread, AmBisome oggs$era, whether as a result of the
introduction of competitive products or otherwigmuld hurt our business, and we would have to deadk our manufacturing operations ¢
reduce our sales force.

If safety issues arise for our marketed products his could significantly reduce or limit our sales ad adversely affect our results of
operations.

The data that support the marketing appsdiea our products, including Viread, AmBisome afépsera, and that form the basis for the
safety warnings in our product labels, was obtainezbntrolled clinical trials of limited duratiomand, in the case of Viread, from limited post-
approval use. Following approval, these produasaaid will be used over longer periods of time angnpatients taking numerous other
medicines, who have underlying health problemswana will not be monitored for dosing compliancendw safety issues are reported in
post-marketing use and we cannot rule out the iantry role of our products, we may be requiregttovide additional warnings on our
labels or narrow our approved indications, eaclitith could reduce the market acceptance of thes#upts. For example, while we did not
observe kidney toxicity in our clinical trials ofirdad, kidney toxicity has been reported with pagproval use of Viread and the Viread label
has been updated to include this warning. If sergafety issues with our marketed products weegise, we could face potential product
liability claims and sales of these products cdadchalted by us or by regulatory authorities. Sanhy, in 1999, we discontinued development
of adefovir dipivoxil 60 mg for treatment of HIVfiection due to safety and benefit concerns ariiogn our studies. Double-blind, placebo-
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controlled studies of adefovir dipivoxil 10 mg hademonstrated safety and efficacy in the treatroépatients with chronic hepatitis B.
Studies have shown that adefovir dipivoxil is sfgpaintly more effective against HBV than againsW/Hallowing us to use a lower dose of 10
mg of adefovir dipivoxil in Hepsera than was usedtfeatment of HIV infection. The 10 mg dose oéfair dipivoxil used in Hepsera h



not been associated with significant kidney toyidit our clinical trials to date, other than inipats who have pre-existing kidney problems
or who are taking drugs known to cause kidney itxid@he FDA has granted marketing approval for s, but we cannot be certain that
the results from these Phase 3 clinical studiddepfsera will demonstrate, to the satisfaction béotegulatory agencies, including in the
European Union, that Hepsera can be a safe anttieéfereatment for chronic hepatitis B.

Hepsera is a new drug, and it may not gain signifant market acceptance.

Hepsera is a new drug and faces a comyetitarketplace. There are currently two drugs sottle U.S. for treatment of chronic
hepatitis B, and other potential drugs are in $iéges of clinical development. Our competitors imadt of our potential competitors have
substantially greater resources than we do. Thesmurces include greater experience in promotidgnaarketing pharmaceuticals (including
HBYV drugs), superior product development capabgiénd greater financial, scientific, manufacturingrketing, managerial and human
resources. In order for Hepsera to be successéulyill have to establish it in the marketplace agathese competitors' drugs. It is too early
to determine if Hepsera will achieve significantrket acceptance.

There is no well-developed market or gelheexcepted treatment strategy for hepatitis B. hdee never marketed or sold a drug for
treatment of chronic hepatitis B before and migdttlre successful in doing so and may not be aldievelop this therapeutic market
effectively. Long term use of Hepsera may revefdtgdassues or the development of resistance tcselgpin patients. If our marketing efforts
are unsuccessful, or if Hepsera turns out to hafefysor resistance issues, we may be unsuccessfahvincing physicians to prescribe
Hepsera to their patients, and some governmenbresers and private insurance companies may ndfopajepsera. If Hepsera does not
gain significant market acceptance, our expectadduesults of operations will suffer.

Fiscal year 2002 was our first full year of operatig profitability, and we may not be able to maintan profitability on a sustainable
basis.

Until 2002, we had never been profitableaaroperating basis for a full year, and we maycootinue to be profitable in the future. We
expect the merger with Triangle will reduce ouméags in 2003, have no effect on earnings in 2604, increase our earnings in 2005,
although we cannot be certain our estimates arecoAt December 31, 2002, our accumulated defiag approximately $381.6 million.
Our losses have resulted principally from expeasssciated with our research and development pregaad, to a lesser extent, from sales,
general and administrative expenses. Our operatisgts may be adversely affected by reduced sélesr products, increased marketing or
development expenses, acquisitions of productsmpanies, such as Triangle, that are unprofitatileeatime of acquisition or as a result of
the other risks described in this report.

We develop drugs to treat HIV infection and AIDS aml related conditions, and therefore changes in theegulatory and commercial
environment for HIV infection and AIDS therapies cauld harm our business.

Several of our products and products irettgyment address HIV infection and AIDS or relatedditions. These products include
Viread and emtricitabine for HIV infection and AIDSistide for CMV retinitis and DaunoXome for HIVsaociated Kaposi's sarcoma. We
develop those products based upon current polidytteen current marketplace for HIV infection and AEherapies, as well as our prediction
of future policy and the future marketplace forga¢herapies. Our business is subject to
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substantial risk because these policies and macketsge quickly and unpredictably and in ways tloatid impair our ability to maintain
regulatory approval and commercial acceptanceasdiproducts.

Our operations depend on compliance with complex FB and comparable international regulations. Failureto obtain broad approvals
on a timely basis or to achieve continued compliameccould delay commercialization of our products.

The products that we develop must be apatdor marketing and sale by regulatory authoritied will be subject to extensive
regulation by the FDA and comparable regulatorynages in other countries. We are continuing clihidals for AmBisome, Viread and
Hepsera for currently approved and additional ugésanticipate that we will conduct a variety dhidal trials and file for marketing
approval of additional products over the next salvgears. These products may fail to receive margetpproval on a timely basis, or at all.
We cannot be certain that Hepsera will be apprdoyethe European Union or regulatory authoritiestimer countries other than the U.S., or
whether Hepsera will receive marketing approvalsuch countries with significant limitations placedits use. We cannot be certain that
emtricitabine will be approved in the U.S. or ther@pean Union or whether marketing approvals vald significant limitations on its use.
We also cannot be certain that we will be ablebtain the regulatory approvals necessary to expandommercial efforts into new markets.
These failures, delays or limitations, as well teepregulatory changes, actions and recalls, cdelldy commercialization of any products
and adversely affect our results of operations.

In addition, even after our products arekated, the products and their manufacturers asgsuto continual review. Later discovery of
previously unknown problems with our products, own manufacturing or the production by third-partgnufacturers may result in
restrictions on our products or the manufacturewfproducts, including withdrawal of the produictsm the market. If we fail to comply wi



applicable regulatory requirements, we could bgesiilto penalties including fines, suspensionsegtifatory approvals, product recalls,
seizure of products and criminal prosecution.

Results of clinical trials are uncertain and may nbsupport regulatory approval of our products.

We are required to demonstrate the safedyedfectiveness of products we develop in eaamitiéd use through extensive preclinical
studies and clinical trials in order to obtain regory approval of these products. The results fppetlinical and early clinical studies do not
always accurately predict results in later, largales clinical trials for several reasons, including

. preliminary results may not be indicative of effeehess;
. further clinical trials may not achieve the desiresult; and
. further clinical trials may reveal unduly harmfidie effects or may show the drugs to be less éffethan other drugs or

delivery systems for the desired indications.

Even successfully completed large-scalgaai trials may not result in marketable proddotsseveral reasons, including:

. the potential products are not shown to be safecffiedtive;
. regulatory authorities disagree with the resultdesign of our studies and trials; or
. the potential products are too difficult to deveiofo commercially viable products.

A number of companies in our industry hauffered setbacks in advanced clinical trials degmiomising results in earlier trials. In the
end, we may be unable to develop additional mabketaroducts.
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Delays in enrolling patients or developing suitabl@rotocols for clinical trials could increase costand delay regulatory approvals.

The rate of completion of our clinical tsavill depend on the rate of patient enrolimeritetie will be substantial competition to enroll
patients in clinical trials for drugs in developrh€Fhis competition has delayed our clinical trimt¢he past. In addition, recent improvements
in existing drug therapy, particularly for HIV ahépatitis B, may make it more difficult for us torell patients in our clinical trials as the
patient population may choose to enroll in clinicals sponsored by other companies or choosenatige therapies. Delays in planned
patient enrollment can result in increased devebkaggmosts and delays in regulatory approvals.

Our clinical trials must be carried out engrotocols that are acceptable to regulatoryaitibs and to the committees responsible for
clinical studies at the sites at which the studiesconducted. There may be delays in preparingqots or receiving approval for them that
may delay either or both of the start and finistowof clinical trials. In addition, feedback fromgrdatory authorities or results from earlier
stage clinical studies might require modificatiamglelays in later stage clinical trials. Theseetypf delays can result in increased
development costs and delayed regulatory approvals.

Approximately half of our product sales occur outsile the U.S., and currency fluctuations may impair or financial results.

A significant percentage of our productsadre denominated in foreign currencies. Increiastye value of the U.S. dollar against these
foreign currencies in the past have reduced, atigeifiuture may reduce, our U.S. dollar equivataés and negatively impact our financial
condition and results of operations. Effective Jagi2002, we began to use foreign currency forwartracts to hedge a percentage of our
forecasted international sales, primarily thoseoti@nated in the Euro currency. We also hedge agrodf our accounts receivable balances
denominated in foreign currencies, which reducésibas not eliminate our exposure to currency tlatbns between the date a sale is
recorded and the date that cash is collected. isadilly, to mitigate the impact of currency rateciiuations on our cash outflows for certain
foreign currency-denominated raw materials purchase enter into foreign exchange forward contraxtsedge our foreign currency-
denominated accounts payable. Although we use fora@ntracts to reduce the impact of foreign cwyeftuctuations on our future results,
we cannot be certain that these efforts will beceasful and any such fluctuations could adversictour results of operations.

We face credit risks from our international accouns receivable.

We are subject to credit risk from our aguts receivable related to European product s@esEuropean product sales to government
owned or supported customers in Greece, Spainartand Italy are subject to significant paymaglalys due to government funding and
reimbursement practices. If significant changesewteroccur in the reimbursement practices of Euaommvernments or if government
funding becomes unavailable, our financial positiod results of operations would be adversely tdte



Product development expenses can cause our operaiaxpenses to fluctuate from quarter to quarter.

The clinical trials required for regulatapproval of our products are extremely expengtis.difficult to accurately predict or control
the amount or timing of these expenses from quéstgquarter. Uneven and unexpected activity inghl@egrams causes our operating results
to fluctuate from quarter to quarter.
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We depend on relationships with other companies fasales and marketing performance and revenues. Faile to maintain these
relationships would negatively impact our business.

We rely on a number of significant colladdre relationships with major pharmaceutical conipa for our sales and marketing
performance. These include collaborations withdawjia and Sumitomo for AmBisome, GSK for HepserahRdor Tamiflu and Pharmacia
for Vistide. In certain countries, we only rely ortiernational distributors for sales of AmBisomelafiread and in some European countries,
we intend to rely only on international distribugdor sales of Hepsera. Some of these relationstgosinvolve the clinical development of
products by our partners. Reliance on collaborat&tionships poses a number of risks, including:

. we will not be able to control whether our corperpéartners will devote sufficient resources to pnagrams or products;
. disputes may arise in the future with respect ¢goavnership of rights to technology developed withporate partners;
. disagreements with corporate partners could leaktays in or termination of the research, develepinor commercialization

of product candidates, or result in litigation doigration;

. contracts with our corporate partners may failnovle significant protection or may fail to be esffively enforced if one of
these partners fails to perform;

. corporate partners have considerable discreti@teicting whether to pursue the development of aldjtianal products and
may pursue alternative technologies or producteeibn their own or in collaboration with our cortifues;

. corporate partners with marketing rights may chdos#evote fewer resources to the marketing ofppaducts than they do to
products of their own development;

. our distributors and corporate partners may be lertatpay us.

Given these risks, there is a great deahogrtainty regarding the success of our curredtfature collaborative efforts. If these efforts
fail, our product development or commercializat@dmew products could be delayed or revenue froistieg products, including Viread,
Hepsera, AmBisome and Tamiflu, could decline. Imuzay 2002, Roche announced that due to produptioiiems the liquid suspension
form of Tamiflu approved for treatment of childras young as one year old was not available; howéwetiquid suspension form of Tami
was returned to market in time for the 2002-2003#ason. These production issues did not affedtadnlity of the tablet form of Tamiflu
for adults and adolescents 13 years and oldeagan] where the 2002-2003 flu season has beenarly severe, Roche's sublicensee,
Chugai Corporation, has been unable to meet heigtitdemand satisfactorily. In January 2003, Chisgaied a press release attributing this
failure, in part, to manufacturing problems. Thpsgblems in Japan have reduced the net sales aiwhi royalty with Roche is based.

Under our April 2002 licensing agreementwtSK, we gave GSK the right to control clinicadaregulatory development and
commercialization of Hepsera in territories inchgliAsia, Africa and Latin America. These includgjonanarkets for Hepsera, such as Ch
Japan, Taiwan and Korea. The success of Hepsémnasa territories will depend almost entirely oa #fforts of GSK. We receive royalties
from GSK equal to a percentage of net sales madeSiy. If GSK fails to devote sufficient resourcesdr does not succeed in developing or
commercializing Hepsera in its territories, ourguiial revenues from sales of Hepsera may be sutzdta reduced.
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Our existing products and products under developmenmay not be accepted by physicians, insurers andagients.

The ability of our products to achieve andtain market acceptance in countries where tteeg@proved for marketing will depend on
the scope of regulatory approvals and whether bgaeernment authorities and managed care orgémizawvill adequately reimburse
patients who use these products.

In addition, we need to convince the medical patient advocacy community



. the effectiveness of these products in treatingatie
. the safety of these products when administeredtiemqts; and

. the advantages of these products over competitivéugts.

Physicians, patients, patient advocatemnsaand the medical community in general may ©oept or use any products that we may
develop. If our products are not accepted, ourltesfi operations will suffer.

Many other companies are targeting the sdiseases and conditions as we are. Competitiveupts from other companies could
significantly reduce the market acceptance of sadgpcts.

Our products and development programs tageimber of diseases and conditions, including unfections and fungal infections.
There are many commercially available productgtese diseases. Certain of these products aresstelblished therapies and have genel
substantial sales. In addition, a large numbepaiganies and institutions are conducting well-fuhdesearch and development activities
directed at developing treatments for these disededucts currently on the market and those uiheleglopment by our competitors could
make our technology and products obsolete or nopetitive. We expect that competition for the treatrnof these diseases will increase in
the future as new products enter the market andrad technologies become available. We will aésodmpeting to license or acquire
technology from other companies.

Our plan to supply Viread at our cost to certain deeloping countries will reduce Viread's gross protimargin and could give rise to
unforeseen liabilities.

We are launching a distribution programspant to which we will supply Viread at our costtbcountries in Africa and to the 15 other
countries designated "Least Developed CountrieghbyJnited Nations. Because we will receive ndipfiom the Viread we supply throug
this program, it will reduce the Viread producttegs profit margin. The amount of that reductioli dépend upon the volume of Viread that
flows through this program, which we cannot prediith any certainty. Additionally, supply and distition of drugs in a resource-poor
environment is a complicated undertaking. As thagpam develops, we could face unforeseen chalteagé risks, which could give rise to
unforeseen liabilities.

Our existing products are subject to reimbursemenfrom government agencies and other third parties. Rarmaceutical pricing and
reimbursement pressures may reduce profitability.

Successful commercialization of our produd#pends, in part, on the availability of governtakand third party payor reimbursement
for the cost of such products and related treatsa@wvernment health administration authoritiessgte health insurers and other
organizations generally provide reimbursement. Gavent authorities and third-party payors increglgimre challenging the price of
medical products and services, particularly folowative new products and therapies. This has egsuitlower average sales prices. For
example, a majority of our sales of AmBisome, \distand DaunoXome, and a significant percentageio$ales of Viread and Hepsera, are
subject to reimbursement by government agencisesltieg in significant discounts from list pricecarebate
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obligations. Our business may be adversely affdoyean increase in U.S. or international pricinggsures. These pressures can arise from
rules and practices of managed care groups, judie@sions and governmental laws and regulatiet&ed to Medicare, Medicaid and health
care reform, pharmaceutical reimbursement andrrici general. In the U.S. in recent years, nevslation has been proposed at the federal
and state levels that would effect major changékerhealth care system, either nationally or atstiate level. These proposals have included
prescription drug benefit proposals for Medicaradfiiaries introduced in Congress. Although theae been no U.S. federal reform
legislation, some states have enacted health eboenr legislation. Further federal and state dgwelents are possible. Although we cannot
predict the exact nature of legislative health eaferms, if any, our results of operations coutddalversely affected by such reforms. In
Europe, the success of Hepsera (if approved fe),séamiflu and Viread will also depend largelyalstaining and maintaining government
reimbursement in Europe because in many Europeantrées, including the United Kingdom and Francajents are reluctant to pay for
prescription drugs out of their own pocket. We agpect that the success of our products in dewedop, particularly in Europe, will depend
on the ability to obtain reimbursement. Even ifmbursement is available, reimbursement policies athsersely affect our ability to sell our
products on a profitable basis.

In addition, in many international markegsyernments control the prices of prescriptionrptaceuticals. In these markets, once
regulatory marketing approval is received, priamggotiations with governmental authorities can takether six to twelve months or longer.
Sales of competing products, attempts to gain natkare or introductory pricing programs of our patitors could also require us to lower
our prices in these countries, which could advgra#fect our results of operations. Some foreigmegoments have passed, or are conside
legislation to require us to sell our products eabjo reimbursement at a mandatory discount.

Our product revenues could be reduced by imports fom countries where our products are available at Mver prices.



Our sales in countries with relatively hégiprices may be reduced if products can be imgant® those countries from lower price
markets. There have been cases in which pharmaakpidbducts were sold at steeply discounted piitése developing world and then re-
exported to European countries, where they couletsold at much higher prices. If this happen$wiir products, particularly Viread,
which we have agreed to provide at our cost toalhtries in Africa and to the 15 other countriesignated "Least Developed Countries" by
the United Nations, our revenues would be adversicted.

In addition, in the European Union, we @guired to permit cross border sales. This allbuggers in countries where government-
approved prices for our products are relativelyhtig purchase our products legally from countribere they must be sold at lower prices.
Such cross-border sales adversely affect our regenu

We may not be able to obtain effective patents torptect our technologies from use by competitors, ahpatents of other companies
could require us to stop using or pay for the usefaequired technology.

Our success will depend to a significargrde on our ability to:

. obtain patents and licenses to patent rights;
. preserve trade secrets; and
. operate without infringing on the proprietary rigluf others.
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We have rights to U.S. and foreign issuagipts and have filed and will continue to fileguatapplications in the U.S. and abroad
relating to our technologies. There is a risk, heavethat patents may not issue from any of thepdiGations or that the patents will not be
sufficient to protect our technology. Patent apgiians are confidential for at least some periotiné, sometimes in the U.S. until a patent
issues. As a result, we may not know if our contpetifiled patent applications for technology caceby our pending applications. We also
cannot be certain that we were the first to inthattechnology that is the subject of our pateptiagtions. Competitors may have filed pal
applications or received patents and may obtaiitiaddl patents and proprietary rights that blockcompete with our patents.

We do not have patent filings in China ertain other Asian countries covering all formsadéfovir dipivoxil, the active ingredient in
Hepsera, although we do have applications pendingiious Asian countries that relate to varioust®and formulations of adefovir
dipivoxil. Asia is a major market for therapies fapatitis B, the indication for which Hepsera hasn developed. We may obtain patents for
certain products many years before marketing agpiiewobtained for those products. Because patents a limited life, which may begin to
run prior to commercial sale, the commercial valfithe product may be limited. In addition, patem&y not provide adequate protection in
certain countries in Africa and Asia, including Gai

Our competitors may file patent applica@overing our technology. If so, we may have tdigipate in interference proceedings or
litigation to determine the right to a patent. géttion and interference proceedings are expensiae i€ successful.

Our success depends in large part on dlityab operate without infringing upon the patsmir other proprietary rights of third parties
we infringe the patents of others, we may be preagefrom commercializing products or may be reglibeobtain licenses from these third
parties. We cannot be certain that we would be t@bibtain alternative technologies or any requireghse. Even if we were to obtain such
technologies or licenses, we cannot be certainttteaterms would be reasonable. If we fail to abfaich licenses or alternative technologies,
we may be unable to develop or commercialize sonadl of our products.

In addition, we use significant proprietéeghnology and rely on unpatented trade secretparprietary know-how to protect certain
aspects of our production and other technologies.t@de secrets may become known or independdisitpvered by our competitors.

In some countries, we may be required to grant comgsory licenses for our HIV products or face gened competition for our HIV
products.

In a number of developing countries, gowent officials and other groups have suggestedptha@tmaceutical companies should make
drugs for HIV infection available at a low cost.dame cases, governmental authorities have indi¢hst where pharmaceutical companies
do not do so, their patents might not be enforeetbprevent generic competition. Some major phaeutical companies have greatly
reduced prices for HIV drugs in certain developiogntries. If certain countries do not permit enéwnent of our patents, sales of Viread in
those countries could be reduced by generic cotigretiAlternatively, governments in those countgesild require that we grant compulsory
licenses to allow competitors to manufacture afidiseir own versions of Viread in those countritgreby reducing our Viread sales, or we
could respond to governmental concerns by redymiicgs for Viread. In all of these situations, oesults of operations could be adversely
affected.

Manufacturing problems could delay product shipmens and regulatory approvals.



We depend on these third parties to perfmanufacturing obligations effectively and on adiynbasis. If these third parties fail to
perform as required, this could impair our abitilydeliver our
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products on a timely basis or cause delays in linical trials and applications for regulatory appal, and these events could harm our
competitive position. For Viread, Hepsera and istiwe rely on third parties for the manufacturéwk drug substance and final drug
product for clinical and commercial purposes. Bareple, Roche is responsible for manufacturing Tlamin January 2002, Roche
announced that due to production problems thediguspension form of Tamiflu approved for treatne#rthildren as young as one year old
was not available; however, the liquid suspensiwmfof Tamiflu was returned to market in time foe t2002-2003 flu season. These
production issues did not affect availability oéttablet form of Tamiflu for adults and adolescets/ears and older. In Japan, where the
2002-2003 flu season has been particularly seRoehe's sublicensee, Chugai Corporation, has hesnaito meet heightened demand
satisfactorily. In January 2003, Chugai issuedesprelease attributing this failure, in part, @nofacturing problems. These problems in
Japan have reduced the net sales on which ourtyaydh Roche is based. Additionally, for emtriditae, we are seeking qualification of
Abbott in the U.S. and the European Union as araohtanufacturer for bulk drug substance anditted éirug product. We are also seeking
qualification in the European Union for a secondtcact manufacturer for emtricitabine bulk drug stalnce. Abbott has a recent history of
violations of current Good Manufacturing Practiegulations cited by the FDA and has been workimgatds corrections under an FDA
consent decree. The FDA conducted a pre-approsgéation at Abbott for the new drug applicatiorepoftricitabine and issued a Form 483
observation to Abbott in December 2002. In Jan28§3, Abbott submitted a response to the Form 488mvation. If the FDA deems
Abbott's response to the Form 483 observation tndequate, or if Abbott is unable to supply thidal launch quantities of emtricitabine in
a timely manner, the emtricitabine launch couldiblayed.

We manufacture AmBisome and DaunoXome afailities in San Dimas, California. Our only fioulation and manufacturing faciliti
are in San Dimas, California, although we own a afiacturing facility in Ireland that performs centajuality control testing, labeling and
packaging, and we use third parties as alternaterant suppliers to fill and freeze dry certaindbests of product. In the event of a natural
disaster, including an earthquake, equipment fjlsirike or other difficulty, we may be unabledplace this manufacturing capacity in a
timely manner and would be unable to manufacturd&saeme and DaunoXome to meet market needs.

We may not be able to obtain materials necessary taanufacture our products.

Many of the materials that we utilize irr @perations are made at only one facility. Fomeplke, we depend on single suppliers for high
quality amphotericin B, daunorubicin HCI, distedpthosphatidylcholine and high quality cholesteea¢ch of which is used in the
manufacture of one or more of our liposomal proguBecause the suppliers of key components andialatmust be named in the new drug
application filed with the FDA for a product, sifjnant delays can occur if the qualification of@wnsupplier is required. If supplies from our
suppliers were interrupted for any reason, we neayrmble to ship Viread, AmBisome, Hepsera, VistidBaunoXome, or to supply any of
our products in development for clinical trials.

We have limited experience in manufacturing our exsting products and may need to develop additional enufacturing capacity for
these products and our potential future products.

For some of our potential products undeetigpment, we will need to develop further our praiibn technologies for use on a larger
scale in order to conduct clinical trials and proglguch products for commercial sale at an accleptaist. We cannot be certain that we will
be able to implement any of these developmentsesgtally.

The manufacturing process for pharmacelypicaducts is highly regulated, and regulators mlayt down manufacturing facilities that
they believe do not comply with regulations. TheADcurrent Good Manufacturing Practices are extenggulations governing
manufacturing processes, stability
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testing, record-keeping and quality standardsdhttiteon, our manufacturing operations are subjecbtitine inspections by regulatory
agencies and similar regulations are in effecttireocountries.

Our business may give rise to product liability clams not covered by insurance or indemnity agreemeat

The testing, manufacturing, marketing asd of Viread, AmBisome, Hepsera, Tamiflu, Vistichel ®aunoXome, as well as products in
development, involve substantial risk of produabliity claims. These claims may be made direcylxbnsumers, healthcare providers,
pharmaceutical companies or others. A successbayat liability claim against us could require agphy substantial amounts, which could
impair our financial condition and our ability tbrically test and to market our produc



Additionally, we are required by governnmamegulations to test our products even after theye been sold and used by patients. As a
result of such tests, we may be required to, or degrmine that, we should recall products alréadkie market. Subsequent testing and
product recalls may increase our potential exposupgoduct liability claims.

Our internal research programs and our efforts to dotain rights to new products from third parties may not yield potential products
for clinical development.

Our long term success depends on our biliher to identify, through internal researchgreoms, potential product candidates that may
be developed into new pharmaceutical products obtain new products or product candidates thrdieghses from third parties.

A significant portion of the research tiet will conduct will involve new and unproven techogies. Research programs to identify
product candidates require substantial technigantial and human resources whether or not suntiidates are identified. Our research
programs may appear to be a promising route tdifgtarg potential product candidates yet fail telg product candidates for clinical
development for a number of reasons, including:

. the research methodology used may not be succéssfidntifying potential product candidates;

. potential product candidates may on further stuglglown to have unduly harmful side effects or ati@ristics that indicate
they are unlikely to be effective drugs;

. we may be unable to develop larger scale manufagtunethods that are efficient, cost-effective aagable of meeting
stringent regulatory standards; or

. others may hold intellectual property rights thetvent us from developing, making or selling cer@oducts.

We may be unable to obtain suitable prodaotlidates or products from third parties for mber of reasons, including:

. we may be unable to purchase or license such comgisaan terms that would allow us to make an appt#preturn from the
product;

. competitors may be unwilling to assign or licensedpict rights to us;

. we may be unable to identify suitable productsrodpct candidates within our areas of expertise; or

. product candidates that we acquire may not be &pprby regulatory authorities due to problems \tligir safety or
effectiveness.

If we are unable to develop suitable patéprroduct candidates through internal researolggams or obtain rights to new products from
third parties, our future revenue growth will suffe
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Our use of hazardous materials, chemicals, virusesd radioactive compounds exposes us to potentigbilities.

Our research and development involves tinérolled use of hazardous materials, chemicatases and various radioactive compounds.
Although we believe that our safety procedureshfordling and disposing of such materials complyhie standards prescribed by state and
federal regulations, we cannot completely eliminhterisk of accidental contamination or injuryrfrdthese materials. In the event of such an
accident, we could be held liable for significaatwhges or fines.

Risks Related to Triangle Acquisition in January 203

Emtricitabine may not receive marketing approval asa single agent, which could prevent or delay theoommercial sale of a co-
formulation of Viread with emtricitabine.

We have submitted applications for marlgaipproval of emtricitabine for the treatment oWHihfection in the U.S. and in the Europe
Union. Our ability to obtain marketing approval foco-formulation of Viread with emtricitabine widkepend on emtricitabine receiving
marketing approval as a single agent for treatroéhllV infection. Regulatory authorities in the U.&uropean Union and other countries
may not grant marketing approval for emtricitabifntaey conclude it is not safe or efficacious figrintended use. In addition, because
regulatory authorities in the European Union regjtiirat new products have sufficient efficacy oegahdvantages over currently marketed
products and have extensive pre-clinical toxicéyad these authorities may conclude that emtricigals not approvable as a single agent.
Emtricitabine is similar at a chemical level to Epi GSK's lamivudine product that is already magkkfor treatment of HIV infection, ar



available data indicates that the products havepeoable safety and efficacy profiles. If emtricitebdoes not receive marketing approval as
a single agent, we may be unable to obtain maretpproval for a co-formulation of Viread with emitabine or may have to conduct
lengthy and expensive clinical trials of the corfiatation in order to obtain such approvals.

The proposed co-formulation of Viread and emtricitdbine may not be technically possible, may not befettive or safe, or may not be
approved by regulatory authorities.

We intend to develop and commercialize focmulation of Viread with emtricitabine. Achieygranticipated synergies and the potential
benefits of a co-formulation, which were the sigraht motivations behind our merger with Trianglé] depend on successfully creating and
obtaining marketing approval for a co-formulatidrivaread with emtricitabine. We expect that if efoitiabine receives marketing approval,
the only major requirement for obtaining marketapproval for the co-formulation of Viread with efnitabine would be a clinical study
showing that the co-formulation of emtricitabinedariread is biologically equivalent to emtricitabiand Viread administered together as
separate formulations. We will need a chemistrynufiacturing and bioequivalence package that shbersd-formulated tablet gives the
same exposure to Viread and emtricitabine as tbedtwgs given individually. It is uncertain whetliewill be possible to bring such a co-
formulation to market. Emtricitabine has not beppraved for marketing by regulatory authorities amaly not be approved or might require
additional clinical trials in order to obtain regtdry approval. In addition, a physical combinatidremtricitabine with Viread may not be
technically feasible or cost-effective. Even if i drugs can be co-formulated, regulatory auttesrimay not approve the co-formulation or
may require additional clinical trials before giagtmarketing approval. Any requirement for clidit@als, or any delay or failure in
developing and commercializing a co-formulatiorepftricitabine and Viread, would have a materialexde effect on our business, financial
condition and results of operations.
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If we do not successfully integrate Triangle into or operations, our business will be adversely afféed.

Integrating Gilead and Triangle will be@mplex and time-consuming process. Prior to thegereiGilead and Triangle operated
independently, each with its own business, corgaratture, locations, employees and systems. GadeddTriangle now have to operate as a
combined organization and begin utilizing commdieimation and communication systems; operating guaces; financial controls; and
human resource practices, including benefits, imgiand professional development programs. Therebmaubstantial difficulties, costs and
delays involved in any integration of Gilead andaigle. These may include:

. distracting management from the business of thebawed company;

. potential incompatibility of corporate cultures;

. potential inability to coordinate research and digwment efforts successfully;

. costs and delays in implementing common systemgeoaedures; and

. operating the combined company at three sitesaftls. and at nine international sites.

Any one or all of these factors may incee@perating costs or lower anticipated financiafgrenance. In addition, the combined
company may lose corporate partners, distributangpliers, manufacturers and employees. Many cktlfectors are also outside the control
of the company. Achieving anticipated synergies tlwedootential benefits underlying the two compsanieasons for the merger will depend
on successful integration of the two companies. faHere to integrate Gilead and Triangle succdisfuould have a material adverse effect
on our business, financial condition and resultepsrations.

If we are unable to manufacture emtricitabine succgsfully or at a reasonable cost, our potential futke results could suffer.

We have not manufactured emtricitabine amdnot familiar with the manufacturing processdmtricitabine. Until completion of the
merger, Triangle was responsible for making arrareggs to obtain supplies of emtricitabine fromieadtiparty for an anticipated commercial
launch following receipt of marketing approvalgdfe U.S. and the European Union. If Triangle hasmade adequate arrangements for
supplies, or if there are supply problems withttiied party manufacturers for emtricitabine, theray not be sufficient supplies of
emtricitabine to meet commercial demand, in whiasecour future results could suffer.

Triangle entered into an agreement with @thlunder which Abbott has agreed to manufactortieitabine bulk drug substance and
final drug product for us and to transfer the mawtiiring technology for emtricitabine to third gamanufacturers. We will rely on Abbott or
on such third parties for manufacture of emtriditetfor some period of time. We are seeking qualtfon of Abbott in the U.S. and the
European Union as a contract manufacturer. Ablasttehrecent history of violations of current GoodrMfacturing Practice regulations cited
by the FDA and has been working towards correctiorder an FDA consent decree. The FDA conducteé-approval inspection at Abbott
for the new drug application of emtricitabine assiied a Form 483 observation to Abbott in Decer@b62. In January 2003, Abbott
submitted a response to the Form 483 observatiend®¥pend on Abbott to perform its obligations affesty and on a timely basis. If the
FDA deems Abbott's response to the Form 483 obBervip be inadequate, or if Abbott is unable tpy the initial launch quantities



emtricitabine in a timely manner, the timing of #matricitabine launch could be impacted and thenézould harm our competitive position.
Any new manufacturers for emtricitabine would alswe to be approved by regulatory authorities,iftitere are delays in such approval,
may have to rely on Abbott for emtricitabine supplfor a longer period than currently anticipatédosts for supplies of emtricitabine from
these third party manufacturers are unacceptably

35

high, our results of operations would suffer un# are able to arrange for manufacture of emtbaiaat lower cost. Because we have not
manufactured emtricitabine before, we cannot be that the emtricitabine manufacturing costs caredaced to an acceptable level.

Our profitability will depend in part upon Triangle 's operations, which have incurred losses since &mgle's inception.

Triangle has incurred losses since itsptioa and as of December 31, 2002, its accumuldéfidit was approximately $441.6 million.
Triangle's losses have resulted primarily from exges associated with the acquisition and developoféts drug candidates and general and
administrative costs. Triangle has not generatgdewvenue from the sale of its product candidaiefate and was not expecting to do so
before 2003. Triangle's operations may never gémsignificant revenue or achieve profitability.

The trading price of our securities could be subjecto significant fluctuations.

The trading price of our common stock hasrbvolatile, and may be volatile in the futurectBes such as announcements of fluctuations
in our or our competitors' operating results, clenig our prospects and market conditions for blatelogy stocks in general could have a
significant impact on the future trading pricesoaf common stock. In particular, the trading po¢he common stock of many
biotechnology companies, including us, has expeedrextreme price and volume fluctuations, whichehat times been unrelated to the
operating performance of such companies whose stoeke affected. Some of the factors that may caoisgility in the price of our
securities include:

. clinical trial results and regulatory developments;

. quarterly variations in results;

. business and product market cycles;

. fluctuations in customer requirements;

. the availability and utilization of manufacturingpacity;
. the timing of new product introductions; and

the ability to develop and implement new technasgi

The price of our securities may also bec#d by the estimates and projections of the tmest community, general economic and
market conditions, and the cost of operations inppaduct markets. While we cannot predict thevidlial effect that these factors may have
on the price of our securities, these factorseeithdividually or in the aggregate, could resalsignificant variations in price during any
given period of time. There can be no assuranddtikae factors will not have an adverse effedhertrading prices of our common stock.

ITEM 2. PROPERTIES

Our corporate headquarters, including ainggpal executive offices and some of our reseéacfiities, are located in Foster City,
California. At this location, we lease approximgt260,000 square feet of space in eight proximdtalsited buildings. One of the leases
covering approximately 59,000 square feet of sjpatieis group of buildings expires in December 2@08 there are no renewal options. The
remaining leases expire in March and September 2686ve have an option to renew all of these lefsds/o additional five-year periods.

We also occupy facilities in San Dimas,ifoahia. At this location, we lease approximateB21500 square feet of space, which houses
research and development activities, manufactuimcertain administrative functions. These leagp#re in May and November 2003, with
two five-year renewal
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options. In addition, we lease an adjacent warehéality with about 53,000 square feet of spdg tve use for product distribution and
administrative functions. This lease expires iniApd06, with two additional five-year extensions.

In Durham, North Carolina, we lease apprately 101,000 square feet of administrative offiod laboratory space, of which we
sublease approximately 21,000 square feet to ffartles. This lease expires in September 2003. & ewrently in negotiations with the
lessor for another lease term.

In addition, we lease approximately 85,860are feet of space for our sales and markegggylatory, finance, information technology
and human resource operations in Europe and Aisstiatluding a prepaid, 999-year lease for ouf@8,square foot manufacturing and
distribution facility in Ireland. The other leadasve various expiration dates.

We believe that our facilities are adequeaté suitable for at least our current and nean-feture needs.

ITEM 3. LEGAL PROCEEDINGS

In 1997, we reached a settlement with Elarporation, plc (the successor company to Thedaopte Company) in which both
companies agreed to dismiss all legal proceedimgsiing AmBisome. Under the terms of the initiatttement agreement in 1997, we made
an initial payment to Elan of $1.8 million and agple¢o make additional royalty payments through 2@@8ed on AmBisome sales. In 1997,
we recorded a $10.0 million accounting chargelieraccrued litigation settlement expenses, reptieseite net present value of all future
minimum payments we were required to make. In 20®2, we entered into an agreement with Elan teatimg our remaining AmBisome
payment obligations under the initial settlememeagent in exchange for a payment to Elan of $7ll&m

In November 2002, ULEHI notified us that EMI believes Gilead has materially breached itsriging agreement with ULEHI
concerning the SELEX technology to identify aptasngy, amongst other things, assigning rights uttteagreement without ULEHI's
consent. We contest ULEHI's allegations. We havewith ULEHI regarding these allegations and arévaty engaged in negotiations to
settle this disagreement. If these negotiationggrmsuccessful and ULEHI chooses to terminatéJttieH|-Gilead agreement, an arbitration
concerning this termination would likely result. Anfavorable outcome in such an arbitration coiNe gise to an award against us of
monetary damages or other adverse remedies, ppgsthiding conveyance to ULEHI of Gilead's rightsd obligations under the ULEHI
licensing agreement and our sublicenses.

We are also a party to various other legtibns that arose in the ordinary course of oginass. We do not believe that any of these
other legal actions will have any significant impan our business.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITI ES HOLDERS
No matters were submitted to a vote of getes holders during the quarter ended Decembge2G02.
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON STOCK AND R ELATED STOCKHOLDER MATTERS

Our common stock is traded on The NasdagkIWlarket under the symbol "GILD". The followingtie sets forth for the periods
indicated the high and low intra-day sale pricesgbare of our common stock on The Nasdaq Stockédarhese pricesepresent quotatior
among dealers without adjustments for retail magr&;umarkdowns or commissions, and may not reprgs@gs of actual transactions.

High Low

2002

First Quartel $ 39.0C $ 28.9¢
Second Quarte $ 38.1¢ $ 28.0%
Third Quartel $ 3728 $ 26.0¢
Fourth Quarte $ 40.0C $ 30.61
2001

First Quarte! $ 208 $ 12.4¢
Second Quarte $ 309 $ 14.4]
Third Quartel $ 3178 $ 228t
Fourth Quarte $ 368 $ 27.2¢



As of February 28, 2003, we had 198,503 &t&ires of common stock outstanding held by apprataly 519 stockholders of record. We
have not paid cash dividends on our common staalesbur inception and we do not anticipate paymgia the foreseeable future.

On December 18, 2002 we issued $345.0anilif 2% convertible senior notes due DecembeRQ87 in a private offering to Goldme
Sachs & Co., which resold the notes to qualifiestifntional investors. Net proceeds were approxatye$336.6 million.

The following table provides certain infation with respect to all of our equity compensatitans in effect as of the end of the fiscal

year ended December 31, 2002 (shares in thous:

Equity Compensation Plan Information

Number of Common
Shares to be
Issued Upon
Exercise of

Weighted-average
Exercise Price of
Outstanding

Number of Common Shares
Remaining Available for
Issuance Under Equity
Compensation Plans
(Excluding Securities

Outstanding Options, Options, Warrants Reflected in

Warrants and Rights and Rights Column (a)
Plan Category (@) (b) (©)(1)
Equity compensation plans approved by
security holders 21,06( $ 18.67 17,05¢
Equity compensation plans not approved by
security holders — — —
Total: 21,06( $ 18.67 17,05¢

Q) Includes approximately 1.7 million shares issualider Gilead's Employee Stock Purchase Plan. SteIMoof the Consolidated

Financial Statements.
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ITEM 6. SELECTED FINANCIAL DATA

GILEAD SCIENCES, INC.
SELECTED CONSOLIDATED FINANCIAL DATA (1)(2)
(in thousands, except per share data)

Year Ended December 31,

2002 2001 2000 1999 1998
CONSOLIDATED STATEMENT OF
OPERATIONS DATA:
Total revenue $ 466,79( $ 233,76¢ $ 195,55! $ 168,97¢ $ 151,11¢
Total costs and expens 385,78 354,45¢ 247,87 239,83t 230,63
Income (loss) from operatiol 81,00 (120,689 (52,319 (70,859 (79,517
Gain on sale of oncology ass — 157,77: — — —
Income (loss) before cumulative effect of change
accounting principlt 72,097 51,18: (43,106 (66,48¢) (44,759
Cumulative effect of change in accounting principl
(©) — 1,08¢ (13,670 — —
Net income (loss 72,097 52,27: (56,77¢) (66,48¢) (44,759
Amounts per common sh«basic:

Income (loss) before cumulative effect of chang

accounting principlt $ 037 $ 027 $ 0.29 $ (0.39) $ (0.27)

Cumulative effect of change in accounting
principle —

0.01 (0.07)




Net income (loss) per shi—basic

Shares used in per share calcul—basic

Amounts per common sh—diluted:
Income (loss) before cumulative effect of chang
accounting principlt
Cumulative effect of change in accounting
principle

Net income (loss) per shi—diluted

Shares used in per share calcule—diluted

CONSOLIDATED BALANCE SHEET

DATA:

Cash, cash equivalents and marketable sect. $
Working capital

Total asset

Long-term obligations

Convertible deb

Accumulated defici

Total stockholders' equity(

$ 037 $ 026 $ (0.31) $ (039 $ (0.27)
IEEEEEE——— S S S
195,54: 190,24! 182,09¢ 171,30! 164,06(
| | | | |
$ 0.3t $ 025 $ (024 $ 039 $ (0.27)
— 0.01 (0.07) — —
$ 0.3t $ 0.2¢ $ (0.31) $ 039 $ (0.279)
IEEEEEE——— S S S
206,47 202,32: 182,09¢ 171,30¢ 164,06(
| | | | |
December 31,

2002 2001 2000 1999 1998
942,37: $ 582,85. $ 512,87¢ 294,39 $ 348,74:
1,078,86: 627,64: 535,56( 324,10« 359,55!
1,288,18. 794,78t 678,09¢ 436,80t 487,76
27¢% 38¢ 2,23¢ 5,25: 8,88:
595,00( 250,00( 250,00( 79,53 80,00(
(381,64() (453,73) (506,00) (449,23)) (382,74¢)
571,34 452,43° 351,12 297,29 333,69¢

During 2001, we completed the sale of our oncolaggets and related technology to OSI Pharmacesjtloal and recorded a non-
operating gain of $157.8 million. In 2001, we atscorded a non-operating gain of $8.8 million frifva sale of our 49 percent interest

in Proligo. During 2002, Gilead sold all its shacd© Sl common stock and recognized a loss ondheeaf marketable securities of

SELECTED CONSOLIDATED FINANCIAL DATA (Continued)

The 1998 prior period was restated to reflect tleegar with NeXstar Pharmaceuticals, Inc. on Julyl2®9, which was accounted for

Gilead adopted Statement of Financial Accountirap8ards Nos. 133 and 138, collectively referreast&FAS 133Accounting for

Derivative Instruments and Hedging Activitiga the first quarter of 2001. The change was anted for as a change in accounting
principle. Effective in the first quarter of 200Bjlead adopted the SEC's Staff Accounting Bullétm 101 (SAB 101)Revenue

@)

$16.0 million. These shares were partial considandor the sale of our oncology assets.
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GILEAD SCIENCES, INC.
(in thousands, except per share data)

@ _ _

as a pooling of interests.
3

Recognition in Financial Statementand the change was also accounted for as a clrmageounting principle.
(4)  No cash dividends have been declared or paid ocaumon stock.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview



Gilead was incorporated in Delaware on R2e1987. We are a biopharmaceutical company &xtos the discovery, development and
commercialization of antivirals, antibacterials ardifungals to treat life-threatening infectiousedises. We are a multinational company,
with revenues from six approved products and marfgetperations in ten countries. Currently, we neaikiread (tenofovir disoproxil
fumarate) for the treatment of HIV infection; Hepséadefovir dipivoxil) for the treatment of chrarfiepatitis B infection; AmBisome
((amphotericin B) liposome for injection), an aatifjal agent; DaunoXome (daunorubicin citrate liposdnjection), a drug approved for the
treatment of Kaposi's Sarcoma; and Vistide (cidofmjection) for the treatment of CMV retinitis.d@he markets Tamiflu (oseltamivir
phosphate) for the treatment of influenza, undeslaborative agreement with us. We are seekiragtbto our existing portfolio of products
through our clinical development programs, intediatovery programs and an active product acqoisiind in-licensing strategy, such as
our acquisition of Triangle completed in Januar@200ur internal discovery activities include idéoation of new molecular targets, target
screening and medicinal chemistry. In addition,ane currently developing products to treat HIV &RV infections. We also have expertise
in liposomal drug delivery technology that we uselévelop drugs that are safer, easier for patierttslerate and more effective.

In December 2001, we completed the satmiobncology assets to OSI Pharmaceuticals, Ing.tiransaction valued at up to
$200.0 million in cash and OSI stock. This transexctvill allow us to focus on and continue to sg#ren our core expertise in infectious
diseases. See Note 4 to the consolidated finasizitdments for further information.

In the year ended December 31, 2001, Giekgpted Statement of Financial Accounting Starsibials. 133 and 138, collectively
referred to as SFAS 13B¢counting for Derivative Instruments and Hedgirgjiviities, which resulted in a cumulative effect of change i
accounting principle. In the year ended DecembefBQ0, Gilead adopted the Securities and Exch@ugemission's Staff Accounting
Bulletin No. 101 ,Revenue Recognition in Financial Statemeiiso resulting in a cumulative effect of changadcounting principle.

Certain prior period amounts have beerassified to conform to the current presentation.
Forward-Looking Statements and Risk Factors

The following discussion contains forwaoa#ing statements that involve risks and uncerisnGilead's actual results could differ
materially from those discussed in any forward-iogkstatements. Factors that could cause or cendrito such differences include, but are
not limited to, those discussed in this sectionyel as under the caption "Business", includingskRFactors That Affect Gilead" in Part I. ,
forward-looking statements included in this docutreme based on information currently available tle&l, do not include the effect of the
acquisition of Triangle in our 2003 guidance, uslspecifically noted, since we are still evaluating detailed financial impact of Triangle's
operations on our consolidated financial statememtd we assume no obligation to update any suwdafd-looking statements. The
following discussion should be read in conjunctiath the consolidated financial statements andsoteluded elsewhere in this report.

Viread Sales. We rely on sales of Viread for a significanttpm of our operating income. A number of drugsreat HIV infection an
AIDS are currently sold or are in advanced stadgesimical development, including 20 products cuntte sold in the U.S. Among the
companies that are significant competitors in tté/AIDS market are GSK, BMS, Roche, Pfizer, Mer8qaehringer-Ingelheim and Abbott
Laboratories. Given the broad range of competiois depth of their

41

resources, Viread's market penetration may bedomparticularly for use in treatment-naive patiegtven that the data supporting Viread's
U.S. approval is in a treatment-experienced papepulation.

AmBisome Sales. We also rely on sales of AmBisome for a siguifit portion of our operating income. There arediopriced product
that compete with AmBisome; two products that cormpédth AmBisome that were recently approved inth8. and European Union; and
products being developed that could compete wittBA&ome in the future. If any of these antifungalgurcts achieve further market
acceptance, or if the antifungal products in degwelent become commercially available, revenues Bales of AmBisome would likely
decrease, resulting in a reduction of operatingrime.

Acquisition Integration. In January 2003, we completed the acquisitfofriangle. Any acquisition carries inherent riskge may not
be able to successfully integrate Triangle into @perations and obtain any anticipated synergie®sirsavings. We may also be unsucce
in obtaining marketing approval for emtricitabineim developing a co-formulated product. Failurestwcessfully integrate the Triangle
operations into our business or obtain marketimg@yal of emtricitabine could adversely affect financial position and results of
operations.

Market Acceptance of Products.The ability of our products to achieve and ausinarket acceptance will depend on a number of
factors, including the receipt and scope of regujaapprovals; the availability of public and pri#ansurance and reimbursement for our
products; the safety, efficacy, tolerability andicof our products; ease of administration andrdpsand how our products compare to
competitive products. If our products do not ackiamd sustain market acceptance, our results oatiqas will suffer.

Regulatory Process. The U.S. Food and Drug Administration and fgnegencies could reject or limit the commercidioraof our
products for a number of reasons including: if tdesagree with the results or designs of our dihidals; if they believe our products he



unacceptable efficacy, toxicity or tolerability; ibthey believe our products cannot be manufacture a commercial basis in compliance \
the applicable safety and quality standards. $¢he@gencies reject or limit the commercializatibowr products, our financial results would
be adversely affected. The clinical trials requif@dregulatory approval of our products are exggnexpensive, and it is difficult for us to
accurately predict or control the amount or timaighese expenses from quarter to quarter. In iaaiglitegulatory agencies could require u
conduct additional unanticipated clinical trialsa@ur products, the cost of which could be subsdhnti

Governmental Legislation and Reimburserfeagrams. Regulatory, legal and legislative issues mayegskly affect pricing and sa
of our products. In the U.S., there is federaldkgion that lowers the price for our products #@ purchased or reimbursed by federal
agencies, and some states have enacted legidlasipoan lower the prices for our products. In &ddj there are a growing number of U.S.
federal and state legislative proposals that itethwould lower the price for our products. Maytries outside the U.S. have government
sponsored health care programs that set lowermhiags and patient reimbursement levels. Our salesuntries with relatively higher prices
may be reduced if products can be imported intsétemuntries from lower price markets. This isafigular concern in the European Union
where we are required to permit cross border saldscould be a concern in the U.S. if legislatiasilg import restrictions is enacted and
applied.

International Credit Risk. We are subject to credit risk from our accouat®ivable related to European product sales EDtwpean
product sales to government owned or supportedoess in Greece, Spain, Portugal and Italy areestip significant payment delays due
to government funding and reimbursement practi¢essgnificant changes were to occur in the reindaument practices of European
governments or if government funding becomes utaiai, our financial position and results of oprenag would be adversely affected.

42

Compulsory Licensing and Generic Competitio In a number of developing countries, governnagfitials and other groups have
suggested that pharmaceutical companies should drags for HIV infection available at a low cost.dome cases, governmental authorities
have indicated that where pharmaceutical compalte®t do so, their patents might not be enfore=tbprevent generic competition. Some
major pharmaceutical companies have greatly redpdeds for HIV drugs in certain developing couesri If certain countries do not permit
enforcement of our patents, sales of Viread ingramintries could be reduced by generic competifdternatively, governments in those
countries could require that we grant compulsargrises to allow competitors to manufacture andfseit own versions of Viread in those
countries, thereby reducing our Viread sales, ocadd respond to governmental concerns by redymiiogs for Viread. In all of these
situations, our results of operations could be esblg affected.

Collaborations. We depend on collaborations for the developraedtcommercialization of certain products andémenue, includin
the collaboration with Fujisawa for sales of AmBis®in the U.S. and Canada, the collaboration wiiK@or clinical and regulatory
development and commercialization of Hepsera iraAlsatin America and certain other territories, #melcollaboration with Roche for sales
of Tamiflu worldwide. We may also seek additionallaborations. These collaborations could faildatumber of reasons, including if our
partners do not devote sufficient resources tathelopment, commercialization or marketing of praducts, or if disputes arise with our
partners. If these existing collaborations fail; foancial results would be adversely affected.

Foreign Currency Fluctuations. A significant percentage of our product salesdenominated in foreign currencies. Increaséisen
value of the U.S. dollar against these foreignengies in the past have reduced, and in the futasereduce, our U.S. dollar return on these
sales and negatively impact our financial condit®nor to January 2002, we did not hedge our exyoto the impact of fluctuating foreign
exchange rates on forecasted sales. Effective da@i0a82, we have begun to use forward contracketiye a percentage of our forecasted
international sales, primarily those denominatethéEuro currency. We do hedge a portion of oapants receivable balances denominated
in foreign currencies, which minimizes but does elohinate our exposure to currency fluctuationsMeen the date a sale is recorded and the
date that cash is collected. Additionally, to ntigthe impact of currency rate fluctuations oneagh outflows for certain foreign currency-
denominated raw materials purchases, we entefaoné@mn exchange forward contracts to hedge owidor currency-denominated accounts
payable.

Uncertain Financial Results. We expect that our financial results will cont to fluctuate from quarter to quarter and thahs
fluctuations may be substantial. The fluctuatioas be caused by many factors that are beyond atiratoincluding the risk factors listed
above. As of December 31, 2002, our accumulateiditiefas $381.6 million.

Critical Accounting Policies and Estimates

Gilead's discussion and analysis of itaritial condition and results of operations are dag®n its consolidated financial statements,
which have been prepared in accordance with act@uptinciples generally accepted in the United&taThe preparation of these financial
statements requires us to make estimates and judgriat affect the reported amounts of assets|itias, revenues and expenses, and
related disclosure of assets and liabilities. Oomgoing basis, we evaluate our estimates, inafuthiose related to revenue recognition, bad
debts, inventories, accrued clinical and preclindogenses, and contingencies. We base our essiroatristorical experience and on various
other market specific assumptions that are beli¢wdxk reasonable under the circumstances, thikseswvhich form the basis for making
judgments about the carrying values
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assets and liabilities that are not readily appgarem other sources. Actual results, however, wiffer significantly from these estimates.

Gilead believes the following critical acexing policies reflect its more significant judgmig and estimates used in the preparation of its
consolidated financial statements:

. We record estimated reductions to revenue for drplaeturns of expired products, Medicaid reimborsets and customer
incentives, such as cash discounts for prompt payrEstimates for Medicaid reimbursements and déstounts are based on
contractual terms and expectations regarding titizaiton rates for these programs. Estimates fodpct returns, including
new products, are based on an on-going analysmiastry and historical return patterns. Expecttdms for our marketed
drugs are generally low because the shelf lifafese products ranges from 24 months for Vireatb 86 months for
AmBisome in the U.S. If conditions become more cetitiye for any of the markets served by our dragi other
circumstances change, we may take actions to iserear product return estimates or we may offeitadal customer
incentives. This would result in an incrementaluetébn of future revenue at the time the returimeste is changed or
incentives are offered.

. We also maintain an allowance for doubtful accofimt®stimated losses resulting from the inabitifyour customers to make
required payments. This allowance is based on malysis of several factors including, but not liedgtto, historical payment
patterns of our customers and individual custonreumstances, an analysis of days sales outstahgingstomer and
geographic region, and a review of the local ecdn@nvironment and its potential impact on the goweent funding and
reimbursement practices. If the financial conditidrour customers or the economic environment iicivkthey operate were to
deteriorate, resulting in an inability to make payts, additional allowances may be required.

. We write down our inventory based on quality cohtewiews of our individual raw material batchese \generally do not
maintain inventory reserves based on estimatededrsEnce or risk of competition primarily because ghelf life of the
products is long. However, if our current assunmgiabout future demand and competition were togdand if actual market
conditions are less favorable than those projeayathanagement, additional inventory reserves magtpeired.

. We record accruals for estimated clinical and pnéxal study costs. These costs are a significantponent of research and
development expenses. Management accrues costinfoal studies performed by contract researclapizations based on
estimates that, generally, 25% to 30% of the wsrfor up-front costs with the remaining activitycacring on a straight-line
basis over the life of the individual contract trdy. This estimate may or may not match the actealices performed by the
organizations as determined by patient enrolimevels and related activities. We monitor patiembment levels and related
activity to the extent possible, however, if mamagat has underestimated activity levels associatédvarious studies at a
given point in time, we would have to record aduditil research and development expenses in futuiedsehat could be
significant.

Results of Operations
Revenue

We had total revenue of $466.8 million 002, $233.8 million in 2001 and $195.6 million i6. Included in total revenue are net
product sales, royalty income and contract reveimetjding revenue from research & development (R&Dd manufacturing collaborations.

Net product sales revenue was $423.9 mifiis 2002, compared with $191.0 million for 2001d&$149.7 million for 2000. Product s
increased 122% in 2002 compared to 2001 primatriby td
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significant increases in sales of Viread, which wpproved for sale in the U.S. in October 2001 thedEuropean Union in February 2002. A
significant percentage of Gilead's product saledinoe to be denominated in foreign currenciesorRa 2002, we did not hedge our exposure
to the impact of fluctuating foreign exchange rairdorecasted sales. Effective January 2002, wwarb& use forward contracts to hedge a
percentage of our forecasted international saléshaill reduce, but not eliminate, fluctuationsdales due to changes in foreign currency
exchange rates, primarily those denominated irfEth® currency. Losses on these revenue hedgesegguoduct revenues by $1.0 millior
2002.

Sales of Viread in 2002 were $225.8 millinr2002, or 53% of total product sales, compaeceilt5.6 million, or 8% of total product
sales in 2001. Of the Viread sales in 2002, $16%liion were U.S. sales and $58.8 million were in&ional sales. With the continued
market expansion of Viread, we expect Viread sale03 to approximately double and be in the raofgk425 million to $475 million.

Sales of AmBisome were $185.7 million ird20an increase of 13% over AmBisome sales of &ledllion in 2001. Sales ¢



AmBisome were $141.1 million in 2000. Prior to 2008r revenues have been primarily derived froressaf AmBisome, which represented
44% of total product sales in 2002, 86% of totaldurct sales in 2001 and 94% of total product Sal@900. Excluding the impact of foreign
currencies relative to the U.S. dollar, AmBisomkesgrew 9% for the year ended December 31, 2082the comparable period in 2001.
The increase in sales in 2002 compared to 200Jpwasrily due to volume sales increases in Euragech offset declining sales in the U.S.
The increase in sales in 2001 compared to 2000nsaply due to volume and price increases in th8.l4nd Europe. In addition, excluding
the impact of the decline in foreign currenciestigke to the U.S. dollar in 2001, sales of AmBisam2001 would have increased 20%. With
the expected increase in competition, we expect isoBe sales for 2003 to be lower than 2002 anbdrrdnge of $160 million to

$170 million.

We recorded royalty revenue of $20.4 millio 2002, compared with $23.0 million in 2001 &#4.6 million in 2000. During this three-
year period, the most significant source of royadtyenue was from sales of AmBisome in the U.Srljjsawa under a promotion
arrangement with us. Royalty revenue from Fujisaaa $15.7 million in 2002, compared with $17.1 ioiilin 2001 and $13.5 million in
2000.

We also recorded royalty revenue of $3.4Higniin 2002, $4.5 million in 2001 and $9.6 miltion 2000 related to sales of Tamiflu.
Tamiflu is an orally administered compound devetbfietreat and prevent viral influenza in humaniée#al co-developed Tamiflu with
Roche, which owns the worldwide commercial riglotd amiflu, and is required to pay us a royalty ehsales of the product. We began
recognizing royalties from Tamiflu in the first qter of 2000. In June 2002, Roche received Europegulatory approval of Tamiflu for the
treatment of influenza in adults and children arel/pntion in adolescents and adults. As it is cliffi to estimate third party product sales, we
record royalty revenue one quarter in arrears.

Total contract revenue was $22.5 millior2@02, compared with $19.8 million in 2001 and 82xillion in 2000. In 2002 and 2001 a
primary source of contract revenue was from owniging of the SELEX process patent estate to Arohemhnich, due to collectibility
concerns, we recognized on a cash basis. Thisged8.1 million of contract revenue in 2002 ands$8illion in 2001. In 2002, Roche
made milestone payments of $8.0 million for thedpaan prophylaxis and treatment approvals of Taréfhd in 2001 made a $2.0 million
milestone payment relating to the development ahifla under an R&D collaboration agreement. In 20€@ntract revenue from Roche
consisted of $9.6 million in milestone paymentsitedl to Roche completing regulatory filings andrapals for Tamiflu in the U.S. and
Japan. As of December 31, 2002, Gilead is entiteatiditional milestone payments of up to $1.6iomllupon Roche achieving certain
developmental and regulatory milestones.
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In April 2002, Gilead and GSK entered iatbicensing agreement providing GSK the rightsammercialize Hepsera, Gilead's antiviral
for the treatment of chronic hepatitis B, in Adiatin America and certain other territories. Untler agreement, Gilead retained rights to
Hepsera in the U.S., Canada, Eastern and Westeop&uAustralia and New Zealand. GSK received esteturights to develop Hepsera
solely for the treatment of hepatitis B in all tf territories, the most significant of which induChina, Korea, Japan and Taiwan. In addi
GSK paid Gilead an up-front licensing fee of $1@illion as the first payment against these addéiabligations and, may pay up to
$30.0 million upon achievement by GSK of certaigulatory, development and commercial milestonegh@f$30.0 million, $2.0 million
was received for the U.S. approval of Hepsera pte&Saber 2002. GSK also will pay Gilead a royaltynen sales, if any, of Hepsera in the
GSK territories. GSK will have full responsibilifgr development and commercialization of Hepser@8K's territories. The $10.0 million
up-front fee and the $2.0 million U.S. approval fere been recorded as deferred revenue in 2002avtittal of $0.5 million being
recognized as contract revenue in 2002. The balaindeferred revenue at December 31, 2002 willrheréized into contract revenue over
period of Gilead's remaining obligations underdigeeement, approximately 14 years.

In December 2001, we completed the satmiobncology assets to OSI. To date, we have rede$30.0 million in cash and
$38.8 million in OSI stock. Under this agreement, ave entitled to additional payments from OSIpta$30.0 million in either cash or a
combination of cash and OSI stock if and when @8thes certain development milestones for NX 2iglptost advanced of the oncology
product candidates sold to OSI. Under a relatedufiaaturing agreement, we will produce NX 211 and7@84L, the two liposomal products
included in the sale at our manufacturing facilitysan Dimas, California. In 2002, we recognized3$8illion of contract revenue under this
manufacturing agreement.

In October 2001, we entered into an agre¢méh Archemix Corporation relating to our SELE&chnology. Under this agreement, we
gave Archemix the exclusive rights to the SELEXagass, including therapeutic and other commercipliggtions to the extent not already
licensed under pre-existing agreements. Archemitk fgeus $8.5 million in 2002 and $9.0 million iI@@L. As required by our license
agreement with ULEHI, we paid 5% of the $8.5 milliand $9.0 million payments to ULEHI. We also rgeélia warrant to purchase 350,000
shares of Archemix common stock, the value of wiigafot material. As required by our license agreetvith ULEHI, we transferred 5%
this warrant to ULEHI.

In March 2000, we entered into an agreemétht EyeTech Pharmaceuticals, Inc. relating tee@dl's proprietary aptamer EYEOQO1,
currently known as Macugen. Currently in early iclah trials, Macugen is an inhibitor of vasculadethelial growth factor, or VEGF, which
is known to play a role in the development of dartgphthalmic diseases. Under the terms of theeageat, EyeTech received worldwide
rights to all therapeutic uses of Macugen, anthéfproduct is successfully commercialized, EyeTeithpay us royalties on worldwide sales
of the product. EyeTech also will be responsiblealbresearch and development costs. We provitleital supplies of the product-



EyeTech through March 2001. We received a $7.0anillip-front licensing fee from EyeTech in April@D which has been recognized as
revenue ratably over the one-year supply agreeperiad. Accordingly, $5.2 million of the licenseefevas recorded as contract revenue in
2000, and $1.8 million was recognized as reven@®dd1. We are also entitled to additional cash gaysfrom EyeTech of up to

$25.0 million if and when EyeTech reaches certaacyen development milestones. Additionally, weresd a warrant to purchase 791,

shares of EyeTech series B convertible preferrecksexercisable at a price of $6.00 per shareptite at which the stock was issued to ¢

investors.
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Gross Margins

Product gross margins were 83.6% in 200&hmared with 77.1% in 2001 and 77.6% in 2000. Timgrovement from 2001 to 2002 is
primarily driven by product mix as Viread, a higmeargin product, contributed significantly to nebguct sales in 2002, whereas only
modest sales of Viread were recorded in 2001.

Foreign exchange also impacts gross magginvee price our products in the currency of thentiy into which the products are sold
while a significant majority of our manufacturingsts are in U.S. Dollars. For example, an incréasiee value of these foreign currencies
relative to the U.S. Dollar will positively impagtoss margins since our manufacturing costs willai@ approximately the same while our
revenues after being translated into U.S. Dollailincrease. In 2002, gross margins were podiiumpacted by the weakening U.S. dollar
while in 2001 and 2000, gross margins were nedgtiagpacted by these factors, as discussed in tba@ust sales section under the caption
"Revenues" above. Except for the potential impécinpredictable and uncontrollable changes in exghaates relative to the U.S. Dollar
and the mix of product sales between Viread, Hepard AmBisome, we expect gross margins in 2008rwin relatively stable compared
to 2002.

Operating Expenses

In 2002, R&D expenses were 35% of totatxasnd expenses. In total, R&D expenses were $18dliBn in 2002, compared with
$185.6 million in 2001 and $132.3 million in 200the major components of R&D expenses consist afguerel costs, including salaries and
benefits, clinical studies performed by contrasesrch organizations, materials and supplies, aarhead allocations consisting of various
support and facilities related costs. Our R&D 4dtitig are also separated into three main categadssarch, clinical development and
pharmaceutical development. Research costs typicatisist of preclinical and toxicology work. Clial development costs include Phase
1,2, and 3 clinical trials as well as expanded s&peograms. Pharmaceutical development costsstaigiroduct formulation and chemical
analysis.

The following table breaks down these mamnponents of research and development spendirtigqusands):

2002 2001 2000
Researcl $ 27,85¢ % 30,53t % 24,92¢
Clinical developmen 82,26. 107,22¢ 72,88
Pharmaceutical developme 24,64 25,39: 24,43
Oncology (divested — 22,397 10,10:
Total $ 134,75¢ $ 185,55! $ 132,33¢

The $50.8 million decrease in R&D spendim@002 compared to 2001 was primarily due to #duction in expenses associated with
the clinical program for Viread, which was approwedctober 2001, and the elimination of expenss®eiated with our oncology program
as a result of the sale of our oncology progra®$d in December 2001. Additionally, in 2001 we rgeized as expense $10.6 million of a
$13.0 million up-front license fee paid to CubisiePmaceuticals related to the European licensingemgent for daptomycin, also known as
Cidecin, signed in January 2001. Upon terminatibiinis agreement in September 2002, $2.0 millios vexorded to R&D, which
represented the remaining unamortized asset reatibeé preclinical oral formulation of daptomyckxcluding the impact of the Triangle
acquisition, we expect R&D expenses in 2003 tograimately $160 million to $180 million, or appimately 20% to 35% higher than
2002 expenses.

The $53.3 million increase in R&D spendin@001 versus 2000 was attributable in part toréfoegnition of $10.6 million of the
$13.0 million up-front payment and $5.5 milliona@inical milestone
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payments to Cubist under the European licensingemgent for Cidecin. In addition, our expenses aasatwith the clinical programs for
Viread and Hepsera increased by approximately $b#lbn and $13.3 million, respectively, duringetlyear.

Recent industry reports indicate that gbamaceutical company generally takes 10 to 1Ey@a average of 12 years) to research,
develop and bring to market as a new prescriptiediaine in the U.S. These averages are generatlgistent with the projects that we
develop internally, although our recent productedlepment timelines have been on a more accelebatgid. Drug development in the U.S. is
a process that includes several steps definedeblfEA. The process begins with the filing of an INihich, if successful, allows opportun
for clinical study of the potential new medicindinial development typically involves three phaséstudy: Phase 1, 2, and 3, and generally
accounts for an average of seven years of a ditglsdevelopment time. The most significant castsociated with clinical development are
the Phase 3 trials as they tend to be the longeslaagest studies conducted during the drug dewedmt process. We currently have products
in development that are in Phase 3 studies. Theesstul development of our products is highly utaser An estimation of completion dates
and R&D expenses can vary significantly for eaatdpct and are difficult to predict. Even after segsful development and FDA approval of
a product, we undertake additional studies to iy @xpand the product's label and market potefft@la more complete discussion of the
risks and uncertainties associated with completiegdevelopment of products, see the "Risk Fadtbhed Affect Gilead" section of Item |
above.

Selling, general and administrative (SG&%penses were $181.3 million in 2002, compared $4t?5.1 million in 2001 and
$82.0 million in 2000. The increase in expenseli®2 compared to 2001 is primarily due to our glalades and marketing efforts, including
the expansion of Gilead's U.S. and European satesd to support the commercial launches of VieatlHepsera.

The increase in SG&A expenses in 2001 w2800 was primarily due to Gilead's increasedajlatarketing efforts and the expansion
of our sales force to support the commercial lawfctiiread.

In 2003, we expect SG&A expenses, exclutliegimpact of the Triangle acquisition, to be apimately $250 million to $270 million,
or 40% to 50% higher than 2002 levels, primarilg do the increase in marketing activities assodiatith the continued promotion of Vire:
Hepsera and AmBisome.

Gain on Sale of Oncology Assets

In December 2001, we completed the satmiobncology assets, pipeline of clinical stageodmgy products and related intellectual
property, as well as our Boulder, Colorado operejancluding clinical research and drug developnpensonnel, infrastructure and faciliti
to OSI. The pipeline of clinical candidates incladéX 211 (liposomal lurtotecan), GS 7836 (a nud®snalogue) and GS 7904L (a
liposomal thymidylate synthase inhibitor). On thesing date, we received $130.0 million in cash @81 common stock valued at
approximately $38.8 million. We recorded a maperating gain of $157.8 million in the fourth gigarof 2001 as a result of this transactior
addition, we recorded income taxes of $3.3 millioonnection with this transaction.

Loss on Sale of Marketable Securit

In July 2002, the Company sold all of gsnaining shares of OSI common stock for approxim&22.0 million. These shares were
partial consideration for the sale of our oncolaggets to OSI in December 2001, at which time #exe recorded at a fair market value of
approximately $38.0 million. In connection with teale of these remaining shares, we recognized-@perating loss of approximately
$16.0 million in the year ended December 31, 2002.
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Gain on Sale of Unconsolidated Affiliate

In August 2001, we also sold our 49 peraeterest in Proligo L.L.C. (Proligo) to Degussar@aration for $14.3 million in cash. Proligo
was a joint venture between Gilead and SKW Ameritras focused on the manufacturing of oligonudbied. SKW Americas, a subsidiary
of Degussa Corporation, held the remaining 51 pereEProligo. The proceeds, net of Gilead's invesit in Proligo, are reflected as an
$8.8 million gain on the sale of unconsolidatediafé in 2001.

Interest Income and Interest Expel

We recorded interest income of $22.3 millio 2002, compared with $25.6 million in 2001 &1i.6 million in 2000. The decrease in
2002 compared to 2001 is attributable to the sicguitt decline in interest rates, partially offsgtebhigher average cash balance due to po
cash flow from operations and to the proceeds fitoersale of the oncology assets to OSI. The inerea2001 over 2000 was due to higher
average balances of invested funds. Interest indnr@803 will depend principally upon prevailingénest rates, over which we have no
control and the level of our cash, cash equivaedt marketable securities balances.

We incurred interest expense of $13.9 anilin 2002, compared with $14.0 million in 2001 &4d4 million in 2000. The significal



increase in 2001 over 2000 is due to the full y#anterest on our $250.0 million 5% convertibldetdinated notes. Interest expense for :
consisted primarily of interest on the $79.5 milli®.25% convertible notes, which were convertecbimmon stock in August 2000. We
expect interest expense in 2003 to increase asamaupvith 2002 expense levels primarily due toissaance of the $345.0 million 2%
convertible senior notes in December 2002.

Income Taxe

Our provision for income taxes was $1.3ion| $4.1 million and $1.2 million in 2002, 200hca2000, respectively. This income tax
expense was primarily associated with income eabyealir foreign subsidiaries as we have significga@ttoperating losses which reduce our
U.S. tax liability. The significant increase in orae tax expense in 2001 resulted principally fromdain on the sale of our oncology asse
OSl, for which we recorded approximately $3.3 roilliof federal and state alternative minimum taXé® provision for 2002 was reduced by
a change in U.S. income tax law. This law allowsaperating loss carryforward deductions to offs@®% of alternative minimum taxable
income, resulting in a reduction of U.S. incomeaeorded in the previous years of $1.3 million.

We record a valuation allowance to redusedeferred tax assets to the amount that is liteelye realized. We consider future taxable
income, ongoing tax planning strategies and ouotical financial performance in assessing the rieed valuation allowance. If it were
determined that we would be able to realize afiant of our deferred tax assets in the future,djusément to the deferred tax asset would
increase income in the period in which such deteaton was made. Likewise, if we determine thatweeld not be able to realize all or part
of our deferred tax asset in the future, an adjastrto the deferred tax asset would be chargeattmie in the period in which such
determination was made. We evaluate the realigitoli our deferred tax assets on a quarterly basis.

Equity in Loss of Unconsolidated Affilie

In 2001, we recorded $2.1 million as owiggin the loss of our unconsolidated affiliatepRyo, prior to the date of the sale of our
49 percent interest. In 2000, we recorded $2.9anikhs our equity in the loss of Proligo. This esgemted our 49 percent share of Proligo's
loss for the thirteen-month period ended DecemliePB00. During the fourth quarter of 2000, Prolip@nged its fiscal year-end to
December 31 from November 30.
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Cumulative Effect of Change in Accounting Principle

In the year ended December 31, 2001, Gielgpted SFAS 132\ccounting for Derivative Instruments and Hedgirgjivities, which
resulted in a cumulative effect of change in actiogrprinciple of $1.1 million. In the year ende@&mber 31, 2000, Gilead adopted the
Securities and Exchange Commission's Staff Accagriulletin No. 101Revenue Recognition in Financial Statememésulting in a
cumulative effect of change in accounting principl€$13.7) million. See Notes 2 and 3 to the cdidated financial statements for further
discussion.

Liquidity and Capital Resources

During the fourth quarter of 2002, a missiéication was discovered in the December 31, 2i#)ance sheet and cash flow statement for
the year then ended. At December 31, 2001, $38IBmof OSI stock received in consideration foe tllivestiture of our oncology assets was
misclassified on the balance sheet as cash ancegasialents instead of as marketable securities.ffisclassification had no impact on our
statement of operations for any period, includiegenues and net income. The December 31, 2001 latatsd balance sheet and 2001
consolidated statement of cash flows in this repave been changed to reflect the correct claasific.

Cash, cash equivalents and marketable iesuntaled $942.4 million at December 31, 2002 from $582.9 million at December 31,
2001. The increase of $359.5 million was primadilie to the $336.6 million in net proceeds receiverh the issuance of convertible senior
notes in December 2002. Other major sources arglafsesh included net cash provided by operatid$54.4 million and proceeds from
issuances of stock under employee stock plans h#g&illion, partially offset by capital expendias of $17.6 million and a $50.0 million
convertible note received from Triangle. The $5@ilion loan to Triangle was returned to us in ceation with the now completed
acquisition. In January 2003, approximately $468illion has been paid to complete the acquisitibfiriangle.

Working capital at December 31, 2002 wa®%3.9 million compared to $627.6 million at Dec&mnB1, 2001. Significant changes in
working capital during 2002 included a $43.9 miilimcrease in accounts receivable and a $12.3omilficrease in inventory. The accounts
receivable increase was primarily due to increasées of Viread in the U.S. and Europe. The $12liBmincrease in inventory was
primarily due to an increase in the production @E¥d inventory to meet increasing sales demarghifgiant changes in current liabilities
during 2002 included an $11.5 million increasedaraed liabilities, an $8.9 million decrease inraed clinical and preclinical expenses, a
$6.8 million increase in accrued compensation,.a $illion increase in accounts payable and a $&8llion increase in deferred revenue.
The $11.5 million increase in accrued liabilitisprimarily due to Medicaid rebate obligations assed with higher sales of Viread. The
$8.9 million decrease in accrued clinical and précdl expenses is primarily due to decreasingvagtassociated with the clinical trial
programs for Viread and Hepsera. The $6.8 millmréase in accrued compensation is primarily dued@ased bonus accruals and



expansion of our sales force. The $5.2 million éase in accounts payable is primarily due to irs@ean our raw material purchases in
support of Viread sales growth. The $13.1 millinorease in deferred revenue primarily relatesedbtt?.0 million received under the
collaboration with GSK that we entered into in AR002.

The $13.4 million effect of exchange ratarmges on cash is primarily due to the weakenir® tollar relative to the Euro and the
translation of our foreign subsidiaries' accountsivable balances, which are primarily denominatetle Euro currency.

We made capital expenditures of $17.6 oiilin 2002, $26.3 million in 2001 and $15.6 million2000. These expenditures were
primarily for facilities improvements to accommoelatur growth, as well as for laboratory and manuf@tg equipment. Capital expenditu
related to research and development were betwek#nt@25% of the $17.6 million spent in 2002 and 50%0% of the
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$26.3 million spent in 2001. We expect our capsfanding for 2003 to be significantly higher th@02 levels due to increased infrastructure
needs and higher R&D spending.

In December 2002, we issued $345.0 miltib@% convertible senior notes due December 157 20@ private offering. The notes are
currently convertible into a total of up to 7,34B64shares of Gilead common stock at $47.00 peeshi&e $47.00 conversion price was
higher than Gilead's common stock price at thesiégsuance date. The notes are redeemable in whilgart, at our option, at any time on
or after June 19, 2004, at specified redemptiocegrplus accrued interest. Debt issuance cosi®.4frillion incurred in connection with the
issuance of the notes were recorded as other nemtw@assets, and are being amortized to intergstnese on a straight-line basis over the
contractual term of the notes.

In December 2000, we issued $250.0 miltibB% convertible subordinated notes due Decembg2@A07 in a private offering. The
notes are currently convertible into a total oftod0,178,116 shares of Gilead common stock at562%. per share. The $24.5625 conversion
price was higher than Gilead's common stock pri¢eeanotes' issuance date. The notes are redegimabhole or in part, at our option, at
any time on or after December 20, 2003, at spetifelemption prices plus accrued interest. Debisse costs of $8.2 million incurred in
connection with the issuance of the notes wererdetbas other noncurrent assets, and are beindiaeabto interest expense on a straight-
line basis over the contractual term of the notes.

In August 2000, we redeemed our 6.25% cudiile subordinated debentures at a cash pricd @3® per $1,000 principal amount of
debentures outstanding, plus accrued interest,hwhis the redemption price provided for in the ioajdebenture indenture. Upon
redemption, the entire $79.5 million in principah@unt of the debentures outstanding at that time aeaverted into 7,135,156 newly issued
shares of Gilead common stock by August 15, 20@@eided debt issuance costs of $1.6 million relabetthe debentures were charged to
additional paid in capital in connection with thengersion of the debentures into common stock.

We believe that our existing capital resest supplemented by cash generated from our apesatvill be adequate to satisfy our capital
needs for the foreseeable future. Our future chtpuirements will depend on many factors, inahggdi

. the commercial performance of Viread, Hepsera amBisome,

. the commercial performance of any of our other potslin development that receive marketing appramaluding
emtricitabine from our acquisition of Triangle coeted in January 2003,

. the success of our partners' research, developgnentommercialization efforts for the products thaye partnered with us,
. the progress of our research and development gffort

. the scope and results of preclinical studies aimical trials,

. the cost, timing and outcome of regulatory reviews,

. the rate of technological advances,

. determinations as to the commercial potential efpyaducts under development,

. administrative expenses,

. the status of competitive products,

. the establishment of manufacturing capacity odtpiarty manufacturing arrangements,

. the expansion of sales and marketing capabilities,
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. our possible geographic expansion, and

. the establishment of additional collaborative iielahips with other companies.

We may in the future require additionalding, which could be in the form of proceeds froquiéy or debt financings or additional
collaborative agreements with corporate partnésuidh funding is required, we cannot assure yatiitlwill be available on favorable terms,
if at all.

Subsidiaries and Other

We have established a variety of subsigain various countries for the purpose of condgchiusiness in those locations. All of these
subsidiaries are consolidated in our financialestents. We do not have any "special purpose” egtitiat are unconsolidated in our financial
statements, including those defined as "varialiré@st entities” by the Financial Accounting Staddd@oard (FASB) Interpretation No. 46,
Consolidation of Variable Interest Entitie§Ve are also not involved in any non-exchangeelatbmmodity contracts accounted for at fair
value. We have no commercial commitments with eelgtarties, except for employee loans. We haveactial obligations in the form of
capital and operating leases, notes payable amdalliresearch organization contracts.

Recent Accounting Pronouncements

In June 2002, the FASB issued SFAS No. M6punting for Costs Associated with Exit or Disgddctivities. SFAS 146 requires tha
liability for costs associated with an exit or displ activity be recognized and measured initiatlfair value only when the liability is
incurred. SFAS 146 is effective for exit or dispasetivities that are initiated after December 2002. The adoption of SFAS 146 is not
expected to have a material impact on our finarpzaition and results of operations.

In November 2002, The EITF reached a casigeon Issue 00-21, addressing how to accountifangements that involve the delivery
or performance of multiple products, services, andghts to use assets. Revenue arrangementsnitiple deliverables are divided into
separate units of accounting if the deliverableth@arrangement meet the following criteria: (i tielivered item has value to the customer
on a standalone basis; (2) there is objective aliahbte evidence of the fair value of undelivereais; and (3) delivery of any undelivered
item is probable. Arrangement consideration shbel@llocated among the separate units of accoubtingd on their relative fair values, v
the amount allocated to the delivered item beimgtéid to the amount that is not contingent on thiévdry of additional items or meeting
other specified performance conditions. The firmisensus will be applicable to agreements entetedn fiscal periods beginning after
June 15, 2003 with early adoption permitted. Werav@gwing the provisions of this consensus to rieitee the effect, if any, it may have on
the Company's financial position and results ofrapens.

In November 2002, the FASB issued Integdieh No. 45 (or FIN 45)Guarantor's Accounting and Disclosure Requiremémts
Guarantees, Including Indirect Guarantees of Inéeless of OthersFIN 45 elaborates on the existing disclosure irequents for most
guarantees, including residual value guaranteegdss conjunction with operating lease agreeménédso clarifies that at the time a
company issues a guarantee, the company must ieeagminitial liability for the fair value of thebligation it assumes under that guarantee
and must disclose that information in its interindannual financial statements. The initial rectigniand measurement provisions apply
prospective basis to guarantees issued or modifited December 31, 2002. The disclosure requiresnanet effective for financial statements
of interim or annual periods ending after Decentti&er2002. Our adoption of the disclosure provisiohBIN 45 did not have a material
impact on our results of operations and financgaifon.

In December 2002, the FASB issued SFASIM8,Accounting for Stock-Based Compensation-Transdiuth DisclosureSFAS 148 is
an amendment to SFAS No. 1Z&,counting for Stock-Based
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Compensatioiissued in October 1995. SFAS 148 provides altaraatiethods of transition for a voluntary changéhtfair value based
method of accounting for stock-based compensaliioaddition, this Statement amends the disclosegairements of Statement 123 to
require prominent disclosures in both annual atetiim financial statements about the method of anting for stock-based employee
compensation and the effect of the method use@ported results. The additional disclosure requinaisiof SFAS 148 are effective for fis
years ending after December 15, 2002. We haveeel¢otcontinue to follow the intrinsic value methafdaccounting as prescribed
Accounting Principles Board Opinion No. 25 (or ARB), Accounting for Stock Issued to Employg&saccount for employee stock options.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK



Foreign Currency Exchange Ri

Our operations include manufacturing ardssactivities in the U.S. as well as sales adtisiin Europe and Australia. As a result, our
financial results could be significantly affectegfactors such as changes in foreign currency exgdaates or weak economic conditions in
the foreign markets in which we distribute our proi$. Our operating results are exposed to changeshange rates between the U.S. d
and various foreign currencies, the most significdrwhich are the Euro, the British pound andAlustralian dollar. When the U.S. dollar
strengthens against these currencies, the reladive of sales made in the respective foreign cagyrelecreases. Conversely, when the U.S.
dollar weakens, the relative amounts of such sat¥ease. Overall, we are a net receiver of foreigmencies and, therefore, benefit from a
weaker U.S. dollar and are adversely affected lyanger U.S. dollar relative to those foreign enaies in which we transact significant
amounts of business.

To mitigate the impact of changes in cucyeaxchange rates on cash flows from our foreigneticy sales transactions, we enter into
foreign exchange forward contracts to hedge owidor currency-denominated accounts receivable. thadilly, to mitigate the impact of
currency rate fluctuations on our cash outflowsdentain foreign currency-denominated raw matepalshases, we enter into foreign
exchange forward contracts to hedge our foreigrecat-denominated accounts payable.

A significant percentage of our producesak denominated in foreign currencies. Increastiee value of the U.S. dollar against these
foreign currencies in the past have reduced, atlkiiuture may reduce, our U.S. dollar returnlmese sales and negatively impact our
financial condition. Prior to 2002, we did not heduur exposure to the impact of fluctuating foreégiehange rates on forecasted sales.
Effective January 2002, we have begun to use fatwantracts to hedge a percentage of our forecastiexhational sales, primarily those
denominated in the Euro currency.

The following table summarizes the notiomaounts, average currency exchange rates angafais of our open foreign exchange
forward contracts at December 31, 2002. The cotsttzave maturities of one year or less with oneption. One hedge contract intended to
hedge raw materials purchases in the first quaft2f04, with a notional amount of $4.3 million aadl insignificant fair value at
December 31, 2002 has a maturity of 13 months. &geerates are stated in terms of the amount oigfoi@urrency per U.S. dollar. Fair
values represent estimated settlement amountscaniieer 31, 2002 (notional amounts and fair valods.§. dollars in thousands):

Fair Value
Currency Notional Amount  Average Rate December 31, 2002
British Pounc 6,92( 0.649¢ 69
Euro 46,56 0.974: (1,137

The total notional amount of $53.5 milliand fair value of ($1.1) million on our open foneigxchange forward contracts at
December 31, 2002 compares with a total notionauarhof
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$72.3 million and fair value of ($0.9) million omoopen foreign exchange forward contracts at Déegr81, 2001.
Interest Rate Ris

Our portfolio of available-for-sale investnt securities and our fixed-rate liabilities ceeah exposure to interest rate risk. With respect
to the investment portfolio, we adhere to an inwestt policy that requires us to limit amounts inedsn securities based on duration,
industry group, investment type and issuer, extmpdecurities issued by the U.S. government. Tdesgof our investment policy, in order of
priority, are as follows:

. Safety and preservation of principal and diveratiion of risk;
. Liquidity of investments sufficient to meet casbwvil requirements; and
. Competitive after-tax rate of return.

The following table summarizes the expectedurities and average interest rates of ouréstebearing assets and fixete liabilities a
December 31, 2002 (dollars in thousands).

Years ending December 31,

Fair Value
December 31,
2003 2004 2005 2006 2007 Thereafter Total 2002




Assets
Available-for-sale

securities $ 674,770 $ 186,390 $ 24,03t — — — $ 88519 $ 885,19
Average interest rai 1.72% 2.7/% 2.7(%
Liabilities

Long-term obligations
including current

portion(1) $ 14,15¢ $ 9,49¢ $ 9,14C $ 5,69 $ 407 $ 1,41¢ $ 43,98 $ 43,98:
Average interest ral 13.81% 16.4%% 16.4(% 20.75% 20.7%%

Convertible senior

debenture: — — — — $ 345,00¢( — $ 345,00 $ 357,41(
Interest rate 2.00%

Convertible

subordinated

debenture: — — — — $ 250,00( — $ 250,00 $ 381,87
Interest rate 5.0(%

@ Long-term obligations consist of capital leasegraping leases (net of noncancelable subleases)ebidecured by property, plant
and equipment. The interest portion of paymentsislircluded.

International Credit Risl

Our accounts receivable balance at DeceBihe2002 was $125.0 million compared to $74.2ianilat December 31, 2001. The growth
was primarily due to higher product sales for Vitéathe U.S. and Europe. In certain countries whmyments are typically slow, primarily
Greece, Spain, Portugal and Italy, our accountsivable balances are significant. In most casesgtislow payment practices reflect the pace
at which governmental entities reimburse our custsmrhis, in turn, may increase the financial riglated to certain of our customers. Sales
to customers in countries that tend to be relatigelw paying have in the past increased, andarfuture may further increase,
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the average length of time that accounts receivatd@utstanding. At December 31, 2002, our pastageounts receivable for Greece, Spain,
Portugal and Italy totaled approximately $49.7 imil] of which approximately $26.6 million was mahan 120 days past due. At

December 31, 2001, past due receivables for thmsatries were $28.7 million, of which approximat&.9 million was more than 120 days
past due. To date, we have not experienced signifiosses with respect to the collection of owoaats receivable and believe that all
accounts receivable balances as reflected on tieotidated balance sheet, including those due fnestomers in these four countries, are
collectible. We continually seek to improve ourleotion processes to ensure that we fully collesbants due to us based on our product
sales and that collections are timely.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial statements required by ttamiare set forth beginning at page 63 of thismegmad are incorporated herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required by this Item comireg our directors and executive officers is inmated by reference to the sections of our
Definitive Proxy Statement filed with the SEC puastito Regulation 14A in connection with the 200#Aal Meeting (the Proxy Stateme



under the headings "Nominees", "Executive Officenst "Compliance with Section 16(a) of the Seaesittxchange Act of 1934".

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item isa@nporated by reference to the sections of oury8iatement under the headings "Executive
Compensation" and "Compensation Committee Report".

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by this Item isanporated by reference to the section of our P&tagement under the heading "Security
Ownership of Certain Beneficial Owners and Managgthe

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this Iltem isanporated by reference to the sections of oury8iatement under the headings
"Compensation Committee Interlocks and Insideri€ipetion”, "Certain Transactions" and "Executiven@pensation".

ITEM 14. CONTROLS AND PROCEDURES

Within 90 days prior to the date of thipag, we carried out an evaluation, under the sigien and with the participation of our
principal executive officer and principal financ@ficer, of the effectiveness of the design andrapion of our disclosure controls and
procedures. Based on this evaluation, our prin@gatutive officer and principal financial officeoncluded that our disclosure controls and
procedures are effective in timely alerting thenmiaterial information required to be included irr periodic reports to the Securities and
Exchange Commission. It should be noted that tiseggdeof any system of controls is based in parnuggrtain assumptions about the
likelihood of future events, and we cannot be derttzat any design will succeed in achieving itgetl goals under all potential future
conditions, regardless of how remote.

There have been no significant changesiiirdernal controls or in other factors that cosilgnificantly affect those controls subsequent
to the date of their last evaluation.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K

(@) The following documents are filed as part of thisri 10-K:

(1) Index list to Financial Statements:

Report of Ernst & Young LLP, Independent Audit 64
Report of Independent Accountau 65
Audited Consolidated Financial Statemel

Consolidated Balance She: 66
Consolidated Statements of Operati 67
Consolidated Statement of Stockholders' Eq 68
Consolidated Statements of Cash Fl¢ 69
Notes to Consolidated Financial Stateme 70

2 Schedule Il is included on page 102 of this repdlttother schedules are omitted because they atreaguired or the required
information is included in the financial statemeatsiotes thereto.

3)  Exhibits

The following exhibits are filed herewithiacorporated by referenc



Exhibit Exhibit
Footnote Number Description of Document
(21) 2.1 Asset Purchase Agreement between Registrant ané®kxBaceuticals, Inc. dated as of November 261...
(25) 2.2 Agreement and Plan of Merger, among Registrantb8&lo Acquisition Sub, Inc., a wholly-owned subaigy
of Registrant, and Triangle Pharmaceuticals, kated as of December 3, 20!
(20) 3.1 Amended and Restated Certificate of Incorporatiothhe Registrant, as amend:
(1) 3.2 Bylaws of the Registrant, as amended and restasdhvB0, 199¢
4.1 Reference is made to Exhibit 3.1 and Exhibit
4) 4.2 Amended and Restated Rights Agreement dated @stober 21, 1999 between the Registrant and
ChaseMellon Shareholder Services, LI
(20) 4.2 Agreement and Plan of Merger dated February 289 by and among Registrant, Gazelle Acquisitioh, Su
Inc. and NeXstar Pharmaceuticals, |
(19) 4.4 Indenture dated as of December 18, 2000 betwexRegistrant and Chase Manhattan Bank and Trust
Company, National Association, including thereia farms of the note:
4.5 Indenture dated as of December 18, 2002 betweeR¢gistrant and J.P. Morgan Trust Company, Naltion
Association, including herein the forms of the 130
4.€ Registration Rights Agreement dated as of Decen®e2002 between the Registrant and Goldman,
Sachs & Co
(5) 10.1 Form of Indemnity Agreement entered into betweenRlegistrant and its directors and executive affic
(5) 10.z Form of Employee Proprietary Information and Intien Agreement entered into between Registrant and
certain of its officers and key employe
(5) 10.2 Registrant's 1987 Incentive Stock Option Plan atated agreement
(5) 10.4 Registrant's 1987 Supplemental Stock Option Plairalated agreemen
(1) 10.5 Registrant's Employee Stock Purchase Plan, as addvidrch 30, 199¢
57
(26) 10.€ Registrant's 1991 Stock Option Plan, as amendédestated April 5, 2000, as amended JanuaryQ@®, and
as amended January 30, 20
(5) 10.7 Form of Nor-Qualified Stock Option issued to certain executffecers and directors in 199
(6) 10.& Vintage Park Research and Development Net Leasad between Registrant and Vintage Park Assaciate
dated March 27, 1992 for premises located at 384B,and 353 Lakeside Drive, Foster City, Califonvith
related addendum, exhibits and amendm:e
(5) 10.¢ Letter Agreement, dated as of September 23, b884een Registrant and IOCB/REGA, with exhibitshwit
certain confidential information omitte
(6) 10.1C Vintage Park Research and Development Net Lepsadb between Registrant and Vintage Park Assaciate
dated September 16, 1993 for premises locatedsat 88eside Drive, Foster City, California with redd
exhibits.
@) 10.11  Amendment Agreement, dated October 25, 1993 eetiRegistrant and IOCB/REGA, and related license
agreements and exhibits with certain confidentitdrimation omitted
(20) 10.1z  Amendment Agreement, dated December 27, 2000 batRegistrant and IOCB/REG,
(2 10.1: Loan Agreement, dated as of October 1, 1994 amauisRant and Mark L. Perry and Melanie Pfia.
(26) 10.1¢ Registrant's 1995 Non-Employee Directors' Stopkidh Plan, as amended January 26, 1999, and axdache
January 30, 200:.
(8) 10.1% Vintage Park Research and Development Lease dhpetween Registrant and WCB Sixteen Limited
Partnership dated June 24, 1996 for premises lbeat833 Lakeside Drive, Foster City, Califorr
(8) 10.1¢  Amendment No. 1 to Vintage Park Research and Dpreent Lease by and between Registrant and WCB
Seventeen Limited Partnership dated June 24, 1@9@rémises located at 335 Lakeside Drive, Fostigr C
California.
(8) 10.17 Amendment No. 2 to Vintage Park Research and IDprreent Lease by and between Registrant and WCB
Seventeen Limited Partnership dated June 24, 189@&rémises located at 344B, 346 and 353 LakesideD
Foster City, California
9) 10.1¢ License and Supply Agreement between RegistrathPharmacia & Upjohn S.A. dated August 7, 199é wit
certain confidential information omitte
9) 10.1¢ Development and License Agreement between Ragtséind F. Hoffmann-La Roche Ltd. and Hoffmann-La
Roche Inc. dated September 27, 1996 with certaifigential information omittec
(18) 10.2C Amendment No. 3 to Vintage Park Research and IDpireent Lease by and between Registrant and Spieker
Properties, L.P. dated August 14, 1998 for prenisested at 355 Lakeside Drive, Foster City, Califa.
3) 10.21 NeXstar Pharmaceuticals, Inc.'s 1993 Incentive lKSRian, adopted February 8, 1993, as amer
(13) 10.2z NeXstar Pharmaceuticals, Inc.'s 1995 Director QpRtan, adopted July 25, 19¢
(14) 10.2: Vestar, Inc. 1988 Stock Option Plz
(14) 10.2¢ Lease, dated March 26, 1987, between Vestaralmt Majestic Realty Co. and Patrician Associdtes,and
Amendment No. 1 thereto and Amendment No. 2 thedetted as of June 8, 19¢
(12) 10.28  Third Amendment, dated January 11, 1996, betWwéasgestic Realty Co. and Patrician Associates, &amel the

Registrant, to Lease, dated March 26, 1987, betWesiar, Inc. and Majestic Realty Co. and Patrician
Associates, Inc
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(15) 10.2¢ Assignment and Royalty Agreement, dated Decerbet 990, effective as of June 2, 1989, betweenaves
Inc. and City of Hope National Medical Cent

(12) 10.27 License Agreement, effective as of August 12 6] 8fetween Vestar, Inc. and The Regents of the edsity of
California.

(14) 10.2¢ Agreement by and between Fujisawa USA, Inc. aesitdf, Inc., dated August 9, 1991, and AmendmentlNo
thereto, dated as of May 17, 19!

(13) 10.2¢  Amendment No. 2 to agreement between Fujisawa,Wt®Aand Vestar, Inc., dated as of April 3, 1995,
between Fujisawa USA, Inc. and Vestar, Inc. withiae confidential information omitte:

(12) 10.3C Amendment No. 3 to Agreement between Fujisawa UBA and the Registrant, dated March 4, 1996 o
Agreement by and between Fujisawa USA, Inc. andarekc., dated August 9, 19¢

(14) 10.31 Lease, dated April 13, 1992, between Vestar, Ind.Majestic Realty Co. and Patrician Associates,

(12) 10.32 First Amendment to Lease, dated April 10, 19%8ween Majestic Realty Co. and Patrician Assocjdies

and Vestar, Inc. amending Lease, dated April 19218etween Majestic Realty Co. and Patrician Aistes,
Inc. and Vestar, Inc

(11) 10.3: License and Distribution Agreement, dated Septerdb, 1997, by and between Sumitomo Pharmacesitical
Co., Ltd. and NeXstar Pharmaceuticals, Inc. withiade confidential information omitte:

(16) 10.3¢ Settlement Agreement, dated August 11, 1997 nyaanong NeXstar Pharmaceuticals, Inc., FujisaviaAJ,
Inc. and The Liposome Company, Inc. with certainficential information omittec

a7 10.3¢  Amendment, dated April 30, 1998, between Sumitotmaraceuticals Co., Ltd. and NeXstar Pharmaces|

Inc. to the License and Distribution Agreementeda®eptember 26, 1996, between Sumitomo and NeXstar
Pharmaceuticals, In

(24) 10.3¢ The Corporate Plan for Retirement Select —Basic Plan Documen

(24) 10.37 The Corporate Plan for Retirement Select —Adoption Agreement

(24) 10.3¢  Addendum to the Gilead Sciences, Inc. Deferred Gorsation Plar

(22) 10.3¢ Licensing Agreement, dated April 26, 2002, by aertiveen Gilead World Markets, Limited and Glax@o@Gr
Limited.

(23 10.4C Employment Agreement, dated July 1, 2002, by andédxen Gilead Sciences, Inc. and Sharon S-Barbari.

)

) 10.41 Triangle Pharmaceuticals, Inc. 1996 Stock Incerfilamn.

(27) 10.4z Option Agreement between Triangle Pharmaceutitats and Daniel G. Welch, dated August 5, 2(
)

(28 10.4% License Agreement among Triangle Pharmaceutitads, Emory University and the University of Geiarg
Research Foundation, Inc. for compound amdoxovkRD), dated March 31, 199

(28) 10.4¢ License Agreement between Triangle Pharmacestitad. and Emory University for Coviracil (FTChted
April 17, 1996.

(29) 10.4%t License Agreement between Triangle Pharmacestitad. and Bukwang Pharm. Ind. Co., Ltd., datedfas
February 27, 199¢

(30) 10.4€ Exclusive License Agreement among Triangle Phaeuticals, Inc., Glaxo Group Limited, The Wellcome
Foundation Limited, Glaxo Wellcome Inc. and Emonyikérsity, dated May 6, 199

(30) 10.47 Settlement Agreement among Triangle Pharmacdsitices., Emory University, Dr. David W. Barry, Gia
Wellcome plc, Glaxo Wellcome Inc., Glaxo Group Lied and The Wellcome Foundation Limited, dated May
6, 1999.
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(30) 10.4¢ Amendment to License Agreement between TrianglerRheeuticals, Inc. and Bukwang Pharm. Ind. Co.,,
dated April 1, 1999

(30) 10.4¢ First Amendment to License Agreement betweennfte@Pharmaceuticals, Inc. and Emory Universityeda
May 6, 1999

(31) 10.5C First Amendment to License Agreement among Ti@miparmaceuticals, Inc., Emory University and the
University of Georgia Research Foundation, Inctedauly 10, 200C

(31) 10.51 Second Amendment to License Agreement betweemdlé Pharmaceuticals, Inc. and Emory University,
dated July 10, 200(

(31) 10.52 Amendment to License Agreement between TrianglerRaeeuticals, Inc. and Bukwang Pharm. Ind. Co.,,
dated September 5, 20(

(32) 10.52  Third Amendment to License Agreement betweennblia Pharmaceuticals, Inc. and Bukwang Pharm. Co.
Ltd., dated August 26, 200

(32) 10.5¢  Supply and Manufacturing Agreement between Tilafiparmaceuticals, Inc. and Abbott Laboratoriased
July 30, 2002

(32) 10.58  Settlement and Exclusive License Agreement amioizmngle Pharmaceuticals, Inc., Shire Biochem I8bire

Pharmaceuticals Group plc, Emory University andWhéversity of Georgia Research Foundation, dated
August 30, 2002

(33) 10.5¢ Second Amendment to License Agreement among gleaPharmaceuticals, Inc., Emory University and the
University of Georgia Research Foundation, Inctedaugust 30, 200:

(28) 10.57 Sublease between Triangle Pharmaceuticals, IncEandly and Company, dated January 18, 18



(28) 10.5¢ Sublease Amendment between Triangle Pharmackytioce. and Eli Lilly and Company, dated March 1,

1996.
(28) 10.5¢ Second Amendment to Sublease between TrianglerRlcauticals, Inc. and Eli Lilly and Company, dated
August 2, 1996
(34) 10.6C Third Amendment to Sublease between Triangle®aeguticals, Inc. and Eli Lilly and Company, datsdof
February 11, 199¢
+ 10.6z Manufacturing Supply Agreement between Gilead M/btarkets, Ltd. and PPG-Sipsy S.A.S, entered &%to

of January 1, 200:
21.1 Subsidiaries of the Registra
23.1 Consent of Ernst & Young LLP, Independent Audit
23.2 Consent of PricewaterhouseCoopers LLP, Indepenfigditors.
24.1 Power of Attorney. Reference is made to Signatagek
99.1 Certification.

@ Filed as an exhibit to Registrant's Annual ReparForm 10K/A for the fiscal year ended December 31, 1998l ianorporated here
by reference.

2) Filed as an exhibit to Registrant's Quarterly ReparForm 10-Q for the quarter ended December 334 1and incorporated herein by
reference.

) Filed as an exhibit to NeXstar Pharmaceuticals,dr@@uarterly Report on Form 10-Q for the quartetesl June 30, 1997, and
incorporated herein by reference.

4) Filed as an exhibit to Registrant's Current ReporForm 8-K filed on October 22, 1999, and incogped herein by reference.

(5) Filed as an exhibit to Registrant's RegistraticateShent on Form S-1 (No. 33-55680), as amendednantporated herein by
reference.

60

(6) Filed as an exhibit to Registrant's Quarterly ReparForm 10Q for the quarter ended September 30, 1993, amdgdncated herein k
reference.

@) Filed as an exhibit to Registrant's Annual ReparForm 10-K for the fiscal year ended March 31,4,9hd incorporated herein by
reference.

(8) Filed as an exhibit to Registrant's Quarterly ReparForm 10-Q for the quarter ended June 30, 188é,incorporated herein by
reference.

9) Filed as an exhibit to Registrant's Quarterly ReparForm 10Q for the quarter ended September 30, 1996, amdgncated herein k
reference.

(10) Filed as an exhibit to Registrant's Current ReporForm 8-K filed on March 9, 1999, and incorpodaiterein by reference.

(11) Filed as an exhibit to NeXstar Pharmaceuticals,dreorm 10-K for the fiscal year ended Decemberl®96, and incorporated herein
by reference.

(12) Filed as an exhibit to NeXstar Pharmaceuticals,drieorm 10-K for the fiscal year ended Decemberd395, and incorporated herein
by reference.

(13) Filed as an exhibit to NeXstar Pharmaceuticals,drieorm 10-Q for the quarterly period ended Septar0, 1995, and incorporated
herein by reference.

(14) Filed as an exhibit to NeXstar Pharmaceuticals,dreorm 10-K for the fiscal year ended Decemberl®94, and incorporated herein
by reference.

(15) Filed on March 22, 1991 as an exhibit to NeXstaarRtaceuticals, Inc.'s Registration Statement omF&#2 (File No. 33-39549), and
incorporated herein by reference.

(16) Filed as an exhibit to NeXstar Pharmaceuticals,dreorm 10-Q for the quarterly period ended Seper80, 1997, and incorporated
herein by reference.

(17) Filed as an exhibit to NeXstar Pharmaceuticals,drieorm 10-Q for the quarter ended June 30, 18388 jncorporated herein by

reference



(18) Filed as an exhibit to Registrant's Form 10-K fa fiscal year ended December 31, 1998, and incatgub herein by reference.

(19) Filed as an exhibit to Registrant's Registraticatehent on Form S-3 (No. 333-54350), as amendednanrporated herein by
reference.

(20) Filed as an exhibit to Registrant's Form 10-K fa fiscal year ended December 31, 2000, and incatgub herein by reference.
(21) Filed as an exhibit to Registrant's Current ReporForm 8-K filed on January 4, 2002, and incorfetderein by reference.

(22) Filed as an exhibit to Registrant's Quarterly ReparForm 10-Q for the quarter ended June 30, 280@incorporated herein by
reference.

(23) Filed as an exhibit to Registrant's Quarterly ReparForm 10Q for the quarter ended September 30, 2002, amdpocated herein t
reference.

(24) Filed as an exhibit to Registrant's Form 10-K far fiscal year ended December 31, 2001, and incatgub herein by reference.

(25) Filed as an exhibit to Registrant's Current ReporForm 8-K filed on December 10, 2002, and incaaperl herein by reference.
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(26) Filed as an exhibit to Registrant's Registraticatehent on Form S-8 (No. 333-102912) filed on Jan84, 2003, and incorporated
herein by reference.

(27) Filed as an exhibit to Registrant's Registraticat&dhent on Form S-8 (No. 333-102911) filed on Jan84, 2003, and incorporated
herein by reference.

(28) Filed as an exhibit to Triangle Pharmaceuticals, $rRegistration Statement on Form S-1 (No. 3383}, as amended, and
incorporated herein by reference.

(29) Filed as an exhibit to Triangle Pharmaceuticals, $r-orm 10-K for the fiscal year ended Decemlerl®97, and incorporated herein
by reference.

(30) Filed as an exhibit to Triangle Pharmaceuticals, $rQuarterly Report on Form 10-Q for the quaetested September 30, 1999, and
incorporated herein by reference.

(31) Filed as an exhibit to Triangle Pharmaceuticals, $rQuarterly Report on Form 10-Q for the quaetested September 30, 2000, and
incorporated herein by reference.

(32) Filed as an exhibit to Triangle Pharmaceuticals, $nCurrent Report on Form 8-K filed on Septemi#:r2002, and incorporated
herein by reference.

(33) Filed as an exhibit to Triangle Pharmaceuticals, $rQuarterly Report on Form 10-Q for the quagtetted September 30, 2002, and
incorporated herein by reference.

(34) Filed as an exhibit to Triangle Pharmaceuticals, $r-orm 10-K for the fiscal year ended Decemlerl398, and incorporated herein
by reference.

+ Certain confidential portions of this Exhibit wesmitted by means of marking such portions with sterdsk (the "Mark"). This
Exhibit has been filed separately with the Secyetdithe SEC without the Mark pursuant to the Reegig's Application Requesting
Confidential Treatment under Rule 24b-2 under theuBties Exchange Act of 1934

(b) Reports on Form 8-K

The Registrant filed a report on Form 8+Kecember 10, 2002 regarding its tender offeiureipase all the outstanding common shares
of Triangle Pharmaceuticals, Inc. at a price oD®Ger share. The Registrant filed reports on Féxhon December 12, 2002 and
December 13, 2002 regarding the sale of $300 milkbconvertible notes ($345 million if the ovetetinent is exercised in full) through a
Rule 144A offering to qualified institutional buyer
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Gilead Sciences, Inc.

We have audited the accompanying conselitlhilance sheets of Gilead Sciences, Inc. as@drbiger 31, 2002 and 2001, and the
related consolidated statements of operationskistdders' equity, and cash flows for each of theegtyears in the period ended Decembe
2002. Our audits also included the financial staenschedule listed at Item 15(a) of this Annugbéteon Form 10-K. These financial
statements and schedule are the responsibilityeofimanagement of Gilead Sciences, Inc. Our redpititysis to express an opinion on these
financial statements and schedule based on outsaidé did not audit the financial statements @fiBo L.L.C., a limited liability company,
the investment in which is reflected in the acconyirag consolidated financial statements using thgtg method of accounting. The
Company's equity in the net loss of Proligo L.Lw@s $2,858,000 in 2000. The 2000 financial statesnehProligo L.L.C. were audited by
other auditors whose report has been furnished #nd our opinion, insofar as it relates to amoinaisided for Proligo L.L.C., is based
solely on the report of the other auditors.

We conducted our audits in accordance auitliting standards generally accepted in the UrStates. Those standards require that we
plan and perform the audit to obtain reasonablerasse about whether the financial statementsraeedf material misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirg the overall financial statement
presentation. We believe that our audits and therteof other auditors provide a reasonable basistir opinion.

In our opinion, based on our audits andrép®rt of other auditors, the consolidated finahsiatements referred to above present fairly,
in all material respects, the consolidated finarisition of Gilead Sciences, Inc. at DecemberZBD2 and 2001, and the consolidated
results of its operations and its cash flows faheaf the three years in the period ended Dece®ibe2002, in conformity with accounting
principles generally accepted in the United Stafdso in our opinion, the financial statement salledeferred to above, when considered in
relation to the basic financial statements takea a$ole, presents fairly, in all material respgtite information set forth therein.

As discussed in Notes 2 and 3 to the cathesigld financial statements, effective January0D12the Company changed its method of
accounting for derivative instruments and hedgictivdies, and, effective January 1, 2000, chanitechethod of accounting for non-
refundable up-front fees received in connectiomwitllaboration agreements.

/$2RNST & YOUNG LLP

Palo Alto, California
January 24, 200
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and
Members of Proligo LLC:

In our opinion, the accompanying consobddbalance sheets and the related consolidatedrsats of operations, of members' equity
and of cash flows present fairly, in all materiedpects, the financial position of Proligo LLC atsdsubsidiaries at December 31, 2000 and
November 30, 1999 and 1998, and the results of tpeirations and their cash flows for the thir-months ended December 31, 2000, the
year ended November 30, 1999, and the period Audyst998 to November 30, 1998, respectively, mf@onity with accounting principle
generally accepted in the United States of Ameiitese financial statements are the responsilofithe Company's management; our
responsibility is to express an opinion on thesarftial statements based on our audits. We cordloateaudits of these statements in
accordance with auditing standards generally aedeiptthe United States of America, which requira e plan and perform the audit to
obtain reasonable assurance about whether thecfal@tatements are free of material misstatenf@ntaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements, assessing theuatiog principles used and significant
estimates made by management, and evaluating dralbfinancial statement presentation. We belignag our audits provide a reasonable
basis for our opinion.

/sl PRICEWATERHOUSECOOPERS LLP

Broomfield, Colorado
January 12, 2001
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GILEAD SCIENCES, INC.
Consolidated Balance Sheets
(in thousands, except per share amounts)

December 31,

2002 2001
Assets
Current asset:
Cash and cash equivalel $ 616,93 $ 123,49(
Marketable securitie 325,44 459,36:
Accounts receivable, net of allowance for doub#fttounts of $5,329 at December 31, 200
and $2,579 at December 31, 2( 125,03 74,22¢
Note receivable from Triangle Pharmaceuticals, 50,00( —
Inventories 51,62¢ 39,28(
Prepaid expenses and ot 14,72 11,40(
Total current asse 1,183,76! 707,75¢
Property, plant and equipment, | 67,727 62,82¢
Other noncurrent asse 36,69¢ 24,19¢
$ 1,288,18 $ 794,78t

Liabilities and stockholders' equity
Current liabilities:

Accounts payabl $ 24,40¢ $ 19,17«
Accrued clinical and preclinical expens 7,06: 15,93¢
Accrued compensation and employee ben 21,51 14,68¢

Other accrued liabilitie 44,02¢ 24,82¢



Deferred revenu 7,692 3,99¢

Long-term obligations due within one ye 194 1,492
Total current liabilities 104,89. 80,11"
Long-term deferred revent 16,671 7,25z
Accrued litigation settlement expenses due afterywat — 4,591
Long-term obligations due after one ye 273 38¢
Convertible senior del 345,00( —
Convertible subordinated de 250,00 250,00(

Commitments and contingencies (see accompanyires)

Stockholders' equity
Preferred stock, par value $.001 per share, issualsleries; 5,000 shares authorized; none
outstanding — —
Common stock, par value $.001 per share; 500,08 stauthorized; 197,595 and 193,041

shares issued and outstanding at December 31,8&2@DPecember 31, 2001, respectiv 19¢ 19z
Additional paic¢-in capital 950,30t 898,53:
Accumulated other comprehensive incc 2,47¢ 7,44¢
Accumulated defici (381,64 (453,73)
Total stockholders' equi 571,34: 452,43
$ 1,288,18. $ 794,78t

See accompanying notes
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GILEAD SCIENCES, INC.
Consolidated Statements of Operations
(in thousands, except per share amounts)

Year Ended December 31,

2002 2001 2000
Revenues

Product sale $ 423,87¢ $ 190,97( $ 149,70¢

Royalty revenus 20,40¢ 22,96¢ 24,59

Contract revenu 22,50¢ 19,83( 21,25t
Total revenue 466,79( 233,76 195,55!
Costs and expense

Cost of goods sol 69,724 43,76¢ 33,51

Research and developmt 134,75t 185,55: 132,33¢

Selling, general and administrati 181,30: 125,14: 82,02:
Total costs and expens 385,78 354,45¢ 247,87
Income (loss) from operatiol 81,00 (120,689 (52,319
Gain on sale of oncology ass — 157,77: —
Gain on sale of unconsolidated affili — 8,754 —
Loss on sale of marketable securi (16,049 — —
Interest and other income, r 22,29: 25,59 17,63
Interest expens (13,859 (13,980) (4,365
Income (loss) before provision for income taxesligggn loss of unconsolidated
affiliate and cumulative effect of change in acdingprinciple 73,39 57,445 (39,049
Provision for income taxe 1,30 4,13¢ 1,19¢

Equity in loss of unconsolidated affilia — 2,13( 2,85¢



Income (loss) before cumulative effect of changadoounting principls
Cumulative effect of change in accounting princi

Net income (loss

Amounts per common sh«basic:
Income (loss) before cumulative effect of changadoounting principls
Cumulative effect of change in accounting princi

Net income (loss) per shi—basic
Shares used in per share calcule—basic

Amounts per common sh—diluted:
Income (loss) before cumulative effect of changadoounting principls
Cumulative effect of change in accounting princi

Net income (loss) per shi—diluted

Shares used in per share calcule—diluted

72,09 51,18: (43,106)

— 1,08¢ (13,670)

$ 72,090 $ 5227 $ (56,776)
| | |
$ 037 $ 027 $ (0.24)
— 0.01 (0.07)

$ 037 $ 028 $ (0.31)
| | |
195,54 190,24 182,09
| | |
$ 03¢ $ 028 $ (0.24)
— 0.01 (0.07)

$ 03¢ $ 0.2¢ $ (0.31)
| | |
206,47 202,32 182,09¢
| | |

See accompanying notes
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GILEAD SCIENCES,

INC.

Consolidated Statement of Stockholders' Equity

(in thousands)

Common Stock

Additional Paid

Accumulated Other
Comprehensive

Deferred

Total Stockholders'

Shares Amount In Capital Income (Loss) Compensation Accumulated Deficit Equity

Balance at December 31, 19 176,37. $ 17€¢ $ 748,94¢ $ (2,527 $ 74 $ (449,23) $ 297,29.

Net loss — — — — — (56,776 (56,77¢)

Unrealized gain on available-fo

sale securities, net — — — 2,071 — — 2,071

Foreign currency translation

adjustment — — — (445) — — (445)

Comprehensive loss (55,15()

Employee stock purchase plan 40¢ — 3,94z — — — 3,94z

Option exercises, n 4,63¢ 5 26,504 — — — 26,50¢

Warrant exercises, net 25 — — — — — —

Conversion of convertible

subordinated debentur 7,137 8 77,93¢ — — — 77,947

Amortization of deferred

compensation — — — — 71 — 71

Compensatory stock transactio — — 513 — — — SilE
Balance at December 31, 20 188,57! 18¢ 857,84 (901) 3) (506,009) 351,12

Net income — — — — — 52,271 52,27:

Unrealized gain on available-fo

sale securities, ni — — — 7,73¢ — — 7,73

Foreign currency translation

adjustment — — — 577 — — 577

Unrealized gain on cash flow

hedges, ne — — — 37 — — 37



Comprehensive income
Employee stock purchase plan

Option exercises, ni

Tax benefits of employee stock
plans

Amortization of deferred
compensation

Compensatory stock transactio

Balance at December 31, 2001

Net income

Unrealized loss on available-fo
sale securities, net

Foreign currency translation
adjustment

Unrealized gain on cash flow
hedges, ne

Comprehensive incorr
Employee stock purchase plan

Option exercises, net
Tax benefits of employee stock
plans

Compensatory stock transactio

Balance at December 31, 2002

60,62(

36¢ — 5,357 — — — 5,357
4,09¢ 4 30,95¢ — — — 30,95
— — 1,50( — — — 1,50(

— — — — 3 — 3

— — 2,87¢ — — — 2,87¢
193,04 192 898,53 7,44¢ — (453,73) 452,43
— — — — — 72,09 72,09

— — = (4,577 — = (4,577

— — — (580) — — (580)

— — — 184 — — 184
67,12

342 — 6,701 — — — 6,701
4,212 5 44,68( — — — 44,68t
— — 35¢ — — — 35¢

— — 44 — — — 44
197,59¢ $ 19¢ $ 950,30¢ $ 2,475 $ — 3 (381,640 $ 571,34

See accompanying notes
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Operating activities:

Net income (loss

GILEAD SCIENCES, INC.
Consolidated Statements of Cash Flows
(in thousands)

Year Ended December 31,

Adjustments to reconcile net income (loss) to rasthcprovided by (used in)

operating activities:
Depreciation

Amortization

Net effect of change in accounting princi|

Gain on sale of oncology assets

Gain on sale of unconsolidated affiliate

Loss on sale of marketable securities

Equity in loss of unconsolidated affilia

Net movement in provision for doubtful accou

Tax benefits from employee stock plans

Net unrealized (gain) loss on foreign currency $eations

Other non-cash transactions

Changes in operating assets and liabilit

Accounts receivable

Inventories

Prepaid expenses and other assets

Long-term prepaid royaltie

Accounts payabl

Accrued liabilities

2002 2001 2000
$ 72,09 52270 $ (56,776
13,18¢ 13,50¢ 11,75¢
1,23¢ 1,18: 24¢

— (1,089 10,73(

— (157,77) —

— (8,759 —

16,04¢ — —

— 2,13( 2,85¢

3,267 (70 30

35C 1,50( —

2,86¢ 29¢ (1,615

611 737 1,18(
(43,89() (25,487 (3,942
(12,349 (18,719 397
(8,915) (2,739 76€

— — (11,367

5,23: 8,45¢ 2,23:
11,54¢ 11,49t 5,77¢



Deferred revenue 13,121 (3,839) (47€)

Net cash provided by (used in) operating activi 74,40¢ (126,979 (38,207)

Investing activities:

Purchases of marketable securities (490,259 (377,72 (229,867)
Sales of marketable securities 422,16¢ 143,68 29,49(
Maturities of marketable securiti 181,51( 136,85 134,24(
Capital expenditures (17,597 (26,33) (15,627)
Issuance of note to Triangle Pharmaceuticals, Inc. (50,000 — —
Proceeds from sale of oncology assets — 130,00( —
Proceeds from sale of unconsolidated affil — 14,30( —
Investment in unconsolidated affiliate — — (2,450
Net cash provided by (used in) investing activi 45,822 20,77¢ (84,207)

Financing activities:

Proceeds from issuances of common stock 51,38¢ 36,31: 30,45.
Repayments of long-term obligations (1,419 (2,76)) (3,15€)
Proceeds from issuance of convertible senior nospf issuance costs 336,63" — —
Proceeds from issuance of convertible subordinatees, net of issuance co — — 241,75(
Net cash provided by financing activiti 386,60¢ 33,55( 269,04!
Effect of exchange rate changes on cash (13,399 (1,157 3,641
Net increase (decrease) in cash and cash equis. 493,44 (73,807) 150,28:
Cash and cash equivalents at beginning of 123,49( 197,29: 47,01:
Cash and cash equivalents at end of year $ 616,93: $ 123,49 $ 197,29.

]
Supplemental disclosure of cash flow information:
Interest paid $ 12,657 $ 12,71 $ 5,417

Income taxes paid 851 1,77¢ 493

Non-cash investing and financing activities

OSI common stock received upon sale of oncologgtass $ — % 38,84¢ $ —
Common stock issued upon conversion of debentures — — 79,53
Reclassification of deferred debt issuance cosgslthtional paid-in capital upon conversion of stdoated

debentures — — 1,58¢

See accompanying notes
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GILEAD SCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2002
1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOU NTING POLICIES

Overview

Gilead (the Company) was incorporated ifalare on June 22, 1987. We are a biopharmacegtoapany focused on the discovery,
development and commercialization of antiviraldjtecterials and antifungals to treat life-threatgrinfectious diseases. We are a
multinational company, with revenues from six ameit products and operations in ten countries. @tlyrewe market Viread for the
treatment of HIV infection; Hepsera for the treatinef chronic hepatitis B infection; AmBisome, amtifungal agent; DaunoXome, a drug
approved for the treatment of Kaposi's Sarcoma\asiide for the treatment of CMV retinitis. Rochrarkets Tamiflu for the treatment of
influenza, under a collaborative agreement withis.are seeking to add to our existing portfoligoadducts through our clinical
development programs, internal discovery progranasaa active product acquisition an-licensing strategy, such as our acquisitiol



Triangle Pharmaceuticals, Inc. completed in Jan@868. Our internal discovery activities includendification of new molecular targets,
target screening and medicinal chemistry. In addjtive are currently developing products to trelt dfection. We also have expertise in
liposomal drug delivery technology that we useawalop drugs that are safer, easier for patientsléoate and more effective.

The accompanying consolidated financiaksteents include the accounts of Gilead and its Wtawid majority-owned subsidiaries.
Significant intercompany transactions have beenighted. Certain prior period amounts, includingaie cash and cash equivalents and
marketable securities, have been reclassified twhsistent with the current presentation.

Stock Split

On February 22, 2001 and on March 8, 2@i&ad completed two-for-one stock splits, effedtethe form of a stock dividend, to
stockholders of record as of February 2, 2001 afdwary 14, 2002, respectively. Accordingly, abushand per share amounts for all periods
presented reflect both of these splits.

Changes in Accounting Principles

Gilead adopted Statement of Financial Actimg Standards (SFAS) Nos. 133 and 138, collelstiraferred to as SFAS 13Bccounting
for Derivative Instruments and Hedging Activit, in the first quarter of 2001. The change was aoted for as a change in accounting
principle. See Note 3. Effective in the first qeardf 2000, Gilead adopted the SEC's Staff AccagnBulletin No. 101 (SAB 101Revenue
Recognition in Financial Statemer, and the change was also accounted for as a clrmageounting principle. See Note 2.

Critical Accounting Policies and Estimates

The preparation of these financial statesesquires us to make estimates and judgmentstieat the reported amounts of assets,
liabilities, revenues and expenses, and relatezlodisre of assets and liabilities. On an on-goiagii management evaluates its estimates,
including those related to revenue recognition, dheloks, inventories, accrued clinical and preciihexpenses, and contingencies. We base
our estimates on historical experience and on uaraiher market specific assumptions that are\adi¢o be reasonable under the
circumstances, the results of which form the bfsisnaking
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judgments about the carrying values of assetsiahtlities that are not readily apparent from otkeurces. Actual results may dif
significantly from these estimates.

Revenue Recognition

We recognize revenue from product saleswegsuasive evidence an arrangement exists, delinas occurred, the price is fixed or
determinable and collectibility is reasonably asduiVe do not provide our customers with a geneght of product return. However, we v
accept returns of product that has expired or ésval to be damaged or defective when deliveredistoos are made for estimated product
returns, cash discounts and government discountsedrates based on contractual terms and expetwatgarding utilization rates for these
programs.

Contract revenue for research and developiseecorded as earned based on the performago@ements of the contract.
Nonrefundable contract fees for which no furtherfgrenance obligations exist, and there is no caitig involvement by Gilead, a
recognized on the earlier of when the paymentsea@ived or when collection is assured.

Revenue from non-refundable up-front lieefees and milestone payments where we contindviement through development
collaboration or an obligation to supply produstrécognized as the manufacturing obligation ilied or ratably over the development
period or the period of the manufacturing obligatias appropriate.

Revenue associated with substantive pedoo® milestones is recognized based upon the &rhant of the milestones, as defined in
the respective agreements. Revenue under resgatateselopment cost reimbursement contracts igyrézed as the related costs are
incurred.

Advance payments received in excess of amscearned are classified as deferred revenue.

Royalty revenue from sales of AmBisomeeisognized in the month following that in which t@responding sales occur. Royalty
revenue from sales of Vistide and Tamiflu is redegd when received, which is the quarter followihg quarter in which the corresponding
sales occur.

Shipping and Handling Costs



Shipping and handling costs incurred feeimtory purchases and product shipments are reg@and€ost of goods sold" in the
Consolidated Statements of Operations.

Research and Development Expenses

Major components of R&D expenses consigtesgonnel costs, including salaries and benefitscal studies performed by contract
research organizations, materials and suppliespaechead allocations consisting of various adrriaiive and facilities related costs. Our
research and development activities are also seghireto three main categories: research, clirdegkelopment and pharmaceutical
development. Research costs typically consist @flprical and toxicology work. Clinical developmerttsts include Phase 1, 2, and 3 clinical
trials as well as expanded access programs. Phautieal development costs consist of product foatioih and chemical analysis. We rec
accruals for estimated clinical and preclinicadstgosts. These costs are a significant comporfdR&D expenses. Management accrues
costs for clinical studies performed by contrasesrch
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organizations based on estimates that typically 8#530% of the work is for up-front costs with tfemaining activity generally incurred on a
straight-line basis over the life of the individwaintract or study. This estimate may or may nachthe actual services performed by the
organizations, which is determined by patient dnmreht levels and related activities. We monitorigratenrollment levels and related activity
to the extent possible, and adjust our estimatésenwith actual activity incurred on an on-goibgsis.

Advertising Expenses

We expense the costs of advertising, inolypgromotional expenses, as incurred. Advertigingenses were $39.3 million in 2002,
$16.5 million in 2001, and $8.4 million in 2000.

Stock-Based Compensation

In accordance with the provisions of SFAS W23,Accounting For Stock-Based Compensatitme Company has elected to continue to
follow Accounting Principles Board Opinion (APB) N&5, Accounting For Stock Issued To Employeasd Interpretation No. 44 (FIN 44),
Accounting for Certain Transactions Involving St@dmpensatic—an Interpretation of APB Opinion No. 4B,accounting for its employee
stock option plans. Under APB 25, if the exercigegof Gilead's employee and director stock omiequals or exceeds the fair value of the
underlying stock on the date of grant, no compémsaxpense is recognized. See Note 14 for prodatisclosures of stock-based
compensation pursuant to SFAS 123, as amendedA$ 8. 148Accounting for Stock-Based Compensation—TransétiahDisclosure

The table below presents the combinednuatme (loss) and basic and diluted net income)(lessscommon share if compensation cost
for the Gilead and NeXstar stock option plans d@dESPP had been determined based on the estifaatedlue of awards under those pli
on the grant or purchase date (in thousands, epegghare amounts):

Year Ended December 31,

2002 2001 2000
Net income (los+—as reportes $ 72,097 $ 52,27 $ (56,77¢)
Deduct: Total stock-based employee compensatioarespdetermined under the fa
value based method for all awards, net of rela&cffects 72,131 50,08: 34,99¢
Pro forma net income (loss) (in thousan $ (40 $ 2,19C $ (91,77
Earnings (loss) per shai
Basi—as reportel $ 037 $ 0.2t $ (0.3))
Basic—pro forma $ 0.0C $ 001 $ (0.50)
Diluted—as reportel $ 0.3t $ 0.2¢ $ (0.3))
Diluted—pro forma $ 0.0 $ 0.01 $ (0.50)
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Fair values of awards granted under theksbption plans and ESPP were estimated at grgmirchase dates using a Black-Scholes
option pricing model. We used the multiple optigpeach and the following assumptions:



Year Ended December 31,

2002 2001 2000

Expected life in years (from vesting dat

Stock options 1.8¢ 1.9t 1.8¢

ESPP 1.31 1.2¢ 1.4F
Discount rate

Stock options 3% 4.6% 6.2%

ESPP 3.% 4.7% 5.5%
Volatility 82% 83% 84%
Expected dividend yiel 0% 0% 0%

The weighted average estimated fair vafueSPP shares purchased was $18.54 for 2002, $idr.2001 and $6.06 for 2000.
Per Share Computations

For 2002 and 2001, basic net income pemeomshare is computed based on the weighted avatagker of common shares
outstanding during the period. Diluted net incoree gommon share for 2002 includes the effects pf@apmately 10.9 million stock options
but does not include the effect of the $250.0 omill6% convertible notes, which would convert toragpnately 10.2 million shares, or the
$345.0 million 2% convertible notes, which wouldhgert to approximately 7.3 million shares, as tfieat of their assumed conversion is
antidilutive. Diluted net income per common shaneZ001 includes the effects of approximately Ifillion stock options and warrants, but
does not include the effect of the $250.0 milliéa Bonvertible notes which would convert to appreadiety 10.2 million shares, as the effect
of their assumed conversion is antidilutive. FoB@Oboth basic and diluted loss per common sh&e@nputed based on the weighted
average number of common shares outstanding dtivengeriod. The potential common shares from cdiblemotes, stock options and
warrants, as well as the convertible debenturegsitbee previously outstanding, were excluded framdomputation of diluted loss per share
in 2000, as their effect would be antidilutive.

Cash and Cash Equivalents

We consider highly liquid investments wiitisignificant interest rate risk and a remainingumigy of three months or less at the purchase
date to be cash equivalents. We may enter intonayletrrepurchase agreements under which we purcasgities with an obligation to res
them the following day. Securities purchased urdeeements to resell are recorded at face valueepudted as cash and cash equivalents.
Under our investment policy, we may enter into repase agreements (repos) with major banks and@zsld dealers provided that such
repos are collateralized by U.S. government sdesntith a fair value of at least 102% of the faitue of securities sold to Gilead.

73

During the fourth quarter of 2002, a missléication was discovered in the previously repdiDecember 31, 2001 balance sheet and
cash flow statement. At December 31, 2001, $38IBomiof OSI stock received in consideration foe ttlivestiture of our oncology assets \
misclassified on the balance sheet as cash ancegasialents instead of as marketable securities.0Jecember 31, 2001 consolidated
balance sheet and 2001 consolidated statemensbfflcavs in this report have been changed to reflex correct classification.

Marketable Securities

Management determines the appropriateifitzegson of our marketable securities, which catsisolely of debt securities, at the time of
purchase and reevaluates such designation at edaofick sheet date. All of our marketable securitiesclassified as available-for-sale and
carried at estimated fair values and reportedthreeicash equivalents or marketable securitie®estember 31, 2002, cash and cash
equivalents include $559.8 million of securitiesidaated as available-for-sale ($82.3 million at&uaber 31, 2001). Unrealized gains and
losses on available-farale securities are excluded from earnings andtegbas a separate component of stockholdersyedptierest incom:
includes interest, dividends, amortization of paiss premiums and discounts, and realized gainasés on sales of securities. The cost of
securities sold is based on the specific identificamethod. We regularly review all of our investmts for other-than-temporary declines in
fair value. When we determine that the declineain¥alue of an investment below our accountingsigsother-than-temporary, we reduce
the carrying value of the securities we hold ambré a loss in the amount of any such decline. It seductions have been required during
the past three years.

Concentrations of Credit Risk

Gilead is subject to credit risk from iwrffolio of cash equivalents and marketable seiesiBy policy, we limit amounts invested in
such securities by duration, industry group, inmestt type and issuer, except for securities istydtie U.S. government. Gilead is not
exposed to any significant concentrations of crasli from these financial instruments. The godlewr investment policy, in order of
priority, are as follows: safety and preservatiéprincipal and diversification of risk; liquiditgf investments sufficient to meet cash fl



requirements; and competitive after-tax rate afnret

Gilead is also subject to credit risk friimaccounts receivable related to product salesgAificant amount of our trade accounts
receivable arises from sales of AmBisome and Vireaitharily through sales by our European subsiesaand export sales to our distributors
in Europe. In certain countries where paymentgygrieally slow, primarily Greece, Spain, Portugatdtaly, our accounts receivable
balances are significant. In most cases, these [gggmment practices reflect the pace at which gawental entities reimburse our customers.
This, in turn, may increase the financial risk retato certain of our customers. Sales to customersuntries that tend to be relatively slow
paying have in the past increased, and in thedunay further increase, the average length of tiraeaccounts receivable are outstanding
December 31, 2002, our past due accounts receif@bl&reece, Spain, Portugal and Italy totaled apjpnately $49.7 million, of which
approximately $26.6 million was more than 120 dagst due. At December 31, 2001, past due receiwéiréhese countries were
$28.7 million, of which approximately $9.9 milliamas more than 120 days past due. To date, we hvexperienced significant losses with
respect to the collection of our accounts
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receivable and believe that all our past due adso@teivable as reflected in the consolidatedroalaheet, including those due from
customers in these four countries, are collectie.perform credit evaluations of our customenriarficial condition and generally have not
required collateral.

Many of the materials that we utilize irr @perations are made at only one facility. Fomeplke, we depend on single suppliers for high
quality amphotericin B, daunorubicin HCI, distedpthosphatidylcholine and high quality cholesteea¢ch of which is used in the
manufacture of one or more of our liposomal proslulétsupplies from our suppliers were interrupf@dany reason, we may be unable to
Viread, AmBisome, Hepsera, Vistide or DaunoXomepasupply any of our products in development farical trials.

As of December 31, 2002, we had a $50.0anihote receivable from Triangle Pharmaceuticis, incurred in conjunction with the
acquisition completed in January 2003. This nots m@ included in cash, cash equivalents, and rtatsleesecurities and has subsequently
been eliminated in consolidation as a result ofdbsing of the acquisition on January 23, 2003.

Inventories

Inventories are recorded at the lower aft @@ market, with cost determined on a first-irstfout basis. Management periodically
reviews the composition of inventory in order ternitify obsolete, slow-moving or otherwise unsaleatdms. If such items are observed and
there are no alternate uses for the inventory, Weaecord a write-down to net realizable valuettie period that the units are identified as
impaired. Historically, inventory write-downs haleen insignificant and consistent with managemenp®ctations.

Property, Plant and Equipment

Property, plant and equipment is statezbat less accumulated depreciation and amortizalepreciation and amortization are
recognized using the straight-line method. Estichatgeful lives are as follows:

Description Estimated Useful Life (in years)
Building and leasehold improvemel 20
Laboratory and manufacturing equipm 4-10

Office and computer equipme 2-6

Office and computer equipment includes tediged computer software. All of our capitalizexftesare is purchased. We have no
internally developed computer software. Leasehwolgrovements and capitalized leased equipment aoetiazed over the shorter of the lease
term or the item's useful life. Capitalized intér@s construction in progress is included in prtygslant and equipment.

Other Noncurrent Assets

Other noncurrent assets at December 32 266 2001 includes $10.5 and $11.0 million, repely, of prepaid royalties paid to the
Institute of Organic Chemistry and Biochemistrytled Academy of Sciences of the Czech Republic aghFStichting (IOCB/REGA), as
discussed under the "IOCB/REGA" caption of Not&Bo included in other noncurrent assets at Decerdbeg2002 and
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2001 are net deferred debt issuance costs of $4iion and $6.9 million, respectively, relatedttee $345.0 million 2% convertible sen



notes issued in December 2002 and to the $250li@mi% subordinated convertible notes Gilead idsneDecember 2000.
Long-Lived Assets

The carrying value of long-lived assetseisewed on a regular basis for the existenceasfar circumstances both internally and
externally that may suggest impairment. Specifi,eptial indicators of impairment include:

. a significant decrease in the fair value of antasse

. a significant change in the extent or manner inclan asset is used or a significant physical oh@mgn asset;

. a significant adverse change in legal factors @ahénbusiness climate that affects the value cisset;

. an adverse action or assessment by the U.S. FabDraig Administration or another regulator;

. an accumulation of costs significantly in excesthefamount originally expected to acquire or catstan asset; and
. operating or cash flow losses combined with a hystd operating or cash flow losses or a projectiofiorecast that

demonstrates continuing losses associated withamie-producing asset.

Should there be indication of impairmeng, will confirm this by comparing the estimated figash flows expected to result from the
use of the asset and its eventual dispositionga#nrying amount of the asset. In estimating tligsee cash flows, assets are grouped at the
lowest level for which there are identifiable céislws that are largely independent of the cash §lgenerated by other asset groups. If the
sum of the expected future cash flows (undiscouatetiwithout interest changes) is less than thegjicaramount of the asset, an impairment
loss, measured as the excess of the carrying wéline asset over its fair value, will be recogdiZz€he cash flow estimates used in such
calculations are based on management's best essinuging appropriate and customary assumptionprapettions at the time.

Foreign Currency Translation, Transactions and Contacts

Adjustments resulting from translating fimancial statements of our foreign subsidiaride 1d.S. dollars are excluded from the
determination of net income and are accumulatedseparate component of stockholders' equity. dtetgn exchange transaction gains
(losses) are reported as a selling, general anéh&trative expense in the consolidated statemafmtperations. Such realized gains (losses)
were $0.6 million in 2002, ($1.4) million in 200hd ($0.5) million in 2000.

We hedge certain of our foreign currencgasures related to outstanding trade accountsviadaej firmly committed purchase
transactions, and forecasted product sales withignrexchange forward contracts. In general, thestracts do not expose us to market risk
because gains and losses
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on the contracts offset gains and losses on thedddions being hedged. Our exposure to credifmisk these contracts is a function of
changes in interest and currency exchange ratedterdfore, varies over time. Gilead limits thekrihat counterparties to these contracts
be unable to perform by transacting only with ma&jo8. banks. We also limit risk of loss by enterintp contracts that provide for net
settlement at maturity. Therefore, our overall B$koss in the event of a counterparty defaulinisted to the amount of any unrecognized
unrealized gains on outstanding contracts (i.esdtcontracts that have a positive fair valuehatdate of default. We do not enter into
speculative foreign currency transactions and daunite options. We presently do not hedge ourimatstment in any of our foreign
subsidiaries. In accounting for hedges of accoreusivable, we record the changes in the fair vadiselling, general and administrative
expense, as these derivative instruments are s@rdged as hedges under FAS No. 133.

We selectively hedge anticipated currengyosures by purchasing forward contracts to henlggyf committed purchases transactions
and anticipated products sales, which are desidreeash flow hedges under SFAS 133. The unrdadiams and losses on the underlying
forward contracts are recorded in other compreleriscome and recognized in earnings when the ésted transaction occurs. At
December 31, 2002 and December 31, 2001, we hawerealized losses on our open foreign exchangeafal contracts of $1.1 million ar
$0.9 million, respectively. Losses on revenue hedgduced product revenues by $1.0 million in 2002.

We had notional amounts on forward exchammygracts outstanding of $53.5 million at Decen®ier2002 and $72.3 million at
December 31, 2001. The contracts have maturitiemefyear or less with one exception. One hedgtaxirintended to hedge raw materials
purchases in the first quarter of 2004, with aomdl amount of $4.3 million and an insignificani fealue at December 31, 2002, has a
maturity of 13 months.

See Note 3 for a further discussion of\gsive financial instruments and our adoption oASFL33.



Fair Value of Financial Instruments

The Company's financial instruments congistcipally of cash and cash equivalents, marketaécurities, accounts receivable, certain
other non-current assets, forward foreign exchaogéracts, accounts payable, long-term obligatamt convertible notes. Cash and cash
equivalents, marketable securities and forwardigorexchange contracts that hedge accounts redeigad reported at their respective fair
values on the balance sheet. Forward foreign exgghaantracts that hedge firmly committed purchasesecorded at fair value, net of the
related deferred gain or loss, resulting in a reggbnet balance of zero. The fair value of the eotilvie senior notes at December 31, 2002
was $357.4 million. The carrying value at Decenfer2002 was $345.0 million. The fair value of tomvertible subordinated notes at
December 31, 2002 was $381.9 million and the failue at December 31, 2001 was $382.8 million. Tdreying value at the end of each
period was $250.0 million. The fair values at Debenm31, 2002 and December 31, 2001 for each afdgheertible notes were determined by
obtaining quotes from a market maker for the nd#emagement believes the remaining financial imstrats are reported on the balance
sheet at amounts that approximate current fairegalu
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Recent Accounting Pronouncements

In June 2002, the FASB issued SFAS No. M6punting for Costs Associated with Exit or Disgdasctivities. SFAS 146 requires tha
liability for costs associated with an exit or displ activity be recognized and measured initiallfair value only when the liability is
incurred. SFAS 146 is effective for exit or displasetivities that are initiated after December 2002. The adoption of SFAS 146 is not
expected to have a material impact on our finarpzaition and results of operations.

In November 2002, The EITF reached a casigeon Issue 00-21, addressing how to accountifangements that involve the delivery
or performance of multiple products, services, andghts to use assets. Revenue arrangementsnwuitiple deliverables are divided into
separate units of accounting if the deliverableth@arrangement meet the following criteria: i telivered item has value to the customer
on a standalone basis; (2) there is objective aliabte evidence of the fair value of undeliverehis; and (3) delivery of any undelivered
item is probable. Arrangement consideration shbeldllocated among the separate units of accouhtisgd on their relative fair values, v
the amount allocated to the delivered item beingtéid to the amount that is not contingent on thievdry of additional items or meeting
other specified performance conditions. The firaisensus will be applicable to agreements entetedn fiscal periods beginning after
June 15, 2003 with early adoption permitted. Werav@gewing the provisions of this consensus to rieitee the effect, if any, it may have on
the Company's financial position or results of agpiens.

In November 2002, the FASB issued Integaieh No. 45 (or FIN 45)Guarantor's Accounting and Disclosure Requiremémits
Guarantees, Including Indirect Guarantees of In@élbess of OthersFIN 45 elaborates on the existing disclosure irequents for most
guarantees, including residual value guaranteegdss conjunction with operating lease agreeménidso clarifies that at the time a
company issues a guarantee, the company must rigeagminitial liability for the fair value of thebligation it assumes under that guarantee
and must disclose that information in its interindannual financial statements. The initial rectigniand measurement provisions apply
prospective basis to guarantees issued or modifted December 31, 2002. The disclosure requiresrenmt effective for financial statements
of interim or annual periods ending after Decentti&er2002. Our adoption of the disclosure provisiohBIN 45 did not have a material
impact on our results of operations and financaaifon.

In December 2002, the FASB issued SFASIM8, Accounting for Stock-Based Compensation—Trans#ti@hDisclosureSFAS 148 it
an amendment to SFAS No. 12&counting for Stock-Based Compensatfmued in October 1995. SFAS 148 provides altereatiethods
of transition for a voluntary change to the failuebased method of accounting for stock-based eosgiion. In addition, this Statement
amends the disclosure requirements of Statementol@Rjuire prominent disclosures in both annudliaterim financial statements about
method of accounting for stock-based employee cosgt®n and the effect of the method used on regaesults. The additional disclosure
requirements of FAS 148 are effective for fiscadngeending after December 15, 2002. We have eléatedntinue to follow the intrinsic
value method of accounting as prescribed by AcdongrRrinciples Board Opinion No. 25 (or APB 2Bkcounting for Stock Issued to
Employee;, to account for employee stock options.
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2. CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRI NCIPLE

In December 1999, the Securities and Exgh&@ommission issued Staff Accounting Bulletin 101 (SAB 101)Revenue Recognition
in Financial Statement&\mong other things, SAB 101 describes the SEC 'Stpéfsition on the recognition of certain nonrefaild up-front
fees received in connection with collaboration agrents. We previously recognized nonrefundablentglolgy access fees received in
connection with collaboration agreements as revevhen received or when collectibility was probalaied when the technology had been
transferred. Effective January 1, 2000, Gilead gedrits method of accounting for these fees togeize them as the related manufacturing
obligation is fulfilled or on a straig-line basis over the term of the related researdhdawelopment collaboration, manufacturing or sy



arrangement, as appropriate, as this method bashesathe effort provided. Management believeskiage in accounting principle is
preferable based on guidance provided in SAB 101.

The cumulative effect of the change in actimg principle was recorded in the fourth quaae2000, retroactively effective as of
January 1, 2000, as deferred revenue that wilebegnized as contract revenue over the remaining @éthe research and development,
manufacturing or supply arrangements, as appreptatr the year ended December 31, 2000, the mpetdnof the change in accounting
principle was to increase the net loss by $10.Tianilor $0.06 per share. The loss consists ofa&fhnillion cumulative effect of the change
as of January 1, 2000, net of $2.9 million of rethtleferred revenue that was recognized as coméneeiue during the year 2000. An
additional $4.7 million of contract revenue wasaogrized through 2002, and the remainder of the 8#llion related deferred revenue
balance as of December 31, 2002, is expected tedognized as revenue through 2012.

3. DERIVATIVE FINANCIAL INSTRUMENTS

On January 1, 2001, Gilead adopted SFAS TB8 standard requires that Gilead recognizeeaiVdtives as either assets or liabilities
measured at fair value. The Company enters intidarcurrency forward contracts to hedge againshghs in the fair value of monetary
assets and liabilities denominated in a fmetional currency. If the derivative is desigrthss, and meets the definition of, a fair valueges
the changes in the fair value of the derivative ahthe hedged item attributable to the hedgedaiskrecognized in earnings.

The Company also enters into foreign cuyeiorward contracts, generally with maturitiesl@ months or less, to hedge future cash
flows related to purchase transactions and foredgatoduct sales in foreign denominated currendiesse derivative instruments are
employed to eliminate or minimize certain foreignrency exposures that can be confidently identified quantified. In accordance with
SFAS 133, hedges related to anticipated foreigreaay purchases of raw materials and forecastedlpt®ales designated and documented
at the inception of the respective hedge are dasigias cash flow hedges and evaluated for efératiss quarterly. As the terms of the
forward contract and the underlying transactionmaaéched at inception, forward contract effectivsmnis calculated by comparing the fair
value of the contract to the change in the forwealdie of the underlying hedged item. Upon adoptib8FAS 133, we recorded a fair valu
$0.6 million related to forward contracts previgusbt reflected in the balance sheet and recograzmemulative transition adjustment to
other comprehensive income of $0.6 million for dfective component of the hedge. Substantiallyalles reported in other comprehensive
income at December 31, 2002 will be
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reclassified to earnings within 12 months. Anydesil changes in fair value of the instruments beptneffectiveness are recognized
immediately in selling, general and administragx@ense. Ineffectiveness during 2002 and 2001 wasignificant.

Gilead holds warrants to purchase stodkwimnon-public companies. These warrants havexetise features and under SFAS 133 are
classified as derivative instruments. Upon adopti®ifead recorded the fair value of one of theseavds at $1.1 million with an offsetting
adjustment to cumulative change in accounting fplac

During 2002, a $0.4 million loss on hedgamntracts has been recognized in the income statieamd a $0.2 million increase in the fair
value of derivatives has been recognized in otherpehensive income. At December 31, 2002, thevdire of derivatives included in other
comprehensive income is not material.

4. SALE OF ONCOLOGY ASSETS

On December 21, 2001, Gilead completeds#he of its oncology assets, pipeline of clinicahdidates in oncology and all related
intellectual property, as well as our Boulder, CGattb operations, including clinical research andydtevelopment operations, infrastructure
and facilities, to OSI. The three clinical develagrhcandidates sold to OSI were: NX 211 (liposolmdbtecan), GS 7836 (a nucleoside
analogue) and GS 7904L (a liposomal thymidylatelsse inhibitor). As consideration, Gilead recei$&80.0 million in cash and 924,984
shares of OSI common stock valued at approxim#&@8;8 million as of December 21, 2001. The numbehares issued to Gilead was
determined by dividing $40.0 million by the averadesing sale price of OSI common stock for thea§dpreceding December 21, 2001. We
are also entitled to additional payments from OSimto $30.0 million in either cash or a combinatbf cash and OSI common stock if and
when OSI reaches certain development milestonedXo211, the most advanced of the oncology prodaadidates sold to OSI. Milestone
payments, if any, received from OSI will be recammi as contract revenues upon receipt. Based apdddcember 21, 2001 net book value
of the oncology assets sold of $5.0 million, tranigen costs of $3.2 million, and $2.8 million reddtto the acceleration of approximately
78,000 options to purchase Gilead common stockealized a pretax gain of $157.8 million in thertbuguarter of 2001. The carrying value
of the transferred assets relates primarily toagegroperty and equipment. OSI assumed all ofa@dlkeoncology-related clinical and
preclinical obligations, as well as various leabkgations. Under a related manufacturing agreemeatwill produce for OSI liposomal
formulations of NX 211 and GS 7904L, the two liposd products sold to OSI, at our manufacturinglitydin San Dimas, CA.

5. SALE OF MARKETABLE SECURITIES

In July 2002, Gilead sold all of its remagnshares of OSI common stock for approximatel®.@2nillion. These shares were par



consideration for the sale of our oncology asse83! in December 2001, at which time they weremed at a fair market value of
approximately $38.0 million. In connection with teale of these remaining shares, we recognized-@perating loss of approximately
$16.0 million that is reflected in our results fbe year ended December 31, 2002.
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6. AVAILABLE-FOR-SALE SECURITIES

The following is a summary of available-&ale securities. Estimated fair values of avadébl-sale securities are based on prices
obtained from commercial pricing services (in thens):

Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
December 31, 200:
U.S. treasury securities and obligations of U.Segoment
agencie $ 419,78: $ 1,781 % 9 $ 421,55t
Corporate debt securitit 102,89: 1,19¢ ()] 104,06
Asse-backed securitie 68,70¢ 852 (6) 69,55¢
Other debt securitie 290,01¢ — — 290,01¢
Total $ 881,40: $ 3,826 $ 32 $ 885,19°

December 31, 200:
U.S. treasury securities and obligations of U.Segoment

agencie $ 64,89¢ $ 854 $ 41) $ 65,71:
Certificates of depos 6,09: 7 — 6,10(
Corporate debt securitii 265,53. 3,53¢ (717) 268,34¢
Corporate equity securiti¢ 38,84¢ 3,45¢ — 42,30¢
Asse-backed securitie 58,30¢ 1,15¢ 2 59,46!
Other debt securitie 99,75’ — — 99,757
Total $ 533,43t $ 9,007 $ (760) $ 541,68!
I I I

Other debt securities consist primarily of moneyketafunds. We also maintain other marketable sgesiof nominal value recorded in ott
noncurrent assets. At December 31, 2002, theseisesiave a net unrealized loss of approxima$€lyL million.

The following table presents certain infation related to sales of available-for-sales sgear(in thousands):

Year Ended December 31,

2002 2001 2000
Proceeds from sal $ 422,16¢ $ 143,68: $  29,49(
Gross realized gains on sa $ 349: $ 1,282 $ 62
Gross realized losses on s¢ $ (16,70 $ 59 $ (14€)

At December 31, 2002, $624.5 million of partfolio of marketable securities (excluding $&illion of asset-backed securities) has a
contractual maturity of less than one year and #l1#iillion of the portfolio has a contractual matyigreater than one year but less than t
years. None of the estimated maturities of ourt-backed securities exceed three years.

81

7. NOTE RECEIVABLE

In December 2002, as part of the arrangésmmmtemplated by the proposed acquisition ofiflia by Gilead, a $50.0 million loan was
extended to Triangle for working capital and otberporate purposes. Triangle issued to Gilead @& .8nsecured convertible promiss:



note. Upon completion of the Triangle acquisitionlanuary 2003, this loan was eliminated in ousotidated results as a result of the clo
of the acquisition on January 23, 2003. See Note 20

8. BALANCE SHEET DETAIL (In thousands)

December 31,

2002 2001

Inventories:
Raw materials $ 24.84C $ 18,08¢
Work in proces: 16,54¢ 10,00¢
Finished good 10,24( 11,19(
Total $ 51,62¢ $ 39,28(

Property, plant and equipment, net:
Building and improvements (including leasehold

improvements $ 61,01C $ 55,65¢
Laboratory and manufacturing equipm 37,10¢ 32,86
Office and computer equipme 27,00¢ 22,57«
Capitalized leased equipme 14,91¢ 13,79:
Construction in progres 8,461 6,23¢
148,50! 131,12¢

Less accumulated depreciation and amortize (80,779 (68,300
Total $ 67,727 $ 62,82¢

Other accrued liabilities:

Accrued Medicaid rebate $ 10,80¢ $ 2,48¢
Accrued sales and marketing exper 8,20¢ 1,58¢
Other liabilities 25,01¢ 20,75¢

Total $ 44,02¢ $ 24,82¢

9. COLLABORATIVE ARRANGEMENTS AND CONTRACTS
GlaxoSmithKline

In April 2002, Gilead and GSK entered iatbicensing agreement providing GSK the rightsammercialize Hepsera, Gilead's antiviral
for the treatment of chronic hepatitis B, in Adiatin America and certain other territories. Untler agreement, Gilead retained rights to
Hepsera in the United States, Canada, Eastern astEvki Europe, Australia and New Zealand. GSK vedeéxclusive rights to develop
Hepsera solely for the treatment of hepatitis Blirof its territories, the
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most significant of which include China, Korea, damnd Taiwan. In addition, GSK paid us an up-flmeinsing fee of $10.0 million, and we
are entitled to receive additional cash paymentgab $30.0 million upon achievement by GSK otaerregulatory, development and
commercial milestones. Of this $30.0 million, $tblion was received for the U.S. approval of Hapsiea September 2002. GSK also will
pay Gilead a royalty on net sales, if any, of Hep$e the GSK territories. GSK will have full respbility for development and
commercialization of Hepsera in GSK's territoriese $10.0 million up-front fee and $2.0 million U&pproval fee have been recorded as
deferred revenue in 2002 with a total of $0.5 millbeing recognized as contract revenue in 2002 bEfance of deferred revenue at
December 31, 2002 will be amortized into contrasenue over the period of Gilead's remaining obibga under the agreement,
approximately 14 year



In December 2000, Gilead entered into aremgent with Glaxo Wellcome, now GSK giving Gilehd rights to GS 7904L, a novel anti-
tumor compound. Gilead was developing GS 7904Llipasome and was evaluating it in preclinical s#sdUnder the agreement, Gilead
exclusive worldwide rights to develop and commdizéaGS 7904L for all indications other than madaGilead paid GSK an up-front fee
that was included in R&D expense in 2000. In Decen@®01, this compound was assigned to OS| aopére sale of oncology assets.

In May 1998, Gilead entered into a thred-pallaboration with GSK in which (a) GSK receivadhon-exclusive right to use Gilead's
proprietary SELEX process for target validation); @lead received exclusive rights (subject to GSfght to elect to participate in such
activities) to develop and commercialize NX 21lipasomal formulation of GSK's proprietary topoiserase | inhibitor (lurtotecan); and
(c) GSK acquired 1,457,028 shares of Gilead comstock for $10.0 million in a private offering. InePember 2000, the collaboration and
license agreement was modified. Under the revieedg of agreement, GSK waived its right to partitépin the development and
commercialization of NX 211 and its right to reaiyalties, giving Gilead exclusive rights to tmmpound. In December 2001, this
compound was also assigned to OSI as part of thewancology assets.

Cubist Pharmaceuticals

In September 2002, Gilead and Cubist Phesmiticals jointly announced the termination of thieiensing agreement for the
commercialization of Cidecin® (daptomycin for infiee1) and an oral formulation of daptomycin. Theemment, executed in January 2001,
granted Gilead exclusive commercialization rigltshte products in 16 European countries followiegulatory approval. Under the terms of
the termination agreement, Gilead does not owdwanye payments to Cubist, and Cubist reacquireHuwopean rights to both products.
Upon termination, $2.0 million was recorded to ezsh and development expense, which representaénianing unamortized asset related
to the preclinical oral formulation of daptomycin.

Archemix

In October 2001, we entered into an agre¢méh Archemix Corporation relating to our SELE&chnology. Under this agreement,
Archemix obtained the exclusive rights to the SELEKcess, including therapeutic and other commieapiglications to the extent not
already licensed under pre-existing agreementheinix paid to us $9.0 million in 2001 and $8.5 millin 2002. As
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required by our license agreement with Universityehse Equity Holdings, Inc. (ULEHI), we paid 5%tbé $9.0 million and the $8.5 millic
payments to ULEHI and we recognized $8.6 milliod 3.1 million as revenue in 2002 and 2001, re$pelgt We also received a warrant to
purchase 350,000 shares of Archemix common stbekyalue of which is not material. As required ly ticense agreement with ULEHI,»
transferred 5% of this warrant to ULEHI. No addité payments are due by Archemix under this agreaeme

EyeTech

In March 2000, Gilead entered into an agwa with EyeTech Pharmaceuticals, Inc. relatinguoproprietary aptamer EYE001, now
known as Macugen. Currently in early clinical tsidlacugen is an inhibitor of vascular endothaji@wth factor, or VEGF, which is known
to play a role in the development of certain opmtti@diseases. Under the terms of the agreemeseiT &gh received worldwide rights to all
therapeutic uses of Macugen, and, if the produsticeessfully commercialized, EyeTech will pay axgaities on worldwide sales of the
product. EyeTech also will be responsible for eflgarch and development costs. We provided clisigablies of the product to EyeTech
through March 2001. We also received a $7.0 milliprfront licensing fee from EyeTech in April 20@@Ghich was recognized as revenue
ratably over the one-year supply agreement peAodordingly, $5.2 million of the license fee waswoeded as contract revenue under the
agreement in 2000, and the remainder of the lickeesavas recognized as revenue in 2001. We aresatstted to additional cash payments
from EyeTech of up to $25.0 million if and when HEgeh reaches certain Macugen development milestéwgbtionally, we received a
warrant to purchase 791,667 shares of EyeTechs$romnvertible preferred stock, exercisable ai@mf $6.00 per share, the price at wi
the stock was issued to other investors. See Nfiie@description of the accounting treatmenthef warrant.

Fujisawa

Our rights to market AmBisome are subjeci 11991 agreement between Gilead and Fujisawahdesat, Inc., as successor to Fujisawa
USA, Inc. (Fujisawa). Under the terms of the Fujiasaagreement, as amended, Fujisawa and Gileadotogpe AmBisome in the U.S.,
Fujisawa has sole marketing rights to AmBisome am&a and we have exclusive marketing rights to isorBe in the rest of the world,
provided we pay royalties to Fujisawa in connectigth sales in most significant Asian markets, intthg Japan. In connection with U.S.
sales, Fujisawa purchases AmBisome from Gileadstt €or sales in Canada, Fujisawa purchases Amt&isd cost plus a specified
percentage. Fujisawa collects all payments frons#ie of AmBisome in the U.S. and Canada. We rec2d®o of Fujisawa's gross profits
from the sale of AmBisome in the U.S. Gross prdfitdude a deduction for cost of goods sold, givirsga current effective royalty rate of
approximately 17% of Fujisawa's net sales of AmBisan the U.S. In connection with the agreementbeh us and Fujisawa, we recorded
royalty revenue of $15.7 million in 2002, $17.1 lioih in 2001 and $13.5 million in 2000.
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Sumitomo

In September 1996, Gilead and Sumitomoredtato an agreement pursuant to which Sumitomeesbto develop and market
AmBisome in Japan. Under the terms of the agreensamhitomo paid us an initial $7.0 million licengifee (less withholding taxes of
$0.7 million) in October 1996 and a $3.0 millionlesione payment (less withholding taxes of $0.3ioni) in March 1998. Sumitomo also is
required to make additional payments to us if ¢erthnical and commercial milestones are met angay us royalties on all Japanese
AmBisome sales. Under the agreement, Gilead igatdd to provide a certain quantity of AmBisom&tonitomo at no charge. AmBisome
is not yet approved for marketing in Japan.

Subsequent to the cumulative effect ofd@nge in accounting principle that was recordéet@fe in the first quarter of 2000 resulting
from the adoption of SAB 101, Gilead has recognibedinitial license fee over the remaining frep@y arrangement period. The net impact
of the change in accounting principle for the Somib License was to increase the net loss in 200EBbYy million. The cumulative effect of
the change in accounting principle was a chardkbd million. Contract revenue of $1.6 million redd to the initial licensing fee from
Sumitomo was recognized as contract revenue in,Zf08 million was recognized as contract revenu20i01 and the remaining $0.6 mill
was recognized as contract revenue in 2002.

Roche

In September 1996, Gilead entered intollatworation agreement with Roche to develop androergialize therapies to treat and prev
viral influenza (the Roche Agreement). Under theliRoAgreement, Roche received exclusive worldwiglets to Gilead's proprietary
influenza neuraminidase inhibitors. Prior to 20R6che made license fee and developmental milegtayments totaling $29.1 million.
During 2000, Gilead recognized $9.6 million of aait revenue from milestone payments from RoctetedIto Tamiflu milestones achieved
during the year. The milestones included filing fegulatory approval in Japan for treatment ofuefiza, the Japanese approval of the
application, the filing for U.S. regulatory approfar the prevention of influenza, and the receipsuch approval in the U.S. In 2001, we
recognized a $2.0 million milestone payment forfitieg of an application to market Tamiflu as aphylaxis in the European Union. In
2002, we recognized $8.0 million in milestone pagtador the European approval of Tamiflu for treatrhand prophylaxis.

As of December 31, 2002, Gilead is entiteeddditional cash payments from Roche of up t6 #dillion upon Roche achieving
additional developmental and regulatory milestotresaddition, Roche is required to pay Gilead rtgalon net product sales. Gilead began
receiving royalties from Roche's sales of Tamifidhie first quarter of 2000. We recorded a toteé2# million of Tamiflu royalties in 2002,
$4.5 million of royalties in 2001 and $9.6 milliaf royalties in 2000. We recognize royalty revefreen Roche in the quarter following the
quarter in which the related Tamiflu sales occur.

Under the Roche Agreement, Roche also neisds us for its related R&D costs under the progog funding such costs quarterly and
generally in advance, based on an annual budgehliResements are included in contract revenue aisouE the related R&D costs.
Amounts
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incurred by us in excess of amounts funded maylas@imbursed, subject to Roche's approval. lehent, revenue is not recognized until
such approval has been obtained. Conversely, iiatsdunded by Roche exceed our related R&D costsnay be required to repay such
excess funding to Roche. We recorded contract tevéor R&D reimbursements related to the Roche Agrent of approximately

$1.1 million over the previous three years ending002. R&D costs related to the Roche Agreemepiteeqimate the reimbursement revenue
and are included in R&D expenses.

Pharmacia

In August 1996, Gilead and Pharmacia Cafyan (Pharmacia) entered into a License and Suppgigement (Pharmacia Agreement) to
market Vistide in all countries outside the U.Sdénthe terms of the Pharmacia Agreement, PharrpadgibGilead an initial license fee of
$10.0 million.

Subsequent to the cumulative effect ofdii@nge in accounting principle recorded effectivéhie first quarter of 2000, Gilead is
recognizing the initial license fee on a straighelbasis over the supply arrangement period, wikisixteen years from the agreement date.
The net impact of the change in accounting prircfpl the Pharmacia Agreement was to increasegh®ss in 2000 by $7.3 million. The
cumulative effect of the change in accounting pplecrelated to the initial license fee from Phacimavas a $7.9 million charge to results of
operations, and additional contract revenue of $tiléon was recognized in 2000 subsequent to tomanting change. The remaining
$7.3 million of related deferred revenue is expgdttebe recognized on a straight-line basis asraohtevenue over the remaining supply
period, through 2013.

Under the terms of the Pharmacia Agreerardtrelated agreements covering expanded accegmpr® for Vistide outside of the U..



Gilead is responsible for maintaining the cidofquatent portfolio and for supplying to Pharmaci#khmidofovir used to manufacture the
finished Vistide product. Gilead is entitled to eae a royalty based upon Pharmacia's sales ofd€¢isGilead receives a portion of the royalty
upon shipping either bulk drug substance or Vist@lPharmacia, and the remainder upon Pharmaaie'®&Vistide to third parties. Any
royalties that Gilead receives before the prodsisbid to third parties are recorded as deferreghtge until such third-party sales occur. At
December 31, 2002, we have recorded on our bakirest approximately $1.9 million of such deferredenue ($3.1 million at December
2001). We recognized royalty revenue from salegistide outside of the United States by PharmatiBlo3 million in 2002, $1.4 million in
2001 and $1.5 million in 2000.

Somalogic

In November 1999, Gilead and Somalogic, (Bomalogic) entered into an agreement wherebga@iassigned to Somalogic under a
sole and exclusive license, certain intellectuapprty related to the SELEX process for diagngstigposes, including patents and patent
applications. Under the terms of the agreement,abmgic was required to pay Gilead a total of $2illion in two nonrefundable
installments. The first $1.5 million was paid inWmnber 1999 and was included in contract revenuthéoyear ended December 31, 1999.
The remaining $1.0 million, which was reported afeded revenue at December 31, 1999, was recaivedecorded as contract revenue in
2000. Gilead has no ongoing research or fundingatibns under the agreement.
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IOCB/REGA

In 1991 and 1992, Gilead entered into agerds with the Institute of Organic Chemistry anddBemistry of the Academy of Sciences
of the Czech Republic and Rega Stichting (IOCB/REGAating to certain nucleotide compounds discesleat these two institutions. Under
the agreements, Gilead received the exclusive tightanufacture, use and sell these nucleotide oangs, and Gilead is obligated to pay
IOCB/REGA a percentage of net revenues received gales of products containing the compounds, stifijeninimum royalty payments.
The products covered by the agreement includedéstilepsera and Viread, but exclude Tamiflu. Gileadently makes quarterly payments
to IOCB/REGA based on a percentage of Vistide, ldepand Viread sales.

In December 2000, the agreements with IGREE3A were amended to provide for a reduced royaliy on future sales of Hepsera or
Viread, in return for an up-front payment from @itkof $11.0 million upon signing the agreementsTgayment was recorded as a long-term
prepaid royalty and is classified in other noncotr@ssets on the balance sheet at December 31 aR002001. It is being recognized as
royalty expense over the expected commercial fifdicead and Hepsera. Amortization of the $11.0lionl payment began as of the product
launch dates of Viread and Hepsera and totaled&dlidn through December 31, 2002.

Southern Research Institute

In December 2000, Gilead entered into aeegent with Southern Research Institute giving&illworldwide rights to develop and
commercialize GS 7836, an anti-tumor compound®iktad was evaluating in preclinical studies. Uritherterms of the agreement, Gilead
paid Southern Research Institute an up-front fée¢hwvas included in research and development esgen2000. In December 2001, this
compound was assigned to OSI as part of the salraaflogy assets.

10. INVESTMENT IN AND SALE OF UNCONSOLIDATED AFF ILIATE

In July 1998, we established Proligo L.L.&Delaware limited liability company (Proligo} a wholly owned subsidiary and transferred
all of the assets of the NeXstar Technology Pragiditision to Proligo. Proligo supplies nucleiccaand peptide synthesis products to the
pharmaceutical and biopharmaceutical industry &g and use as laboratory research reagents d@herapeutic and diagnostic products.

In August 1998, we sold a 51% interestel@st) in Proligo to SKW Americas, Inc. (SKW). Agyment for the Interest, we received
$15.0 million in cash and a 49% interest in PerSe®iosystems GmbH, a company in Hamburg, Gernfalamburg Company), which
specializes in the manufacture of nucleoside phasgphidite monomers. The 49% interest in the Hami@ompany had a fair market value
of approximately $5.5 million. We recorded a $2&hillion gain in connection with this sale in 1998.

In January 2000 and October 1999, Gileademt&vo additional cash investments in Proligo ftotal of $5.0 million to maintain its 49%
ownership interest in Proligo. Gilead had no commaitts to provide additional funding to Proligo beg@anuary 2000.
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We accounted for our investment in Proligong the equity method of accounting. In 2000reegnized $2.9 million equity in
Proligo's net loss, representing our 49% shargalfge's loss for the thirte-month period ended December 31, 2000. During thehi



quarter of 2000, Proligo changed its fiscal yeat enDecember 31 from November 30. During 2001e&ilsold its 49% interest in Proligo
Degussa Corporation for $14.3 million in cash. Ppheceeds, net of Gilead's investment in Prolige,raflected as an $8.8 million gain on the
sale of unconsolidated affiliate. In 2001, priothe date of the sale, Gilead recorded $2.1 milisrequity in the loss of Proligo.

11. LONG-TERM OBLIGATIONS

Long-term obligations consist of the foliog (in thousands):

December 31,

2002 2001
Capital lease obligations: monthly installmentserast rates ranging from

5.16% to 21.029 $ 361 $ 1,46¢
Fixed rate debt: monthly installments through 208&;ured by equipment;

interest rates ranging from 2.0% to 11.5 10€ 41F
Total lon¢-term obligation: 467 1,881
Less current portio (199 (1,492
Long-term obligations due after one ye $ 272 $ 38¢

Maturities of long-term obligations, inciad capital lease obligations, are as follows fiousands):

Year ending December 31,

2003 $ 25C
2004 12¢
2005 127
2006 84
2007 12
601

Less amount representing inter (139
Total $ 467
]

The terms of the various debt agreemeimgsire us to comply with certain financial and opieiga covenants. At December 31, 2002, we
were in compliance with all such covenants.

12. CONVERTIBLE NOTES

On December 18, 2002, Gilead issued $34tillidn of 2% convertible senior notes due Decenitigr2007 in a private offering to
Goldman, Sachs & Co. who resold the notes to dadlihstitutional investors. The notes are conbéatinto a total of up to 7,340,425 shares
of Gilead
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common stock at $47.00 per share. The $47.00 csioveprice is higher than Gilead's common stockgooin the note's issuance date. The
notes are redeemable in whole or in part, at thiewpf Gilead, at any time on or after June 2M£& &t specified redemption prices plus
accrued interest. Debt issuance costs of $8.4amillicurred in connection with the issuance ofrtbtes were recorded as other noncurrent
assets, and are being amortized to interest exmemasstraight-line basis over the contractual tefitihe notes.

On December 13, 2000, Gilead issued $250ln of 5% convertible subordinated notes due&uaber 15, 2007 in a private offering
to J.P. Morgan & Co., Lehman Brothers and Morgamfgty Dean Witter, which resold the notes to pevastitutional investors. The notes
are convertible into a total of up to 10,178,11érsk of Gilead common stock at $24.5625 per shi&ie$24.5625 conversion price is higher
than Gilead's common stock price on the note'aiisseidate. The notes are redeemable in wholepartnat the option of Gilead, at any time
on or after December 20, 2003, at specified rediemptrices plus accrued interest. Debt issuancts afsp8.2 million incurred in connection
with the issuance of the notes were recorded as ottncurrent assets, and are being amortizeddrest expense on a stra-line basis ove



the contractual term of the notes.
13. COMMITMENTS AND CONTINGENCIES

Lease Arrangements
We have entered into various long-term aoigelable operating leases for equipment and tiasili

Facility leases in Foster City and San Dip@alifornia expire on various dates between 20@82007. Each of the leases has two five-
year renewal options, with the exception of onséeia Foster City that expires in 2003 and contamsenewal options. We also he
operating leases for sales, marketing and admaiigtr facilities in Europe and Australia with varoterms. Our equipment leases also
include a corporate airplane, which has an inigain of two years and an annual renewal optiorpabuen years.

Lease expense net of sublease income wodeperating leases totaled approximately $131domiin 2002, $12.0 million in 2001 and
$8.6 million in 2000.

In addition, we have assumed a facilitysean Durham, North Carolina, in connection withr aaquisition of Triangle in January 2003.
We lease approximately 101,000 square feet of adtrative office and laboratory space, of which sublease approximately 21,000 square
feet to third parties. This lease expires in Sepwm2003. We are currently in negotiations withldssor to extend the lease term.
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Aggregate noncancelable future minimumakpayments under operating and capital leasesfraggregate future minimum rentals to
be received by us under noncancelable subleaseasdollows (in thousands):

Operating Leases, Net of
Noncancelable Subleases

Years ending December 31, (excluding Triangle leases) Capital Leases
2003 $ 13,90¢ $ 141
2004 9,371 12¢
2005 9,01: 127
2006 5,60¢ 84
2007 4,061 12
Thereafte 1,41¢ —
$ 43,38! 492
I
Less amount representing inter (137)
Total capital lease obligatiol 361
Less current portio (88)

Capital lease obligations due after one y

At December 31, 2002, we have placed $0llfomin a bank escrow deposit, included in othencurrent assets, to secure aggregate
future payments due under one of our facilitiesdésa

Contingent Liability

Gilead has subleased certain of its faedjtprimarily in California, through 2003. If anythe sublessees default on their obligations
under these subleases, we would be primarily liedtee original lessor. The total future amounie dnder these leases as of December 31,

2002 is $3.9 million.

Legal Proceedings

In 1997 we reached a settlement with Elarp@ration, plc (Elan, the successor company tollihesome Company) in which both
companies agreed to dismiss all legal proceedimgsiing AmBisome, Gilead's liposomal formulatiohamnphotericin B. Under the terms of
the initial settlement agreement in 1997, we madmitial payment to Elan of $1.8 million and agile¢e make additional royalty payments
through 2006, based on AmBisome sales. In 199%ea@rded a $10.0 million accounting charge foraberued litigation settleme



expenses, representing the estimated net predeetafall future minimum payments we were requit@dake. In June 2002, Elan and
Gilead entered into an agreement terminating auaneing AmBisome payment obligations under théahgettlement agreement in
exchange for a payment to Elan of $7.3 million. Ekeess of the $7.3 million settlement amount dlvemremaining accrued litigation
settlement expenses balance of $6.0 million isghbamortized over the remaining life of the pateapgproximately four years.
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In November 2002, ULEHI notified us that EMI believes Gilead has materially breached itsriging agreement with ULEHI
concerning the SELEX technology to identify aptasngy, amongst other things, assigning rights uttteagreement without ULEHI's
consent. We contest ULEHI's allegations. We havewith ULEHI regarding these allegations and arévaty engaged in negotiations to
settle this disagreement. If these negotiationsgmsuccessful and ULEHI chooses to terminatéJttieH|-Gilead agreement, an arbitration
concerning this termination would likely result. Anfavorable outcome in such an arbitration coiNe gise to an award against us of
monetary damages or other adverse remedies, ppgshiding conveyance to ULEHI of Gilead's rigltsd obligations under the ULEHI
licensing agreement and our sublicenses.

We are also a party to various other legtibns that arose in the ordinary course of oginass. We do not believe that any of these
other legal actions will have a material adverspant on our business, results of operations onéiz position.

14. STOCKHOLDERS' EQUITY
Preferred Stock

Gilead has 5,000,000 shares of authorizeféped stock issuable in series. Our Board oé@ors (Board) is authorized to determine
designation, powers, preferences and rights ofsach series. We have reserved 400,000 sharesfefrgie stock for potential issuance under
the Preferred Share Purchase Rights Plan. Theraevpeeferred stock outstanding as of Decembe2@02.

Employee Stock Purchase Plan

Under Gilead's Employee Stock Purchase @&®P), employees can purchase shares of Gileaohon stock based on a percentage of
their compensation. The purchase price per shast equal at least the lower of 85 percent of theketavalue on the date offered or the date
purchased. A total of 6,320,000 shares of commackdtave been reserved for issuance under the E&R#.December 31, 2002, 4,643,(
shares of the total shares reserved had been iasded the ESPP (4,300,708 shares as of Decemp2031).

Stock Option Plans

In December 1987, Gilead adopted the 188&ritive Stock Option Plan and the SupplementalkSBption Plan for issuance of
common stock to employees, consultants and sdeatifzisors. In April 1991, the Board approved ginanting of certain additional
nonqualified stock options with terms and condisisubstantially similar to those granted underl®®&7 Supplemental Stock Option Plan.
None of the options issued under the plans destabeve had exercise prices that were less thafaitrealue of the underlying stock on t
date of grant. The options vest over five yearspaint to a formula determined by the Board andrexadter ten years. No shares are avalil
for grant of future options under any of these plan

In November 1991, Gilead adopted the 19@tkOption Plan (1991 Plan) for issuance of commstoick to employees and consultants.
Options issued under the 1991 Plan shall, at therelion of the Board, be either incentive stockoms or nonqualified stock options. In
May 1998,
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the 1991 Plan was amended such that the exerégzegdrall stock options must be at least equahéofair value of Gilead's common stock
the date of grant. The options vest over five ygarsuant to a formula determined by the Boardexmire after ten years. The 1991 Plan was
amended and restated in April 2000 to extend time & the plan through 2010. In May 2002 the stadtrs approved an amendment to the
1991 Plan that increased the total number of aitbdishares under the plan from 47,000,000 to B3000@. At December 31, 2002, there
were 14,459,445 shares available for grant of &utyptions under the 1991 Plan.

In November 1995, Gilead adopted the 196B6-Employee Directors' Stock Option Plan (Direct®lan) for issuance of common stock
to nonemployee Directors pursuant to a predetermineddtanThe exercise price of options granted undetiectors' Plan must be at le
equal to the fair value of Gilead's common stockhendate of grant. The options vest over five géanm the date of grant in quarterly five
percent installments and expire after ten yearbMdg 2002, the stockholders approved an amendroghgetDirectors' Plan that increased the
total number of authorized shares under the Ptam #,200,000 to 2,800,000. At December 31, 2002gtlvere 922,200 shares available



grant of future options under the Directors' Plan.

Stock plans assumed by Gilead in the mesitarNeXstar include the 1988 Stock Option Pla@88 Plan), the 1993 Incentive Stock
Plan, and the 1995 Director Option Plan (colledsivBleXstar Plans). Options pursuant to the 19&®1Rind the 1993 Incentive Stock Plan
that were issued and outstanding as of July 29 h@®e been converted into options to purchaseaGitemmon stock as a result of the
merger and remain subject to their original termd @onditions. No shares are available for grarfitiwire options under any of the NeXstar
Plans.

NeXstar's 1988 Plan allows certain optioldhars to execute cashless exercises of optiorschshless exercise transaction, the option
holder specifies how many shares will be exercésadtl Gilead issues the specified number of shazss,the number that would be required to
cover the exercise price based on the fair valubettock on the exercise date. During 2002, 200112000, several option holders
performed cashless exercises. As a result, sudbnopivards are considered to be variable and, fitverenve recognized a nominal amount of
compensation expense in 2002, $0.6 million in 2&d $0.5 million in 2000. As of July 2002, thererevao more options outstanding in this
category.
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The following table summarizes activity endll Gilead and NeXstar stock option plans fateaf the three years in the period ended
December 31, 2002. All option grants presentethéntéble had exercise prices not less than thedhie of the underlying stock on the grant
date (shares in thousands):

Year Ended December 31,

2002 2001 2000

Weighted Weighted Weighted

Average Average Average

Exercise Exercise Exercise

Shares Price Shares Price Shares Price
Outstanding, beginning of ye 21,68t $ 14.2¢ 21,67 $ 11.0¢ 22,52+ $ 8.34
Granted 4371 $ 33.3% 6,70¢ $ 21.11 6,06¢ $ 17.1¢
Forfeited (785) $ 21.9C (2,596 $ 16.1( (2,20¢) $ 10.9¢
Exercised (4,219 $ 10.61 (4,09¢) $ 7.5¢ (4,708 $ 5.7¢
Outstanding, end of ye 21,06( $ 18.67 21,68¢ $ 14.2¢ 21,67: $ 11.0¢
| | |

Exercisable, end of ye 9,27t $ 11.82 9,02: $ 9.6z 8,452 $ 7.31
Weighted average fair value of options grar $ 22.01 $ 14.2¢ $ 11.2¢

The following is a summary of Gilead opSasutstanding and options exercisable at Decenthe2?2 (options in thousands):

Options Outstanding

Options Exercisable

Weighted

Average Weighted

Remaining Average Weighted

Options Contractual Exercise Options Average
Range of Exercise Prices Outstanding Life in Years Price Exercisable Exercise price
$1.94-$10.48 5,42¢ 421 $ 6.8< 4,85¢ $ 6.7¢
$10.7:-$14.80 5,65¢ 7.1¢ $ 14.41 257 $ 14.3¢
$14.8-$32.64 5,01¢ 7.8¢ $ 21.3¢ 1,61¢ $ 19.7¢
$32.7¢-$38.30 4,95¢ 9.1t $ 33.71 225 $ 34.2¢
Total 21,06( 7.0t $ 18.67 9,27t $ 11.82
— —

The Company has reserved an aggregate @58,623 shares of common stock for future issuander equity compensation plans as of
December 31, 2002.

Pro Forma Disclosures

We have elected to follow Accounting Prpies Board Opinion No. 25 (APB 25) to account fampdoyee stock options. Under APB :



no compensation expense is recognized becausadhese price of our employee stock options eqtiesnarket price of the underlying
stock on the date of grant.

The information regarding net income (lcesdl earnings (loss) per share prepared in accoedaith FAS 123 has been determined as if
we had accounted for our employee stock options and
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employee stock purchase plan under the fair vakethod prescribed by FAS 123 and the earnings (fmss3hare method under FAS 128.
The resulting effect on net income (loss) and egmiloss) per share pursuant to FAS 123 is nelylito be representative of the effects on
net income (loss) and earnings (loss) per shasupat to FAS 123 in future years, due to subsequesars including additional grants and
years of vesting

The table below presents the combinednuame (loss) and basic and diluted net income)(lestscommon share if compensation cost
for the Gilead and NeXstar stock option plans d@dESPP had been determined based on the estifaatedlue of awards under those pl:
on the grant or purchase date (in thousands, epegghare amounts):

Year Ended December 31,

2002 2001 2000
Net income (los—as reporte: $ 72,097 $ 52,27 $ (56,77¢)
Deduct: Total stock-based employee compensatioarespdetermined under the fa
value based method for all awards, net of relaa@cffects 72,131 50,08: 34,99¢
Pro forma net income (los $ (40 $ 2,19C $ (91,779
Earnings (loss) per shai
Basic—as reporte! $ 037 $ 0.2¢ $ (0.37)
Basi—pro forma $ 0.0C $ 0.01 $ (0.50)
Diluted—as reportet $ 0.3 % 0.2¢ $ (0.31)
Diluted—pro forma $ 0.0C $ 0.01 $ (0.50)

Fair values of awards granted under theksbption plans and ESPP were estimated at grgmirchase dates using a Black-Scholes
option pricing model. We used the multiple opti@peach and the following assumptions:

Year Ended December 31,

2002 2001 2000

Expected life in years (from vesting dat

Stock options 1.8¢ 1.9t 1.8¢

ESPP 1.31 1.2¢ 1.4t
Discount rate

Stock options 3% 4.6% 6.2%

ESPP 3.% 4.7% 55%
Volatility 82% 83% 84%
Expected dividend yiel 0% 0% 0%

The weighted average estimated fair vafUeSPP shares purchased was $18.54 for 2002, $idr.2001 and $6.06 for 2000.
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Preferred Share Purchase Rights Plan

In November 1994, we adopted a Preferreaté&SRurchase Rights Plan. The plan provides foditebution of a preferred stock
purchase right as a dividend for each share ofa@immmon stock. The purchase rights are not dilyrexercisable. Under certain conditic
involving an acquisition or proposed acquisitiondny person or group of 15% or more of our commooks the purchase rights permit the
holders (other than the 15% holder) to purchaseadicommon stock at a 50% discount from the markes at that time, upon payment c



specified exercise price per purchase right. Iritanhd in the event of certain business combinatjdghe purchase rights permit the purchas
the common stock of an acquirer at a 50% discawm the market price at that time. Under certainditions, the purchase rights may be
redeemed by the Board in whole, but not in parh pitice of $.0025 per purchase right. The purchgéés have no voting privileges and are
attached to and automatically trade with Gilead icmm stock.

In October 1999, the Board of Directorsrappd an amendment to the purchase rights planaff@dment provided, among other
things, for an increase in the exercise price glat under the plan from $15 to $100 and an ex¢ensf the term of the plan from
November 21, 2004 to October 20, 20

Acceleration of Stock Options

In December 2001, we completed the satmiobncology assets to OSI. As part of this tratisacwe accelerated approximately 78,000
options to purchase Gilead common stock with aevafu$2.8 million. See Note 4 for further discussio

15. COMPREHENSIVE INCOME (LOSS)

The following reclassification adjustmeatg required to avoid doubtmunting net realized gains (losses) on salesafrgees that wer
previously included in comprehensive income priothie sales of the securities (in thousands):

Year Ended December 31,

2002 2001 2000

Net gain (loss) on sales of securit $ (18,21) $ 1,228 $ (84)

I NN

Other comprehensive incorr
Net unrealized gain (loss) arising during the y $ @7,790 $ 8,96 $ 1,98i
Reclassification adjustme 13,21 (1,22%) 84

Net unrealized gain (loss) reported in other corn@nsive incom:
(loss) $ (4,577 $ 7,738 $ 2,071

95

The balance of accumulated other comprehensiveriacts reported on the balance sheet consists @iltbeing components (in thousand

December 31,

2002 2001
Net unrealized gain on availa-for-sale securitie $ 3,67C $ 8,247
Net unrealized gain on cash flow hed 221 37
Net foreign currency translation lo (1,41¢) (83¢€)

Accumulated other comprehensive income $ 2,47 $ 7,44t

16. DISCLOSURES ABOUT SEGMENTS OF AN ENTERPRISEAND RELATED INFORMATION
Gilead has determined that it has only mpertable segment because management has org#méziedsiness along its functional lines.

Product sales consist of the followingtfiousands):

Year Ended December 31,

2002 2001 2000
Viread $ 22581 $ 15,58t $ —
AmBisome 185,66¢ 164,53: 141,11¢

Other 12,39¢ 10,85 8,591



$ 423.87¢ $ 190,97 $ 149,70¢

The following table summarizes revenuemfexternal customers and collaborative partnergdmgraphic region. Revenues are
attributed to countries based on the location efdisstomer or collaborative partner (in thousands):

Year Ended December 31,

2002 2001 2000
United State: $ 218,95¢ $ 63,88¢ $ 37,47¢
United Kingdom 43,42° 28,53: 23,827
France 42,417 16,77¢ 9,52¢
Spain 33,59: 18,28 15,07«
Germany 29,46 19,25¢ 21,34(
Italy 20,81¢ 18,78 16,97¢
Switzerlanc 12,44¢ 7,721 21,53
Other European countris 47,52% 40,49¢ 32,05¢
Other countrie! 18,14¢ 20,03: 17,74¢
Consolidated total revenu $ 466,79( $ 233,76¢ $ 195,55!
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At December 31, 2002, the net book valuewfproperty, plant and equipment was $67.7 mmlliapproximately 89% of such assets
were located in the U.S. At December 31, 2001 n#itdbook value of property, plant and equipment $&&8 million, and approximately
94% of such assets were located in the U.S.

Product sales to three distributors accadifiar approximately 10%, 11% and 12% of total reses in 2002. Product sales to any one
distributor in 2001 did not exceed 10% of totaleewes. Product sales to one distributor accoumteapiproximately 12% of total revenues in
2000. Total revenues from Fujisawa, which inclugeatuct sales and royalties, were approximatelyof%tal revenues in 2002, 15% in
2001, and 13% in 2000. Revenues from Roche, incfudiyalties, milestone payments and reimbursewfergsearch and development
expenses, did not exceed 10% of total revenue80@ 2r in 2001, but did account for approximatelgdlof total revenues in 2000.

17. INCOME TAXES

Gilead has no deferred provision for incamees. The current provision for income taxes bed of the following (in thousands):

Year Ended December 31,

2002 2001 2000
Current provision
Federal $ (1300 $ 2800 $ —
State 4 50¢€ 21
Foreign 2,59¢ 82¢ 1,17¢

$ 1,30 $ 4,13t $ 1,19¢

Foreign pre-tax (loss) was $(24.1) milliar2002, $(67.8) million in 2001 and $(40.3) mitian 2000.

The difference between the provision faeetaon income and the amount computed by applyiedederal statutory income tax rate to
income before provision for income taxes, equitioss of
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unconsolidated affiliate and the cumulative effefch change in accounting principle is explainelbwgin thousands):

Year Ended December 31,

2002 2001 2000

Income (loss) before provision for income taxesiiggn loss of
unconsolidated affiliate and the cumulative effgich change in
accounting principlt $ 73,397 $ 57,447 $ (39,049

Tax at federal statutory ra $ 25,68¢ $ 19,53: $ (13,27)
(Benefitted) unbenefitted loss (23,60)) (19,339 13,611
Federal alternative minimum tax (1,300 2,80( —
Other 512 1,142 85¢

$ 1,30C $ 413t % 1,19¢

At December 31, 2002, we had U.S. fedesabperating loss carryforwards of $359.3 milliond &tate net operating loss carryforwards
of $11.3 million. The federal net operating loseyfmrwards will expire at various dates beginnin@011 through 2020, if not utilized. The
state net operating loss carryforwards will expir@arious dates from 2004 through 2011, if ndizetil. In addition, we had federal and state
tax credit carryforwards of approximately $31.9lioil and $18.1 million respectively, which expirethe years 2003 through 2022.

Utilization of net operating losses anddiiemay be subject to an annual limitation duevmership change limitations provided in the

Internal Revenue Code and similar state provisidhs annual limitation may result in the expiratiof the net operating losses and credits
before utilization.

The significant increase in income tax exgeein 2001 resulted principally from the gain be sale of our oncology assets to OSI, for
which we recorded approximately $3.3 million of éeal and state alternative minimum taxes. The grorifor 2002 was reduced by a che
in U.S. income tax law. This law allows net opergtioss carryforward deductions to offset 100%lt&raative minimum taxable income,
resulting in a reduction of U.S. income tax recdrdethe previous years of $1.3 million.

Deferred income taxes reflect the net téeces of temporary differences between the cagyimounts of assets and liabilities for
financial reporting purposes and the amounts ugemhfome tax
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purposes. Significant components of our deferrgchtasets and liabilities as of December 31, 20@22801 are as follows (in thousands):

December 31,

2002 2001
Net operating loss carryforwar $ 126,42: $ 142,40(
Research and other crec 43,70( 37,30(
Capitalized research and development expe 14,92 14,40(
Reserves and accruals not currently deduc 15,60: 1,27¢
Other, ne 26,17 17,32
Total deferred tax assets 226,82: 212,70(
Valuation allowanct (226,82) (212,700
Net deferred tax assets recogni $ — $ —

The valuation allowance increased by $Hillion for the year ended December 31, 2002 ardea#esed by $15.9 million for the year
ended December 31, 2001. Approximately $71.4 milbbthe valuation allowance at December 31, 2@0&es to the tax benefits of stock
option deductions, which will be credited to adufitl paid-in capital when realized.

18. RETIREMENT SAVINGS PLAN



As of December 31, 2002, Gilead maintaims etirement savings plan under which eligible keyges may defer compensation for
income tax purposes under Section 401(k) of thert@l Revenue Code. Prior to January 1, 2001, Gileaintained two separate retirement
savings plans. One plan primarily covered formeXstar employees (NeXstar Plan), and the other ptamarily covered Gilead's remaining
eligible employees (Gilead Plan). Under the NeXBfan, employee contributions could not exceed ds#igible annual compensation. In
addition, the NeXstar Plan included a Company mafd0% of employee contributions up to a maximure% of contributions up to an
annual maximum Company match of $2,500. At Decer3theP000, approximately $0.6 million, representli3g857 shares of Gilead
common stock, was held by the NeXstar Plan in fiarsplan participants. Effective January 2001, NeXstar Plan was terminated and
combined with the Gilead Plan. The shares of Gitradmon stock held by the NeXstar Plan were sulesgtyliquidated and the proceeds
were deposited into the various other investmetibop available under the Gilead plan. Under tHedsi Plan, employees may contribute up
to 15% of their eligible annual compensation. BffexJanuary 1, 2000, Gilead began making matcbamdributions under the Gilead Plan.
We contribute up to 50% of an employee's first @amtributions up to an annual maximum match gb®$2. Our total matching
contribution for the Gilead Plan was $1.2 millionZ002, $1.2 million in 2001 and a combined $0.8ioni in 2000 for both plans.

19. RELATED PARTY TRANSACTIONS

Through December 31, 2000, the Chairma@Bilefad's Board of Directors was a senior advis@rtanvestment fund that owns a
controlling interest in PharmaResearch Corporatorontract
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research organization that performs services imeotion with clinical studies. Gilead's payment®tarmaResearch Corporation were
$10.2 million in 2000.

In December 2002, as part of the arrangésramtemplated by the proposed acquisition ofrilia Pharmaceuticals, Inc. by Gilead, a
$50.0 million loan was extended to Triangle for king capital and other corporate purposes. Triarggleed to Gilead a 7.50% unsecured
convertible promissory note. Upon completion of Tmngle acquisition in January 2003, this loarsweliminated in our consolidated results
as a result of the closing of the acquisition amuday 23, 2003. See Note 20.

20. SUBSEQUENT EVENTS

On January 23, 2003, we completed the attipn of all of the outstanding stock of Triangdegdevelopment stage company. Triangle
was active in the development of antiviral drugdidates.

The aggregate preliminary purchase price $25.0 million, including the cash paid for thestanding stock, the fair value of options
assumed, estimated direct transaction costs antbgegptermination costs. We intend to accountligg transaction in the first quarter of
2003, and we expect to record a substantial podidhe aggregate purchase price as in-procesarmsand development expense.
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21. QUARTERLY RESULTS (UNAUDITED)

The following table is in thousands, exge@t share amounts:

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
2002
Total revenue $ 78,41¢ $ 109,36: $ 133,98 $ 145,02°
Total costs and expens 85,35¢ 90,16¢ 98,06 112,18t
Net income (loss (3,850 19,71 20,755 35,47¢
Net income (loss) per common st—basic $ (0.02) $ 0.1C $ 011 % 0.1¢
I I I I
Net income (loss) per common st—diluted $ (0.02) $ 0.1C % 0.1C $ 0.17
.| | | |
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
2001(1)(2)(3)
Total revenue $ 57,83t $ 50,68° $ 50,91 $ 74,33

Total costs and expens 83,63¢ 84,58: 86,98: 99,25¢



Income (loss) before cumulative effect of changadoounting

principle (22,81 (32,38) (25,19¢) 131,57
Cumulative effect of change in accounting princi 1,08¢ — — —
Net income (loss (21,727 (32,387 (25,19¢) 131,57

Amounts per common sh«basic:
Income (loss) before cumulative effect of changadoounting

principle $ 0.12) $ 0.17) $ 0.19) $ 0.6¢
Cumulative effect of change in accounting princ 0.01 — — —
Net income (loss) per sh—basic $ (0.11) % 0.17) $ (0.19) % 0.6¢

Amounts per common shi—diluted:
Income (loss) before cumulative effect of changadoounting

principle $ (0.12) $ (0.17) $ (0.19) % 0.6z
Cumulative effect of change in accounting princ 0.01 — — —
Net income (loss) per shi—diluted $ 0.1 $ 0.19) $ 0.19) $ 0.6

1) In the year ended December 31, 2001, Gilead ad&fédb133 and reported a cumulative effect of a ghan accounting principle in
the first quarter of 2001.

2) Diluted net income per common share in the fouddrter of 2001 includes the effects of both stooams and the $250.0 million 5
convertible subordinated notes.

3) In December 2001, we completed the sale of ourloggassets to OSI and recorded a non-operatingafa@157.8 million in the
fourth quarter of 2001 as a result of this tranisact
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GILEAD SCIENCES, INC.
Schedule II: Valuation and Qualifying Accounts

Additions
Balance at Balance at
Beginning of Charged to Charged to End of
Period Expense Other Deductions Period
Year ended December 31, 20!

Allowance for doubtful accoun $ 257¢ $ 3,26 $ — 51z $ 5,32
Allowance for sales returr 67¢ 4,90z — 54¢ 5,08
Valuation allowance for deferred tax ass 212,70( — 14,12:(2) — 226,8:
$ 21595 $ 8,16¢ $ 14,12 % 1,06C $ 237,1¢

Year ended December 31, 20!

Allowance for doubtful accoun $ 2,30C $ 467 $ — % 18¢ $ 2,51
Allowance for sales returr 581 56¢ — 472 67
Valuation allowance for deferred tax ass 228,60( — — 15,90((1) 212,71

$ 231,48. $ 1,03¢ $ —  $ 16,56( $ 215,9!

Year ended December 31, 20!

Allowance for doubtful accoun $ 233 % 30 $ —  $ 63 $ 2,3(
Allowance for sales returr 372 46E — 25€ 5¢
Valuation allowance for deferred tax ass 194,20( — 34,40((2) — 228,6(

$ 196,90 $ 49t % 34,400 $ 31¢ % 231,4¢



1) Charged against current tax expense.

(2) Charged to deferred tax benefit.
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, Registrant has duly caused this Report to
be signed on its behalf by the undersigned, théocedmly authorized.

Gilead Sciences, In

By: /sl JOHN C. MARTIN

John C. Martin
President and Chief Executive Offic

POWER OF ATTORNEY KNOW ALL PERSONS BY THESIRESENTS, that each person whose signature appelarg constitutes
and appoints John C. Martin and Mark L. Perry, aach of them, as his true and lawful attorneysatt-ind agents, with full power of
substitution and resubstitution, for him or her amtlis or her name, place, and stead, in any Hrdpacities, to sign any and all amendma
to this Report, and to file the same, with all dsisi thereto, and other documents in connectiorethi¢gh, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, and each of them, full power and aushtwitio and perform each and every act
and thing requisite and necessary to be done ineattion therewith, as fully to all intents and pasps as he might or could do in person,
hereby ratifying and confirming that all said atteys-in-fact and agents, or any of them or thehisisubstitute or substitutes, may lawfully
do or cause to be done by virtue hereof. Purswathiet requirements of the Securities Exchange At84, this Report has been signed
below by the following persons on behalf of the Regnt and in the capacities and on the datesaneli.

Pursuant to the requirements of the Seeariixchange Act of 1934, this Report has beeresidpelow by the following persons on
behalf of the Registrant and in the capacities@nthe dates indicated.

Signature Title Date

/s/ - JOHN C. MARTIN President and Chief Executive Officer, Director

(Principal Executive Officer)

March 11, 2003
John C. Martir

/s/ JOHN F. MILLIGAN Senior Vice President, Chief Financial Officer

(Principal Financial and Accounting Officer)

March 11, 2003

John F. Milligan
/sl JAMES M. DENNY
Chairman of the Board of Directors March 11, 2003
James M. Denn
/s/ PAUL BERG
Director March 11, 2003
Paul Berg
/s/ ETIENNE F. DAVIGNON
Director March 11, 2003
Etienne F. Davigno
/s/ CORDELL W. HULL
Director March 11, 2003

Cordell W. Hull

/s/ GORDON E. MOORE



Director March 11, 2003

Gordon E. Moore
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/Is/ GEORGE P. SHULTZ
Director March 11, 2003
George P. Shult
/s/ GAYLE E. WILSON
Director March 11, 2003
Gayle E. Wilsor
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CERTIFICATIONS
I, John C. Matrtin, certify that:
1. | have reviewed this annual report omi10-K of Gilead Sciences, Inc.;

2. Based on my knowledge, this annualmegh@es not contain any untrue statement of a niahfect or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this annual report;

3. Based on my knowledge, the financialeshents, and other financial information inclu@ethis annual report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4. The registrant's other certifying offis and | are responsible for establishing and taiaimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-1¢#{He registrant and have:

a) designed such disclosure controls andgalures to ensure that material information iredato the registrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in which this annual report is
being prepared,;

b) evaluated the effectiveness of thestegt's disclosure controls and procedures aslateawithin 90 days prior to the filing date of
this annual report (the "Evaluation Date"); and

c) presented in this annual report ourctisions about the effectiveness of the disclosargrols and procedures based on our
evaluation as of the Evaluation Date;

5. The registrant's other certifying offis and | have disclosed, based on our most regahiation, to the registrant's auditors and the
audit committee of registrant's board of direc{orspersons performing the equivalent functions):

a) all significant deficiencies in the @gsor operation of internal controls which coultivarsely affect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enat weaknesses in internal controls; and

b) any fraud, whether or not materialf ihaolves management or other employees who haigréficant role in the registrant's inter
controls; and

6. The registrant's other certifying offis and | have indicated in this annual report tvyethere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.



Date: March 11, 2003 /sl JOHN C. MARTIN

John C. Martin
President and Chief Executive Offic
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CERTIFICATIONS
I, John F. Milligan, certify that:
1. | have reviewed this annual report omi10-K of Gilead Sciences, Inc.;

2. Based on my knowledge, this annualmegh@es not contain any untrue statement of a niahfect or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this annual report;

3. Based on my knowledge, the financialeshents, and other financial information includethis annual report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this an
report;

4. The registrant's other certifying offis and | are responsible for establishing and taiaimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-1¢#He registrant and have:

a) designed such disclosure controls andegalures to ensure that material information iredato the registrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in which this annual report is
being prepared,;

b) evaluated the effectiveness of thestegt's disclosure controls and procedures aslateawithin 90 days prior to the filing date of
this annual report (the "Evaluation Date"); and

c) presented in this annual report ourctisions about the effectiveness of the disclosargrols and procedures based on our
evaluation as of the Evaluation Date;

5. The registrant's other certifying offis and | have disclosed, based on our most regehiation, to the registrant's auditors and the
audit committee of registrant's board of direc{orspersons performing the equivalent functions):

a) all significant deficiencies in the @gsor operation of internal controls which coultivarsely affect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enat weaknesses in internal controls; and

b) any fraud, whether or not materialf ihaolves management or other employees who haigréficant role in the registrant's inter
controls; and

6. The registrant's other certifying offis and | have indicated in this quarterly repdrether or not there were significant changes in
internal controls or in other factors that coulginsficantly affect internal controls subsequenttie date of our most recent evaluation,
including any corrective actions with regard tongfigant deficiencies and material weaknesses.

Date: March 11, 2003 /s/ JOHN F. MILLIGAN

John F. Milligan
Senior Vice President and Chief Financial Offi

106

QuickLinks

GILEAD SCIENCES, INC. 2002 Form -K Annual Report Table of Conter



PART I
ITEM 1. BUSINESS

RISK FACTORS THAT AFFECT GILEAD
Risks Related to Triangle Acquisition in Januar20

ITEM 2. PROPERTIES
ITEM 3. LEGAL PROCEEDINGS
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURES$ HOLDERS

PART II
ITEM 5. MARKET FOR REGISTRANT'S COMMON STOCK AND REATED STOCKHOLDER MATTERS
Equity Compensation Plan Information
ITEM 6. SELECTED FINANCIAL DATA
GILEAD SCIENCES, INC. SELECTED CONSOLIDATED FINANGL DATA (1)(2) (in thousands, except per share §lata
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIKNCIAL CONDITION AND RESULTS OF OPERATIONS

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANS ON ACCOUNTING AND FINANCIAL DISCLOSURE

PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE BESTRANT

ITEM 11. EXECUTIVE COMPENSATION

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIALWNERS AND MANAGEMENT
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACIDNS

ITEM 14. CONTROLS AND PROCEDURES

PART IV

GILEAD SCIENCES, INC. CONSOLIDATED FINANCIAL STATEMINTS Years ended December 31, 2002, 2001 and 2Q00TENTS
REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

REPORT OF INDEPENDENT ACCOUNTANTS

GILEAD SCIENCES, INC. Consolidated Balance Sheitsh{ousands, except per share amounts)

GILEAD SCIENCES, INC. Consolidated Statements oéfagions (in thousands, except per share amounts)
GILEAD SCIENCES, INC. Consolidated Statement ofcBtwlders' Equity (in thousands)

GILEAD SCIENCES, INC. Consolidated Statements o$lCRlows (in thousands)

GILEAD SCIENCES, INC. NOTES TO CONSOLIDATED FINANBL STATEMENTS DECEMBER 31, 2002
GILEAD SCIENCES, INC. Schedule II: Valuation and&ifying Accounts

SIGNATURES

CERTIFICATIONS

Exhibit 4.5

GILEAD SCIENCES, INC.
ISSUER
TO
J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION

TRUSTEE




INDENTURE

Dated as of December 18, 2002

2.00% CONVERTIBLE SENIOR NOTES DUE DECEMBER 15, 200




CROSS-REFERENCE TABLE*

TRUST INDENTURE ACT SECTION INDENTURE SECTION
310(a)(1) 6.08
(@)(2) 6.08
@)(3) N.A.
(@)4) N.A.
@)(5) 6.08
(b) 6.13
(c) N.A.
311(a) 6.14
(b) 6.14
(c) N.A.
312(a) 14.01
(b) 14.01
(c) 14.02
313(a) 14.03
(b)(2) 14.03
(b)(2) 14.03
(c) 14.03
(d) 14.04
314(a) 14.04
(b) N.A.
(©)(2) 1.02
©)(2) 1.02
©)((3) N.A.
(d) N.A.
(e) 1.02
U] N.A.
315(a) 6.01
(b) 6.02; 10.0¢
(c) 6.03
(d) 6.01
(e) 5.14
316(a)(last sentenc 12.04
@) (@)(A) 5.12
(@)(1)(B) 5.13
@)(2) N.A.
(b) 5.08
(c) 2.02
317(a)(1) 5.03
@)(2) 5.04
(b) 6.02
318(a) 1.13
(b) N.A.
(c) 1.13

* This Cross-Reference Table is not part of theshidre.




ARTICLE |

SECTION 1.1
SECTION 1.2
SECTION 1.2
SECTION 1.4
SECTION 1.t
SECTION 1.€
SECTION 1.7
SECTION 1.8
SECTION 1.¢
SECTION 1.1C
SECTION 1.11
SECTION 1.1Z
SECTION 1.1:

ARTICLE Il

SECTION 2.1
SECTION 2.2
SECTION 2.2
SECTION 2.4
SECTION 2.5

ARTICLE Il

SECTION 3.1
SECTION 3.2
SECTION 3.2
SECTION 3.4
SECTION 3.5
SECTION 3.€
SECTION 3.7
SECTION 3.
SECTION 3.€
SECTION 3.1C
SECTION 3.11

TABLE OF CONTENTS

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

Definitions

Compliance Certificates And Opinio
Form of Documents Delivered to the Trus
Acts of Holders of Securitie

Natices, Etc. to the Trustee and Comp
Notice to Holders of Securities; Waiv
Effect of Headings and Table of Conte
Successors and Assig

Separability Claus

Benefits of Indentur

Governing Law

Legal Holidays

Conflict With Trust Indenture Ac

SECURITY FORMES

Form Generally

Form of Security

Form of Certificate of Authenticatic
Form of Conversion Notic

Form of Assignmen

THE SECURITIES

Title and Term:

Denomination:

Execution, Authentication, Delivery and Dati

Global Securities; Nc-global Securities; Boc-entry Provision:
Registration; Registration of Transfer and Exchamgstrictions on Transft
Mutilated, Destroyed, Lost or Stolen Securit

Payment of Interest; Interest Rights Prese

Persons Deemed Owng

Cancellatior

Computation of Interes

CUSIP Number:

Page

14

14
15
29
30
31

32

32

88
33
35
38
39
40
40
40
40




ARTICLE IV

SECTION 4.1
SECTION 4.2

ARTICLE V

SECTION 5.1
SECTION 5.2
SECTION 5.2
SECTION 5.4
SECTION 5.
SECTION 5.€
SECTION 5.7
SECTION 5.8
SECTION 5.
SECTION 5.1C
SECTION 5.11
SECTION 5.12
SECTION 5.1¢
SECTION 5.14
SECTION 5.1¢

ARTICLE VI

SECTION 6.1
SECTION 6.2
SECTION 6.2
SECTION 6.4
SECTION 6.5
SECTION 6.€
SECTION 6.7
SECTION 6.
SECTION 6.
SECTION 6.1C

TABLE OF CONTENTS
(continued)

SATISFACTION AND DISCHARGE

Satisfaction and Discharge of Indent
Application of Trust Mone)

REMEDIES

Events of Defaul

Acceleration of Maturity; Rescission and Annulm

Collection of Indebtedness and Suits for EnforcembgnT rustee
Trustee May File Proofs of Clai

Trustee May Enforce Claims Without Possession clifges
Application of Money Collecte

Limitation on Suits

Unconditional Right of Holders to Receive Princifatemium and Interest and to Con\
Restoration of Rights and Remed

Rights and Remedies Cumulati

Delay or Omission Not Waive

Control by Holders of Securitie

Waiver of Past Defauli

Undertaking for Cost

Waiver of Stay, Usury or Extension La

THE TRUSTEE

Certain Duties and Responsibiliti

Notice of Defaults

Certain Rights of Truste

Not Responsible for Recitals or Issuance of Seesi

May Hold Securities, Act as Trustee under Otheeifridres
Money Held in Trus

Compensation and Reimbursem

Corporate Trustee Required; Eligibili

Resignation and Removal; Appointment of Succe
Acceptance of Appointment by Succes

Page

41

41
42

42

42
44
45
45
46
46
47
47
47
48
48
48
48
49
49

49

49
50
51
52
52
52
52
53
53
55




SECTION 6.11
SECTION 6.1z
SECTION 6.13
SECTION 6.14

ARTICLE VI

SECTION 7.1
SECTION 7.2

ARTICLE VI

SECTION 8.1
SECTION 8.2
SECTION 8.2
SECTION 8.4
SECTION 8.t
SECTION 8.€

ARTICLE IX

SECTION 9.1
SECTION 9.2
SECTION 9.2
SECTION 9.4
SECTION 9.t
SECTION 9.€

ARTICLE X

SECTION 10.1
SECTION 10.z
SECTION 10.:
SECTION 10.4

TABLE OF CONTENTS
(continued)

Merger, Conversion, Consolidation or SuccessioBusines:
Authenticating Agent

Disqualification; Conflicting Interesi

Preferential Collection of Claims Against Comp:

CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAE

Company May Consolidate, Etc. Only on Certain Te
Successor Substitutt

SUPPLEMENTAL INDENTURES

Supplemental Indentures Without Consent of HoldéiSecurities
Supplemental Indentures with Consent of HolderSeaxfurities
Execution of Supplemental Indentul

Effect of Supplemental Indentur

Reference in Securities to Supplemental Indent

Notice of Supplemental Indentur

MEETINGS OF HOLDERS OF SECURITIE

Purposes for Which Meetings May Be Cal

Call, Notice and Place of Meetin

Persons Entitled to Vote at Meetir

Quorum; Action

Determination of Voting Rights; Conduct and Adjomment of Meeting:
Counting Votes and Recording Action of Meetil

COVENANTS

Payment of Principal, Premium and Intei
Maintenance of Offices or Agenci

Money for Security Payments to Be Held in Tr
Existence

Page

55
55
58
58

58

58
59

59

59
60
61
61
61
62

62

62
62
62
63
63
64

65

65
65
66
67




SECTION 10.5
SECTION 10.€
SECTION 10.7
SECTION 10.€
SECTION 10.€
SECTION 10.1(
SECTION 10.11
SECTION 10.1zZ

ARTICLE XI

SECTION 11.1
SECTION 11.2
SECTION 11.5
SECTION 11.4
SECTION 11.5
SECTION 11.€
SECTION 11.7
SECTION 11.¢

ARTICLE XII

SECTION 12.1
SECTION 12.2
SECTION 12.5
SECTION 12.4
SECTION 12.5
SECTION 12.€
SECTION 12.7
SECTION 12.¢
SECTION 12.¢
SECTION 12.1(
SECTION 12.11
SECTION 12.17%
SECTION 12.1:

TABLE OF CONTENTS

(continued)

[INTENTIONALLY LEFT BLANK]
Payment of Taxes and Other Clai
Registration and Listin
Statement by Officers as to Defa
Delivery of Certain Informatiol
Resale of Certain Securiti
Registration Right

Waiver of Certain Covenan

REDEMPTION OF SECURITIE!

Right of Redemptiol

Applicability of Article

Election to Redeem; Notice to Trus!

Selection by Trustee of Securities to Be Redee
Notice of Redemptio

Deposit of Redemption Pric

Securities Payable on Redemption C
Conversion Arrangement on Call for Redemp

CONVERSION OF SECURITIE:

Conversion Privilege and Conversion R
Exercise of Conversion Privileg
Fractions of Share

Adjustment of Conversion Ra

Notice of Adjustments of Conversion Ri
Notice of Certain Corporate Actic
Company to Reserve Common St¢
Taxes on Conversior

Covenant as to Common Stc
Cancellation of Converted Securiti

Provision in Case of Consolidation, Merger or SHlAssets

Rights Issued in Respect of Common St
Responsibility of Trustee for Conversion Provisis

-iv-

Page

67
67
67
67
68
68
68
69

70

70
70
70
70
71
72
72
73

73

73
74
76
76
81
81
82

83
83
83
84
84




ARTICLE XIII

SECTION 13.1
SECTION 13.2
SECTION 13.:
SECTION 13.4
SECTION 13.t

ARTICLE XIV

SECTION 14.1
SECTION 14.Z
SECTION 14.:
SECTION 14.4

ARTICLE XV

SECTION 15.1

TABLE OF CONTENTS
(continued)

REPURCHASE OF SECURITIES AT THE OPTION OF THE HOLREIPON A CHANGE IN
CONTROL

Right to Require Repurcha

Conditions to the Compa’s Election to Pay the Repurchase Price in Commoek:
Notices; Method of Exercising Repurchase Right,

Certain Definitions

Consolidation, Merger, et

HOLDERS LISTS AND REPORTS BY TRUSTEE AND COMPANY IN-RECOURSE

Company to Furnish Trustee Names and Addressesldeks
Preservation of Informatio

Reports by Truste

Reports by Compar

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERSN® DIRECTORS

Indenture and Securities Solely Corporate Obligest

Page

85

85
86
86
89
91

91

91
92
92
92

93

93




INDENTURE ,dated as of December 18, 2002, between GILEAD SCIES| INC., a corporation duly organized and exgstindel
the laws of the State of Delaware, having its ppakoffice at 333 Lakeside Drive, Foster City, i@ahia 94404 (herein called the
“Company”), and J.P. MORGAN TRUST COMPANY, NATIONAASSOCIATION, a national banking association, assiee hereunder
(herein called the “Trustee”).

RECITALS OF THE COMPANY
The Company has duly authorized the creation a$sure of its 2.00% Convertible Senior Notes duedbdzer 15, 2007 (herein
called the “Securities"dpf substantially the tenor and amount hereinaféfarth, and to provide therefor the Company hag duthorized th
execution and delivery of this Indenture.
All things necessary to make the Securities, wherSecurities are executed by the Company andratigated and delivered
hereunder, the valid obligations of the Company, @nmake this Indenture a valid agreement of tam@any, in accordance with their anc
terms, have been done. Further, all things necessaluly authorize the issuance of the CommoniStdthe Company issuable upon the

conversion of the Securities, and to duly reseovésSuance the number of shares of Common Stsoklde upon such conversion, have |
done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thel@ase of the Securities by the Holders theredd, itutually covenanted and
agreed, for the equal and proportionate benefildfiolders of the Securities, as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON
SECTION 1.1 Definitions.
For all purposes of this Indenture, except as otiserexpressly provided or unless the context atlserrequires:

Q) the terms defined in this Article leahe meanings assigned to them in this Articleinaldide the plural as well as the
singular;

2 all accounting terms not otherwisérdel herein have the meanings assigned to theandardance with generally acceg
accounting principles in the United States, andepkas otherwise herein expressly provided, ttme tgenerally accepted accounting
principles” with respect to any computation reqdioe permitted hereunder shall mean such accouptingiples as are generally accepted at
the date of such computation; and

3) the words “herein”, “hereof” and “leeinder” and other words of similar import refethis Indenture as a whole and not to
any particular Article, Section or other subdivisio




“Act,” when used with respect to any Holder of &&ity, has the meaning specified in Section 1.4.

“Affiliate” of any specified Person means any other Persoatlgiar indirectly controlling or controlled by ander direct or indire
common control with such specified Person. Forptingoses of this definition, “control”, when usedhwrespect to any specified Person,
means the power to direct the management and @elafisuch Person, directly or indirectly, whettmeough the ownership of voting
securities, by contract or otherwise; and the tewoatrolling” and “controlled” have meanings cdative to the foregoing.

“Agent Member” means any member of, or particiganthe Depositary.

“Applicable Procedures” means, with respect to magsfer or transaction involving a Global Secudtybeneficial interest therein,
the rules and procedures of DTC or any successpo$d®@ry, in each case to the extent applicabkutd transaction and as in effect from
time to time.

“Authenticating Agent” means any Person authorigedsuant to Section 6.12 to act on behalf of thesfee to authenticate
Securities.

“Board of Directors” means either the board of dioes of the Company or any duly authorized conemitif that board.

“Board Resolution” means a resolution duly adogigdhe Board of Directors, a copy of which, ceetifiby the Secretary or an
Assistant Secretary of the Company to have begnatidpted by the Board of Directors and to be Ihffuce and effect on the date of such
certification, shall have been delivered to thesiee.

“Business Day,” when used with respect to any Ptddeayment, Place of Conversion or any other plas¢he case may be, means
each Monday, Tuesday, Wednesday, Thursday andyRsidech is not a day on which banking institutionsuch Place of Payment, Place of
Conversion or other place, as the case may beydinerized or obligated by law or executive ordeclbse.

“Change in Control” has the meaning specified intlBa 13.4(2).

“Closing Price Per Share” means, with respect@Gbmmon Stock, for any day, (i) the last reposaie price regular way on The
Nasdaq National Market or, (ii) if the Common Stagkot quoted on The Nasdaq National Market, éis€ leported sale price regular way
share or, in case no such reported sale takes ptasech day, the average of the reported closohgrd asked prices regular way, in either
case, on the principal national securities exchamgehich the Common Stock is listed or admittettading, (iii) if the Common Stock is n
qguoted on The Nasdaqg National Market or listeddmnitted to trading on any national securities excjea the average of the closing bid and
asked prices in the over-the-counter market asdied by any New York Stock Exchange member firfacded from time to time by the
Company for that purpose.

“Code” has the meaning specified in Section 2.1.




“Commission” means the United States SecuritiesEmhange Commission, as from time to time constitucreated under the
Exchange Act, or, if at any time after the exeautdd this Indenture such Commission is not existing performing the duties now assigned
to it under the Trust Indenture Act, then the bpdyforming such duties at such time.

“Common Stock” means the Common Stock, par value@0per share, of the Company authorized at tteeafehis Indenture as
originally executed or as such stock may be caristitfrom time to time (including upon a changéhia par value of such securities). Suk
to the provisions of Section 12.11, shares issuaibleonversion of Securities shall include onlyreeaf Common Stock or shares of any
class or classes of common stock resulting fromranlassification or reclassifications thereof;\pded, however, that if at any time there
shall be more than one such resulting class, theestso issuable on conversion of Securities st@llde shares of all such classes, and the
shares of each such class then so issuable shalbistantially in the proportion which the totahmher of shares of such class resulting from
all such reclassifications bears to the total nundibshares of all such classes resulting fronsath reclassifications arfidrther providedhat
all references to “Common Stock” payable in conioectvith the purchase of Securities upon a Chandeaintrol in accordance with the
terms of Section 13.2 shall be deemed to includencon stock of any entity, including the parent campof any such entity, that we
consolidate or merge with or into, that is mergad us, or to which we sell or transfer all or gah$ally all of our assets.

“common stock” includes any stock of any classayital stock which has no preference in respedivaflends or of amounts
payable in the event of any voluntary or involuptiéguidation, dissolution or winding up of the iss thereof, which has unrestricted voting
rights and which is not subject to redemption kyidsuer thereof.

“Company” means the Person named as the “Compantyiki first paragraph of this Indenture until acassor Person shall have
become such pursuant to the applicable provisibtisi®Indenture, and thereafter “Company” shalmeuch successor Person.

“Company Notice” has the meaning specified in Secfi3.3.

“Company Request” or “Company Order” means a writequest or order signed in the name of the Cosnpgran Officer of the
Company and delivered to the Trustee.

“Constituent Person” has the meaning specifiedeictisn 12.11.

“Conversion Agent” means any Person authorizechbyGompany to convert Securities in accordance Aviticle XIl. The
Company has initially appointed the Trustee a€daversion Agent pursuant to Section 10.2 hereof.

“Conversion Price” has the meaning specified inti®acl3.4(3).
“Conversion Rate” has the meaning specified iniSect2.1.

“Corporate Trust Office” means the office of thauStee at which at any particular time the trusatge by this Indenture shall be
principally administered (which at the date of this




Indenture is located at 560 Mission Street, 13doFISan Francisco, California 94105, Attentionstitutional Trust Services.
“corporation” means a corporation, company, assiacigjoint-stock company or business trust.
“Defaulted Interest” has the meaning specified éctn 3.7.
“Depositary”means, with respect to any Securities (including @lobal Securities), a clearing agency that issteged as such unc
the Exchange Act and is designated by the Compaagttas Depositary for such Securities (or angesgor securities clearing agency so

registered).

“Dollar” or “U.S. $” means a dollar or other equigat unit in such coin or currency of the Unite@i8t as at the time shall be legal
tender for the payment of public and private debts.

“DTC” means The Depository Trust Company, a NewRv@orporation.

“Effective Failure” has the meaning specified ircen 2.2.

“Effectiveness Period” has the meaning specifieBéction 2.2.

“Event of Default” has the meaning specified in t8ec5.1.

“Exchange Act” means the United States SecuritiahBnge Act of 1934 (or any successor statutegnaended from time to time.

“Global Security” means a Security that is registein the Security Register in the name of a Deposbr a nominee thereof.

“Holder” means the Person in whose name the Sgasriegistered in the Security Register.

“Indenture” means this Indenture as originally exed or as it may from time to time be supplemewnteamended by one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this Indenture and any
such supplemental indenture, the provisions offtfust Indenture Act that are deemed to be a paahdfgovern this Indenture and any such
supplemental indenture, respectively.

“Initial Purchaser” means Goldman, Sachs & Co.

“Initial Purchaser Option” has the meaning spedifie Section 3.1.

“Interest Payment Date” means the Stated Matufignanstallment of interest on the Securities.

“Issue Date” means December 18, 2002.

“Liquidated Damages” has the meaning specifieddoti®n 2.2.
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“Make-Whole Payment” has the meaning specifiedenti®n 2.2.

“Maturity,” when used with respect to any Securitygans the date on which the principal of such Sgdoecomes due and payable
as therein or herein provided, whether at the 8tstaturity or by declaration of acceleration, dall redemption, exercise of the repurchase
right set forth in Article XIII or otherwise.

“Non-electing Share” has the meaning specifieddnt®®n 12.11.

“Notice Date” has the meaning specified in Secfidh

“Notice of Default” has the meaning specified ircten 5.1.

“Officer” means the Chairman or any @hairman of the Board of Directors, any Vice Chamof the Board of Directors, the Ch
Executive Officer, the Chief Operating Officer, tAeesident, any Executive Vice President, any Yigesident or the Chief Financial Officer
of the Company.

“Officer’s Certificate” means a certificate signley an Officer of the Company, and delivered toThestee.

“Opinion of Counsel” means a written opinion of asel, who may be counsel for the Company or thee@iCounsel of the
Company and who shall be reasonably acceptabletdrustee.

“Outstanding,” when used with respect to Securitiesans, as of the date of determination, all $&esitheretofore authenticated
and delivered under this Indenture, except:

0] Securities theretofore canceledlmy Trustee or delivered to the Trustee for canietia

(i) Securities for which money in thecessary amount to pay or redeem such Securitiesdwastheretofore
deposited with the Trustee or any Paying Agentgiothan the Company) in trust or set aside andcegetgd in trust by the Company (if the
Company shall act as its own Paying Agent) forHlodders of such Securities, provided that if suelbBities are to be redeemed, notice of
such redemption has been duly given pursuant sdrldienture or provision therefor reasonably satisfry to the Trustee has been made;

(iii) Securities which have been paid parst to Section 3.6 or in exchange for or in liéwhich other Securities ha
been authenticated and delivered pursuant torhisnture, other than any such Securities in resgaghich there shall have been presented
to the Trustee proof satisfactory to it that suebiBities are held by a bona fide purchaser in whads such Securities are valid obligations
of the Company; and

(iv) Securities converted into Common &Ktparsuant to Article XI;

provided, howeve, that in determining whether the Holders of thguisite principal amount of Outstanding Securides present at a
meeting of Holders of Securities for quorum purgose




have given any request, demand, authorizationgtitieg notice, consent or waiver hereunder, Sdegrdwned by the Company or any other
obligor upon the Securities or any Affiliate of tBempany or such other obligor shall be disregaadetideemed not to be Outstanding,
except that, in determining whether the Trusted Slegprotected in relying upon any such deternidmaas to the presence of a quorum or
upon any such request, demand, authorization,tdireaotice, consent or waiver, only Securitiedalla Responsible Officer of the Trustee
has been notified in writing to be so owned shalkb disregarded. Securities so owned which hase pledged in good faith may be
regarded as Outstanding if the pledgee is not tiragainy or any other obligor upon the Securitiearor Affiliate of the Company or such
other obligor, and the Trustee shall be proteataglying upon an Officer’s Certificate to sucheeff.

“Paying Agent” means any Person authorized by the@any to pay the principal of or interest on apg8ities on behalf of the
Company and, except as otherwise specifically@th herein, such term shall include the Compaiitysihall act as its own Paying Agent.
The Company has initially appointed the TrustegsaBaying Agent pursuant to Section 10.2 hereof.

“Person” means any individual, corporation, limitebility company, partnership, joint venture,gdtuestate, unincorporated
organization or government or any agency or pealittwbdivision thereof.

“Place of Conversion” has the meaning specifie8action 3.1.

“Place of Payment” has the meaning specified intiGed.1.

“Predecessor Security” of any particular Securigamms every previous Security evidencing all or g of the same debt as that
evidenced by such particular Security; and, forghgoses of this definition, any Security autheatd and delivered under Section 3.6 in
exchange for or in lieu of a mutilated, destroyledt{ or stolen Security shall be deemed to evidéineesame debt as the mutilated, destroyed,
lost or stolen Security.

“Provisional Redemption” has the meaning specifie8ection 2.2.

“Purchase Agreement” means the Purchase Agreenteiet] as of December 13, 2002, between the Corguraththe Initial
Purchaser, as such agreement may be amended fnentatitime.

“Qualified Institutional Buyer” shall mean a “quiidid institutional buyer” as defined in Rule 144A.
“Record Date” means any Regular Record Date origpRecord Date.

“Record Date Period” means the period from theelofsbusiness of any Regular Record Date next gdregeany Interest Payment
Date to the opening of business on such InterggnPat Date.

“Redemption Date,” when used with respect to anguiy to be redeemed, means the date fixed fdn sedemption by or pursuant
to this Indenture.




“Redemption Price,When used with respect to any Security to be reddemeans the price at which it is to be redeenuesbipnt tc
this Indenture.

“Registrable Securities” has the meaning specifiedection 10.11.
“Registration Default” has the meaning specifie@action 2.2.

“Registration Rights Agreement” means the RegigtnaRights Agreement, dated as of December 18, 208%veen the Company
and the Initial Purchaser, as such agreement mayneaded from time to time in accordance withatss.

“Regular Record Date” for interest payable in resfpd any Security on any Interest Payment Datensi¢iae June 1 or December 1
(whether or not a Business Day), as the case mayelxé preceding such Interest Payment Date.

“Repurchase Date” has the meaning specified ini@eds.1.
“Repurchase Price” has the meaning specified ini@ed3.1.

“Responsible Officer,” when used with respect te Tiustee, means any officer within the CorporatesiTOffice of the Trustee with
direct responsibility for the administration ofgHndenture and also means, with respect to acpéaticorporate trust matter, any other officer
to whom such matter is referred because of his kedye and familiarity with the particular subject.

“Restricted Global Security” has the meaning spediin Section 2.1.

“Restricted Securities” means all Securities regghijpursuant to Section 3.5(3) to bear any Restri8trurities Legend. Such term
includes the Restricted Global Security.

“Restricted Securities Legend” means, collectivéhg legends substantially in the forms of the hefgerequired in the form of
Security set forth in Section 2.2 to be placed ugach Restricted Security.

“Rule 144" means Rule 144 under the Securities(8icany successor provision), as it may be amefroadtime to time.
“Rule 144A” means Rule 144A under the Securities (&c any successor provision), as it may be ameficeen time to time.
“Rule 144A Information” has the meaning specifiadsiection 10.9.

“Securities” has the meaning ascribed to it infthet paragraph under the caption “Recitals of @rmnpany.”

“Securities Act” means the United States Securifiesof 1933 (or any successor statute), as amefidadtime to time.
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“Security Register” and “Security Registrar” hahe respective meanings specified in Section 3.5.
“Shelf Registration Statement” has the meaningiipée in Section 2.2.

“Significant Subsidiary” means, with respect to &srson, a Subsidiary of such Person that wouldtitate a “significant
subsidiary” as such term is defined under Rule bfdRegulation S-X under the Securities Act andElkehange Act.

“Special Record Date” for the payment of any Detfedilinterest means a date fixed by the Companypuatgo Section 3.7.

“Stated Maturity,” when used with respect to angB#y or any installment of interest thereon, netire date specified in such
Security as the fixed date on which the princigauxh Security or such installment of interestug and payable.

“Subsidiary” means a corporation more than 50%hefdutstanding voting stock of which is owned, cliseor indirectly, by the
Company or by one or more other Subsidiaries, ahbyCompany and one or more other Subsidiariestheégourposes of this definition,
“voting stock” means stock or other similar inteseig the corporation which ordinarily has or hawating power for the election of directors,
or persons performing similar functions, whethealatimes or only so long as no senior class oflsor other interests has or have such
voting power by reason of any contingency.

“Successor Security” of any particular Security neavery Security issued after, and evidencingradl portion of the same debt as
that evidenced by, such particular Security; aodtHe purposes of this definition, any Securittheaticated and delivered under Section 3.6
in exchange for or in lieu of a mutilated, destmbylest or stolen Security shall be deemed to exagdghe same debt as the mutilated,
destroyed, lost or stolen Security.

“Surrender Certificate” means a certificate subtitdly in the form set forth in Annex B.

“Trading Day” means (i) if the Common Stock is qgabbn The Nasdaqg National Market or any other systeautomated
dissemination of quotations of securities pricesisdon which trades may be effected through sustesy (ii) if the Common Stock is listed
or admitted for trading on any national or regiosedurities exchange, days on which such natianagional securities exchange is open for
business, or (iii) if the Common Stock is not lgsten a national or regional securities exchangguoted on The Nasdaqg National Market or
any other system of automated dissemination ofajigot of securities prices, days on which the Com@tock is traded regular way in the
over-the-counter market and for which a closingdnd a closing asked price for the Common Stoclagadable.

“Trust Indenture Act” means the Trust Indenture 8£1939, and the rules and regulations thereuradein force at the date as of
which this Indenture was executed, provided, howehat in the event the Trust Indenture Act of A#8amended after such date, “Trust
Indenture Act” means, to the extent required by sumh amendment, the Trust Indenture Act of 1988,the rules and regulations
thereunder, as so amended.




“Trustee” means the Person named as the “Trustel® first paragraph of this Indenture until @sssor Trustee shall have beci
such pursuant to the applicable provisions of limiEenture, and thereafter “Trustee” shall mean swtltessor Trustee.

“United States” means the United States of Ameiitaluding the States and the District of Columbits) territories, its possessions
and other areas subject to its jurisdiction (ites'essions” including Puerto Rico, the U.S. Viiglands, Guam, American Samoa, Wake
Island and the Northern Mariana Islands).

“Unrestricted Securities Certificate” means a ¢iedie substantially in the form set forth in Ann&x

SECTION 1.2 Compliance Certificates And Opinions

Upon any application or request by the CompanyéoTirustee to take any action under any provisfahis Indenture, the Company
shall furnish to the Trustee an Officer’s Certifieatating that all conditions precedent, if ampvided for in this Indenture relating to the
proposed action have been complied with and ani@pif Counsel stating that in the opinion of sgolunsel all such conditions precedent,
if any, have been complied with, except that in¢ase of any such application or request as tohwthie furnishing of such documents is
specifically required by any provision of this Imflere relating to such particular application ajuest, no additional certificate or opinion
need be furnished.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tndenture (including
certificates provided for in Section 10.8) shadllirde:

Q) a statement that the individual signsuch certificate or opinion has read such caviemacondition and the definitions
herein relating thereto;

2 a brief statement as to the naturksamope of the examination or investigation uporctvithe statements or opinions
contained in such certificate or opinion are based,;

3) a statement that, in the opinionwftsindividual, he has made such examination cgstigation as is necessary to enable
him to express an informed opinion as to whetharatrsuch covenant or condition has been compligat and

4) a statement as to whether, in thaiopiof such individual, such condition or covenhas been complied with.

SECTION 1.3 Form of Documents Delivered to the Trustee

In any case where several matters are required teetiified by, or covered by an opinion of, angafied Person, it is not necessary
that all such matters be certified by, or covergdhe opinion of, only one such Person, or thay the so certified or covered by only one
document, but one such Person may certify or givepanion with respect to some matters and onearerather such Persons as to other
matters, and any such Person may certify or givepamion as to such matters in one or several deciisn

9




Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legétiens, upon a certificate or
opinion of, or representations by, counsel, unsesh officer knows, or in the exercise of reasomable should know, that the certificate or
opinion or representations with respect to the enattipon which such certificate or opinion is baaexerroneous. Any such certificate or
opinion of counsel may be based, insofar as iteslto factual matters, upon a certificate or apirof, or representations by, an officer or
officers of the Company or any other Person stétiag the information with respect to such factmalters is in the possession of the
Company or such other Person, unless such coungelsg or in the exercise of reasonable care shadd, that the certificate or opinion or
representations with respect to such matters apeewus.

Where any Person is required to make, give or dreero or more applications, requests, consenttficates, statements, opinions
or other instruments under this Indenture, they,rbayneed not, be consolidated and form one imstni.

SECTION 1.4 Acts of Holders of Securities

(1) Any request, demand, authorizatidgreddion, notice, consent, waiver or other actiooviled or permitted by this
Indenture to be given or taken by Holders of Sd¢imsrimay be embodied in and evidenced by (A) ormaare instruments of substantially
similar tenor signed by such Holders in personyoat agent or proxy duly appointed in writing bgkuHolders or (B) the record of Holders
of Securities voting in favor thereof, either irrgen or by proxies duly appointed in writing, ayaneeting of Holders of Securities duly
called and held in accordance with the provisidnarticle IX. Such action shall become effectiveavhsuch instrument or instruments or
record is delivered to the Trustee and, whereheigby expressly required, to the Company. Thetéeushall promptly deliver to the
Company copies of all such instruments and rectetisered to the Trustee. Such instrument or imsémnts and records (and the action
embodied therein and evidenced thereby) are heagiretimes referred to as the “Act” of the HolderSecurities signing such instrument or
instruments and so voting at such meeting. Proeketution of any such instrument or of a writipgainting any such agent or proxy, or of
the holding by any Person of a Security, shallifécsent for any purpose of this Indenture andbfset to Section 6.1) conclusive in favor of
the Trustee and the Company if made in the manmeiged in this Section. The record of any meethglolders of Securities shall be
proved in the manner provided in Section 9.6.

2 The fact and date of the executiormby Person of any such instrument or writing mayioved by the affidavit of a
witness of such execution or by a certificate abgary public or other officer authorized by lawtéie acknowledgments of deeds, certifying
that the individual signing such instrument or imgtacknowledged to him the execution thereof. \Etgrch execution is by a signer actin
a capacity other than his individual capacity, scettificate or affidavit shall also constitute fitiEnt proof of his authority.

3) The principal amount and serial numdfeany Security held by any Person, and the dikegs holding the same, shall be
proved by the Security Register.

4) The fact and date of execution of angh instrument or writing and the authority af fherson executing the same may
be proved in any other manner which the Trustee
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deems sufficient; and the Trustee may in any itgaaquire further proof with respect to any of thatters referred to in this Section 1.4.

(5) The Company may set any day as tberdedate for the purpose of determining the H@dgetitled to give or take any
request, demand, authorization, direction, notioasent, waiver or other action, or to vote on actyon, authorized or permitted by this
Indenture to be given or taken by Holders. Promatigl in any case not later than ten days afteéngedtrecord date, the Company shall nc
the Trustee and the Holders of such record datetléet by the Company prior to the first solitéia of a Holder made by any Person in
respect of any such action, or, in the case ofsaich vote, prior to such vote, the record datafyr such action or vote shall be the 30th day
(or, if later, the date of the most recent lisHuflders required to be provided pursuant to Secti®d) prior to such first solicitation or vote,
the case may be. With regard to any record dagetithiders on such date (or their duly appointedhtmger proxies), and only such Persons,
shall be entitled to give or take, or vote on, blevant action, whether or not such Holders rerftultders after such record date.
Notwithstanding the foregoing, the Company shallsed a record date for, and the provisions ofphaisgraph shall not apply with respeci
any notice, declaration or direction referred téhie next paragraph.

Upon receipt by the Trustee from any Holder of(y notice of default or breach referred to in B&c5.1(4), if such default or
breach has occurred and is continuing and the deusttall not have given such a notice to the Comf@hany declaration of acceleration
referred to in Section 5.2, if an Event of Defdads occurred and is continuing and the Trusted sbahave given such a declaration to the
Company, or (iii) any direction referred to in Sent5.12, if the Trustee shall not have taken ttt@a specified in such direction, then, with
respect to clauses (ii) and (iii), a record datdlsdutomatically and without any action by the Qmmy or the Trustee be set for determining
the Holders entitled to join in such declaratiordection, which record date shall be the closbusiness on the tenth day (or, if such day is
not a Business Day, the first Business Day thezeafibllowing the day on which the Trustee receisesh declaration or direction, and, with
respect to clause (i), the Trustee may set anyadayrecord date for the purpose of determininditiders entitled to join in such notice of
default. Promptly after such receipt by the TrustBany such declaration or direction referredntalause (i) or (iii), and promptly after
setting any record date with respect to clauseiji as soon as practicable thereafter, the Trebenotify the Company and the Holders of
any such record date so fixed. The Holders on sewbrd date (or their duly appointed agents or i@)xand only such Persons, shall be
entitled to join in such notice, declaration oredtion, whether or not such Holders remain Hol@éter such record date; provided that, un
such notice, declaration or direction shall haveobae effective by virtue of Holders of the requsgirincipal amount of Securities on such
record date (or their duly appointed agents or ips)xhaving joined therein on or prior to the 988y after such record date, such notice,
declaration or direction shall automatically andh@ut any action by any Person be canceled and &inther effect. Nothing in this
paragraph shall be construed to prevent a Holdea ¢tuly appointed agent or proxy thereof) fromimgiy before or after the expiration of st
90-day period, a notice, declaration or directiontcary to or different from, or, after the expicat of such period, identical to, the notice,
declaration or direction to which such record datates, in which event a new record date in regheceof shall be set pursuant to this
paragraph. In addition, nothing in this paragraphlisbe construed to render ineffective any notitaglaration or direction of the type refer
to in this paragraph given at any time to the Teestnd the
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Company by Holders (or their duly appointed agentgroxies) of the requisite principal amount ot&dties on the date such notice,
declaration or direction is so given.

(6) Except as provided in Sections 5A4@ &.13, any request, demand, authorization, dimechotice, consent, election, wai
or other Act of the Holder of any Security shatidievery future Holder of the same Security andHbkler of every Security issued upon the
registration of transfer thereof or in exchangedfer or in lieu thereof in respect of anything dppmitted or suffered to be done by the
Trustee or the Company in reliance thereon, whathapt notation of such action is made upon swetufty.

(7 The provisions of this Section 1.4 aubject to the provisions of Section 9.5.

SECTION 1.5 Notices, Etc. to the Trustee and Company

Any request, demand, authorization, direction,aetconsent, election, waiver or other Act of Hoddef Securities or other
document provided or permitted by this Indenturbéanade upon, given or furnished to, or filed with

1) the Trustee by any Holder of Secesitor by the Company shall be sufficient for eyauypose hereunder if made, given,
furnished or filed in writing to or with a Respoblg Officer of the Trustee and received at its @oage Trust Office, Attention: Institutional
Trust Services.

(2 the Company by the Trustee or by loider of Securities shall be sufficient for everyrpose hereunder (unless otherwise
herein expressly provided) if in writing, mailedst-class postage prepaid, or telecopied and wuefi by mail, first-class postage prepaid, or
delivered by hand or overnight courier, addressdtie Company at 333 Lakeside Drive, Foster Cigfif@nia 94404, Attention: Chief
Financial Officer, or at any other address previpfignished in writing to the Trustee by the Compa

SECTION 1.6 Notice to Holders of Securities; Waiver

Except as otherwise expressly provided herein, gvtigs Indenture provides for notice to HolderSeturities of any event, such
notice shall be sufficiently given to Holders ifwriting and mailed, firstlass postage prepaid or delivered by an overmiglvery service, t
each Holder of a Security affected by such evéanheaddress of such Holder as it appears in ¢oeir®y Register, not earlier than the ear
date and not later than the latest date prescfiretie giving of such notice.

Neither the failure to mail such notice, nor anfedéin any notice so mailed, to any particular dtwlof a Security shall affect the
sufficiency of such notice with respect to otheldéos of Securities. In case by reason of the s\@pe of regular mail service or by reason
of any other cause it shall be impracticable teguch notice by mail, then such notification tddées of Securities as shall be made with
approval of the Trustee, which approval shall retibreasonably withheld, shall constitute a swdfithotification to such Holders for every
purpose hereunder.
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Such notice shall be deemed to have been givea {Bjedays after mailing, if by mail, one day (#eamailing if by overnight
courier, and on the date the notice is furnishdwy ifelecopy or by hand.

Where this Indenture provides for notice in any me&nsuch notice may be waived in writing by thesBe entitled to receive such
notice, either before or after the event, and sugiver shall be the equivalent of such notice. Wes\wof notice by Holders of Securities shall
be filed with the Trustee, but such filing shalt he a condition precedent to the validity of antian taken in reliance upon such waiver.

SECTION 1.7 Effect of Headings and Table of Contents

The Article and Section headings herein and thdelTabContents are for convenience only and shatliaffect the construction
hereof.

SECTION 1.8 Successors and Assigns

All covenants and agreements in this IndenturehbyGompany shall bind its successors and assidrether so expressed or not.

SECTION 1.9 Separability Clause

In case any provision in this Indenture or the &igies shall be invalid, illegal or unenforcealiiee validity, legality and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

SECTION 1.10 Benefits of Indenture

Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanttihe parties hereto and their
successors and assigns hereunder and the Hold8exofities, any benefit or legal or equitable tiighmedy or claim under this Indenture.

SECTION 1.11 Governing Law.

THIS INDENTURE AND THE SECURITIES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK, THE UNITED STATE S OF AMERICA.

SECTION 1.12 Legal Holidays

In any case where any Interest Payment Date, Re@mnipate, Repurchase Date or Stated Maturity gf@@curity or the last day
which a Holder of a Security has a right to convéstSecurity shall not be a Business Day at acRth®ayment or Place of Conversion, as
the case may be, then (notwithstanding any ottmvigion of this Indenture or of the Securities) eyt of principal of, premium, if any, or
interest on, or the payment of the Redemption Riideepurchase Price (whether the same is payalslesh or in shares of Common Stoc
a combination thereof in the case of the RepurcRaise) with respect to, or delivery for conversafnsuch Security need not be made at
such Place of Payment or Place of Conversion,
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as the case may be, on or by such day, but mayale wn or by the next succeeding Business DaychtRlace of Payment or Place of
Conversion, as the case may be, with the same &deffect as if made on the Interest Payment, Redemption Date or Repurchase Date,
or at the Stated Maturity or by such last day famwersion; provided, however, that in the case phgment is made on such succeeding
Business Day, no interest shall accrue on the atremipayable for the period from and after suchregt Payment Date, Redemption Date,
Repurchase Date, Stated Maturity or last day forveosion, as the case may be.

SECTION 1.13 Conflict With Trust Indenture Act

If any provision hereof limits, qualifies or corfls with a provision of the Trust Indenture Actttlsarequired under such Act to be a
part of and govern this Indenture, the latter pimri shall control. If any provision of this Indare modifies or excludes any provision of the
Trust Indenture Act that may be so modified or eseld, the latter provision shall be deemed to afpthis Indenture as so modified or to be
excluded, as the case may be. Until such timeiadnttienture shall be qualified under the Truselmdre Act, this Indenture, the Company
and the Trustee shall be deemed for all purposepht be subject to and governed by the Trustmitute Act to the same extent as woul
the case if this Indenture were so qualified ondhte hereof.

ARTICLE Il
SECURITY FORMS

SECTION 2.1 Form Generally

The Securities shall be in substantially the foanfsrth in this Article, with such appropriate émsons, omissions, substitutions and
other variations as are required or permitted iy Itidenture, and may have such letters, numbeother marks of identification and such
legends or endorsements placed thereon as mayjbieae to comply with the rules of any securitizsteange, the Internal Revenue Code of
1986, as amended, and regulations thereunder @hee”), or as may, consistent herewith, be detexthhyy the officers executing such
Securities, as evidenced by their execution ther@dif Securities shall be in fully registered form

The Trustee’s certificates of authentication shalin substantially the form set forth in Sectio®. 2

Conversion notices shall be in substantially thenfget forth in Section 2.4.

Repurchase notices shall be substantially in tha et forth in Section 2.2.

The Securities shall be printed, lithographed, wyitten or engraved or produced by any combinatibthese methods or may be
produced in any other manner permitted by the rolesy automated quotation system or securitieba@xge (including on steel engraved
borders if so required by any securities exchamgewhich the Securities may be listed) on whiehS$ecurities may be quoted or listed, as

the case may be, all as determined by the offieeesuting such Securities, as evidenced by theicion thereof.
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Upon their original issuance, Securities issuedaagemplated by the Purchase Agreement to Qualifistitutional Buyers in
reliance on Rule 144A shall be issued in the fofrar@ or more Global Securities in definitive, jutegistered form without interest coupons
and bearing the Restricted Securities Legend. &lobal Security shall be registered in the namBBE, as Depositary, or its nominee and
deposited with the Trustee, as custodian for DDE¢cfedit by DTC to the respective accounts of fiera owners of the Securities
represented thereby (or such other accounts asmbgydirect). Such Global Security, together withSuccessor Securities which are Global
Securities, are collectively herein called the “tReted Global Security.”

SECTION 2.2 Form of Security.
[FORM OF FACE]
[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OF E ACH RESTRICTED SECURITY:

THIS NOTE AND ANY COMMON STOCK ISSUABLE UPON THE CO NVERSION OF THIS NOTE HAVE NOT BEEN
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), AND MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION
THEREFROM. EACH PURCHASER OF THIS NOTE IS HEREBY N OTIFIED THAT THE SELLER OF THIS NOTE MAY BE
RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SEC TION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER.

THIS NOTE AND ANY COMMON STOCK ISSUABLE UPON CONVER SION OF THIS NOTE MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (A) (1) TO A PERSON WHO THE TRANSFEROR REASONABLY
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN  THE MEANING OF RULE 144A UNDER THE SECURITIES
ACT ACQUIRING FOR ITS OWN ACCOUNT OR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY R ULE 144 THEREUNDER (IF AVAILABLE), (3) TO AN
INSTITUTIONAL INVESTOR THAT IS AN “ACCREDITED INVES TOR” WITHIN THE MEANING OF RULE 501(A)(1), (2), (3)
OR (7) OF REGULATION D UNDER THE SECURITIES ACT PUR SUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT (IF AVAILABLE) OR (4) PURS UANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT, AND (B) IN ACCORDANCE WIT H ALL APPLICABLE SECURITIES LAWS OF THE STATES
OF THE UNITED STATES AND OTHER JURISDICTIONS.

THIS NOTE, ANY SHARES OF COMMON STOCK ISSUABLE UPON ITS CONVERSION AND ANY RELATED
DOCUMENTATION MAY BE AMENDED OR SUPPLEMENTED FROM T IME TO TIME TO MODIFY THE RESTRICTIONS
ON
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RESALES AND OTHER TRANSFERS OF THIS NOTE AND ANY SUCH SHARES TO REFLECT ANY CHANGE IN
APPLICABLE LAW OR REGULATION (OR THE INTERPRETATION THEREOF) OR IN PRACTICES RELATING TO THE
RESALE OR TRANSFER OF RESTRICTED SECURITIES GENERAL LY. THE HOLDER OF THIS NOTE AND ANY SUCH
SHARES SHALL BE DEEMED BY THE ACCEPTANCE OF THIS NO TE AND ANY SUCH SHARES TO HAVE AGREED TO
ANY SUCH AMENDMENT OR SUPPLEMENT.]

[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OF E  ACH GLOBAL SECURITY:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANI NG OF THE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF THE DEPOSITARY OR A NOMINEE OF THE DEPOSITARY, WHICH MAY BE
TREATED BY THE COMPANY, THE TRUSTEE AND ANY AGENT T HEREOF AS OWNER AND HOLDER OF THIS
SECURITY FOR ALL PURPOSES.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZ ED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), TO THE COM PANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE &
CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTI TY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTH ER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERE D OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR T FOR SECURITIES IN DEFINITIVE REGISTERED FORM
IN THE LIMITED CIRCUMSTANCES REFERRED TO IN THE IND ENTURE, THIS GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE
OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMI NEE OF THE DEPOSITARY OR BY THE DEPOSITARY
OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY ]
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GILEAD SCIENCES, INC.,
2.00% CONVERTIBLE SENIOR NOTE DUE DECEMBER 15, 2007
No. $
CUSIP NO. 375558 AC 7

Gilead Sciences, Inc., a corporation duly organemed existing under the laws of the State of Detavferein called the
“Company,” which term includes any successor Petsater the Indenture referred to on the reversedfigrfor value received, hereby
promises to pay to , Or regis@seins, the principal sum of UnitedeStaxollars (U.S.$ Jfthis
Security is a Global Security, then insert— (which principal amount may from time to time bergmsed or decreased to such other prin
amounts (which, taken together with the principabants of all other Outstanding Securities, shaflexceed $300,000,000 (or $345,000,
if the Initial Purchaser Option is exercised in)juby adjustments made on the records of the €rubereinafter referred to in accordance’
the Indenture)] on December 15, 2007 and to payrest thereon, from December 18, 2002, or frommtbst recent Interest Payment Date (as
defined below) to which interest has been paiduty grovided for, semi-annually in arrears on JiBeand December 15 in each year (each,
an “Interest Payment Date”), commencing June 1832at the rate of 2.00% per annum, until the ppmlchereof is due, and at the rate of
2.00% per annum on any overdue principal and premiiany, and, to the extent permitted by lawaory overdue interest. The interest so
payable, and punctually paid or duly provided tor,any Interest Payment Date will, as providechalnhdenture, be paid to the Person in
whose name this Security (or one or more Predec&ssaurities) is registered at the close of busimesthe Regular Record Date for such
interest, which shall be the June 1 or Decemberhkiher or not a Business Day), as the case mayelsepreceding such Interest Payment
Date. Except as otherwise provided in the Indentany such interest not so punctually paid or gubyided for will forthwith cease to be
payable to the Holder on such Regular Record Dadenzay either be paid to the Person in whose nhimé&ecurity (or one or more
Predecessor Securities) is registered at the oldsesiness on a Special Record Date for the payofesuch Defaulted Interest to be fixed by
the Company, notice whereof shall be given to Haldé Securities not less than 10 days prior to3pecial Record Date, or be paid at any
time in any other lawful manner not inconsisterttmithe requirements of any automated quotatioregsystr securities exchange on which the
Securities may be quoted or listed, and upon sotibenas may be required by such exchange, allcas fally provided in the Indenture.
Payments of principal shall be made upon the sdeeaf this Security at the option of the Holdethat Corporate Trust Office of the Trust
or at such other office or agency of the Companyayg be designated by it for such purpose in thei&gh of Manhattan, The City of New
York, in such lawful monies of the United StatesAofierica as at the time of payment shall be legpadiér for the payment of public and
private debts, or at such other offices or ageresethe Company may designate, by United StatdaiDaieck drawn on, or wire transfer tc
United States Dollar account (such a wire trangfdre made only to a Holder of an aggregate pral@mount of Securities in excess of U.S.
$2,000,000 and only if such Holder shall have fsined wire instructions in writing to the Trusteelai@r than 15 days prior to the relevant
payment date). Payment of interest on this Secority be made by United States Dollar check madettieé address of the Person entitled
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thereto as such address shall appear in the SeRatfister, or, upon written application by the thoito the Security Registrar setting forth
wire instructions not later than the relevant Rdddate, by transfer to a United States Dollar ant¢such a wire transfer to be made only
Holder of an aggregate principal amount of Seasith excess of U.S. $2,000,000 and only if sucllétcshall have furnished wire
instructions in writing to the Trustee no laterrttib days prior to the relevant payment date).

Except as specifically provided herein and in th@ehture, the Company shall not be required to naakepayment with respect to

any tax, assessment or other governmental changesid by any government or any political subdivigio taxing authority thereof or
therein.

Reference is hereby made to the further provisodribis Security set forth on the reverse herediictv further provisions shall for i
purposes have the same effect as if set forthisaptace.

Unless the certificate of authentication hereondeen executed by the Trustee referred to on therse hereof or an Authenticating
Agent by the manual signature of one of their repe authorized signatories, this Security shatllve entitled to any benefit under the
Indenture or be valid or obligatory for any purpose
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IN WITNESS WHEREOF, the Company has caused thisi@gdo be duly executed.
GILEAD SCIENCES, INC.

By:

Name:
Title:

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Securities referred to in théhim-mentioned Indenture.

Dated:

J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION
as Trustee

By:

Authorized Signator

19




[FORM OF REVERSE]

This Security is one of a duly authorized issusegfurities of the Company designated as its “2.@@#tvertible Senior Notes due
December 15, 2007” (herein called the “Securitid@f)ited in aggregate principal amount to U.S. $800,000 (or $345,000,000 if the Init
Purchaser’s Option is exercised in full), issued mbe issued under an Indenture, dated as ofrbleeel8, 2002 (herein called the
“Indenture”), between the Company and J.P. MorgarsfflCompany, National Association, as Trusteegihezalled the “Trustee,” which
term includes any successor trustee under the tndgnto which Indenture and all indentures supetal thereto reference is hereby made
for a statement of the respective rights, limitasiof rights, duties and immunities thereundehef@ompany, the Trustee and the Holders of
the Securities and of the terms upon which the @exsiare, and are to be, authenticated and deliveAs provided in the Indenture and
subject to certain limitations therein set fortkcBrities are exchangeable for a like aggregateipal amount of Securities of any authorized
denominations as requested by the Holder surrerglére same upon surrender of the Security or 8msuto be exchanged, at the Corporate
Trust Office of the Trustee. The Trustee upon swehender by the Holder will issue the new Semsiin the requested denominations.

No sinking fund is provided for the Securities.

The Securities are subject to provisional redenpbip the Company (a “Provisional Redemption”), inole or in part, at any time
after June 20, 2004 and prior to December 20, 2006n notice as set forth in Section 11.5 of thdehiure, at a redemption price equal to the
principal amount of the Securities to be redeemes @ccrued and unpaid interest, if any, to thedReation Date if (i) the Closing Price Per
Share of the Common Stock shall have exceeded @& Conversion Price then in effect for at I&GfTrading Days in any consecutive
30-Trading Day period ending on the Trading Dapptd the date of mailing of the notice of redemptpursuant to Section 11.5 of the
Indenture (the “Notice Date”) and (ii) the Shelfgisration Statement covering resales of the Seesiand the Common Stock is effective
and available for use and is expected to remaactdfe and available for use for the 30 days foitmpthe Redemption Date, unless
registration is no longer required. Upon any swettemption, the Company shall make an additionaingsy (the “Make-Whole Payment”)
with respect to the Securities called for redempt@Holders on the Notice Date in an amount etu&b0.00 per $1,000 in principal amount
of the Securities, less the amount of any inteaegtally paid or accrued and unpaid on such Séesigirior to the Redemption Date. The
Company shall make the Maki#hole Payment on all Securities called for redeamtincluding any Securities converted into ComrStock
pursuant to the terms of the Indenture after thecddate and prior to the Redemption Date. The é4dkhole Payment on Securities
converted into Common Stock pursuant to the terhtiseoindenture after the Notice Date and priothi® Redemption Date shall not be
reduced by accrued and unpaid interest unlessederRption Date occurs on or after the BusinessfBlipwing the Record Date and prior
the next succeeding Interest Payment Date, in wtasle the Make-Whole Payment shall be reducedédintarest due on such Interest
Payment Date. The Company may make the Make-WtalenBnt (x) in cash or (y) subject to fulfillment the Company of the conditions
(A) through (D) set forth in the following paragtapn shares of Common Stock, or a combinationashcand Common Stock, and the
Company shall specify the type of consideratiorttier Make¥hole Payment in the Company Notice. For purpos$éiis paragraph, the fe
market value of
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shares of Common Stock shall be determined by tregany and shall be equal to 95% of the averagieeo€losing Prices Per Share for the
five consecutive Trading Days ending on the thirdding Day prior to the Redemption Date.

The following shall constitute the conditions to/atection by the Company to pay the Mak#ole Payment (or any portion there
in shares of Common Stock:

(A) the shares of Common Stock to be issued in gayrof the Make-Whole Payment (or any portion tbrbhereunder shall not
require registration under any Federal securiiesbefore such shares may be freely transferatihout being subject to any transfer
restrictions under the Securities Act upon repwsehar if registration is required, such registnathall be completed and shall become
effective prior to or on the Redemption Date (amel Company shall state in the notice of Provisidgtedemption that the Company expects
that such registration statement shall remain gffedor at least 30 days following the Redemptidate);

(B) the shares of Common Stock to be issued in paymwf the Make-Whole Payment (or any portion thBrkereunder shall not
require registration with, or approval of, any gowaental authority under any state law or any oHesteral law before such shares may be
validly issued or delivered upon repurchase, suih registration is required or such approval rhasbbtained, such registration shall be
completed or such approval shall be obtained poiar on the Redemption Date;

(C) the shares of Common Stock to be issued in paywf the Make-Whole Payment (or any portion tbh8rbereunder are, or shall
have been approved for quotation on The Nasdagh&tMarket or listed on a national securities exafe, in either case, prior to or on the
Redemption Date;

(D) all shares of Common Stock that may be issngghyment of the Make-Whole Payment (or any portiareof) will be issued
out of the Company’s authorized but unissued Com8toek and will, upon issue, be duly and validiuisd and fully paid and non-
assessable and free of any preemptive or simdatsj and

(E) if any of the conditions set forth in claus£$ through (D) above are not satisfied in accorgawith the terms thereof, the Make-
Whole Payment shall be paid by the Company onbash.

The Securities are also subject to redemptioneabfiion of the Company at any time on or afterddaizer 20, 2005, in whole or in
part, upon not less than 30 nor more than 60 daytite to the Holders prior to the Redemption Catthe Redemption Prices (expressed as
percentages of the principal amount) as set fatbvb for Securities redeemed during the followiregipds described below:

PERIOD REDEMPTION PRICE
Beginning on December 20, 2005 through Decembe?0d6 100.80%
Beginning on December 15, 2006 through Decembe?Q@7 100.40%
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and thereafter at a Redemption Price equal to 100%te principal amount, together, in each cas#) agcrued interest to, but excluding, the
Redemption Date; provided, however, that intenestailments on Securities whose Stated Maturignisr prior to such Redemption Date
will be payable to the Holders of such Securit@spne or more Predecessor Securities, of recditbatlose of business on the relevant
Record Dates referred to on the face hereof, glr@gided in the Indenture.

In the event of a redemption of the Securities Gbenpany will not be required (a) to register transfer or exchange of Securities
for a period of 15 days immediately preceding theedotice is given identifying the serial numbafrthe Securities called for such
redemption or (b) to register the transfer or erggeof any Security, or portion thereof, calledriedemption.

In any case where the due date for the paymemitegbtincipal of, premium, if any, interest, or Lidated Damages on any Security
or the last day on which a Holder of a Security daight to convert his Security shall be, at atacP of Payment or Place of Conversion as
the case may be, a day on which banking institstatrsuch Place of Payment or Place of Conversmauwthorized or obligated by law or
executive order to close, then payment of principegmium, if any, interest, or Liquidated Damagwsjelivery for conversion of such
Security need not be made on or by such date htgace but may be made on or by the next succgeldin at such place which is not a day
on which banking institutions are authorized origdied by law or executive order to close, with $hene force and effect as if made on the
date for such payment or the date fixed for redemnpir repurchase, or by such last day for coneersaind no interest shall accrue on the
amount so payable for the period after such date.

Subject to and upon compliance with the provisiofhthe Indenture, the Holder of this Security isitted, at his option, at any time
on or before the close of business on the dateatfiMy, or in case this Security or a portion lodlie called for redemption or the Holder
hereof has exercised his right to require the Campa repurchase this Security or such portion dfeteen in respect of this Security until
the second Business Day immediately preceding(unliess the Company defaults in making the payrdeatupon redemption or repurche
as the case may be) not after, the close of busimreshe second Business Day immediately precadm&edemption Date or the Repurchase
Date, as the case may be, to convert this Sedoritgny portion of the principal amount hereof tisan integral multiple of U.S.$1,000,
provided that the unconverted portion of such ppalcamount is U.S.$1,000 or any integral multipféJ.S.$1,000 in excess thereof) into
fully paid and nonassessable shares of Common $fatie Company at an initial Conversion Rate aRZ66 shares of Common Stock for
each U.S.$1,000 principal amount of Securitiesa{dghe current adjusted Conversion Rate if an &uigst has been made as provided in the
Indenture) by surrender of this Security, duly esdd or assigned to the Company or in blank andase such surrender shall be made
during the period from the close of business onRegular Record Date next preceding any Interegini@at Date to the opening of business
on such Interest Payment Date (except if this Skgoor portion thereof has been called for redeomptin a Redemption Date or is
repurchasable on a Repurchase Date
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occurring, in either case, during the period fréva ¢lose of business on any Regular Record Datepnegeding any Interest Payment Date to
the close of business on the third Business Ddgviiahg such Interest Payment Date and, as a rekeltight to convert this Security would
otherwise terminate in such period if not exercjsatbo accompanied by payment in New York Cleakiogise or other funds acceptable to
the Company of an amount equal to the interestlgayan such Interest Payment Date on the prineipadunt of this Security then being
converted, and also the conversion notice herebnekecuted, to the Company at the Corporate T@ifite of the Trustee, or at such other
office or agency of the Company, subject to anyslawregulations applicable thereto and subjetiiéaight of the Company to terminate the
appointment of any Conversion Agent (as definedwghs may be designated by it for such purposearBorough of Manhattan, The City
of New York, or at such other offices or agencieshee Company may designate (each a “ConversiomtAgerovided, further, that if this
Security or portion hereof has been called for mgotéon (except pursuant to a call for ProvisionatlBmption) on a Redemption Date or is
repurchasable on a Repurchase Date occurringtheraiase, during the period from the close ofiess on any Regular Record Date next
preceding any Interest Payment Date to the clofeisihess on the third Business Day following slintérest Payment Date, and as a result,
the right to convert this Security would otherwisgminate in such period if not exercised and 8@surity is surrendered for conversion
during such period, then the Holder of this Seguwit such Regular Record Date will be entitledeoeive the interest accruing hereon from
the Interest Payment Date next preceding the degeah conversion to such succeeding Interest PalyBate and the Holder of this Security
who converts this Security or a portion hereof dgisuch period shall not be required to pay sutgrest upon surrender of this Security for
conversion. Subject to the provisions of the pdéug sentence and, in the case of a conversionthfteclose of business on the Regular
Record Date next preceding any Interest Paymerg &ad on or before the close of business on the Ehisiness Day following such Inter
Payment Date, to the right of the Holder of thisB&y (or any Predecessor Security of record emioh Regular Record Date) to receive the
related installment of interest to the extent andar the circumstances provided in the Indentwesash payment or adjustment is to be nr
on conversion for interest accrued hereon fromnterest Payment Date next preceding the day ofesion, or for dividends on the
Common Stock issued on conversion hereof. The @omphall thereafter deliver to the Holder the dixeimber of shares of Common St
(together with any cash adjustment, as providetierindenture) into which this Security is convgdiand such delivery will be deemed to
satisfy the Company’s obligation to pay the primtigmount of this Security. No fractions of shavescrip representing fractions of shares
will be issued on conversion, but instead of amagtional interest (calculated to the nearest 11008 share) the Company shall pay a cash
adjustment as provided in the Indenture. The CaiorrRate is subject to adjustment as providederindenture. In addition, the Indenture
provides that in case of certain consolidationmergers to which the Company is a party (other thaansolidation or merger that does not
result in any reclassification, conversion, excleagcancellation of the Common Stock) or the cganee, transfer, sale or lease (other than
a mere grant of security interest) of all or subs#dly all of the property and assets of the Compdhe Indenture shall be amended, without
the consent of any Holders of Securities, so thiat$ecurity, if then Outstanding, will be convielgi thereafter, during the period this Secu
shall be convertible as specified above, only thekind and amount of securities, cash and otregresty receivable upon such consolidat
merger, conveyance, transfer, sale or lease bydehof the number of
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shares of Common Stock of the Company into which$lecurity could have been converted immediataty po such consolidation, merger,
conveyance, transfer, sale or lease (assumingtmlder of Common Stock is not a Constituent Pemsam Affiliate of a Constituent Person,
failed to exercise any rights of election and reediper share the kind and amount received pee $hyaa plurality of Non-electing Shares).
No adjustment in the Conversion Rate will be maakd such adjustment would require an increaseearebse of at least one percent of <
rate, provided that any adjustment that would etier be made will be carried forward and taken adoount in the computation of any
subsequent adjustment.

If this Security is a Registrable Security (as edi in the Indenture), then the Holder of this Sigglif this security is a global
security, then insert (including any Person thatd&eneficial interest in this Security)] and @@mmon Stock of the Company issuable upon
conversion hereof is entitled to the benefits Bfemistration Rights Agreement, dated as of Decerh®e2002 (the “Registration Rights
Agreement”) between the Company and the InitiatRaser. Pursuant to the Registration Rights Ages¢nthe Company has agreed for the
benefit of the Holders from time to time of the Rgble Securities that it will, at its expens®), \Within 90 days after the Issue Date file a
shelf registration statement (the “Shelf Registratbtatement”) with the Commission with respeatetgales of the Registrable Securities, (b)
use its reasonable best efforts to cause such Rbgltration Statement to be declared effectivhbyCommission within 180 days after the
Issue Date of the Securities, provided, howevet, ttte Company may, upon written notice to allltodders, postpone having the Shelf
Registration Statement declared effective for aarable period not to exceed 90 days if the Compasgesses material non-public
information, the disclosure of which would have atemial adverse effect on the Company and its did#s taken as a whole, and (c) use its
reasonable best efforts to maintain such Shelf$kegion Statement effective under the Securitiesuitil the earliest of (i) two years after
the effective date of the Shelf Registration Statein(ii) the expiration of the period referredridRule 144(k) of the Securities Act with
respect to Registrable Securities held by noniatiéi§ of the Company and (i) until there are mtstanding Registrable Securities (the
“Effectiveness Period”). The Company will be petertitto suspend the use of the prospectus whicariopthe Shelf Registration Statement
during certain periods of time as provided in thegRtration Rights Agreement.

If (i) on or prior to the 90th day following thesise Date, a Shelf Registration Statement has rest fled with the Commission, or
(i) on or prior to the 180th day following the issDate, such Shelf Registration Statement is edided effective (each, a “Registration
Default”), additional interest (“Liquidated Damagewill accrue on this Restricted Security from andluding the day following such
Registration Default to but excluding the day oricklsuch Registration Default has been cured. digigid Damages will be paid semi-
annually in arrears, with the first semi-annualmpant due on the first Interest Payment Date, abcafybe, in respect of the Restricted
Securities following the date on which such LiguéthDamages begin to accrue, and will accrue ateaper annum equal to one-quarter of
one percent (0.25%) of the principal amount ofRestricted Securities to and including the 90th fidélpwing such Registration Default and
at a rate per annum equal to one-half of one pe(6eb0%) thereof from and after the 91st day fellmy such Registration Default. Pursuant
to the Registration Rights Agreement, in the evleat the Shelf Registration Statement ceases &ffeetive (or the Holders of Registrable
Securities are otherwise prevented or restrictethbyCompany from effecting sales pursuant ther@to) Effective Failure”) during the
Effectiveness
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Period for more than 30 days, whether or not cantsex; during any 90-day period or for more thard@®s, whether or not consecutive,
during any 12-month period, then the Liquidated @gas will accrue at a rate per annum equal to ditiagial one-half of one percent
(0.50%) of the principal amount of the Restrictet &ities from the 31st day of the applicable 99-dariod or the 91st day of the applicable
12-month period until the earlier of (A) such timethe Effective Failure is cured or (B) the Effestess Period expires.

Whenever in this Security there is a referenceniy context, to the payment of the principal o&mium, if any, or interest on, or in
respect of, any Security, such mention shall bengekto include mention of the payment of LiquidallEinages payable as described in the
preceding paragraph to the extent that, in suckeggrLiquidated Damages are, were or would be Iplayia respect of such Security and
express mention of the payment of Liquidated Daradi@pplicable) in any provisions of this Secyighall not be construed as excluding
Liguidated Damages in those provisions of this Sigcwhere such express mention is not made.

If this Security is a Registrable Security and ttedder of this Security [if this security is a ghdlsecurity, then insert (including any
Person that has a beneficial interest in this sigglelects to sell this Security pursuant to Bieelf Registration Statement then, by its
acceptance hereof, such Holder of this Securitgegto be bound by the terms of the RegistratightRiAgreement relating to the
Registrable Securities which are the subject of glection.

If a Change in Control occurs, the Holder of thix&ity, at the Holder’'s option, shall have théhtjgn accordance with the
provisions of the Indenture, to require the Companyepurchase this Security (or any portion ofghiacipal amount hereof that is at least
$1,000 or an integral multiple of $1,000 in excieseof, provided that the portion of the principaiount of this Security to be Outstanding
after such repurchase is at least equal to U.8)1 & a Repurchase Price equal to 100% of theipahamount thereof plus interest accrued
but unpaid to but excluding the Repurchase Dat¢éhébption of the Company, the Repurchase Prigetragaid in cash or, subject to the
conditions provided in the Indenture, by delivefysbares of Common Stock having a fair market valyeal to the Repurchase Price (less
any cash payments) or a combination thereof. Fogaes of this paragraph, the fair market valughafes of Common Stock shall be
determined by the Company and shall be equal to &@5%te average of the Closing Prices Per Sharthéofive consecutive Trading Days
ending on the third Trading Day prior to the Rease Date.

Whenever in this Security there is a referenceniy context, to the principal of any Security asuwy§ time, such reference shall be
deemed to include reference to the Repurchase paigable in respect of such Security to the extettsuch Repurchase Price is, was or
would be so payable at such time, and express areotithe Repurchase Price in any provision of $@surity shall not be construed as
excluding the Repurchase Price so payable in thasgsions of this Security when such express mearit not made.

[The following paragraph shall appear in each GlobbSecurity:

In the event of a deposit or withdrawal of an iatiin this Security, including an exchange, transedemption, repurchase or
conversion of this Security in part only, the
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Trustee, as custodian of the Depositary, shall naakadjustment on its records to reflect such deposvithdrawal in accordance with the
Applicable Procedure.

[The following paragraph shall appear in each Sectity that is not a Global Security:

In the event of redemption, repurchase or conversidhis Security in part only, a new SecuritySmcurities for the unredeemed,
unrepurchased or unconverted portion hereof wilkbaed in the name of the Holder hergof.

If an Event of Default shall occur and be contimyithe principal of all the Securities, togethethwdaccrued interest to the date of
declaration, may be declared due and payable imdmeer and with the effect provided in the IndemtWpon payment (i) of the amount of
principal so declared due and payable, togethdr adtrued interest to the date of declaration,(&ndf interest on any overdue principal a
to the extent permitted by applicable law, overthtierest, all of the Company’s obligations in restpa the payment of the principal of and
interest on the Securities shall terminate.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and thefination of the rights and
obligations of the Company and the rights of théddrs of the Securities under the Indenture attemg by the Company and the Trustee
with either (a) the written consent of the Holdefsot less than a majority in principal amountted Securities at the time Outstanding, or (b)
by the adoption of a resolution, at a meeting olidds of the Outstanding Securities at which a gomis present, by the Holders of at least a
majority in aggregate principal amount of the Qansling Securities represented and entitled to aoseich meeting. The Indenture also
contains provisions permitting the Holders of sfiedipercentages in principal amount of the Seiasriait the time Outstanding, on behalf of
the Holders of all the Securities, to waive commtia by the Company with certain provisions of theeinture and certain past defaults under
the Indenture and their consequences. Any sucheobios waiver by the Holder of this Security shmdlconclusive and binding upon such
Holder and upon all future Holders of this Secuaihd of any Security issued in exchange therefam beu hereof whether or not notation of
such consent or waiver is made upon this Securispoh other Security.

As provided in and subject to the provisions of ltidenture, the Holder of this Security shall navé the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for afneotemedy thereunder, unless such Holder
shall have previously given the Trustee writtenigeobf a continuing Event of Default, the Holdefsot less than 25% in principal amount
the Outstanding Securities shall have made wriggnest to the Trustee to institute proceedingespect of such Event of Default as Trustee
and offered the Trustee reasonable indemnity amd thstee shall not have received from the Holdéesmajority in principal amount of the
Securities Outstanding a direction inconsistenhsiich request, and shall have failed to instémte such proceeding, for 60 days after
receipt of such notice, request and offer of indéynhe foregoing shall not apply to any suit inged by the Holder of this Security for the
enforcement of any payment of principal hereofpptens if any, or interest (including Liquidated Dages) hereon on or after the respective
due dates
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expressed herein or for the enforcement of the tihonvert this Security as provided in the Indee.

No reference herein to the Indenture and no pronisf this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of, premium, if any, and interasic{uding Liquidated Damages) on this
Security at the times, places and rate, and icdireor currency, herein prescribed or to conv@g Security as provided in the Indenture.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstl§iecurity is registrable on the
Security Register upon surrender of this Secudtyrégistration of transfer at the Corporate T@#ice of the Trustee or at such other office
or agency of the Company as may be designatedfbystich purpose in the Borough of Manhattan, Chg of New York (which shall
initially be an office or agency of the Trustee)ab such other offices or agencies as the Compayydesignate, duly endorsed by, or
accompanied by a written instrument of transfdomm satisfactory to the Company and the Securdgi&rar duly executed by, the Holder
thereof or his attorney duly authorized in writirgd thereupon one or more new Securities, of azgebdenominations and for the same
aggregate principal amount, will be issued to thgighated transferee or transferees by the Regibtoaservice charge shall be made for any
such registration of transfer or exchange, buGbmpany may require payment of a sum sufficiemetmver any tax or other governmental
charge payable in connection therewith.

Prior to due presentation of a Security for regtébn of transfer, the Company, the Trustee andagient of the Company or the
Trustee may treat the Person in whose name suchifyes registered, as the owner thereof for aligmses, whether or not such Security be
overdue, and neither the Company, the Trusteemosach agent shall be affected by notice to theraoy.

No recourse for the payment of the principal (arehpum, if any) or interest on this Security andrecourse under or upon any
obligation, covenant or agreement of the Comparténindenture or any indenture supplemental tbeyetn any Security, or because of the
creation of any indebtedness represented therbhil,le had against any incorporator, stockholelerployee, agent, officer or director or
subsidiary, as such, past, present or future,efbmpany or of any successor corporation, eitimecttly or through the Company or any
successor corporation, whether by virtue of anystiturtion, statute or rule of law or by the enfar@nt of any assessment or penalty or
otherwise, all such liability being, by the acceywta hereof and as part of consideration for theeisgereof, expressly waived and released.

THE INDENTURE AND THIS SECURITY SHALL BE GOVERNED B Y AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK, UNITED STATES OF AMERICA.

All terms used in this Security which are definadhie Indenture shall have the meanings assignéeto in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the iigewn of the face of this Security, shall be constl as though they were written
out in full according to applicable laws or regidast:

TEN COM as tenant in commc UNIF GIFT MIN ACT Custodian
TEN ENT as tenants by the entireties (Ct (Cust) (Minor
JT TEN as joint tenants with right of survivorship and ast under Uniform Gifts to
tenants in common Minors Act
(State)

Additional abbreviations may also be used thougtimthe above list.
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ELECTION OF HOLDER TO REQUIRE REPURCHASE
Q) Pursuant to Section 13.1 of the Inden the undersigned hereby elects to have thiarg repurchased by the Company.

2 The undersigned hereby directs thesfee or the Company to pay it or anaount in cash or, at the
Company'’s election, Common Stock valued as set forthe Indenture, equal to 100% of the princgrabunt to be repurchased (less any
cash payments) (as set forth below), or a comlzinaif cash and Common Stock, plus interest acadulit excluding, the Repurchase D
as provided in the Indenture.

Dated:

Signature(s

Signature(s) must be guaranteed by an Eligible &uar
Institution with membership in an approved signatguarantee
program pursuant to Rule 17Ad-15 under the Seegrkixchange
Act of 1934.

Signature Guarantes

Principal amount to be repurchased (at least UL®0® or an
integral multiple of $1,000 in excess
thereof):

Remaining principal amount following such repurehésot less
than U.S. $1,000

NOTICE: The signature to the foregoing Election tragsrespond to the Name as written upon the fatlei® Security in every particule
without alteration or any change whatsoever.

SECTION 2.3 Form of Certificate of Authentication

The Trustee’s certificate of authentication shallit substantially the following form:
This is one of the Securities referred to in ththimimentioned Indenture.

Dated:

J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION
as Trustet

By:

Authorized Signator
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SECTION 2.4 Form of Conversion Notice

CONVERSION NOTICE

The undersigned Holder of this Security herebywmably exercises the option to convert this Séguor any portion of the
principal amount hereof (which is U.S.$1,000 oirgegral multiple of U.S.$1,000 in excess therg@ofivided that the unconverted portion of
such principal amount is U.S. $1,000 or any integmaltiple of U.S. $1,000 in excess thereof) belesignated, into shares of Common S
in accordance with the terms of the Indenture reteto in this Security, and directs that such ahia@ogether with a check in payment for any
fractional share and any Securities representigguanonverted principal amount hereof, be delivaceand be registered in the name of the
undersigned unless a different name has been teditelow. If shares of Common Stock or Securdiesto be registered in the name of a
Person other than the undersigned, (a) the undedigill pay all transfer taxes payable with regpereto and (b) signature(s) must be
guaranteed by an Eligible Guarantor Institutionhwitembership in an approved signature guarantegaropursuant to Rule 17Ad-15 under
the Securities Exchange Act of 1934. Any amountiiregl to be paid by the undersigned on accounitefést accompanies this Security.

Dated:

Signature(s

If shares or Securities are to be registered in the
name of a Person other than the Holder, please
print such Person’s name and address:

(Name)

(Address)

Social Security or other Identification
Number, if any
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Signature(s) must be guaranteed by an
Eligible Guarantor Institution with
membership in an approved signature
guarantee program pursuant to Rule 17Ad -
15 under the Securities Exchange Act of
1934,

[Signature Guarantee
If only a portion of the Securities is to be cortedr please indicate:
1. Principal amount to be converted: U.S. $

2. Principal amount and denomination of Securities
representing unconverted principal amount to bgeids

Amount: U.S. $ Denominations: U.S. $

(U.S.$1,000 or any integral multiple of U.S.$1,00@xcess thereof, provided that the unconvertetiqroof such principal amount is U.S.
$1,000 or any integral multiple of U.S. $1,000 ktess thereof)

SECTION 2.5 Form of Assignment
For value received hereby sedi§sjgn(s) and transfer(s) unto leagP insert social security
or other identifying number of assignee) the witBecurity, and hereby irrevocably constitutes guubants as

attorney to transfer the said Security on the badkhe Company, with full power of substitutionthre premises.

Dated:

Signature(s

Signature(s) must be guaranteed by an Eligible
Guarantor Institution with membership in an
approved signature guarantee program pursuan
to Rule 17Ad - 15 under the Securities
Exchange Act of 193¢

Signature Guarantes
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ARTICLE IlI
THE SECURITIES
SECTION 3.1 Title and Terms

The aggregate principal amount of Securities winiey be authenticated and delivered under this tuders limited to U.S.
$300,000,000 (or $345,000,000 if the Initial PusgraOption set forth in Section 2 of the Purchagee@ment is exercised in full (the “Initial
Purchaser Option”)), except for Securities auttoaéid and delivered pursuant to Section 3.4, 36,835, 12.2 or 13.3(5) in exchange for, or
in lieu of, other Securities previously authentichnd delivered under this Indenture.

The Securities shall be known and designated a®t868% Convertible Senior Notes due December 0872 of the Company.
Their Stated Maturity shall be December 15, 200 they shall bear interest on their principal antdtom December 18, 2002, payable
semi-annually in arrears on June 15 and Decembar é&ch year, commencing June 15, 2003, at tkeofa2.00% per annum until the
principal thereof is due and at the rate of 2.0@%gnnum on any overdue principal and, to the ¢xtermitted by law, on any overdue
interest; provided, however, that payments shdll ba made on a Business Day as provided in Settith

The principal of, premium, if any, and interesttha Securities shall be payable as provided iridira of Security set forth in
Section 2.2, and the Repurchase Price, whethebjgiracash or in shares of Common Stock or a coatlin thereof, shall be payable at
such places as are identified in the Company Ngfiven pursuant to Section 13.3 (any city in whagly Paying Agent is located being hel
called a “Place of Payment”).

The Registrable Securities are entitled to the fitsn&f a Registration Rights Agreement as provibdgdsection 10.11 and in the fo
of Security set forth in Section 2.2. The Secusitiee entitled to the payment of Liquidated Damagegrovided by Section 10.11.

At any time after June 20, 2004 and before Decer2BeP005, the Securities shall be subject to Bronal Redemption by the
Company, in whole or in part, subject to the candi and as otherwise provided in Article Xl andtie form of Security set forth in Section
2.2.

At any time on or after December 20, 2005, the 8tes shall be redeemable at the option of the @amy, in whole or in part,
subject to the conditions and as otherwise provide&tticle X1 and in the form of Security set forin Section 2.2.

The Securities shall be convertible as providedriicle XII (any city in which any Conversion Ageist located being herein callec
“Place of Conversion”).

The Securities shall be subject to repurchase &y ttmpany at the option of the Holders as providetticle XIlII.
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SECTION 3.2 Denominations

The Securities shall be issuable only in registéoeah, without coupons, in denominations of U.S,08D and integral multiples of
U.S. $1,000 in excess thereof.

SECTION 3.3 Execution, Authentication, Delivery and Dating

The Securities shall be executed on behalf of th@gany by an Officer of the Company. Any such sigremay be manual or
facsimile.

Securities bearing thrmanual or facsimile signature of individuals whorgvat any time the proper officers of the Compamslisind
the Company, notwithstanding that such individwalany of them have ceased to hold such offices poithe authentication and delivery of
such Securities or did not hold such offices atdaee of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company mieljver Securities executed by
the Company to the Trustee or to its order for entiication, together with a Company Order for ththantication and delivery of such
Securities, and the Trustee in accordance with 8orhpany Order shall authenticate and make avaifabldelivery such Securities as in t
Indenture provided.

Each Security shall be dated the date of its atiteion.

No Security shall be entitled to any benefit unithés Indenture or be valid or obligatory for anyrpose unless there appears on such
Security a certificate of authentication substdlytia the form provided for herein executed by ffeistee by manual signature of an
authorized signatory, and such certificate upon@mgurity shall be conclusive evidence, and thg ewidence, that such Security has been
duly authenticated and delivered hereunder.

SECTION 3.4 Global Securities; Nowlobal Securities; Bogkntry Provisions
(1) Global Securities
0] Each Global Security authenticateder this Indenture shall be registered in the naftibe Depositary

designated by the Company for such Global Secarigynominee thereof and delivered to such Depgsitaa nominee thereof or custodian
therefor, and each such Global Security shall énsta single Security for all purposes of thidénture.

(i) Except for exchanges of Global Sées for definitive, non-Global Securities at thale discretion of the
Company, no Global Security may be exchanged inavbioin part for Securities registered, and nogfer of a Global Security in whole or
in part may be registered, in the name of any Peositer than the Depositary for such Global Segunita nominee thereof unless (A) such
Depositary (i) has notified the Company that wiwilling, unable or no longer qualified to contenas Depositary for such Global Security
(i) has ceased to be a clearing agency registesexich under the Exchange Act or announces artiorigpermanently to cease business or
does in fact do so or (B) there shall have occuaretibe continuing an Event of Default with resgecuch Global Security. In such even
a successor Depositary for such Global Securityptsappointed by the Company within 90 days
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after the Company receives such notice or becomeaseaof such ineligibility, the Company will exeeyaind the Trustee, upon receipt of an
Officer’s Certificate directing the authenticatiand delivery of Securities, will authenticate amdiver, Securities, in any authorized
denominations in an aggregate principal amountlequhe principal amount of such Global Secunityekchange for such Global Security.

(iii) If any Global Security is to be exaiged for other Securities or canceled in wholghdtl be surrendered by or on
behalf of the Depositary or its nominee to the Teasas Security Registrar, for exchange or caatoatl, as provided in this Article Ill. If any
Global Security is to be exchanged for other Séiesror canceled in part, or if another Securitipibe exchanged in whole or in part for a
beneficial interest in any Global Security, in eaelse, as provided in Section 3.5, then eithes(&h Global Security shall be so surrendered
for exchange or cancellation, as provided in thiticke I, or (B) the principal amount thereof $hiae reduced or increased by an amount
equal to the portion thereof to be so exchangezhnceled, or equal to the principal amount of satbler Security to be so exchanged for a
beneficial interest therein, as the case may bendgns of an appropriate adjustment made on tleed®of the Trustee, as Security Registrar,
whereupon the Trustee, in accordance with the gpple Procedures, shall instruct the Depositaits@uthorized representative to make a
corresponding adjustment to its records. Upon aieh surrender or adjustment of a Global Secutity, Tirustee shall, subject to Section 3.5
(3) and as otherwise provided in this Article Hythenticate and deliver any Securities issuabéxamange for such Global Security (or any
portion thereof) to or upon the order of, and regid in such names as may be directed by, theditappor its authorized representative.
Upon the request of the Trustee in connection thighoccurrence of any of the events specified énpifeceding paragraph, the Company ¢
promptly make available to the Trustee a reasorslpply of Securities that are not in the form &blgal Securities. The Trustee shall be
entitled to rely upon any order, direction or resfusf the Depositary or its authorized represevgatihich is given or made pursuant to this
Article 11 if such order, direction or requestgs/en or made in accordance with the ApplicablecBdures.

(iv) Every Security authenticated andeksed upon registration of transfer of, or in exay@for or in lieu of, a Glob
Security or any portion thereof, whether pursuarthis Article 11l or otherwise, shall be autheratied and delivered in the form of, and shall
be, a registered Global Security, unless such 8gésiregistered in the name of a Person othar tha Depositary for such Global Security
or a nominee thereof, in which case such Secuniyl e authenticated and delivered in definitfudly registered form, without interest
coupons.

(v) The Depositary or its nominee, asseged owner of a Global Security, shall be thédeioof such Global
Security for all purposes under the Indenture &iedSecurities, and owners of beneficial interests Global Security shall hold such interests
pursuant to the Applicable Procedures. Accordinghy, such owner’s beneficial interest in a GlobatBity will be shown only on, and the
transfer of such interest shall be effected ontgulyh, records maintained by the Depositary ondatsinee or its Agent Members and such
owners of beneficial interests in a Global Secusitly not be considered the owners or holders thiere
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(2 Non-global Securities

Securities issued upon the events described indBeg#(1)(ii) shall be in definitive, fully registed form, without interest coupons,
and shall bear the Restricted Securities Legeaddfas required by this Indenture.

SECTION 3.5 Registration; Registration of Transfer and ExchaiRgsstrictions on Transfer

(1) The Company shall cause to be ketiteaCorporate Trust Office of the Trustee a regiéhe register maintained in such
office referred to as the “Security Registdr’which, subject to such reasonable regulatiorisragy prescribe, the Company shall provide
the registration of Securities and of transferSe€urities. The Trustee is hereby appointed “SgcRigistrar” for the purpose of registering
Securities and transfers and exchanges of Secusitidierein provided.

Upon surrender for registration of transfer of &wgcurity at an office or agency of the Companyglestied pursuant to Section 10.2
for such purpose, the Company shall execute, andstee shall authenticate and deliver, in theenaf the designated transferee or
transferees, one or more new Securities of anyoaigid denominations and of a like aggregate ppacamount and bearing such restrictive
legends as may be required by this Indenture.

At the option of the Holder, and subject to theeotprovisions of this Section 3.5, Securities mayekchanged for other Securities
any authorized denomination and of a like aggrepateipal amount, upon surrender of the Securttidse exchanged at any such office or
agency. Whenever any Securities are so surrenfl@reschange, and subject to the other provisidrikie Section 3.5, the Company shall
execute, and the Trustee shall authenticate amedethe Securities that the Holder making thehexge is entitled to receive. Every Secu
presented or surrendered for registration of temsif for exchange shall (if so required by the @any or the Security Registrar) be duly
endorsed, or be accompanied by a written instrumieinansfer in form satisfactory to the Compatng Trustee and the Security Registrar
duly executed, by the Holder thereof or his attgrdely authorized in writing.

All Securities issued upon any registration of $fan or exchange of Securities shall be the validhations of the Company,
evidencing the same debt and entitled to the saneftis under this Indenture as the Securitiesesdered upon such registration of transfer
or exchange.

No service charge shall be made to a Holder forragistration of transfer or exchange of Securitiesept as provided in Section
3.6, but the Company may require payment of a sufficEent to cover any tax or other governmentarge that may be imposed in
connection with any registration of transfer ortexege of Securities, other than exchanges purso&@ection 3.4, 8.5, 12.2 or 13.3 (other
than where the shares of Common Stock are to bedssr delivered in a name other than that of tblelét of the Security) not involving any
transfer and other than any stamp and other diitiasy, which may be imposed in connection witly anch transfer or exchange by the
United States or any political subdivision thereotherein, which shall be paid by the Company.

In the event of a redemption of the Securitiestheeithe Company nor the Securities Registrarlélfequired (a) to register the
transfer of or exchange Securities for a periotiflays immediately preceding the date noticeviergidentifying the serial numbers of the
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Securities called for such redemption or (b) tdsteg the transfer of or exchange any Securitypastion thereof, called for redemption.

2 Certain Transfers and Exchangstwithstanding any other provision of this Intlee or the Securities, transfers and
exchanges of Securities and beneficial interesés@tobal Security of the kinds specified in thecon 3.5(2) shall be made only in
accordance with this Section 3.5(2).

0] Restricted Global Security to Rested NonGlobal Security. In the event that non-Global Securities arego b
issued pursuant to Section 3.4(1)(ii) in connectigth any transfer of Securities, such transfer mayeffected only in accordance with the
provisions of this Clause (2)(i) and subject to Applicable Procedures. Upon receipt by the Trysés Security Registrar, of (A) a Comp.
Order from the Company directing the Trustee, azffty Registrar, to (x) authenticate and delivee @r more Securities of the same
aggregate principal amount as the beneficial istarethe Restricted Global Security to be transférsuch instructions to contain the nam
names of the designated transferee or transfeteeauthorized denomination or denominations ofSbeurities to be so issued and
appropriate delivery instructions and (y) decrahsebeneficial interest of a specified Agent Men'daccount in a Restricted Global Security
by a specified principal amount not greater thangfincipal amount of such Restricted Global Seguaind (B) such other certifications, le
opinions or other information as the Company orfthestee may reasonably require to confirm thahgtansfer is being made pursuant to an
exemption from, or in a transaction not subjecthe, registration requirements of the Securities then the Trustee, as Security Registrar,
shall decrease the principal amount of the ResttiG@lobal Security by the specified amount andentthate and deliver Securities in
accordance with such instructions from the Compmnprovided in Section 3.4(1)(iii).

(i) Restricted Notlobal Security to Restricted Global Securitif the Holder of a Restricted Security (othearita
Global Security) wishes at any time to transfeoalany portion of such Restricted Security to esBe who wishes to take delivery thereof in
the form of a beneficial interest in the Restric@&dbal Security, such transfer may be effecte¢ anhccordance with the provisions of this
Clause (2)(ii) and subject to the Applicable Prared. Upon receipt by the Trustee, as Security $egj of such Restricted Security as
provided in Section 3.5(1) and instructions frora @ompany directing that a beneficial intereshim Restricted Global Security in a speci
principal amount not greater than the principal amaf such Security be credited to a specifiedidéembers account, then the Trustee
Security Registrar, shall cancel such Restricterl8ty (and issue a new Restricted Security ineespf any untransferred portion thereof) as
provided in Section 3.5(1) and increase the pracinount of the Restricted Global Security byghecified principal amount as provided in
Section 3.4(1)(iii).

(iii) Exchanges Between Global Securitg &fonglobal Security A beneficial interest in a Global Security may b
exchanged for a Security that is not a Global Sgcanly as provided in Section 3.4 or only if sugkchange occurs in connection with a
transfer effected in accordance with Clause 2(@vab provided that, if such interest is a benefficiterest in the Restricted Global Security,
then such interest shall be exchanged for a Resdri8ecurity (subject in each case to Section B.583Security that is not a Global
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Security may be exchanged for a beneficial intdreatGlobal Security only if such exchange ocdnrsonnection with a transfer effected in
accordance with Clause (2)(ii) above.

) Securities Act Legendall Securities issued pursuant to this Indentared all Successor Securities, shall bear the
Restricted Securities Legend and shall be sulgeitte restrictions on transfer specified thereimjact to the following:

0] subject to the following Clausesthis Section 3.5(3), a Security or any portion geémwhich is exchanged, upon
transfer or otherwise, for a Global Security or goytion thereof shall bear the Restricted Se@asitiegend borne by such Global Security for
which the Security was exchanged;

(i) subject to the following Clausestbfs Section 3.5(3), a new Security that is notl@b@l Security and is issued in
exchange for another Security (including a Globad8ity) or any portion thereof, upon transfer tireswise, shall bear the Restricted
Securities Legend borne by the Security for whighriew Security was exchanged;

(iii) any Securities that are sold or othise disposed of pursuant to an effective redisinsstatement under the
Securities Act (including the Shelf RegistratiomtStment), together with their Successor Secusstied not bear a Restricted Securities
Legend; the Company shall inform the Trustee irtimgiof the effective date of any such registrastaement registering the Securities u
the Securities Act and shall notify the Trusteawyiiting, at any time when prospectuses must biveleld with respect to Securities to be sold
pursuant to such registration statement. The Teusttall not be liable for any action taken or oeditto be taken by it in good faith in
accordance with the aforementioned registratiorestant;

(iv) at any time after the Securities nh@yfreely transferred without registration under 8ecurities Act or without
being subject to transfer restrictions pursuanh&Securities Act, a new Security that does nat beRestricted Securities Legend may be
issued in exchange for or in lieu of a Securithéotthan a Global Security) or any portion thetbat bears such a legend if the Trustee has
received an Unrestricted Securities Certificatéstctory to the Trustee and duly executed byHbbler of such Security bearing a Restrit
Securities Legend or his attorney duly authorizediiting, and after such date and receipt of statificate, the Trustee shall authenticate
and deliver such new Security in exchange for diein of such other Security as provided in thiside I11;

(v) a new Security that does not beaestitcted Securities Legend may be issued in exgghor or in lieu of a
Security or any portion thereof that bears suatgend if, in the Company’s judgment, placing sutdégand upon such new Security is not
necessary to ensure compliance with the registragquirements of the Securities Act, and the Beisat the direction of the Company, shall
authenticate and deliver such a new Security agged in this Article 1ll; and

(vi) notwithstanding the foregoing prowiss of this Section 3.5(3), a Successor Security ®&curity that does not
bear a Restricted Securities Legend shall not &er legend unless the Company has reasonabletcabsieve that such Successor Sec
is
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a “restricted security” within the meaning of R4, in which case the Trustee, at the directiothefCompany, shall authenticate and
deliver a new Security bearing a Restricted Sdesrltegend in exchange for such Successor Seasipyovided in this Article III.

4) Any stock certificate representinguas of Common Stock issued upon conversion os#weirities shall bear the
Restricted Securities Legend borne by such Seesyitd the extent required by this Indenture, unéegh shares of Common Stock have beern
sold pursuant to a registration statement thabbas declared effective under the Securities Aad (hat continues to be effective at the time
of such transfer) or sold pursuant to Rule 144{khe Securities Act, or unless otherwise agreethbyCompany in writing with written
notice thereof to the transfer agent for the Comi@tmtk. With respect to the transfer of shareSamhmon Stock issued upon conversion of
the Securities that are restricted hereunder, atiyaties of certificates, legal opinions or otirestruments that would be required to be made
to the Security Registrar in the case of a transf&ecurities, as described above, shall insteatidide to the transfer agent for the Common
Stock.

(5) Neither the Trustee, the Paying Ageattany of their agents shall (i) have any dutyntanitor compliance with or with
respect to any Federal or state or other secudtiésx laws or (ii) have any duty to obtain docuta¢ion on any transfers or exchanges other
than as specifically required hereunder.

SECTION 3.6 Mutilated, Destroyed, Lost or Stolen Securities

If any mutilated Security is surrendered to thestee, the Company shall execute and the Trustdleasitizenticate and deliver in
exchange therefor a new Security of like tenor aiacipal amount and bearing a number not conteammEously outstanding.

If there be delivered to the Company and to thestErr
1) evidence to their satisfaction of thestruction, loss or theft of any Security, and

(2 such security or indemnity as maysagsfactory to the Company and the Trustee to saeh of them and any agent of
either of them harmless, then, in the absencetohlnotice to the Company or the Trustee that Sexturity has been acquired by a bona
purchaser, the Company shall execute and the Ergstal authenticate and deliver, in lieu of anghsdestroyed, lost or stolen Security, a
new Security of like tenor and principal amount &edring a number not contemporaneously outstanding

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayable, the Company in its
discretion, but subject to any conversion rightayninstead of issuing a new Security, pay suchugcupon satisfaction of the conditions
set forth in the preceding paragraph.

Upon the issuance of any new Security under thisi&e 3.6, the Company may require the paymentsafra sufficient to cover any
tax or other governmental charge that may be ingboseelation thereto (other than any stamp anérodluties, if any, which may be imposed
in connection therewith by the United States or jpoljtical subdivision thereof or therein,
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which shall be paid by the Company) and any otRpemrses (including the fees and expenses of thetd@lconnected therewith.

Every new Security issued pursuant to this Se@iénn lieu of any mutilated, destroyed, lost et Security shall constitute an
original additional contractual obligation of them@pany, whether or not the mutilated, destroyest, do stolen Security shall be at any time
enforceable by anyone, and such new Security bhadhtitled to all the benefits of this Indentuga&ly and proportionately with any and all
other Securities duly issued hereunder.

The provisions of this Section 3.6 are exclusive simall preclude (to the extent lawful) all othights and remedies of any Holder
with respect to the replacement or payment of ratil, destroyed, lost or stolen Securities.

SECTION 3.7 Payment of Interest; Interest Rights Preserved

Subject to the last paragraph of this Sectionyésteor Liquidated Damages on any Security thphigsable, and is punctually paid or
duly provided for, on any Interest Payment Datdldfeapaid to the Person in whose name that Segc{mitone or more Predecessor
Securities) is registered at the close of busineghie Regular Record Date for such interest.

Any interest or Liquidated Damages on any Sectinigy is payable, but is not punctually paid or dulgvided for, on any Interest
Payment Date (herein called “Defaulted Interegtdlsforthwith cease to be payable to the Holdethenrelevant Regular Record Date by
virtue of having been such Holder, and such Defaulbterest may be paid by the Company, at itdiele each case, as provided in Clause
(1) or (2) below:

Q) The Company may elect to make payroéany Defaulted Interest to the Persons in whiagees the Securities (or their
respective Predecessor Securities) are registéthd alose of business on a Special Record Datinéopayment of such Defaulted Interest,
which shall be fixed in the following manner. T@empany shall notify the Trustee in writing of #tm@ount of Defaulted Interest proposed to
be paid on each Security, the date of the proppagthent and the Special Record Date, and at the §ama the Company shall deposit with
the Trustee an amount of money equal to the agtggegaount proposed to be paid in respect of sudaulled Interest or shall make
arrangements reasonably satisfactory to the Trdistesich deposit prior to the date of the propgsegment, such money when deposited to
be held in trust for the benefit of the Persongledtto such Defaulted Interest as in this Clausevided. The Special Record Date for the
payment of such Defaulted Interest shall be notentioan 15 days and not less than 10 days pritretdate of the proposed payment and not
less than 10 days after the receipt by the Trusftélee notice of the proposed payment. The Trustelie name and at the expense of the
Company, shall cause notice of the proposed payofentch Defaulted Interest and the Special Rebatg therefor to be mailed, first-class
postage prepaid, to each Holder at such Holdedsesd as it appears in the Security Register,asstthan 10 days prior to such Special
Record Date. Notice of the proposed payment of efaulted Interest and the Special Record Dateetbehaving been so mailed, such
Defaulted Interest shall be paid to the Persomghiose names the Securities (or their respectivedeessor Securities) are registered at the
close of business on such Special Record Datelaitr® longer be payable pursuant to the follow@iguse (2).
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(2 The Company may make payment of aefalited Interest in any other lawful manner nebimsistent with the
requirements of any securities exchange on whietStcurities may be listed, and upon such noticeagsbe required by such exchange, if,
after notice given by the Company to the Trustethefproposed payment pursuant to this Clause, mactmer of payment shall be deemed
practicable by the Trustee.

Subject to the foregoing and following provisiorighis Section and Section 3.5, each Security dedigt under this Indenture upon
registration of transfer of or in exchange formtieu of any other Security shall carry the rigtiténterest accrued and unpaid, and to accrue,
which were carried by such other Security.

Interest on any Security that is converted in agance with Section 12.2 during a Record Date Pestiadl be payable in accordance
with the provisions of Section 12.2.

SECTION 3.8 Persons Deemed Owners

Prior to due presentment of a Security for regiigreof transfer, the Company, the Trustee, anyirRpftgent and any agent of the
Company, the Trustee or any Paying Agent may theaPerson in whose name such Security is register¢he owner of such Security for
the purpose of receiving payment of principal @&rpium, if any, and (subject to Section 3.7) inté@n such Security and for all other
purposes whatsoever, whether or not such Secwitwbrdue, and neither the Company, the TrustgeRaping Agent nor any agent of the
Company, the Trustee or any Paying Agent shalfffeeted by notice to the contrary.

SECTION 3.9 Cancellation

All Securities surrendered for payment, redemptiepurchase, registration of transfer or exchamgmoversion shall, if surrender
to any Person other than the Trustee, be delivierdte Trustee. All Securities so delivered toThestee shall be canceled promptly by the
Trustee (or its agent). No Securities shall be entibated in lieu of or in exchange for any Se@sitanceled as provided in this Section 3.9.
The Trustee shall dispose of all canceled Secsiiti@ccordance with applicable law and its custgrpeactices in effect from time to time.

SECTION 3.10 Computation of Interest

Interest on the Securities (including any Liquidaamages) shall be computed on the basis of alag@ear of twelve 30-day
months.

SECTION 3.11 CUSIP Numbers

The Company in issuing Securities may use “CUSUrNDers (if then generally in use) in addition tdaeumbers; if so, the
Trustee shall use such CUSIP numbers in additigeti@l numbers in notices of redemption and remse as a convenience to Holders;
provided that any such notice may state that ncesgmtation is made as to the correctness of sUSIFCnumbers either as printed on the
Securities or as contained in any notice of a rgatiem or repurchase and that reliance may be plangdon the serial or other identification
numbers printed on the Securities, and any suamption or repurchase shall not be affected bydafigct in or omission of such CUSIP
numbers.
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ARTICLE IV
SATISFACTION AND DISCHARGE

SECTION 4.1 Satisfaction and Discharge of Indenture

This Indenture shall upon Company Request cealse td further effect (except as to any survivirghts of conversion, or
registration of transfer or exchange, or replacamé&Becurities herein expressly provided for ang @ght to receive Liquidated Damages as
provided in the Registration Rights Agreement anthe form of Security set forth in Section 2.2 éimel Company’s obligations to the
Trustee pursuant to Section 6.7), and the Trusatebe expense of the Company, shall execute pingiEuments in form and substance
reasonably satisfactory to the Trustee acknowleggatisfaction and discharge of this Indenture,rwhe

Q) Either

(i) all Securitideeretofore authenticated and delivered (other {#d Securities which have been destroyed,
lost or stolen and that have been replaced orgmftovided in Section 3.6 and (B) Securities fboge payment money has theretofore been
deposited in trust or segregated and held in byshe Company and thereafter repaid to the Companjscharged from such trust, as
provided in Section 10.3) have been delivered ¢oTitustee for cancellation; or

(i) all such Seitiess not theretofore delivered to the Trustee®agent for cancellation (other than Securities
referred to in clauses (A) and (B) of clause (13fpve)

€)) have become due and payable, or
(b) will have become due and payabldaeirStated Maturity within one year, or
(c) are to be called for redemption witbne year under arrangements reasonably satisfdotthe Trustee

for the giving of notice of redemption by the Trsstin the name, and at the expense, of the Company,

(d) and the Company, in the case of @da¥, (b) or (c) above, has deposited or causee tbeposited with
the Trustee as trust funds (immediately availabliné Holders in the case of clause (a)) in trastife purpose an amount in cash sufficient to
pay and discharge the entire indebtedness on smiriies not theretofore delivered to the Trusteeancellation, for principal, premium, if
any, and interest (including any Liquidated Damageshe date of such deposit (in the case of S@esiwwhich have become due and pay:
or to the Stated Maturity or Redemption Date, ascthse may be;

(2) the Company has paid or caused foeliet all other sums payable hereunder by the Comzard
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) the Company has delivered to the tBeian Officers Certificate and an Opinion of Counsel, eachrggatiat all condition
precedent herein provided for relating to the &attton and discharge of this Indenture have besmptied with.

Notwithstanding the satisfaction and dischargehis iIndenture, the obligations of the Company ®Thustee under Section 6.7, the
obligations of the Company to any AuthenticatingeAgunder Section 6.12, the obligation of the Camypta pay Liquidated Damages, if
money shall have been deposited with the Trustesupuat to clause (1)(ii) of this Section 4.1, tidigations of the Trustee under Section 4.2
and the last paragraph of Section 10.3 and thgatidins of the Company and the Trustee under Se8tmand Article Xl shall survive.

SECTION 4.2 Application of Trust Money

Subject to the provisions of the last paragrap8extion 10.3, all money deposited with the Trugteesuant to Section 4.1 shall be
held in trust for the sole benefit of the Holdensd such monies shall be applied by the Trustem;dnrdance with the provisions of the
Securities and this Indenture, to the paymenteeitirectly or through any Paying Agent, to thes®es entitled thereto, of the principal,
premium, if any, and interest (including any Licaiield Damages) for whose payment such money hasdepesited with the Trustee.

All moneys deposited with the Trustee pursuantdctiSn 4.1 (and held by it or any Paying Agent)tfar payment of Securities
subsequently converted shall be returned to thepgaom

The Company shall pay and indemnify the Trusteénatiany tax, fee or other charge imposed or asdesgainst all money
deposited with the Trustee pursuant to Sectior{atHer than income taxes and franchise taxes iadwr payable by the Trustee and such
other taxes, fees or charges incurred or payabtbédyrustee that are not directly the result efdeposit of such money with the Trustee).

ARTICLE V
REMEDIES

SECTION 5.1 Events of Default

“Event of Default,” wherever used herein, means amg of the following events (whatever the reaswrstich Event of Default and
whether it shall be voluntary or involuntary ordféected by operation of law or pursuant to anygjuént, decree or order of any court or any
order, rule or regulation of any administrativegovernmental body):

Q) default in the payment of the priradipf or premium, if any, on any Security at itstiféty; or

2 default in the payment of any intéi@scluding any Liquidated Damages) upon any Sécwhen it becomes due and
payable, and continuance of such default for eodesf 30 days; or
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) failure by the Company to give a Camyp Notice in accordance with Section 13.3; or

4) default in the performance of any emant of the Company in this Indenture (other thaovenant a default in the
performance of which is specifically dealt withegere in this Section) and continuance of suchudefor a period of 60 days after there
been given, by registered or certified mail, to @@mpany by the Trustee or to the Company and thst&e by the Holders of at least 25% in
principal amount of the Outstanding Securities #tem notice specifying such default or breach segliring it to be remedied and stating
that such notice is a “Notice of Default” hereunder

(5) a default in the payment when duthégiat its stated maturity or upon acceleratia@rebf, and after expiration of any
applicable grace period) under any bonds, debesitncges or other evidences of indebtedness foegnbarrowed (or guarantee thereof) by
the Company or any Significant Subsidiary (an ‘lastent”) with an aggregate principal amount in esscef U.S. $75,000,000, whether such
indebtedness now exists or shall hereafter beanleand such indebtedness is not discharged, bramoeleration is not rescinded or annu
within a period of 30 days after there shall hagerbgiven, by registered or certified mail, to @@mpany by the Trustee or to the Company
and the Trustee by the Holders of at least 25%iicipal amount of the Outstanding Securities gtemi notice specifying such default and
requiring the Company to cause such indebtednédss tischarged or cause such default to be curegioed or such acceleration to be
rescinded or annulled and stating that such nagieg'Notice of Default” hereunder; or

(6) the entry by a court having jurisdiatin the premises of (A) a decree or order ftiefén respect of the Company or any
Significant Subsidiary in an involuntary case avq@eding under any applicable Federal or staterbptdy, insolvency, reorganization or
other similar law or (B) a decree or order adjuddime Company or any Significant Subsidiary a bapkor insolvent, or approving as
properly filed a petition seeking reorganizatiomaagement, adjustment or composition of or in eespf the Company or any Significant
Subsidiary under any applicable Federal or stateda appointing a custodian, receiver, liquidatssignee, trustee, sequestrator or other
similar official of the Company or any SignificaBubsidiary or of any substantial part of the propef either, or ordering the winding up or
liquidation of its affairs, and the continuanceaofy such decree or order for relief or any suclertlecree or order unstayed and in effect
period of 60 consecutive days; or

7 the commencement by the Company prSagnificant Subsidiary of a voluntary case orgaeding under any applicable
Federal or state bankruptcy, insolvency, reorgdiomar other similar law or of any other case myqeeding to be adjudicated a bankrupt or
insolvent, or the consent by either to the entrg d&cree or order for relief in respect of the @any or any Significant Subsidiary in an
involuntary case or proceeding under any applickblgeral or state bankruptcy, insolvency, reorgaitn or other similar law or to the
commencement of any bankruptcy or insolvency cageareeding against either, or the filing by eitbka petition or answer or consent
seeking reorganization or similar relief under apyplicable Federal or state law, or the conserdither to the filing of such petition or to the
appointment of or taking possession by a custodengiver, liquidator, assignee, trustee, sequestoa other similar official of the Company
or any Significant Subsidiary or of any substarpiit of the property of
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either, or the making by either of an assignmenttfe benefit of creditors, or the admission bheitin writing of its inability to pay its debts
generally as they become due, or the taking ofaratp action by the Company or any Significant ®liasy in furtherance of any such
action.

SECTION 5.2 Acceleration of Maturity; Rescission and Annulment

If an Event of Default (other than an Event of Defapecified in Section 5.1(6) or 5.1(7) with respto the Company) occurs and is
continuing, then in every such case the TrusteheHolders of not less than 25% in principal amairthe Outstanding Securities may
declare the principal of all the Securities to e dnd payable immediately, by a notice in writaghe Company (and to the Trustee if given
by the Holders), and upon any such declaration pucitipal and all accrued interest thereon shatidme immediately due and payable. I
Event of Default specified in Section 5.1(6) or(3)lwith respect to the Company occurs, the priaag, and accrued interest on, all the
Securities shall become immediately due and payaitteut any declaration or other Act of the Holsler any act on the part of the Trustee.

At any time after such declaration of acceleratias been made and before a judgment or decreayargnt of the money due has
been obtained by the Trustee as hereinafter inAthiisle V provided, the Holders of a majority imipcipal amount of the Outstanding
Securities, by written notice to the Company arelTrustee, may, on behalf of all Holders, rescind annul such declaration and its
consequences if:

Q) the Company has paid or depositetl thieé Trustee a sum sufficient to pay
0] all overdue interest on all Secuastj
(i) the principal of and premium, if angn any Securities that have become due othetivéseby such declaration of

acceleration and any interest thereon at the k@teetby the Securities,
(iii) to the extent permitted by applicaldhw, interest upon overdue interest at a ra@@j% per annum, and

(iv) all sums paid or advanced by the Teadereunder and the reasonable compensatiomsegealisbursements and
advances of the Trustee, its agents and counsel;

2 all Events of Default, other than ttempayment of the principal of and any premium iaterest on, Securities which have
become due solely by such declaration of accetaratiave been cured or waived as provided in Seétib3; and

) such rescission and annulment wooldconflict with any judgment or decree issuedpprapriate judicial proceedings
regarding the payment by the Trustee to the Holdgetlse amounts referred to in 5.2(1).

No rescission or annulment referred to above stifdtt any subsequent default or impair any rigintsequent thereon.
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SECTION 5.3 Collection of Indebtedness and Suits for Enforcembgnl rustee

The Company covenants that if;

Q) default is made in the payment of amgrest (including any Liquidated Damages) on Segurity when it becomes due
and payable and such default continues for a pafi@d days, or

(2 default is made in the payment ofghiacipal of or premium, if any, on any Securitytlze Maturity thereof,

the Company will, upon demand of the Trustee pay; for the benefit of the Holders of such Sedastthe whole amount then due and
payable on such Securities for principal and irsiet@cluding any Liquidated Damages) and inteoesany overdue principal and premiurr
any, and, to the extent permitted by applicable lawany overdue interest (including any LiquidaBeainages), at a rate of 2.00% per annum,
and in addition thereto, such further amount a#l beasufficient to cover the reasonable costsexmkenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameasitidistee of an express trust,
may institute a judicial proceeding for the collentof the sums so due and unpaid, may prosecuotemoceeding to judgment or final dec
and may enforce the same against the Company asthay obligor upon the Securities and collectrttemeys adjudged or decreed to be
payable in the manner provided by law out of thapprty of the Company or any other obligor uponSkeurities, wherever situated.

If an Event of Default occurs and is continuings ffrustee may in its discretion proceed to prad@act enforce its rights and the rig
of the Holders of Securities by such appropriatkdjial proceedings as the Trustee shall deem nffestteal to protect and enforce any such
rights, whether for the specific enforcement of anyenant or agreement in this Indenture or incdithe exercise of any power granted
herein, or to enforce any other proper remedy.

SECTION 5.4 Trustee May File Proofs of Claim

In case of the pendency of any receivership, iresady, liquidation, bankruptcy, reorganization, agament, adjustment,
composition or other judicial proceeding relativeie Company or any other obligor upon the Sdesrir the property of the Company or of
such other obligor or the creditors of either, Tnestee (irrespective of whether the principalasfgd any interest on, the Securities shall then
be due and payable as therein expressed or byrdaoitaor otherwise and irrespective of whetherThestee shall have made any demand on
the Company for the payment of overdue principahtarest) shall be entitled and empowered, bynatetion in such proceeding or
otherwise,

1) to file and prove a claim for the uidnamount of principal, premium, if any, and insgrewing and unpaid in respect of the
Securities and take such other actions, includartjgpating as a member, voting or otherwise,rof afficial committee of creditors
appointed in such matter, and to file such oth@epsor documents, in each of the foregoing casesiay be necessary or advisable in order
to have the claims of the Trustee (including ajmalfor the
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reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and couwsselpf the Holders of Securities
allowed in such judicial proceeding, and

(2 to collect and receive any moneystber property payable or deliverable on any su&imcand to distribute the same; and
any custodian, receiver, assignee, trustee, liqoigdsequestrator or other similar official in awych judicial proceeding is hereby authorized
by each Holder of Securities to make such paymnterttse Trustee and, in the event that the Trudie# sonsent to the making of such
payments directly to the Holders of Securitiesdy to the Trustee any amount due to it for theaeakle compensation, expenses,
disbursements and advances of the Trustee, it¢saged counsel and any other amounts due the €rustder Section 6.7.

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegpdopt on behalf of any
Holder of a Security any plan of reorganizatiomaagement, adjustment or composition affectingSbeurities or the rights of any Holder
thereof or to authorize the Trustee to vote in eespf the claim of any Holder of a Security in augch proceeding; provided, however, that
the Trustee may, on behalf of such Holders, votehe election of a trustee in bankruptcy or similficial.

SECTION 5.5 Trustee May Enforce Claims Without Possession cfiBges.

All rights of action and claims under this Indertur the Securities may be prosecuted and enfdrgéide Trustee without the
possession of any of the Securities or the prodadhiereof in any proceeding relating thereto, amglsuch proceeding instituted by the
Trustee shall be brought in its own name as trustes express trust, and any recovery of judgreball, after provision for the payment of
the reasonable compensation, expenses, disburseare@haidvances of the Trustee, its agents and €lolesfor the ratable benefit of the
Holders of the Securities in respect of which juégirhas been recovered.

SECTION 5.6 Application of Money Collected

Any money collected by the Trustee pursuant toAlniicle V shall be applied in the following ordext, the date or dates fixed by the
Trustee and, in case of the distribution of sucmeyoon account of principal, premium, if any, deiest, upon presentation of the Securities
and the notation thereon of the payment if onlytiply paid and upon surrender thereof if fully gai

FIRST: To the payment of all amounts due the Bmisinder Section 6.7;

SECOND: To the payment of the amounts then dueuapdid for principal of, premium, if any, or inést (including Liquidated
Damages, if any) on, the Securities in respecthi€vor for the benefit of which such money hasrbeallected, ratably, without preference
or priority of any kind, according to the amountsdind payable on such Securities for princip&mum, if any, and interest (including
Liguidated Damages, if any), respectively;

THIRD: To such other Person or Persons, if anyhéoextent entitled thereto; and

FOURTH: Any remaining amounts shall be repaichis €ompany.
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SECTION 5.7 Limitation on Suits

No Holder of any Security shall have any rightrtetitute any proceeding, judicial or otherwise hwigspect to this Indenture, or for
the appointment of a receiver or trustee, or for@her remedy hereunder, unless:

(1) such Holder has previously given teritnotice to the Trustee of an Event of Defaudt th continuing at the time of such
institution;
(2 the Holders of not less than 25%ringipal amount of the Outstanding Securities shalle made written request to the

Trustee to institute proceedings in respect of @t of Default in its own name as Trustee hedeun

) such Holder or Holders have offerethie Trustee, and if requested, shall have prayidgsonable indemnity against the
costs, expenses and liabilities to be incurrecbimmliance with such request;

4) the Trustee for 60 days after iteerptof such notice, request and offer of indem(utyif requested, receipt of indemnity)
has failed to institute any such proceeding; and

(5) no direction inconsistent with suctitien request has been given to the Trustee dgtilch 60 day period by the Holder:
a majority in principal amount of the OutstandirerBrities, it being understood and intended thadm®or more of such Holders shall have
any right in any manner whatever by virtue of, pravailing of, any provision of this Indenture tibegt, disturb or prejudice the rights of any
other of such Holders, or to obtain or seek to iolgpaiority or preference over any other of suchHdéos or to enforce any right under this
Indenture, except in the manner herein providedfanthe equal and ratable benefit of all such tdodd

SECTION 5.8 Unconditional Right of Holders to Receive Princigatemium and Interest and to Convert

Notwithstanding any other provision in this Indeefuthe Holder of any Security shall have the rigittich is absolute and
unconditional, to receive payment of the princip&lpremium, if any, and (subject to Section 3riferest (including Liquidated Damages, if
any) on such Security on the respective Stated filiztiexpressed in such Security (or, in the @dsedemption or repurchase, on the
Redemption Date or Repurchase Date, as the casbehagnd to convert such Security in accordantie Aiticle XlI, and to institute suit for
the enforcement of any such payment and right tovexi, and such rights shall not be impaired withitbe consent of such Holder.

SECTION 5.9 Restoration of Rights and Remedies

If the Trustee or any Holder of a Security hasiinttd any proceeding to enforce any right or reynantder this Indenture and such
proceeding has been discontinued or abandonechyoreason, or has been determined adversely tortletee or to such Holder, then and in
every such case, subject to any determinationéh puwoceeding, the Company, the Trustee and thddiobf Securities shall be restored
severally and respectively to their former posision
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hereunder and thereafter all rights and remediéiseoTrustee and such Holders shall continue aggthao such proceeding had been
instituted.

SECTION 5.10 Rights and Remedies Cumulative

Except as otherwise provided with respect to tipbaeement or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 3.6, no right or remedy hereirferred upon or reserved to the Trustee orddtblders of Securities is intended to be
exclusive of any other right or remedy, and evéiitrand remedy shall, to the extent permitteddy, Ibe cumulative and in addition to every
other right and remedy given hereunder or now oedfeer existing at law or in equity or otherwi$de assertion or employment of any right
or remedy hereunder, or otherwise, shall not pretrenconcurrent assertion or employment of angoéippropriate right or remedy.

SECTION 5.11 Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holafeany Security to exercise any right or remedgraing upon any Event of
Default shall impair any such right or remedy onsfitute a waiver of any such Event of Default my acquiescence therein. Every right and
remedy given by this Article V or by law to the Stee or to the Holders of Securities may be exeddisom time to time, and as often as may
be deemed expedient, by the Trustee or (subjeabetbmitations contained in this Indenture) by thelders of Securities as the case may be.

SECTION 5.12 Control by Holders of Securities

Subject to Section 6.3, the Holders of a majonitpiincipal amount of the Outstanding Securitiesldive the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee or exargiany trust or power conferred on the
Trustee, provided that

(1) such direction shall not be in caotflvith any rule of law or with this Indenture, and
(2) the Trustee may take any other aafieemed proper by the Trustee which is not inctersisvith such direction, and
3 the Trustee need not take any adtiahmight involve it in personal liability or benjuistly prejudicial to the Holders of

Securities not consenting.

SECTION 5.13 Waiver of Past Defaults

The Holders, either (i) through the written consafntot less than a majority in principal amountted Outstanding Securities or
(i) by the adoption of a resolution, at a meetifigiolders of the Outstanding Securities at whicfuarum is present, by the Holders of at
least a majority in aggregate principal amountef ®utstanding Securities represented at such mgeatiay on behalf of the Holders of all
the Securities waive any past default hereundeitarmbnsequences, except a default (A) in the gayrof the principal of, premium, if any,
or interest (including Liquidated Damages) on aegBity, or (B) in respect of a covenant or
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provision hereof which under Article VIII cannot beodified or amended without the consent of theddpbf each Outstanding Security
affected.

Upon any such waiver, such default shall ceaseait, @nd any Event of Default arising therefronalshe deemed to have been
cured, for every purpose of this Indenture; busach waiver shall extend to any subsequent or aikault or impair any right consequent
thereon.

SECTION 5.14 Undertaking for Costs

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof shatidemed to have agreed, that any
court may in its discretion require, in any suit flle enforcement of any right or remedy under lthienture, or any suit against the Trustee
for any action taken, suffered or omitted by ifTasstee, the filing by any party litigant in suakitof an undertaking to pay the costs of such
suit, and that such court may in its discretioreasgeasonable costs, including reasonable atigrfe®s and expenses, against any party
litigant in such suit, having due regard to theiteeand good faith of the claims or defenses madsuleh party litigant; but the provisions of
this Section 5.14 shall not apply to any suit tuséid by the Company, to any suit instituted byThastee, to any suit instituted by any Hol
or group of Holders, holding in the aggregate nibean 10% in principal amount of the Outstandingusigies, or to any suit instituted by any
Holder of any Security for the enforcement of tlagment of the principal of, premium, if any, orangst on any Security on or after the
respective Stated Maturity or Maturities expresseslich Security (or, in the case of redemptiorepurchase, on or after the Redemption
Date or Repurchase Date, as the case may be) thefenforcement of the right to convert any Ségumi accordance with Article XII.

SECTION 5.15 Waiver of Stay, Usury or Extension Laws

The Company covenants (to the extent that it magully do so) that it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgeny stay, usury or extension law wherever emhetew or at any time hereafter in force,
that may affect the covenants or the performandkisfindenture; and the Company (to the exterttithmay lawfully do so) hereby expres:
waives all benefit or advantage of any such law@nanants that it will not hinder, delay or impdgereason of such law the execution of
any power herein granted to the Trustee, but wifles and permit the execution of every such poagethough no such law had been enacted.

ARTICLE VI
THE TRUSTEE
SECTION 6.1 Certain Duties and Responsibilities
(1) Except during the continuance of aei of Default,
0] the Trustee undertakes to perforichsduties and only such duties as are specifisaityforth in this Indenture, a

no implied covenants or obligations shall be rerd this Indenture against the Trustee; and

49




(i) in the absence of bad faith on igstpthe Trustee may conclusively rely, as to théhtof the statements and the
correctness of the opinions expressed therein, opdificates or opinions furnished to the Trusded conforming to the requirements of this
Indenture, but in the case of any such certificatespinions which by any provision hereof are $ipeadly required to be furnished to the
Trustee, the Trustee shall be under a duty to exathie same to determine whether or not they conforthe requirements of this Indenture,
but not to verify the contents thereof.

(2 In case an Event of Default has o@miand is continuing, the Trustee shall exeraish ®f the rights and powers veste(
it by this Indenture, and use the same degreerefarad skill in their exercise, as a prudent manld/exercise or use under the circumstances
in the conduct of his own affairs.

3) No provision of this Indenture shadl construed to relieve the Trustee from liabildyits own negligent action, its own
negligent failure to act, or its own willful miscduct, except that

0] this paragraph (3) shall not be ¢am=d to limit the effect of paragraph (1) of tBisction;
(i) the Trustee shall not be liable &y error of judgment made in good faith by a Resjime Officer, unless it shall

be proved that the Trustee was negligent in asoartpthe pertinent facts;

(iii) the Trustee shall not be liable wittspect to any action taken or omitted to be tdieit in good faith in
accordance with the direction of the Holders ofaarity in principal amount of the Outstanding Setbes relating to the time, method and
place of conducting any proceeding for any remedyjlable to the Trustee, or exercising any trugt@wer conferred upon the Trustee, under
this Indenture; and

(iv) no provision of this Indenture shadhuire the Trustee to expend or risk its own fumidstherwise incur any
financial liability in the performance of any o§itluties hereunder, or in the exercise of anysafights or powers, if it shall have reasonable
grounds for believing that repayment of such fuodadequate indemnity against such risk or liabiitnot reasonably assured to it.

4) Whether or not therein expressly savjgled, every provision of this Indenture relatboghe conduct or affecting the
liability of or affording protection to the Trustsball be subject to the provisions of this Section

(5) The Trustee may refuse to perform duny or exercise any right or power unless it eeeindemnity satisfactory to it
against any loss, liability or expense.

SECTION 6.2 Notice of Defaults

Within 90 days after the occurrence of any defhateunder as to which the Trustee has receivetewriiotice, the Trustee shall g
to all Holders of Securities, in the manner prodidte Section 1.6, notice of such default, unleshgiefault shall have been cured or
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waived; provided, however, that, except in the cdsedefault in the payment of the principal akemium, if any, or interest on any Security
the Trustee shall be protected in withholding smgtice if and so long as the board of directors,gkecutive committee or a trust committee
of directors or Responsible Officers of the Trustegood faith determines that the withholding ofls notice is in the interest of the Holders;
and provided, further, that in the case of any ulefaf the character specified in Section 5.1(4) such notice to Holders of Securities shall be
given until at least 60 days after the occurreheedof or, if applicable, the expiration of theeperiod specified therein. For the purpose of
this Section, the term “default” means any evenictvis, or after notice or lapse of time or bothulebbecome, an Event of Default.

SECTION 6.3 Certain Rights of Trustee

Subject to the provisions of Section 6.1:

Q) the Trustee may rely, and shall b#quted in acting or refraining from acting, upay aesolution, Officer’s Certificate,
other certificate, statement, instrument, opinr@port, notice, request, direction, consent, ordend, debenture, note, coupon, other evid
of indebtedness or other paper or document (coliggt the “Documents”) believed by it to be gereiand to have been signed or presented
by the proper party or parties, and the Trusted me¢investigate any fact or matter stated in ddebuments;

(2 any request or direction of the Compeentioned herein shall be sufficiently evidenbgdx Company Request or
Company Order and any resolution of the Board oé&ors shall be sufficiently evidenced by a Baaesolution;

3) whenever in the administration obthidenture the Trustee shall deem it desirableaimaatter be proved or established
prior to taking, suffering or omitting any actioereunder, the Trustee (unless other evidence benispecifically prescribed) may, in the
absence of bad faith on its part, request andubn an Officer’s Certificate or Opinion of Counsel

4) the Trustee may consult with courdets selection and the advice of such counsangrOpinion of Counsel shall be full
and complete authorization and protection in relspeany action taken, suffered or omitted by itehander in good faith and in reliance
thereon;

(5) the Trustee shall be under no obiigato exercise any of the rights or powers vestatlby this Indenture at the request or
direction of any of the Holders of Securities pansiito this Indenture, unless such Holders shak ledfered, and, if requested by the Trustee,
delivered to the Trustee reasonable security agdiasosts, expenses and liabilities which mighirizurred by it in compliance with such
request or direction;

(6) the Trustee shall not be bound to enaky investigation into the facts or matters stateany resolution, certificate,
statement, instrument, opinion, report, noticeuest, direction, consent, order, bond, debenturte, moupon, other evidence of indebtedness
or other paper or document, but the Trustee mayersakh further inquiry or investigation into suelsts or matters as it may see fit, and, if
the Trustee shall determine to make such furtharing
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or investigation, it shall be entitled to examihe books, records and premises of the Companyomeahg or by agent or attorney; and

(7 the Trustee may execute any of thstéror powers hereunder or perform any dutiesuneler either directly or by or
through agents or attorneys and the Trustee sbaberesponsible for any misconduct or negligarcéhe part of any agent or attorney
appointed with due care by it hereunder.

SECTION 6.4 Not Responsible for Recitals or Issuance of Sdearit

The recitals contained herein and in the Securfagsept the Trustee’s certificates of authentisgtshall be taken as the statements
of the Company, and the Trustee assumes no reggipgor their correctness. The Trustee makeseqresentations as to the validity or
sufficiency of this Indenture, of the Securitiesobthe Common Stock issuable upon the conversidheoSecurities. The Trustee shall not be
accountable for the use or application by the Campud Securities or the proceeds thereof.

SECTION 6.5 May Hold Securities, Act as Trustee under Otheefidres

The Trustee, any Authenticating Agent, any Payigg®, any Conversion Agent or any other agent@Qbmpany or the Trustee,
in its individual or any other capacity, may becoatime owner or pledgee of Securities and may otlsengeal with the Company with the
same rights it would have if it were not Trusteeftfenticating Agent, Paying Agent, Conversion Agamsuch other agent.

The Trustee may become and act as trustee undarinttentures under which other securities, orifc@ates of interest or
participation in other securities, of the Comparg @utstanding in the same manner as if it werelnagtee hereunder.

SECTION 6.6 Money Held in Trust

Money held by the Trustee in trust hereunder netdb@ segregated from other funds except to thenéxéquired by law. The
Trustee shall be under no liability for interestaoty money received by it hereunder except aswiberagreed in writing with the Company.

SECTION 6.7 Compensation and Reimbursement

The Company agrees:

Q) to pay to the Trustee from time todisuch reasonable compensation as the Comparthe@ndustee shall from time to
time agree in writing for its acceptance of thiddnture and for all services rendered by it hereufahich compensation shall not be limited
by any provision of law in regard to the comperwabf a trustee of an express trust);

2 except as otherwise expressly praviderein, to reimburse the Trustee upon its reqoestll reasonable expenses,
disbursements and advances incurred or made Brtiséee (including costs and expenses of enforitirsgindenture and defending itself
against any claim (whether asserted by the ComparnyHolder of Securities or any other Person)atnility in
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connection with the exercise of any of its powearduties hereunder) in accordance with any prowisibthis Indenture (including the
reasonable compensation and the expenses andsdisiemts of its agents and counsel), except anyesqmanse, disbursement or advance as
may be attributable to its negligence or bad faitig

3) to indemnify the Trustee (and itsedtors, officers, employees and agents) for, arbld it harmless against, any loss,
liability or expense incurred without negligencebad faith on its part, arising out of or in conti@t with the acceptance or administration of
this trust, including the reasonable costs, expeand reasonable attorneyeés of defending itself against any claim or li&pin connectior
with the exercise or performance of any of its pea@ duties hereunder.

The Trustee shall have a lien prior to the Se@gitin all money or property held or controlled oy Trustee to secure the
Company’s payment obligations in this Section 6xtept that held in trust to pay principal andriest (including Liquidated Damages) on
the Securities.

When the Trustee incurs expenses or renders seiviaonnection with an Event of Default specifieection 5.1(6) or Section 5.1
(7), the expenses (including the reasonable chaxigies counsel) and the compensation for the sessare intended to constitute expenses of
the administration under any applicable Federatate bankruptcy, insolvency or other similar law.

The provisions of this Section shall survive theni@ation of this Indenture or the earlier resigoator removal of the Trustee.

SECTION 6.8 Corporate Trustee Required; Eligibility

There shall at all times be a Trustee hereundeciwstiall be a Person that is eligible pursuanéoTirust Indenture Act to act as
such, and the Trustee and its parent corporatialh lsave (or be part of a holding company groughyvit combined capital and surplus of at
least U.S. $50,000,000, subject to supervisiorxanmgnation by Federal or state authority, and indystanding. The Trustee or an Affiliate of
the Trustee shall maintain an established pladrisiness in the Borough of Manhattan, The City e\ ork. If such corporation publishes
reports of condition at least annually, pursuanate or to the requirements of said supervising>amining authority, then for the purpose
this Section, the combined capital and surplusiohsorporation shall be deemed to be its combiag@ital and surplus as set forth in its n
recent report of condition so published. If at éime the Trustee shall cease to be eligible in atamce with the provisions of this Section, it
shall resign immediately in the manner and witheffect hereinafter specified in this Article anduccessor shall be appointed pursuant to
Section 6.9.

SECTION 6.9 Resignation and Removal; Appointment of Successor

(1) No resignation or removal of the Teesand no appointment of a successor Trustee gnirguthis Article shall become
effective until the acceptance of appointment lgydticcessor Trustee in accordance with the appdicauirements of Section 6.10.
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(2 The Trustee may resign at any timgiving written notice thereof to the Company.hétinstrument of acceptance by a
successor Trustee required by Section 6.10 shelane been delivered to the Trustee within 30 ddies the giving of such notice of
resignation, the resigning Trustee may petition @myrt of competent jurisdiction for the appointrhefha successor Trustee.

3) The Trustee may be removed at ang tijman Act of the Holders of a majority in pringimmount of the Outstanding
Securities, delivered to the Trustee and the Comgéthe instrument of acceptance by a succesaast&e required by Section 6.10 shall not
have been delivered to the Trustee within 30 d&gs the giving of such notice of removal, the remo Trustee may petition any court of
competent jurisdiction for the appointment of acassor Trustee.

4) The Trustee may be removed at ang timthe Company and the Company may appoint a&ssaoc Trustee pursuant to
this Article, provided, that (i) there is not anel of Default that is continuing at the time afval, (ii) the successor Trustee appointed by
the Company meets the eligibility requirements eftibn 6.8, and (iii) such removal and resignasiball not become effective until the
acceptance of appointment by the successor Trirssteszordance with the applicable requirementseattisn 6.10.

(5) If at any time:

0] the Trustee shall cease to be digilmder Section 6.8 and shall fail to resign aftdtten request therefor by the
Company or by any Holder of a Security who has keebaona fide Holder of a Security for at leastrabnths, or

(i) the Trustee shall become incapalblaabing or shall be adjudged a bankrupt or insaie a receiver of the
Trustee or of its property shall be appointed or jaublic officer shall take charge or control o thrustee or of its property or affairs for the
purpose of rehabilitation, conservation or liquidat

then, in any such case (i) the Company by a BoagbRtion may remove the Trustee, or (ii) subjecséction 5.14, any Holder of a Security
who has been a bona fide Holder of a Security ffiteast six months may, on behalf of himself ada#iers similarly situated, petition any
court of competent jurisdiction for the removaltioé Trustee and the appointment of a successoteErus

(6) If the Trustee shall resign, be reeaber become incapable of acting, or if a vacah@}l ®ccur in the office of Trustee for
any cause, the Company, by a Board Resolution, gtaahptly appoint a successor Trustee and shatiptp with the applicable requirements
of this Section and Section 6.10. If no successosf€e shall have been so appointed by the Compatime Holders of Securities and
accepted appointment in the manner required bySbetion and Section 6.10, any Holder of a Secwity has been a bona fide Holder of a
Security for at least six months may, on behalfiofself and all others similarly situated, petitimmy court of competent jurisdiction for the
appointment of a successor Trustee.
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@) The Company shall give notice of eeetdignation and each removal of the Trustee aokl agpointment of a successor
Trustee to all Holders of Securities in the marprervided in Section 1.6. Each notice shall incltttiename of the successor Trustee and the
address of its Corporate Trust Office.

SECTION 6.10 Acceptance of Appointment by Successor

Every successor Trustee appointed hereunder stegllite, acknowledge and deliver to the Companytautite retiring Trustee an
instrument accepting such appointment, and theretimresignation or removal of the retiring Tresshall become effective and such
successor Trustee, without any further act, deaiveyance, shall become vested with all the sighdwers, trusts and duties of the retiring
Trustee; but, on the request of the Company ostiteessor Trustee, such retiring Trustee shallh ppgment of its charges, execute and
deliver an instrument transferring to such sucaesagstee all the rights, powers and trusts ofréiging Trustee and shall duly assign,
transfer and deliver to such successor Trustga@tlerty and money held by such retiring Trusteedneder. Upon request of any such
successor Trustee, the Company shall execute ahglbinstruments for more fully and certainly viagtin and confirming to such successor
Trustee all such rights, powers and trusts.

No successor Trustee shall accept its appointm@assi at the time of such acceptance such successsiee shall be eligible under
this Article.

SECTION 6.11 Merger, Conversion, Consolidation or SuccessioBusiness

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidat@dany corporation
resulting from any merger, conversion or consoiaato which the Trustee shall be a party, or ampaoration succeeding to all or
substantially all of the corporate trust busingsthe Trustee (including the trust created by thidenture), shall be the successor of the
Trustee hereunder, provided such corporation Sieatitherwise eligible under this Article, withohetexecution or filing of any paper or any
further act on the part of any of the parties herkt case any Securities shall have been autlaeticbut not delivered, by the Trustee then in
office, any successor by merger, conversion oraaletion to such authenticating Trustee may adoph authentication and deliver the
Securities so authenticated with the same effeiftsach successor Trustee had itself authenticaiiet! Securities.

SECTION 6.12 Authenticating Agents

The Trustee may, with the consent of the Compappoiat an Authenticating Agent or Agents acceptabldhe Company with
respect to the Securities, which Authenticating igshall be authorized to act on behalf of the T®igo authenticate Securities issued upon
exchange or substitution pursuant to this Indenture

Securities authenticated by an Authenticating Agéiall be entitled to the benefits of this Indeatand shall be valid and obligatory
for all purposes as if authenticated by the Trubreunder, and every reference in this Indentutke authentication and delivery of
Securities by the Trustee or the Trustee’s cedtifiof authentication shall be deemed to includeeattication and delivery on behalf of the
Trustee by an Authenticating Agent and a certiéicat
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of authentication executed on behalf of the Trubiean Authenticating Agent. Each AuthenticatingeAgshall be subject to acceptance by
the Company and shall at all times be a corporatiganized and doing business under the laws dfttied States of America, any State
thereof or the District of Columbia, authorized anduch laws to act as Authenticating Agent angestiho supervision or examination by
government or other fiscal authority. If at anyeimn Authenticating Agent shall cease to be ekgiblaccordance with the provisions of this
Section 6.12, such Authenticating Agent shall nesigmediately in the manner and with the effectc#e in this Section 6.12.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversiooansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporase liusiness of an Authenticating Agent, shall ¢cargito be an Authenticating Agent,
provided such corporation shall be otherwise elggimder this Section 6.12, without the executiofilmg of any paper or any further act on
the part of the Trustee or the Authenticating Agent

An Authenticating Agent may resign at any time byirgg written notice thereof to the Trustee andhte Company. The Trustee may
at any time terminate the agency of an Authentigafigent by giving written notice thereof to suchtenticating Agent and to the
Company. Upon receiving such a notice of resigmadioupon such a termination, or in case at ang 8och Authenticating Agent shall cease
to be eligible in accordance with the provisionshi$ Section 6.12, the Trustee may appoint a SsoreAuthenticating Agent which shall be
subject to acceptance by the Company. Any succésgbenticating Agent upon acceptance of its apipeémt hereunder shall become ve:
with all the rights, powers and duties of its preghksor hereunder, with like effect as if originalgmed as an Authenticating Agent. No
successor Authenticating Agent shall be appointddss eligible under the provisions of this Sectal®.

The Company agrees to pay to each AuthenticatirgnAfyjom time to time reasonable compensationtfoservices under this
Section 6.12.

If an Authenticating Agent is appointed with regpiecthe Securities pursuant to this Section 612 Securities may have endorsed
thereon, in addition to or in lieu of the Trusteeertification of authentication, an alternatiegtificate of authentication in the following for

This is one of the Securities referred to in théhim-mentioned Indenture.
J.P. MORGAN TRUST COMPANY,

NATIONAL ASSOCIATION
as Trustet

By:

As Authenticating Agen

By:

Authorized Signator
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SECTION 6.13 Disqualification; Conflicting Interests

If the Trustee has or shall acquire a conflictinggiest within the meaning of the Trust Indentuog, e Trustee shall either
eliminate such interest or resign, to the extedtiarthe manner provided by, and subject to theipians of, the Trust Indenture Act and this
Indenture.

SECTION 6.14 Preferential Collection of Claims Against Company

If and when the Trustee shall be or become a aedftthe Company (or any other obligor upon theusi#ies), the Trustee shall be
subject to the provisions of the Trust Indenturé regarding the collection of claims against therany (or any such other obligor).

ARTICLE VII
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

SECTION 7.1 Company May Consolidate, Etc. Only on Certain Terms

The Company shall not consolidate with or merge amy other Person or convey, transfer, sell asddather than a mere grant of
security interest) all its properties and assestuntially as an entirety to any Person, and tm@ny shall not permit any Person to
consolidate with or merge into the Company or cgnt@ansfer, sell or lease (other than a mere gvhsécurity interest) such Person’s
properties and assets substantially as an entoéhe Company unless:

Q) the Person formed by such consoliatir into or with which the Company is mergedha Person to which the properties
and assets of the Company are so conveyed, treedifeold or leased (other than a mere grant afrggdinterest) shall be a corporation,
limited liability company, partnership or trust argzed and validly existing under the laws of theteld States of America, any State thereof
or the District of Columbia and, if other than Bempany, shall expressly assume, by an indentymglesmental hereto, executed and
delivered to the Trustee, in form reasonably satisiry to the Trustee, the due and punctual paywofehe principal of, premium, if any, and
interest (including Liquidated Damages, if any)adinof the Securities as applicable, and the peréorce or observance of every covenant of
this Indenture on the part of the Company to béopered or observed and shall have provided for eosion rights in all material respects in
accordance with Article XII;

2 immediately after giving effect tockutransaction no Event of Default, and no eveat difter notice or lapse of time or
both, would become an Event of Default, shall haseurred and be continuing; and

3 the Company has delivered to the tBeian Officer’s Certificate and an Opinion of Cseineach stating that such
consolidation, merger, conveyance, transfer oreléather than a mere grant of security interest]) dra supplemental indenture is required in
connection with such transaction, such supplemémd&inture comply with this Article and that allnchitions precedent herein provided for
relating to such transaction have been compliet, wdigether with any documents required under 8Se&i3.
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SECTION 7.2 Successor Substituted

Upon any consolidation of the Company with, or neergf the Company into any other Person or any epance, transfer or lease
(other than a mere grant of security interest)llabrasubstantially all the properties and asséthe Company in accordance with Section 7.1,
the successor Person formed by such consolidatioriaor with which the Company is merged or taathsuch conveyance, transfer or
lease (other than a mere grant of security inteigeshade shall succeed to, and be substitutedifot may exercise every right and power of,
the Company under this Indenture with the sameceffe if such successor Person had been named @sthpany herein, and thereafter,
except in the case of a lease, the predecessarPshall be relieved of all obligations and coveaeamder this Indenture and the Securities.

ARTICLE VI
SUPPLEMENTAL INDENTURES

SECTION 8.1 Supplemental Indentures Without Consent of HoldéSecurities

Without the consent of any Holders of Securitiess @mpany, when authorized by a Board Resolutioa tlae Trustee, at any time
and from time to time, may enter into one or madentures supplemental hereto for any of the falgwpurposes:

Q) to evidence the succession of and®eeson to the Company and the assumption by ahysiccessor of the covenants
and obligations of the Company herein and in theuBges as permitted by Article VII of this Indemée; or

(2 to add to the covenants of the Compdanthe benefit of the Holders of Securities @stirrender any right or power herein
conferred upon the Company; or

3) to secure the Securities; or

4 to make provision with respect to toaversion rights of Holders of Securities purduarSection 12.11 or to make
provision with respect to the repurchase rightklolders of Securities pursuant to Section 13.5; or

(5) to make any changes or modificatimnthis Indenture necessary in connection withréggstration of any Registrable
Securities under the Securities Act as contemplageSection 10.11, provided such action pursuatttitoclause (5) shall not adversely affect
the interests of the Holders of Securities in araaral respect; or

(6) to comply with the requirements of ffrust Indenture Act or the rules and regulatiointhe Commission thereunder in
order to effect or maintain the qualification oisttndenture under the Trust Indenture Act, ase@mpiated by this Indenture or otherwise; or

@) to evidence and provide for the ataepe of appointment hereunder by a successorekust
(8) to provide for uncertificated Seciast or
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9) to cure any ambiguity, to correcsapplement any provision herein that may be in@best with any other provision
herein or that is otherwise defective, or to make @ther provisions with respect to matters or tjoas arising under this Indenture as the
Company and the Trustee may deem necessary oablesiprovided such action pursuant to this clg@¥shall not adversely affect the
interests of the Holders of Securities in any mateespect.

Upon Company Request, accompanied by a Board Ra&soauthorizing the execution of any such suppletaendenture, and
subject to and upon receipt by the Trustee of twithents described in Section 8.3 hereof, the &eusihall join with the Company in the
execution of any supplemental indenture authorarggermitted by the terms of this Indenture anchtike any further appropriate agreem
and stipulations that may be therein contained.

Notwithstanding any other provision of the Indestor the Securities, the Registration Rights Agreinand the obligation to pay
Liguidated Damages thereunder may be amended, ieb@dif waived in accordance with the provisionshef Registration Rights Agreeme

SECTION 8.2 Supplemental Indentures with Consent of HolderSexfurities

Except as set forth in Section 8.1, with eithetl{§ written consent of the Holders of not lessithanajority in principal amount of
the Outstanding Securities, by the Act of said ldcdddelivered to the Company and the Trusteej)dry(ithe adoption of a resolution, at a
meeting of Holders of the Outstanding Securitiestaith a quorum is present, by the Holders of asi@ majority in aggregate principal
amount of the Outstanding Securities representseddt meeting, the Company, when authorized byaadBesolution, and the Trustee may
enter into an indenture or indentures supplemémaadto for the purpose of adding any provisionsrtchanging in any manner or eliminating
any of the provisions of this Indenture or of mgdify in any manner the rights of the Holders of B#ies under this Indenture; provided,
however, that no such supplemental indenture shidhput the consent or affirmative vote of the #mi of each Outstanding Security affec
thereby,

(1) change the Stated Maturity of thegipal of, or any installment of interest on, argc@rity, or reduce the principal amount
of, or the premium, if any, or the rate of intengayable thereon, or reduce the amount payable apedemption or mandatory repurchase, or
change the place or currency of payment of thecjrat of, premium, if any, or interest on any Séguiincluding any payment of Liquidated
Damages (except as may be effected through an anesmaf the Registration Rights Agreement in acanog with its terms) or Redempti
Price or Repurchase Price in respect of such Sgroriimpair the right to institute suit for thefercement of any payment in respect of any
Security on or after the Stated Maturity thereof {0 the case of redemption or any repurchaseraiter the Redemption Date or Repurcl
Date, as the case may be); or

2 reduce the requirements of Sectidnf@& quorum or voting, or reduce the percentageriincipal amount of the
Outstanding Securities the consent of whose Holdaexquired for any such supplemental indenturderconsent of whose Holders is
required for any waiver (of compliance with certphovisions of this Indenture or certain defaukksdunder and their consequences) provided
for in this Indenture; or
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) modify any of the provisions of tl8gction or Section 5.13 or 10.12, except to in@eay percentage contained herein or
therein or to provide that certain other provisiofishis Indenture cannot be modified or waivedhwiit the consent of the Holder of each
Outstanding Security affected thereby;

4) modify the ranking of the Securitiesa manner adverse to the Holders; or

(5) modify the Company’s right to redetita Securities in a manner adverse to the Holders;
(6) modify the provisions of Article Xdr XIIl in a manner adverse to the Holders; or

(7 modify the provisions of Section 1th% manner adverse to the Holder.

It shall not be necessary for any Act of Holder§&eturities under this Section to approve the @aei form of any proposed
supplemental indenture, but it shall be sufficiéstich Act shall approve the substance thereof.

SECTION 8.3 Execution of Supplemental Indentures

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modifications
thereby of the trusts created by this Indenture, Titustee shall be entitled to receive, and (stubgeSections 6.1 and 6.3) shall be fully
protected in relying upon, an Opinion of Counsatisg that the execution of such supplemental itdteris authorized or permitted by this
Indenture, and that such supplemental indenturd&as duly authorized, executed and delivered éyCtbhmpany and constitutes a valid and
legally binding obligation of the Company enforcleafigainst the Company in accordance with its tefithe Trustee may, but shall not be
obligated to, enter into any such supplementalnnge which adversely affects the Trustee’s owhtsgduties or immunities under this
Indenture or otherwise.

SECTION 8.4 Effect of Supplemental Indentures

Upon the execution of any supplemental indentudeuathis Article, this Indenture shall be modifiadaccordance therewith, and
such supplemental indenture shall form a partisfitidenture for all purposes; and every HoldeBeturities theretofore or thereafter
authenticated and delivered hereunder appertathergto shall be bound thereby.

SECTION 8.5 Reference in Securities to Supplemental Indentures

Securities authenticated and delivered after tlee@tion of any supplemental indenture pursuantiArticle may, and shall if
required by the Trustee, bear a notation in forpraged by the Trustee as to any matter provideéhfeuch supplemental indenture. If the
Company shall so determine, new Securities so nigad#fs to conform, in the opinion of the Compang dre Trustee, to any such
supplemental indenture may be prepared and exebytdte Company and authenticated and deliveratidyrustee in exchange for
Outstanding Securities.
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SECTION 8.6 Notice of Supplemental Indentures

Promptly after the execution by the Company andrlitustee of any supplemental indenture pursuathte@rovisions of Section 8.
the Company shall give notice to all Holders of Bdies of such fact, setting forth in general terthe substance of such supplemental
indenture, in the manner provided in Section 1.8y failure of the Company to give such notice, iy defect therein, shall not in any way
impair or affect the validity of any such supplerzindenture.

ARTICLE IX
MEETINGS OF HOLDERS OF SECURITIES

SECTION 9.1 Purposes for Which Meetings May Be Called

A meeting of Holders of Securities may be calledrat time and from time to time pursuant to thiide to make, give or take any
request, demand, authorization, direction, notoasent, waiver or other action provided by thideimure to be made, given or taken by
Holders of Securities.

SECTION 9.2 Call, Notice and Place of Meetings

Q) The Trustee, with the Company’s cogprior to an Event of Default but not thereadftenay at any time call a meeting of
Holders of Securities for any purpose specifie@éttion 9.1, to be held at such time and at sumtegh the Borough of Manhattan, The City
of New York, as the Trustee shall determine. Notitevery meeting of Holders of Securities, setfimgh the time and the place of such
meeting and in general terms the action proposée taken at such meeting, shall be given, in themar provided in Section 1.6, not less
than 21 nor more than 180 days prior to the datlffor the meeting.

2 In case at any time the Company, yamsto a Board Resolution, or, in an Event of Difahe Holders of at least 10% in
principal amount of the Outstanding Securities)Idtave requested the Trustee to call a meetirthp@Holders of Securities for any purpose
specified in Section 9.1, by written request sgtfiorth in reasonable detail the action proposeakttaken at the meeting, and the Trustee
shall not have mailed the notice of such meetintyiwi21 days after receipt of such request or si@lthereafter proceed to cause the me
to be held as provided herein, then the Companyn@mn Event of Default, the Holders of Securiiie¢he amount specified, as the case may
be, may determine the time and the place in the@ghr of Manhattan, The City of New York, for sucketing and may call such meeting
such purposes by giving notice thereof as providgshragraph (1) of this Section.

SECTION 9.3 Persons Entitled to Vote at Meetings

To be entitled to vote at any meeting of HolderSeturities, a Person shall be (i) a Holder of @nmore Outstanding Securities, or
(i) a Person appointed by an instrument in writisgproxy for a Holder or Holders of one or mordgtanding Securities by such Holder or
Holders. The only Persons who shall be entitledet@resent or to speak at any meeting of Holdeak lsk the Persons entitled to vote at such
meeting and their counsel, any
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representatives of the Trustee and its counseaapdepresentatives of the Company and its counsel.

SECTION 9.4 Quorum; Action.

The Persons entitled to vote a majority in printgraount of the Outstanding Securities shall chuigtia quorum. In the absence «
quorum within 30 minutes of the time appointedday such meeting, the meeting shall, if convendteatequest of Holders of Securities, be
dissolved. In any other case, the meeting may fmuated for a period of not less than 10 days &sradened by the chairman of the meeting
prior to the adjournment of such meeting. In theemze of a quorum at any such adjourned meeticd, adjourned meeting may be further
adjourned for a period not less than 10 days asméted by the chairman of the meeting prior toaipurnment of such adjourned meeting
(subject to repeated applications of this senteridefice of the reconvening of any adjourned meesinall be given as provided in Section 9.2
(1), except that such notice need be given onlg ot less than five days prior to the date on wkfie meeting is scheduled to be
reconvened. Notice of the reconvening ofdjourned meeting shall state expressly the peagentf the principal amount of the Outstanc
Securities that shall constitute a quorum.

Subject to the foregoing, at the reconvening of megting adjourned for a lack of a quorum, the dtes®ntitled to vote 25% in
principal amount of the Outstanding Securitiehatttme shall constitute a quorum for the takinguo§ action set forth in the notice of the
original meeting.

At a meeting or an adjourned meeting duly recongteare at which a quorum is present as aforesajdresolution and all matters
(except as limited by the proviso to Section 8.8 except to the extent Section 10.12 requiresfardifit vote) shall be effectively passed and
decided if passed or decided by the lesser dfi¢i}Holders of not less than a majority in princigadount of Outstanding Securities and (ii)
Persons entitled to vote not less than a majamiyggregate principal amount of Outstanding Seesriepresented and entitled to vote at
meeting.

Any resolution passed or decisions taken at anytingeef Holders of Securities duly held in accordanvith this Section shall be
binding on all the Holders of Securities whethenot present or represented at the meeting. Th&tfashall, in the name and at the expense
of the Company, notify all the Holders of Secust@ any such resolutions or decisions pursuaSetdion 1.6.

SECTION 9.5 Determination of Voting Rights; Conduct and Adjonngnt of Meetings

Q) Notwithstanding any other provisiaighis Indenture, the Trustee may make such reddenmegulations as it may deem
advisable for any meeting of Holders of Securitresegard to proof of the holding of Securities aridhe appointment of proxies and in
regard to the appointment and duties of inspeabystes, the submission and examination of proxiesificates and other evidence of the
right to vote, and such other matters concerniegctinduct of the meeting as it shall deem apprtgriaxcept as otherwise permitted or
required by any such regulations, the holding afusities shall be proved in the manner specifie8éation 1.4
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and the appointment of any proxy shall be provetthénmanner specified in Section 1.4 or by havirggsignature of the Person executing the
proxy guaranteed by any bank, broker or otherldkginstitution participating in a recognized mdidal signature guarantee program.

(2 The Trustee shall, by an instrumenwriting, appoint a temporary chairman (which nb@ythe Trustee) of the meeting,
unless the meeting shall have been called by tmep@ay or by Holders of Securities as provided iotia 9.2(1), in which case the
Company or the Holders of Securities calling thestimgj, as the case may be, shall in like manneoiapp temporary chairman. A perman
chairman and a permanent secretary of the mediglflz elected by vote of the Persons entitlegbte a majority in principal amount of the
Outstanding Securities represented at the meeting.

) At any meeting, each Holder of a Sitgwr proxy shall be entitled to one vote for Ba¢.S. $1,000 principal amount of
Securities held or represented by him; provideayéher, that no vote shall be cast or counted atnaegting in respect of any Security
challenged as not Outstanding and ruled by thermizai of the meeting to be not Outstanding. Therote of the meeting shall have no ri
to vote, except as a Holder of a Security or proxy.

4) Any meeting of Holders of Securitthdy called pursuant to Section 9.2 at which a goois present may be adjourned
from time to time by Persons entitled to vote aarigj in principal amount of the Outstanding Setias represented at the meeting, and the
meeting may be held as so adjourned without funtio¢ice.

SECTION 9.6 Counting Votes and Recording Action of Meetings

The vote upon any resolution submitted to any mgeaf Holders of Securities shall be by writtenldigl on which shall be
subscribed the signatures of the Holders of Seesiritr of their representatives by proxy and theggal amounts at Stated Maturity and
serial numbers of the Outstanding Securities helgresented by them. The permanent chairmareahtieting shall appoint two inspectors
of votes who shall count all votes cast at the ingdor or against any resolution and who shall enakd file with the secretary of the mee
their verified written reports in duplicate of alites cast at the meeting. A record, at least plickie, of the proceedings of each meeting of
Holders of Securities shall be prepared by theetar of the meeting and there shall be attacheditbrecord the original reports of the
inspectors of votes on any vote by ballot takemnghieand affidavits by one or more Persons havitaykedge of the facts setting forth a copy
of the notice of the meeting and showing that saitce was given as provided in Section 9.2 andpflicable, Section 9.4. Each copy shall
be signed and verified by the affidavits of thenpanent chairman and secretary of the meeting aeadgch copy shall be delivered to the
Company and another to the Trustee to be preséywéue Trustee, the latter to have attached thehetballots voted at the meeting. Any
record so signed and verified shall be conclusitdence of the matters therein stated.
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ARTICLE X
COVENANTS

SECTION 10.1 Payment of Principal, Premium and Interest

The Company covenants and agrees that it will daly punctually pay the principal of and premiunarif/, and interest (including
Liquidated Damages, if any) on the Securities icoadance with the terms of the Securities andItfdenture. The Company will deposit or
cause to be deposited with the Trustee or its neejino later than the opening of business on tteeafahe Stated Maturity of any Security
no later than the opening of business on the dteefdaany installment of interest, all paymentsise, which payments shall be in
immediately available funds on the date of sucheStMaturity or due date, as the case may be.

SECTION 10.2 Maintenance of Offices or Agencies

The Company will maintain in the Borough of ManhattThe City of New York, an office or agency whtre Securities may be
surrendered for registration of transfer or exclaogfor presentation for payment or for conversi@demption or repurchase and where
notices and demands to or upon the Company in cespéhe Securities and this Indenture may beestrvhe Company will give prompt
written notice to the Trustee of the location, ang change in the location, of such office or agemat designated or appointed by the
Trustee. If at any time the Company shall fail taimtain any such required office or agency or stadlto furnish the Trustee with the addr
thereof, such presentations, surrenders, notictslamands may be made or served at the Corponas¢ @ffice or the office or agency of t
Trustee in the Borough of Manhattan, The City ofvN¥ork.

The Company may at any time and from time to tirag/\or terminate the appointment of any such ageappoint any additional
agents for any or all of such purposes; providesydver, that until all of the Securities have bdelivered to the Trustee for cancellation, or
moneys sufficient to pay the principal of, premiufrany, and interest on the Securities have beaderavailable for payment and either paid
or returned to the Company pursuant to the prongsaf Section 10.3, the Company will maintain ia Borough of Manhattan, The City of
New York, an office or agency where Securities hayresented or surrendered for payment and caomershich shall initially be th
Corporate Trust Office of the Trustee, where Séiesrimay be surrendered for registration of transfeexchange and where notices and
demands to or upon the Company in respect of tharfies and this Indenture may be served. The Gmywill give prompt written notice
to the Trustee, and notice to the Holders in acoard with Section 1.6, of the appointment or teatiam of any such agents and of the
location and any change in the location of any saftibhe or agency.

The Company hereby initially designates the TruagPaying Agent, Security Registrar and Conver8gent, and the Corporate
Trust Office of the Trustee as one such officegarecy of the Company for each of the aforesaid qaesg.

64




SECTION 10.3 Money for Security Payments to Be Held in Trust

If the Company shall act as its own Paying Agenili, on or before each due date of the principialpremium, if any, or interest (
any of the Securities, segregate and hold in fardhe benefit of the Persons entitled theretara sufficient to pay the principal, premium, if
any, or interest so becoming due until such sural§ bh paid to such Persons or otherwise dispoted berein provided and the Company
will promptly notify the Trustee, in writing, ofdgtaction or failure so to act.

Whenever the Company shall have one or more Pagents, it will, no later than the opening of buesis on each due date of the
principal of, premium, if any, or interest on angc8rities, deposit with the Trustee a sum in funteediately payable on the payment date
sufficient to pay the principal, premium, if any,interest so becoming due, such sum to be helthéobenefit of the Persons entitled to such
principal, premium, if any, or interest, and (uslesich Paying Agent is the Trustee) the Companrypwimptly notify the Trustee, in writing,
of any failure so to act.

The Company will cause each Paying Agent other tharTrustee to execute and deliver to the Trustei@strument in which such
Paying Agent shall agree with the Trustee, sulifetite provisions of this Section, that such Paylagnt will:

(1) hold all sums held by it for the pagmhof the principal of, premium, if any, or intst®n Securities for the benefit of the
Persons entitled thereto until such sums shalldie o such Persons or otherwise disposed of a&rherovided;

(2 give the Trustee written notice oy atefault by the Company (or any other obligor ufioa Securities) in the making of
any payment of principal, premium, if any, or irggt; and

) at any time during the continuanceiny such default, upon the written request offthestee, forthwith pay to the Trustee
all sums so held by such Paying Agent.

The Company may at any time, for the purpose ddiobtg the satisfaction and discharge of this Idenor for any other purpose,
pay, or by Company Order direct any Paying Agemayp, to the Trustee all sums held in trust byGoenpany or such Paying Agent, such
sums to be held by the Trustee upon the same @agtsse upon which such sums were held by thep@oynor such Paying Agent; and,
upon such payment by any Paying Agent to the Teystech Paying Agent shall be released from athérriability with respect to such
money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of,
premium, if any, or interest on any Security andaing unclaimed for two years after such prinGipeemium, if any, or interest has
become due and payable shall be paid to the Compa@ompany Request, or (if then held by the Compahall be discharged from such
trust; and the Holder of such Security shall thi#eeaas an unsecured general creditor, look antjhé Company for payment thereof, and
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all liability of the Trustee or such Paying Agentwrespect to such trust money, and all liabitifthe Company as trustee thereof, shall
thereupon cease.

SECTION 10.4 Existence

Subject to Article VII, the Company will do or caut be done all things necessary to preserve egypl ik full force and effect its
existence, rights (charter and statutory) and ta®ss; provided, however, that the Company shalbeaequired to preserve any such rigr
franchise if the Company shall determine that tles@rvation thereof is no longer desirable in tedeict of the business of the Company and
that the loss thereof is not disadvantageous imaaterial respect to the Holders.

SECTION 10.5 [INTENTIONALLY LEFT BLANK] .

SECTION 10.6 Payment of Taxes and Other Claims

The Company shall pay, and shall cause each Slibsidiaries to pay, prior to delinquency, all miatd¢axes, assessments and
governmental charges levied or imposed upon thegaosor any Subsidiary, and, subject to Section8 4@d 13.3(2), all stamps and other
duties, if any, which may be imposed by the Unialtes or any political subdivision thereof or #ierin connection with the issuance,
transfer, exchange or conversion of any Secuntiegith respect to this Indenture except such axantested in good faith and by
appropriate proceedings or where the failure teatffuch payment is not adverse in any materipkxado the Holders.

SECTION 10.7 Registration and Listing

The Company will effect all registrations with, aolotain all approvals by, all governmental authesithat may be necessary under
any United States Federal or state law (includiregSecurities Act, the Exchange Act and state g&xsiand Blue Sky laws) before the she
of Common Stock issuable upon conversion of Seearére issued and delivered, and qualified cedists contemplated under the
Registration Rights Agreement.

Nothing in this Section will limit the applicaticsf Section 10.11.

SECTION 10.8 Statement by Officers as to Default

The Company shall deliver to the Trustee, withif #iays after the end of each fiscal year of the gaomw ending after the date
hereof, an Officer’s Certificate, stating whethemnot to the reasonable best knowledge of the sitjieeeof the Company is in default in the
performance and observance of any of the termsjgioms and conditions of this Indenture (withoegard to any period of grace or
requirement of notice provided hereunder) ancdhéf€ompany shall be in default, specifying all sdefaults and the nature and status the
of which they may have knowledge.
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The Company will deliver to the Trustee, forthwithon becoming aware of any default or any Evemefault under the Indenture,
an Officer’s Certificate specifying with particuiigrsuch default or Event of Default and furtheatstg what action the Company has taken, is
taking or proposes to take with respect theretar. tite purpose of this Section, the term “defami€ans any event which is, or after notice or
lapse of time or both would become, an Event ofaDkf

Any notice required to be given under this SecfiorB shall be delivered to the Trustee at its CiajgoTrust Office.

SECTION 10.9 Delivery of Certain Information

At any time when the Company is not subject to iBact3 or 15(d) of the Exchange Act, upon the retjoéa Holder of a Restricted
Security or the holder of shares of Common Stoslgd upon conversion thereof, the Company will gribyrfurnish or cause to be furnished
Rule 144A Information (as defined below) to sucHd¢o of Restricted Securities or such holder ofeb@f Common Stock issued upon
conversion of Restricted Securities, or to a prospe purchaser of any such security designateanyysuch Holder or holder, as the case
be, to the extent required to permit complianceigh Holder or holder with Rule 144A under the $i#ies Act (or any successor provision
thereto) in connection with the resale of any ssmturity; provided, however, that the Company shatllbe required to furnish such
information in connection with any request madeoafter the date that is two years from the lafdf) the date such a security (or any such
predecessor security) was last acquired from thapgamy or (ii) the date such a security (or any uedecessor security) was last acquired
from an “affiliate” of the Company within the meagiof Rule 144 under the Securities Act (or anycessor provision thereto). “Rule 144A
Information” shall be such information as is spedfpursuant to Rule 144A(d)(4) under the Securifiet (or any successor provision
thereto).

SECTION 10.10 Resale of Certain Securities

During the period beginning on the last date ofioal issuance of the Securities and ending om#te that is two years from such
date (or such shortened period under Rule 144(#¢uthe Securities Act or any successor rule)Chiapany will not, and will not permit
any of its subsidiaries or other “affiliates” (asfiled under Rule 144 under the Securities Acthgrsauccessor provision thereto) to, resell (i)
any Securities that constitute “restricted seasitunder Rule 144 or (ii) any securities into whibhe Securities have been converted under
this Indenture that constitute “restricted secesitiunder Rule 144, that in either case have begequired by any of them. The Trustee shall
have no responsibility in respect of the Compapggformance of its agreement in the preceding sebte

SECTION 10.11 Registration Rights

The Company agrees that the Holders from timente ©f Registrable Securities (as defined below)at#led to the benefits of the
Registration Rights Agreement.

Whenever in this Indenture there is mentionedniy @ntext, the payment of the principal of, premjuf any, or interest on, or in
respect of, any Security, such mention shall be
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deemed to include mention of the payment of LigieddDamages provided for in this Section to themtxthat, in such context, Liquidated
Damages are, were or would be payable in respetdhpursuant to the provisions of this Sectioth @xpress mention of the payment of
Liguidated Damages (if applicable) in any provisidrereof shall not be construed as excluding Lapeid Damages in those provisions he
where such express mention is not made.

For the purposes of the Registration Rights Agregni®egistrable Securities” means all or any mortdf the Securities issued from
time to time under this Indenture in registeredrf@nd the shares of Common Stock issuable uporecsion, repurchase or redemption of
such Securities; provided, however, that a secoatses to be a Registrable Security when it lsmger a Restricted Security.

If a Security, or the shares of Common Stock iskuapon conversion of a Security, is a Registr&seurity, and the Holder thereof
elects to sell such Registrable Security pursuatite¢ Shelf Registration Statement then, by iteptance thereof, the Holder of such
Registrable Security will have agreed to be bounthke terms of the Registration Rights Agreemelatirgg to the Registrable Securities
which are the subject of such election.

For the purposes of the Registration Rights Agrednike term “Holder” means any Person that is&o®rd owner of Registrable
Securities (and includes any Person that has dibhénterest in any Registrable Security in baakry form).

If Liquidated Damages are payable under the Registr Rights Agreement, the Company shall delieethe Trustee a certificate to
that effect stating (i) the amount of Liquidatednixges that is payable and (ii) the date on whicjuidiated Damages are payable. Unles:
until a Responsible Officer of the Trustee receaethe Corporate Trust Office such a certificttte, Trustee may assume without inquiry that
no Liquidated Damages are payable. If Liquidatesnges have been paid by the Company directlyetpéhnsons entitled to them, the
Company shall deliver to the Trustee a certifictting forth the particulars of such payment.

SECTION 10.12 Waiver of Certain Covenants

The Company may omit in any particular instanceamply with any covenant or condition set forttSiactions 10.4 (other than w
respect to the existence of the Company (subjesttiole VII)) and 10.6, inclusive (other than avemant or condition which under Article
VIII cannot be modified or amended without the amtsof the Holder of each Outstanding Securityaéd), if before the time for such
compliance the Holders shall, through (i) the werittonsent of not less than a majority in princgrabunt of the Outstanding Securities or
the adoption of a resolution at a meeting of Had&rthe Outstanding Securities at which a quorsiprésent by the Holders of not less th
majority in aggregate principal amount of the Qatsling Securities represented at such meetingraithive such compliance in such
instance or generally waive compliance with suckec@ant or condition, but no such waiver shall estenor affect such covenant or
condition except to the extent so expressly waiaed, until such waiver shall become effective,dbkgations of the Company and the
duties of the Trustee or any Paying or Conversiger in respect of any such covenant or conditi@l semain in full force and effect.
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ARTICLE Xl
REDEMPTION OF SECURITIES

SECTION 11.1 Right of Redemption

The Securities may be redeemed in accordance hétprovisions of the form of Security set forthtSaction 2.2.

SECTION 11.2 Applicability of Article .

Redemption of Securities at the election of the Gany or otherwise, as permitted or required by @wyision of the Securities or
this Indenture, shall be made in accordance with fuwovision and this Article XI.

SECTION 11.3 Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsistiall be evidenced by a Board Resolution. In chs@ay redemption at the
election of the Company of any of the Securitibe, Company shall, at least 45 days prior to theeRgudion Date fixed by the Company
(unless a shorter notice shall be satisfactorjp¢oltrustee), notify the Trustee in writing of suiRéxdemption Date.

SECTION 11.4 Selection by Trustee of Securities to Be Redeemed

If less than all the Securities are to be redeentedparticular Securities to be redeemed shalketected by the Trustee within five
Business Days after it receives the notice desdrithd 1.3, from the Outstanding Securities not pmesly called for redemption, by lot or by
such other method as the Trustee may deem faiajpmepriate.

If any Security selected for partial redemptiogasiverted in part before termination of the coniegrsight with respect to the
portion of the Security so selected, the conveptation of such Security shall be deemed (so fanag be) to be the portion selected for
redemption. Securities which have been converteithgla selection of Securities to be redeemed neatydated by the Trustee as Outstan
for the purpose of such selection. The Truste# pramptly notify the Company and each SecuritygRear in writing of the Securities
selected for redemption and, in the case of anui8xs selected for partial redemption, the pipatiamount thereof to be redeemed.

For all purposes of this Indenture, unless theedritherwise requires, all provisions relatinghte redemption of Securities shall
relate, in the case of any Securities redeemed loe tedeemed only in part, to the portion of thiegipal amount of such Securities which
been or is to be redeemed.
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SECTION 11.5 Notice of Redemption

Notice of redemption shall be given in the mannewrjaed in Section 1.6 to the Holders of Securitebe redeemed not less than 30
nor more than 60 days prior to the Redemption Catd,such notice shall be irrevocable.

All notices of redemption shall state:
(1) the Redemption Date,

(2 the Redemption Price, and accruegtést (including Liquidated Damages, if any), ifato, but excluding, the
Redemption Date,

) if less than all Outstanding Secastare to be redeemed, the aggregate principalrrob&ecurities to be redeemed and
the aggregate principal amount of Securities whighbe outstanding after such partial redemption,

4) that on the Redemption Date the Rediem Price, and accrued interest (including Liguwétl Damages, if any), if any, to,
but excluding, the Redemption Date, will become dne payable upon each such Security to be redeemddhat interest thereon shall
cease to accrue on and after said date,

(5) whether the redemption is a ProvialdRedemption or an optional redemption,
(6) if the redemption is a Provisionald@mption, the amount of the Make-Whole Payment,
7 whether the Makéthole Payment will be paid in Common Stock, cash oombination of cash of Common Stock (anc

applicable ratio of cash and Common Stock),

(8) the Conversion Rate, the date on wttie right to convert the Securities to be redekwit terminate and the places
where such Securities may be surrendered for ceimrgrand

9 the place or places where such Séesi@re to be surrendered for payment of the RptlemPrice and accrued interest
(including Liquidated Damages, if any), if any, bat excluding, the Redemption Date.

In case of a partial redemption, the notice shakty the serial and CUSIP numbers (if any) aredgbrtions thereof called for
redemption and that transfers and exchanges may oooor prior to the Redemption Date.

Notice of redemption of Securities to be redeemdteaelection of the Company shall be given byGleenpany or, at the
Company’s written request (which request shall @évdred to the Trustee simultaneously with notifion of the Redemption Date pursuant
to Section 11.3), by the Trustee in the name ofariie expense of the Company. Notice of redemmicecurities to be redeemed at the
election of the Company received by the Trusted beagiven by the Trustee to each Paying Agenh@name of and at the expense of the
Company.
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SECTION 11.6 Deposit of Redemption Price

On or prior to the Redemption Date, the Companyl sleposit with the Trustee (or, if the Companyding as its own Paying
Agent, segregate and hold in trust as providecerti8n 10.3) an amount of money (or if applicalemmon Stock or a combination thereof,
with respect to the Make-Whole Payment) (which lsbalin immediately available funds on such RedémnpDate) sufficient to pay the
Redemption Price of, and (except if the RedempDate shall be an Interest Payment Date) accruedeisit (including Liquidated Damages
any) to the Redemption Date on, all the Secunitieieh are to be redeemed on that date other thaSaaurities called for redemption on t
date which have been converted prior to the daseici deposit.

If any Security called for redemption is convertady money deposited with the Trustee or so setgdgmd held in trust for the
redemption of such Security shall (subject to agltrof the Holder of such Security or any PredsoesSecurity to receive interest as
provided in the last paragraph of Section 3.7) &id po the Company or, if then held by the Compaimall be discharged from such trust.

SECTION 11.7 Securities Payable on Redemption Date

Notice of redemption having been given as aforesh& Securities so to be redeemed shall, on tldemption Date, become due
payable at the Redemption Price therein specifiretfieom and after such date (unless the Comparydsdfault in the payment of the
Redemption Price, including accrued interest) steturities shall cease to bear interest. Upon rsdiereof any Security for redemption in
accordance with said notice such Security shafidié by the Company at the Redemption Price togetite accrued and unpaid interest
(including Liquidated Damages, if any) to but extthg the Redemption Date; provided, however, thsiallments of interest on Securities
whose Stated Maturity is on or prior to the RedeampDate shall be payable to the Holders of suatuBes, or one or more Predecessor
Securities, registered as such on the relevantriddéate according to their terms and the provisimnSection 3.7.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptireipal amount of, premium, if
any, and, to the extent permitted by applicable Ewerued interest on such Security shall, unid ,daear interest from the Redemption Date
at a rate of 2.00% per annum and such Security idmahin convertible until the Redemption Priceso€h Security (or portion thereof, as the
case may be) shall have been paid or duly provicied

Any Security that is to be redeemed only in paalldhe surrendered at the Corporate Trust Officarooffice or agency of the
Company designated for that purpose pursuant thdBeb0.2 (with, if the Company or the Trustee squires, due endorsement by, or a
written instrument of transfer in form satisfactéoythe Company and the Trustee duly executedhgyiHolder thereof or his attorney duly
authorized in writing), and the Company shall execand the Trustee shall authenticate and makieableafor delivery to the Holder of such
Security without service charge, a new Securit$ecurities, of any authorized denomination as
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requested by such Holder, in aggregate principalarhequal to and in exchange for the unredeemepmf the principal of the Security
so surrendered.

SECTION 11.8 Conversion Arrangement on Call for Redemption

In connection with any redemption of Securitieg @ompany may arrange for the purchase and coowen$iany Securities by an
agreement with one or more investment bankershar giurchasers (the “Purchasers”) to purchase semlrities by paying to the Trustee in
trust for the Holders, on or before the Redempiate, an amount not less than the applicable Reti@mrice, together with interest
accrued and unpaid to but excluding the Redemiite, of such Securities. Notwithstanding anythimthe contrary contained in this
Article XI, the obligation of the Company to paytRedemption Price, together with interest accaratlunpaid to but excluding the
Redemption Date, shall be deemed to be satisfiddietharged to the extent such amount is so paslibh Purchasers. If such an agreer
is entered into (a copy of which shall be filedhwiihe Trustee prior to the close of business oBtigness Day immediately prior to the
Redemption Date), any Securities called for red@nghat are not duly surrendered for conversiothayHolders thereof may, at the option
of the Company, be deemed, to the fullest extermitted by law, and consistent with any agreemestgreements with such Purchasers, to
be acquired by such Purchasers from such Holdergremwithstanding anything to the contrary corgdiin Article XII) surrendered by such
Purchasers for conversion, all as of immediatelgrfo the close of business on the Redemption atd the right to convert any such
Securities shall be extended through such timéjestito payment of the above amount as aforegaithe direction of the Company, the
Trustee shall hold and dispose of any such amaaidttp it by the Purchasers to the Holders in Htiaesmanner as it would monies deposited
with it by the Company for the redemption of Setiesi Without the Trustee’s prior written conserd,arrangement between the Company
and such Purchasers for the purchase and converfsamy Securities shall increase or otherwisecaffiay of the powers, duties,
responsibilities or obligations of the Trustee aisfarth in this Indenture, and the Company agteésdemnify the Trustee from, and hold it
harmless against, any loss, liability or expenssray out of or in connection with any such arramget for the purchase and conversion of
any Securities between the Company and such Punchaiscluding the costs and expenses, includiagamable legal fees, incurred by the
Trustee in the defense of any claim or liabilitiserg out of or in connection with the exercisgerformance of any of its powers, duties,
responsibilities or obligations under this Indestur

ARTICLE XII
CONVERSION OF SECURITIES

SECTION 12.1 Conversion Privilege and Conversion Rate

Subject to and upon compliance with the provisiohthis Article, at the option of the Holder thefe@ach U.S. $1,000 principal
amount of Securities may be converted into fullid@nd nonassessable shares (calculated as ta@eaebrsion to the nearest 1/100th of a
share) of Common Stock of the Company at the CamveRate, determined as hereinafter providedif@ceat the time of conversion. Such
conversion right shall commence on the initial &ste date of the Securities and expire at the dbbasiness on the date of Maturity (unless
such
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Securities have been previously redeemed or repgett), subject, in the case of conversion of amp&@ISecurity, to any Applicable
Procedures. In case a Security or portion themseodlled for redemption at the election of the Canypor the Holder thereof exercises his
right to require the Company to repurchase the i#gcauch conversion right in respect of the Séguor portion thereof so called, shall
expire at the close of business on the second BssiDay immediately preceding the Redemption DatlkeoRepurchase Date, as the case
may be, unless the Company defaults in making dyenent due upon redemption or repurchase, as feercay be (in each case subject as
aforesaid to any Applicable Procedures with respeany Global Security).

The rate at which shares of Common Stock shalldigeted upon conversion (herein called the “Cosiger Rate”) shall be initially
21.2766 shares of Common Stock for each U.S.$1p@iBBipal amount of Securities. The Conversion i@l be adjusted in certain
instances as provided in this Article XII.

SECTION 12.2 Exercise of Conversion Privilege

In order to exercise the conversion privilege,fudder of any Security to be converted shall sutegrsuch Security, duly endorsed
in blank, at any office or agency of the Companyntaéned for that purpose pursuant to Section 18c2pmpanied by a duly signed
conversion notice substantially in the form setHon Section 2.4 stating that the Holder electsdnvert such Security or, if less than the
entire principal amount thereof is to be convertbhd,portion thereof to be converted. Each Secstityendered for conversion (in whole ol
part) during the Record Date Period shall (excephé case of any Security or portion thereof wiak been called for redemption, except
pursuant to a call for Provisional Redemption, dde@lemption Date, or is repurchasable on a Repseddate, occurring, in either case,
during the period from the close of business onRegular Record Date next preceding any Intereginiéat Date to the close of business on
the third Business Day following such Interest PagtrDate and, as a result, the right to convert Security would otherwise terminate in
such period if not exercised) be accompanied byneay in New York Clearing House funds or other fiadceptable to the Company of an
amount equal to the interest payable on such Isit€f@yment Date on the principal amount of suclu®gqor part thereof, as the case may
be) being surrendered for conversion. The intesegtayable on such Interest Payment Date with cespe@ny Security (or portion thereof, if
applicable) that is surrendered for conversionriyuthe Record Date Period shall be paid to the étaddl such Security as of such Regular
Record Date in an amount equal to the interestvibbatd have been payable on such Security if sedu®y had been converted as of the
close of business on such Interest Payment Daterekt payable on any Interest Payment Date peot®f any Security surrendered for
conversion on or after such Interest Payment Cizdél be paid to the Holder of such Security ashefRegular Record Date next preceding
such Interest Payment Date, notwithstanding thecese=of the right of conversion. Except as predidh this paragraph and subject to the
last paragraph of Section 3.7, no cash paymerdjasement shall be made upon any conversion onuatad any interest accrued from the
Interest Payment Date next preceding the convedabs, in respect of any Security (or part therasfthe case may be) surrendered for
conversion, or on account of any dividends on tbenf@on Stock issued upon conversion. The Compargfigetty to the Holder of the
number of shares of Common Stock (and cash indidtactions thereof, as
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provided in this Indenture) into which a Securgyobnvertible will be deemed to satisfy the Compmopligation to pay the principal amount
of the Security.

Securities shall be deemed to have been conveneediately prior to the close of business on theafaurrender of such Securit
for conversion in accordance with the foregoingvisions, and at such time the rights of the Hold#rsuch Securities as Holders shall cease,
and the Person or Persons entitled to receive ¢imen@n Stock issuable upon conversion shall beaddatr all purposes as the record holder
or holders of such Common Stock at such time. Asnptly as practicable on or after the conversiaie,dhe Company shall issue and del
to the Trustee, for delivery to the Holder (unlasdifferent Person is indicated on the Conversiotidg), a certificate or certificates for the
number of full shares of Common Stock issuable ugmomversion, together with payment in lieu of aracfion of a share, as provided in
Section 12.3.

All shares of Common Stock delivered upon such easion of Restricted Securities shall bear restedegends substantially in the
form of the legends required to be set forth onRRstricted Securities pursuant to Section 3.5siuadl be subject to the restrictions on
transfer provided in such legends. Neither the tBrigor any agent maintained for the purpose df soaversion shall have any
responsibility for the inclusion or content of agwych restrictive legends on such Common Stock;igealy however, that the Trustee or any
agent maintained for the purpose of such conversall have provided, to the Company or to the Camyjs transfer agent for such Comn
Stock, prior to or concurrently with a requestite Company to deliver such Common Stock, writteticedhat the Securities delivered for
conversion are Restricted Securities.

In the case of any Security which is convertedart pnly, upon such conversion the Company shaltete and the Trustee shall
authenticate and deliver to the Holder thereothatexpense of the Company, a new Security or 8esuof authorized denominations in an
aggregate principal amount equal to the unconvertetion of the principal amount of such SecuriySecurity may be converted in part, but
only if the principal amount of such Security todmnverted is any integral multiple of U.S. $1,@0@ the principal amount of such security
to remain Outstanding after such conversion is keigud.S. $1,000 or any integral multiple of $1,06G:=xcess thereof.

If shares of Common Stock to be issued upon coiorers a Restricted Security, or Securities togsied upon conversion of a
Restricted Security in part only, are to be regeten a name other than that of the beneficialevai such Restricted Security, then such
Holder must deliver to the Conversion Agent a Swtes Certificate, dated the date of surrender ofi RRestricted Security and signed by ¢
beneficial owner, as to compliance with the retitits on transfer applicable to such Restrictedugc Neither the Trustee nor any
Conversion Agent, Registrar or Transfer Agent sbaltequired to register in a name other thandhtite beneficial owner, shares of
Common Stock or Securities issued upon converdiamy such Restricted Security not so accompanyedl firoperly completed Surrender
Certificate.
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SECTION 12.3 Fractions of Shares

No fractional shares of Common Stock shall be idsymon conversion of any Security or Securitiesadfre than one Security shall
be surrendered for conversion at one time by theegdolder, the number of full shares which shalidseiable upon conversion thereof shall
be computed on the basis of the aggregate prinaipalint of the Securities (or specified portiorerelof) so surrendered. Instead of any
fractional share of Common Stock that would otheeade issuable upon conversion of any Securityeouties (or specified portions
thereof), the Company shall calculate and pay h adfistment in respect of such fraction (calcddtethe nearest 1/100th of a share) in an
amount equal to the same fraction of the ClosingeRPer Share at the close of business on the fdayneersion.

SECTION 12.4 Adjustment of Conversion Rate

The Conversion Rate shall be subject to adjustnfemts time to time as follows:

Q) In case the Company shall pay or meakéevidend or other distribution on shares of elags of capital stock payable in
shares of Common Stock, the Conversion Rate icteffiethe opening of business on the day followiregdate fixed for the determination of
shareholders entitled to receive such dividendloerodistribution shall be increased by dividing thonversion Rate in effect immediately
prior to such date by a fraction of which the nuater shall be the number of shares of Common Statstanding at the close of business on
the date fixed for such determination and the dénatar shall be the sum of such number of shardgtatotal number of shares constitu
such dividend or other distribution, such incretmsbecome effective immediately after the openihgusiness on the day following the date
fixed for such determination. If, after any suchediixed for determination, any dividend or distriion is not in fact paid, the Conversion F
shall be immediately readjusted, effective as efdhte the Board of Directors determines not tosuenh dividend or distribution, to the
Conversion Rate that would have been in effeaiéhsdetermination date had not been fixed. Foptirposes of this paragraph (1), the
number of shares of Common Stock at any time aud#tg shall not include shares held in the treasfithe Company but shall include
shares issuable in respect of scrip certificatased in lieu of fractions of shares of Common Stdtle Company will not pay any dividend
make any distribution on shares of Common Stoc# rethe treasury of the Company.

2 In case the Company shall issue sighptions or warrants to all holders of its Comrock entitling them to subscribe
for or purchase shares of Common Stock at a pacslpare less than the current market price pee gdatermined as provided in paragraph
(8) of this Section 12.4) of the Common Stock amdhate fixed for the determination of stockholdanttled to receive such rights, options or
warrants (other than any rights, options or wagahat by their terms will also be issued to anyddoupon conversion of a Security into
shares of Common Stock without any action requinethe Company or any other Person), the ConveRair in effect at the opening of
business on the day following the date fixed fartsdetermination shall be increased by dividing@oaversion Rate in effect immediately
prior to such date by a fraction of which the nuater shall be the number of shares of Common Statétanding at the close of business on
the date fixed for such determination plus the neinadf shares of Common Stock that the aggregatteeadffering price of the total number
shares of
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Common Stock so offered for subscription or purehasuld purchase at such current market price laadi¢nominator shall be the number
of shares of Common Stock outstanding at the déseisiness on the date fixed for such determingtias the number of shares of Comn
Stock so offered for subscription or purchase, sactease to become effective immediately afteragpening of business on the day follow
the date fixed for such determination. If, aftey anch date fixed for determination, any such sgbptions or warrants are not in fact issued,
or are not exercised prior to the expiration thgrde Conversion Rate shall be immediately readpliseffective as of the date such rights,
options or warrants expire, or the date the Bo&iiectors determines not to issue such rightsipog or warrants, to the Conversion Rate
that would have been in effect if the unexercisghts, options or warrants had never been grantedah determination date had not been
fixed, as the case may be. For the purposes®ptragraph (2), the number of shares of Commark$tioany time outstanding shall not
include shares held in the treasury of the Compantyshall include shares issuable in respect @b sertificates issued in lieu of fractions of
shares of Common Stock. The Company will not issuerights, options or warrants in respect of ehaf Common Stock held in the
treasury of the Company.

3 In case outstanding shares of Com8tock shall be subdivided into a greater numbeahafes of Common Stock, the
Conversion Rate in effect at the opening of busiresthe day following the day upon which such $tibihn becomes effective shall be
proportionately increased, and, conversely, in cagstanding shares of Common Stock shall be comdhbimo a smaller number of shares of
Common Stock, the Conversion Rate in effect abftening of business on the day following the dagrughich such combination becomes
effective shall be proportionately reduced, suangase or reduction, as the case may be, to beefiertive immediately after the opening of
business on the day following the day upon whiathssubdivision or combination becomes effective.

4 In case the Company shall, by divitien otherwise, distribute to all holders of itsm@oon Stock evidences of its
indebtedness, shares of any class of capital stookher property (including cash or assets or giges, but excluding (i) any rights, options
or warrants referred to in paragraph (2) of thisti®e, (ii) any dividend or distribution paid exsiuely in cash, other than those referred to in
paragraphs 5 and 6 below, (iii) any dividend otribsition referred to in paragraph (1) of this $&ttand (iv) any consideration distributed in
any merger or consolidation to which Section 1afflies), the Conversion Rate shall be adjustatiaathe same shall equal the rate
determined by dividing the Conversion Rate in dffaonediately prior to the close of business ondate fixed for the determination of
stockholders entitled to receive such distributigra fraction of which the numerator shall be therent market price per share (determine
provided in paragraph (8) of this Section 12.4)hef Common Stock on the date fixed for such detsatiun less the then fair market value
(as determined by the Board of Directors, whoserdghation shall be conclusive and described imar8 Resolution filed with the Trustee)
of the portion of the assets, shares or evidenceslebtedness so distributed applicable to oneesbbCommon Stock and the denominator
shall be such current market price per share o€mamon Stock, such adjustment to become effeatimeediately prior to the opening of
business on the day following the date fixed fa determination of stockholders entitled to recaiweh distribution. If after any such date
fixed for determination, any such distribution @ in fact made, the Conversion Rate shall be imately readjusted, effective as
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of the date that the Board of Directors determma&sto make such distribution, to the ConversioteRhat would have been in effect if such
determination date had not been fixed.

In the event the then fair market value (as sordeted) of the portion of the evidences of indebtss, shares of any class of capital stock or
other property so distributed is equal to or gretiten the current market price per share of the@on Stock on such date, in lieu of the
foregoing adjustment, adequate provision shall bderso that each Holder of a Security shall hageight to receive upon conversion the
amount of such evidences of indebtedness, shamesyatlass of capital stock or other property sdotder would have received had such
Holder converted each Security on such date.

(5) In case the Company shall, by divitlenotherwise, distribute to all holders of itsf@oon Stock cash (excluding cash
distributed upon a merger or consolidation to wiSettion 12.11 applies) in an aggregate amountdbatbined together with (1) the
aggregate amount of any other all-cash distribgttorall holders of its Common Stock made exclugiirecash within the 365-day period
preceding the date of payment of such distribugind in respect of which no adjustment pursuartitogaragraph (5) or paragraph (6) of this
Section 12.4 has been made and (Il) the aggredateyaash plus the fair market value (as deterchimethe Board of Directors, whose
determination shall be conclusive and describesiBoard Resolution) of any non-cash consideratayaple in respect of any tender offer by
the Company or any of its Subsidiaries for all wy @ortion of the Common Stock concluded within 8&-day period preceding the date of
payment of such distribution and in respect of Whio adjustment pursuant to paragraph (6) of thigiGn 12.4 has been made (the
“combined cash and tender amount”) exceeds 10%eoftoduct of the current market price per shaetefdchined as provided in paragraph
(8) of this Section 12.4) of the Common Stock amdhate for the determination of holders of shaféSammon Stock entitled to receive such
distribution times the number of shares of CommtmeiSoutstanding on such date (the “aggregate sumarket price”), then, and in each
such case, immediately after the close of busioesgich date for determination, the Conversion RBlaéd be adjusted so that the same shall
equal the rate determined by dividing the Converstate in effect immediately prior to the closéaginess on the date fixed for
determination of the stockholders entitled to reeeiuch distribution by a fraction (i) the numeraibwhich shall be equal to the current
market price per share (determined as providea@iagyaph (8) of this Section) of the Common Statkhe date fixed for such determination
less an amount equal to the quotient of (x) thessof such combined cash and tender amount o%&i018uch aggregate current market
price divided by (y) the number of shares of Comr8twck outstanding on such date for determinatiah(é) the denominator of which shall
be equal to the current market price per sharefaeted as provided in paragraph (8) of this Sacti®.4) of the Common Stock on such ¢
fixed for determination.

(6) In case a tender offer made by thm@any or any Subsidiary for all or any portion leé Common Stock shall expire and
such tender offer (as amended upon the expiratiereof) shall require the payment to stockholdeas€d on the acceptance (up to any
maximum specified in the terms of the tender oféériPurchased Shares (as defined below)) of aregatg consideration having a fair mai
value (as determined by the Board of Directors, sehtketermination shall be conclusive and desciibbadBoard Resolution) that combined
together with (1) the aggregate of the cash plesfair market value (as determined by the Board
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of Directors, whose determination shall be coneeisind described in a Board Resolution), as oéipération of such tender offer, of any
non-cash consideration payable in respect of amgrdender offer by the Company or any Subsidiaryafl or any portion of the Common
Stock expiring within the 365-day period preceding expiration of such tender offer and in respéethich no adjustment pursuant to this
paragraph (6) or paragraph (5) of this Section haglbeen made and (1) the aggregate amount ofastydistributions to all holders of the
Common Stock within 365-day period preceding thgiration of such tender offer and in respect ofalkhio adjustment pursuant to
paragraph (5) of this Section has been made (tmbied tender and cash amount”) exceeds 10% qdrttrict of the current market price
per share of the Common Stock (determined as pedviid paragraph (8) of this Section 12.4) as ofdlsetime (the “Expiration Time”)
tenders could have been made pursuant to suchrtefide(as it may be amended) times the numbshafes of Common Stock outstanding
(including any tendered shares) as of the Expinafione, then, and in each such case immediatety fwithe opening of business on the day
after the date of the Expiration Time, the ConvardRrate shall be adjusted so that the same shall &te rate determined by dividing the
Conversion Rate immediately prior to the closewfibess on the date of the Expiration Time by etiva (i) the numerator of which shall be
equal to (A) the product of (I) the current marggte per share of the Common Stock (determingat@sgded in paragraph (8) of this Sect
12.4) on the date of the Expiration Time multipled(ll) the number of shares of Common Stock auging (including any tendered shares)
on the Expiration Time less (B) the combined teratet cash amount, and (ii) the denominator of whklddll be equal to the product of (A)
the current market price per share of the CommonkSidetermined as provided in paragraph (8) & 8gction 12.4) on the date of the
Expiration Time multiplied by (B) the number of ss of Common Stock outstanding (including any &zad shares) as of the Expiration
Time less the number of all shares validly tendemad not withdrawn as of the Expiration Time (thares deemed so accepted up to any
maximum, being referred to as the “Purchased SHares

(7 The reclassification of Common Stauo securities other than Common Stock (other #ranreclassification upon a
consolidation or merger to which Section 12.11 igsplshall be deemed to involve (a) a distributtdsuch securities other than Common
Stock to all holders of Common Stock (and the ¢iffecdate of such reclassification shall be deetoduk “the date fixed for the
determination of stockholders entitled to receivelsdistribution” and “the date fixed for such detéation” within the meaning of
paragraph (4) of this Section), and (b) a subdivisir combination, as the case may be, of the nuoflghares of Common Stock outstanc
immediately prior to such reclassification into thenber of shares of Common Stock outstanding inmeelgt thereafter (and the effective
date of such reclassification shall be deemed ttitHgeday upon which such subdivision becomes &ffetor “the day upon which such
combination becomes effective,” as the case magtek;'the day upon which such subdivision or coratiim becomes effective” within the
meaning of paragraph (3) of this Section 12.4).

(8) For the purpose of any computatiodarrparagraphs (2), (4), (5) or (6) of this Secfi@, the current market price per
share of Common Stock on any date shall be catmlily the Company and be the average of the d#lsiry Prices Per Share for the five
consecutive Trading Days selected by the Compamntencing not more than 10 Trading Days before,eamtting not later than the earliel
the day in question and the day before the “ex’daith respect to the issuance or distribution liegg such computation. For purposes of
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this paragraph, the term “ex date,” when used wétpect to any issuance or distribution, meanéitstedate on which the Common Stock
trades regular way in the applicable securitiesketaor on the applicable securities exchange witktoeiright to receive such issuance or
distribution.

9) No adjustment in the Conversion Rditall be required unless such adjustment (plusadiustments not previously made
by reason of this paragraph (9)) would requireremndase or decrease of at least one percent inratehprovided, however, that any
adjustments which by reason of this paragraphr@hat required to be made shall be carried forveauditaken into account in any
subsequent adjustment. All calculations underAliile shall be made to the nearest cent or tontherest one-hundredth of a share, as the
case may be.

(10) The Company may make such increastreionversion Rate, for the remaining term ofS3keurities or any shorter ter
in addition to those required by paragraphs (2),(@, (4), (5) and (6) of this Section 12.4, asansiders to be advisable in order to avoid or
diminish any income tax to any holders of shareS@mhmon Stock resulting from any dividend or disition of stock or issuance of rights
warrants to purchase or subscribe for stock or fanmmevent treated as such for income tax purpd@$esCompany shall have the power to
resolve any ambiguity or correct any error in gésagraph (10) and its actions in so doing shbeat manifest error, be final and conclus

(11) Notwithstanding the foregoing provissoof this Section, no adjustment of the Conver&ate shall be required to be mi
(&) upon the issuance of shares of Common Stodupat to any present or future plan for the reitmest of dividends, (b) upon a change
the par value of the Common Stock, or (c) beca@isetender or exchange offer of the character desgtin Rule 13e-4(h)(5) under the
Exchange Act or any successor rule thereto.

(12) To the extent permitted by applicdblg, the Company from time to time may increaseGbaversion Rate by any amol
for any period of time if the period is at leasety (20) days, the increase is irrevocable dusinth period, and the Board of Directors shall
have made a determination that such increase virmuid the best interests of the Company, whichrdetetion shall be conclusive;
provided, however, that no such increase shalhkert into account for purposes of determining tigther the Closing Price Per Share of the
Common Stock equals or exceeds 105% of the ComveRsice in connection with an event which wouldestvise be a Change of Control
pursuant to Section 13.4 or (ii) whether the Clgdfmice Per Share of the Common Stock exceeds DB®& Conversion Price in connect
with redemption of the Securities in accordancdhie provisions in the form of Security set faritSection 2.2 hereof. Whenever the
Conversion Rate is increased pursuant to the piegeeéntence, the Company shall give notice ofribeease to the Holders in the manner
provided in Section 1.6 at least fifteen (15) dpsier to the date the increased Conversion Ratestakfect, and such notice shall state the
increased Conversion Rate and the period duringwibiwill be in effect.

(13) If Holders of the Securities exerdise right of conversion after the date the rightaied under the Company’s stock rights
agreement, dated as of October 21, 1999, sepaoatettie underlying Common Stock and are therefoteentitled to receive the common
stock rights that would otherwise be attributabl¢hte shares of Common Stock
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received upon conversion, the Conversion Ratebgilhdjusted as though such rights were being ldigéi to holders of Common Stock on
the date of such separation. If such an adjustmsenade and such rights are later redeemed, dateli or terminated, then a corresponding
reversing adjustment will be made to the Converftate on an equitable basis.

SECTION 12.5 Notice of Adjustments of Conversion Rate

Whenever the Conversion Rate is adjusted as hpreuided:

1) the Company shall compute the adfu§tenversion Rate in accordance with Section 1@d4shall prepare a certificate
signed by its principal financial officer, Comptex or Treasurer of the Company setting forth thigisted Conversion Rate and showing in
reasonable detail the facts upon which such adprstis based, and such certificate shall prompl§iled with the Trustee and with each
Conversion Agent; and

(2 upon each such adjustment, a notating that the Conversion Rate has been adjustgdetting forth the adjusted
Conversion Rate shall be required, and as sooneatigable after it is required, such notice shalprovided by the Company to all Holders
in accordance with Section 1.6.

Neither the Trustee nor any Conversion Agent dheallinder any duty or responsibility with respecany such certificate or the
information and calculations contained thereingegt¢o exhibit the same to any Holder of Securidiesiring inspection thereof at its office
during normal business hours, and shall not be ddd¢mhave knowledge of any adjustment in the Caime Rate unless and until a
Responsible Officer of the Trustee shall have rgksuch a certificate. Until a Responsible Offiokthe Trustee receives such a certificate,
the Trustee and each Conversion Agent may assuthewvinquiry that the last Conversion Rate of whtice Trustee has knowledge remains
in effect.

SECTION 12.6 Notice of Certain Corporate Actian
In case:
Q) the Company shall declare a dividéardany other distribution) on its Common Stock glale (i) otherwise than

exclusively in cash or (ii) exclusively in cashan amount that would require any adjustment puttstaaBection 12.4; or

2 the Company shall authorize the granto all or substantially all of the holders tf Common Stock of rights, options or
warrants to subscribe for or purchase any shareapifal stock of any class or of any other rigbts;

3) of any reclassification of the Comntock, or of any consolidation, merger or shatharge to which the Company is a
party and for which approval of any stockholdershaf Company is required, or of the conveyance, salnsfer or lease (other than a mere
grant of security interest) of all or substantiallyof the assets of the Company; or

4) of the voluntary or involuntary digston, liquidation or winding up of the Company;
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then the Company shall cause to be filed at editeadr agency maintained for the purpose of cosieerof Securities pursuant to Section
10.2, and shall cause to be provided to all Holdeexcordance with Section 1.6, at least 20 day4@ days in any case specified in clause
(1) or (2) above and 30 days for clause (3) abpvie) to the applicable record or effective dateehwafter specified, a notice stating (x) the
date on which a record is to be taken for the psepaf such dividend, distribution, rights, optiamsvarrants, or, if a record is not to be taken,
the date as of which the holders of Common Stodleodrd to be entitled to such dividend, distribatirights, options or warrants are to be
determined or (y) the date on which such reclassifin, consolidation, merger, conveyance, transtde, lease (other than a mere grant of
security interest), dissolution, liquidation or wing up is expected to become effective, and the as of which it is expected that holders of
Common Stock of record shall be entitled to excleahgir shares of Common Stock for securities, casither property deliverable upon
such reclassification, consolidation, merger, cganee, transfer, sale, lease, dissolution, liqiddadr winding up. Neither the failure to give
such notice or the notice referred to in the follogwoaragraph nor any defect therein shall affeeti€gality or validity of the proceedings
described in clauses (1) through (4) of this Sectid.6. If at the time the Trustee shall not beGbaversion Agent, a copy of such notice
shall also forthwith be filed by the Company wikte {Trustee.

The Company shall cause to be filed at the Corporatst Office and each office or agency maintaiitedhe purpose of conversion
of Securities pursuant to Section 10.2, and slaalte to be provided to all Holders in accordandk @éction 1.6, notice of any tender offer
by the Company or any Subsidiary for all or anytiporof the Common Stock at or about the time thath notice of tender offer is provided
to the public generally.

SECTION 12.7 Company to Reserve Common Stock

The Company shall at all times reserve and keejtedl@, free from preemptive rights, out of its fantized but unissued Common
Stock, for the purpose of effecting the conversibBecurities, the full number of shares of Comr&tock then issuable upon the conversion
of all Outstanding Securities.

SECTION 12.8 Taxes on Conversions

Except as provided in the next sentence, the Coywihpay all stamp taxes and other duties thay fpe payable in respect of the
issue or delivery of shares of Common Stock on esion of Securities pursuant hereto. The Comphalf sot, however, be required to pay
any tax or duty that may be payable in respeck) @i¢ome of the Holder, or (ii) any transfer invetl in the issue and delivery of shares of
Common Stock in a name other than that of the Halfléhe Security or Securities to be converted ao such issue or delivery shall be
made unless and until the Person requesting saoh tgas paid to the Company the amount of anytsxabr duty, or has established to the
satisfaction of the Company that such tax or daty been paid.
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SECTION 12.9 Covenant as to Common Stock

The Company agrees that all shares of Common $tatknay be delivered upon conversion of Securitipen such delivery, will
have been duly authorized and validly issued aricheifully paid and nonassessable and, except@sded in Section 12.8, the Company
will pay all taxes, liens and charges with respgecthe issue thereof.

SECTION 12.10 Cancellation of Converted Securities

All Securities delivered for conversion shall bdivkred to the Trustee or its agent to be canckledr at the direction of the Trust
which shall dispose of the same as provided ini@e&t9.

SECTION 12.11 Provision in Case of Consolidation, Merger or SHlAssets.

In case of any consolidation or merger of the Camypaith or into any other Person or any mergerrafther Person with or into the
Company (other than a merger that does not rasalty reclassification, conversion, exchange oceliation of outstanding shares of
Common Stock of the Company) or any conveyance, sansfer or lease (other than a mere grantafrgg interest) of all or substantially
all of the assets of the Company (other than acfadl or substantially all of the assets of then@pany that does not result in any
reclassification, conversion, exchange or candgeflatf outstanding shares of Common Stock of then@any), the Person formed by such
consolidation or resulting from such merger or \ahacquires such assets, as the case may be, shalite and deliver to the Trustee a
supplemental indenture providing that the Holdeeadh Security then Outstanding shall have the tigdreafter, during the period such
Security shall be convertible as specified in Secti2.1, to convert such Security only into thedkamd amount of securities, cash and other
property receivable upon such consolidation, mergarveyance, sale, transfer or lease (other thmara grant of security interest) by a
holder of the number of shares of Common Stockef@ompany into which such Security might have lmmverted immediately prior to
such consolidation, merger, conveyance, sale,ferans lease (other than a mere grant of secumirést), assuming such holder of Common
Stock of the Company (i) is not (A) a Person withielh the Company consolidated or merged with ar artwhich merged into or with the
Company or to which such conveyance, sale, trawsflrase (other than a mere grant of securityeste was made, as the case may be (a
“Constituent Person”), or (B) an Affiliate of a Caiituent Person and (ii) failed to exercise hisitsgof election, if any, as to the kind or
amount of securities, cash and other property vabée upon such consolidation, merger, conveyasale, transfer or lease (other thanar
grant of security interest) (provided that if thedkor amount of securities, cash and other prggereivable upon such consolidation, mel
conveyance, sale, transfer or lease (other thaara grant of security interest) is not the same#mh share of Common Stock of the
Company held immediately prior to such consolidatimerger, conveyance, sale, transfer or leaser(titlan a mere grant of security inter
by others than a Constituent Person or an Affiliaereof and in respect of which such rights ottda shall not have been exercised (“Non-
electing Share”), then for the purpose of this ®eact2.11 the kind and amount of securities, caghather property receivable upon such
consolidation, merger, conveyance, sale, transfezase (other than a mere grant of security istgt®y the holders of each Non-electing
Share shall be deemed to be the kind and amoustsivable per share by a plurality of the
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Non-electing Shares). Such supplemental indenturé ptwlide for adjustments that, for events subsagtethe effective date of such
supplemental indenture, shall be as nearly equitale may be practicable to the adjustments prdvidiein this Article. The above
provisions of this Section 12.11 shall similarlypgpto successive consolidations, mergers, convesarsales, transfers or leases (other t
mere grant of security interest). Notice of theaesmn of such a supplemental indenture shall bergby the Company to the Holder of each
Security as provided in Section 1.6 promptly upechsexecution.

Neither the Trustee nor any Conversion Agent dhallinder any responsibility to determine the coness of any provisions
contained in any such supplemental indenture rejagither to the kind or amount of shares of strchther securities or property or cash
receivable by Holders of Securities upon the casiverof their Securities after any such consola@atmerger, conveyance, transfer, sale or
lease (other than a mere grant of security inteoggdb any such adjustment, but may accept aslgsine evidence of the correctness of any
such provisions, and shall be protected in relyipgn, an Officer’s Certificate or an Opinion of @sel with respect thereto, which the
Company shall cause to be furnished to the Trugtee request.

SECTION 12.12 Rights Issued in Respect of Common Stock

Rights or warrants distributed by the Company tdalders of Common Stock entitling the holderséod to subscribe for or
purchase shares of the Company’s capital stodkeeihitially or under certain circumstances), whights or warrants, until the occurrence
of a specified event or events (“Trigger Event”):

0] are deemed to be transferred witthsshares of Common Stock,
(i) are not exercisable, and
(iii) are also issued in respect of futisguances of Common Stock

shall not be deemed distributed for purposes ofi@e& 2.4(2) until the occurrence of the earliesgder Event. In addition, in the event of
any distribution of rights or warrants, or any Tgg Event with respect thereto, that shall havelted in an adjustment to the Conversion
Rate under Section 12.4(2), (1) in the case ofsarch rights or warrants that shall all have bede&med or repurchased without exercise by
any holders thereof, the Conversion Rate shalebdjusted upon such final redemption or repurctagéve effect to such distribution or
Trigger Event, as the case may be, as though & aeash distribution, equal to the per share retlemor repurchase price received by a
holder of Common Stock with respect to such righta/arrants (assuming such holder had retained sgbts or warrants), made to all
holders of Common Stock as of the date of suchm@tien or repurchase, and (2) in the case of ank sights or warrants all of which shall
have expired without exercise by any holder therdgaf Conversion Price shall be readjusted ascifi s8suance had not occurred.

SECTION 12.13 Responsibility of Trustee for Conversion Provisions

The Trustee, subject to the provisions of Sectidn &d any Conversion Agent shall not at any tim@nder any duty or
responsibility to any Holder of Securities to detare whether
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any facts exist which may require any adjustmernhefConversion Rate, or with respect to the natuextent of any such adjustment when
made, or with respect to the method employed, henein any supplemental indenture provided toroeleyed, in making the same, or
whether a supplemental indenture need be entetedNeither the Trustee, subject to the provisiohSection 6.1, nor any Conversion Agent
shall be accountable with respect to the validityalue (or the kind or amount) of any Common Stagkof any other securities or property
or cash, which may at any time be issued or dediv@&pon the conversion of any Security; and iheytdo not make any representation with
respect thereto. Neither the Trustee, subjecta@tbvisions of Section 6.1, nor any Conversionmighall be responsible for any failure of
the Company to make or calculate any cash paymentissue, transfer or deliver any shares of Com@iwck or share certificates or other
securities or property or cash upon the surrenflany Security for the purpose of conversion; dreTrustee, subject to the provisions of
Section 6.1, and any Conversion Agent shall naekponsible for any failure of the Company to compith any of the covenants of the
Company contained in this Article.

ARTICLE XIII

REPURCHASE OF SECURITIES AT THE OPTION OF THE
HOLDER UPON A CHANGE IN CONTROL

SECTION 13.1 Right to Require Repurchase

In the event that a Change in Control (as hereenaliéfined) shall occur, then each Holder shalehtée right, at the Holder’s option,
but subject to the provisions of Section 13.2 giguire the Company to repurchase, and upon theisgesf such right the Company shall
repurchase, all of such Holder’'s Securities notatefore called for redemption, or any portiontod principal amount thereof that is equal to
U.S. $1,000 or any integral multiple of U.S. $1,00@Xxcess thereof (provided that no single Segunay be repurchased in part unless the
portion of the principal amount of such Securitp®sOutstanding after such repurchase is equal$o%1,000 or integral multiples of U.S.
$1,000 in excess thereof), on the date (the “Rémmse Date"}hat is 45 days after the date of the Company Md#s defined in Section 13,
at a purchase price equal to 100% of the prin@pabdunt of the Securities to be repurchased plesast accrued but unpaid to, but exclud
the Repurchase Date (the “Repurchase Price”); geavihowever, that installments of interest on 8tes whose Stated Maturity is on or
prior to the Repurchase Date shall be payablegadithiders of such Securities, or one or more Pestan Securities, registered as such ol
relevant Record Date according to their terms ardptovisions of Section 3.7. Such right to reqtheerepurchase of the Securities shall not
continue after a discharge of the Company fromhigyations with respect to the Securities in adeoice with Article IV, unless a Change in
Control shall have occurred prior to such dischafgehe option of the Company, the RepurchaseeRriay be paid in cash or, subject to the
fulfillment by the Company of the conditions settfoSection 13.2, by delivery of shares of Commtatk having a fair market value equa
the Repurchase Price (less any cash paymentsamnbination of cash and Common Stock. Whenevtrignindenture (including Sections
2.2,3.1,5.1(1) and 5.8) there is a referencanincontext, to the principal of any Security asuwy time, such reference shall be deemed to
include reference to the Repurchase Price payabikspect of such Security to the extent that Regurchase Price is, was or would be so
payable at such time, and express mention of tipeiiRbase Price in any
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provision of this Indenture shall not be constrasdxcluding the Repurchase Price in those prawgsid this Indenture when such express
mention is not made.

SECTION 13.2 Conditions to the Compats/ Election to Pay the Repurchase Price in CommookSt

The Company may, at its option, pay the RepurcRa®e in cash, in Common Stock or a combinationetbe To the extent the
Repurchase Price is paid in Common Stock, the Cagnpeay elect to pay such amount by delivery of skaf Common Stock pursuant to
Section 13.1 if and only if the following conditi®shall have been satisfied:

Q) The shares of Common Stock deliverablpayment of the Repurchase Price less anygaghents shall have a fair
market value as of the Repurchase Date of nothessthe Repurchase Price less any cash paymentsufposes of Section 13.1 and this
Section 13.2, the fair market value of shares ah@on Stock shall be determined by the Company hall lse equal to 95% of the average
of the Closing Prices Per Share of the Common Simrcthe five consecutive Trading Days ending amtthird Trading Day prior to the
Repurchase Date;

(2 The Repurchase Price shall be palg iorcash in the event any shares of Common Stodle issued upon repurchase of
Securities hereunder (i) require registration uradsr Federal securities law before such shareshmadgeely transferable without being
subject to any transfer restrictions under the 8tesl Act upon repurchase and if such registraisomot completed or does not become
effective prior to the Repurchase Date, and/oréiguire registration with or approval of any goweental authority under any state law or
any other Federal law before such shares may lidlwelsued or delivered upon repurchase and i gegistration is not completed or does
not become effective or such approval is not oleiprior to the Repurchase Date;

3) Payment of the Repurchase Price noayp@ made in Common Stock unless such stock ghall have been, listed on a
national securities exchange or approved for giotain The Nasdaq National Market, in either caseor prior to the Repurchase Date; and

4) All shares of Common Stock that mayigsued upon repurchase of Securities will beedswt of the Company’s
authorized but unissued Common Stock and, will upsuae, be duly and validly issued and fully paid aon-assessable and free of any
preemptive or similar rights.

If all of the conditions set forth in this Secti@B.2 are not satisfied in accordance with the tehaeeof, the Repurchase Price shall
be paid by the Company only in cash.

SECTION 13.3 Notices; Method of Exercising Repurchase Right,.Etc

1) Unless the Company shall have théoetocalled for redemption all of the Outstandireg&ities, on or before the 30th day
after the occurrence of a Change in Control, then@any or, at the request (and expense) of the Coynma or before the 15th day after such
occurrence, the Trustee, shall give to all HolagrSecurities, in the manner provided in Sectidd) hotice (the “Company Notice”) of the
occurrence of the Change of Control and of the
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repurchase right set forth herein arising as atrésereof . The Company shall also deliver a copguch Company Notice to the Trustee.

Each Company Notice shall state:

0] the Repurchase Date,
(i) the date by which the repurchasétigust be exercised,
(iii) the Repurchase Price, and whetherRlepurchase Price shall be paid by the Compaogsh or by delivery of

shares of Common Stock or a combination thereaf the applicable ratio of cash and Common Stock),

(iv) a description of the procedure th&tader must follow to exercise a repurchase right] the place or places
where such Securities are to be surrendered foneaiof the Repurchase Price and accrued intenettiding Liquidated Damages, if any),
if any to the Repurchase Date,

(v) that on the Repurchase Date the Réyase Price, and accrued interest (including Liageid Damages, if any), if
any to the Repurchase Date, will become due andijpayipon each such Security designated by thegdtddbe repurchased, and that
interest thereon shall cease to accrue on ands#igdate,

(vi) the Conversion Rate then in effelg tlate on which the right to convert the princgralount of the Securities to
be repurchased will terminate and the place orgslachere such Securities may be surrendered feecsion, and

(vii) the place or places that the Securéitificate with the Election of Holder to RequRepurchase as specified in
Section 2.2 shall be delivered, and if the Secusity Restricted Securities certificate the placplaces that the Surrender Certificate required
by Section 13.3(9) shall be delivered.

No failure of the Company to give the foregoingioes or defect therein shall limit any Holder’ glri to exercise a repurchase right
or affect the validity of the proceedings for tiepurchase of Securities.

If any of the foregoing provisions or other prowiss of this Article Xl are inconsistent with ajpgable law, such law shall govern.

(2 To exercise a repurchase right, adkloshall deliver to the Trustee on or before i 8lay after the date of the Company
Noatice (i) irrevocable written notice of the Hol's exercise of such right, which notice shall sgttf the name of the Holder, the principal
amount of the Securities to be repurchased (arhyifSecurity is to repurchased in part, the sadatber thereof, the portion of the principal
amount thereof to be repurchased and the name ¢féhson in which the portion thereof to remainstaunding after such repurchase is to be
registered) and a statement that an election tweethe repurchase right is being made thereiyy, ia the event that any portion of the
Repurchase Price shall be paid in shares of Con@tmek, the name or names (with addresses) in vthilkertificate or certificates for
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shares of Common Stock shall be issued, and @iB#curities with respect to which the repurchagd is being exercised. Such written
notice shall be irrevocable, except that the raftthe Holder to convert the Securities with reggeavhich the repurchase right is being
exercised shall continue until the close of busir@sthe second Business Day before the Repur&iese

3 In the event a repurchase right shaléxercised in accordance with the terms hete®fCompany shall pay or cause to be
paid to the Trustee the Repurchase Price in cashayes of Common Stock or a combination thereopravided above, for payment to the
Holder on the Repurchase Date, together with adcane unpaid interest to the Repurchase Date payeth respect to the Securities as to
which the repurchase right has been exercisedjgadyhowever, that installments of interest thature on or prior to the Repurchase Date
shall be payable in cash to the Holders of suclui@exs, or one or more Predecessor Securitiesstergd as such at the close of business on
the relevant Regular Record Date.

4) If any Security (or portion theresf)rrendered for repurchase shall not be so patd@Repurchase Date, the principal
amount of such Security (or portion thereof, asdhge may be) shall, until paid, bear intereshéoeixtent permitted by applicable law from
the Repurchase Date at the rate of 2.00% per anadneach Security shall remain convertible inton@mn Stock until the principal of such
Security (or portion thereof, as the case may ball fave been paid or duly provided for.

(5) Any Security that is to be repurclihsaly in part shall be surrendered to the Truéteth, if the Company or the Trustee
so requires, due endorsement by, or a writtenunsgnt of transfer in form satisfactory to the Compand the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritwg), and the Company shall execute, and thestBishall authenticate and make
available for delivery to the Holder of such Seguwithout service charge, a new Security or Sé¢igg;i containing identical terms and
conditions, each in an authorized denominatiorggr@gate principal amount equal to and in exchdogthe unrepurchased portion of the
principal of the Security so surrendered.

(6) Any issuance of shares of Common [Stocespect of any portion of the Repurchase Psitl be deemed to have been
effected immediately prior to the close of busin@sshe Repurchase Date and the Person or Persaifgose hame or names any certificate
or certificates for shares of Common Stock shalsbaable upon such repurchase shall be deemed/éoliecome on the Repurchase Datt
holder or holders of record of the shares represkthtereby; provided, however, that any surrenolerefpurchase on a date when the stock
transfer books of the Company shall be closed sloalstitute the Person or Persons in whose namares the certificate or certificates for
such shares are to be issued as the record holtetders thereof for all purposes at the openinlgusiness on the next succeeding day on
which such stock transfer books are open. No payworeadjustment shall be made for dividends orrithigtions on any Common Stock isst
upon repurchase of any Security declared prionéoRepurchase Date.

7 No fractions of shares shall be issupon repurchase of Securities. If more than @wifty shall be repurchased from the
same Holder and any portion of the Repurchase Bhiakt be payable in shares of Common Stock, timeteu of full shares that shall be
issuable
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upon such repurchase shall be computed on the difathie aggregate principal amount of the Securi@ repurchased. Instead of any
fractional share of Common Stock that would otheeaie issuable on the repurchase of any Securgaurities, the Company will deliver
to the applicable Holder its check for the curmmatrket value of such fractional share. The cumesutket value of a fraction of a share is
determined by multiplying the current market pridea full share by the fraction, and rounding tesult to the nearest cent. For purposes of
this Section, the current market price of a sh&@ammon Stock is the Closing Price Per Share ®Gbmmon Stock on the Trading Day
immediately preceding the Repurchase Date.

(8) Any issuance and delivery of certifies for shares of Common Stock on repurchaseafriies shall be made without
charge to the Holder of Securities being repurath&sesuch certificates or for any tax or duty @spect of the issuance or delivery of such
certificates or the securities represented thenetnyided, however, that the Company shall notdagiired to pay any tax or duty that may be
payable in respect of (i) income of the Holderigrany transfer involved in the issuance or delyef certificates for shares of Common
Stock in a name other than that of the Holder efSkecurities being repurchased, and no such issuartelivery shall be made unless and
until the Person requesting such issuance or dglhas paid to the Company the amount of any saxclot duty or has established, to the
satisfaction of the Company, that such tax or dhaty been paid.

9) If shares of Common Stock to be daldd upon repurchase of a Security are to be ezgibin a name other than that of
beneficial owner of such Security, then such Holdest deliver to the Trustee a Surrender Certicdated the date of surrender of such
Restricted Security and signed by such benefisiales, as to compliance with the restrictions ondfar applicable to such Restricted
Security. Neither the Trustee nor any Registrarransfer Agent or other agents shall be requiregggdster in a name other than that of the
beneficial owner shares of Common Stock issued uppuarchase of any such Restricted Security nacsompanied by a properly comple
Surrender Certificate.

(10) All Securities delivered for repurcaahall be delivered to the Trustee to be cancalde direction of the Trustee, which
shall dispose of the same as provided in Sectign 3.

SECTION 13.4 Certain Definitions

For purposes of this Article XIII,

Q) the term “beneficial owner” shall thetermined in accordance with Rule 13d-3, as iectfdn the date of the original
execution of this Indenture, promulgated by the @assion pursuant to the Exchange Act;

2 a “Change in Control” shall be deen®tiave occurred at the time, after the origisaliance of the Securities, of:
0] the acquisition by any Person (imtthg any syndicate or group deemed to be a “peraadér Section 13(d)(3) of
the Exchange Act) of beneficial ownership, directhindirectly, through a purchase, merger or ottegyuisition transaction or series of

transactions, of
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shares of capital stock of the Company entitlinghsperson to exercise 50% or more of the totahggtiower of all shares of capital stock of
the Company entitled to vote generally in the ébeat of directors, other than any such acquisitipnhe Company, any Subsidiary of the
Company or any employee benefit plan of the Company

(i) any consolidation of the Companytwior merger of the Company into, any other Peraog,merger of another
Person into the Company, or any conveyance, salesfer or lease (other than a mere grant of dgduaterest) of all or substantially all of t
assets of the Company to another Person (othe{#amy such transaction (x) that does not résw@hy reclassification, conversion,
exchange or cancellation of outstanding sharesapital stock of the Company and (y) pursuant tocihe holders of 50% or more of the
total voting power of all shares of the Companypital stock entitled to vote generally in the &tat of directors immediately prior to such
transaction have the entitilement to exercise, threc indirectly, 50% or more of the total votipgwer of all shares of capital stock entitle
vote generally in the election of directors of twmtinuing or surviving corporation immediatelyeaafsuch transaction or (b) any transaction
which is effected solely to change the jurisdictarincorporation of the Company and results ie@assification, conversion or exchange of
outstanding shares of Common Stock into solelyeshaf common stock of the surviving entity);

(iii) provided, however, that a Change&iontrol shall not be deemed to have occurred ih@)Closing Price Per Shi
of the Common Stock for any five Trading Days witktie period of 10 consecutive Trading Days endimgediately after the later of the
date of the Change in Control or the date of tHdip@nnouncement of the Change in Control (indage of a Change in Control under cle
(i) above) or the period of 10 consecutive Tradirays ending immediately before the Change in Cofitndhe case of a Change in Control
under clause (ii) above) shall, in the case of edauch five Trading Days, equal or exceed 105%hefConversion Price of the Securities in
effect on each of such five Trading Days or (ll)adlthe consideration (excluding cash paymentdréstional shares and cash payments r
pursuant to dissenters’ appraisal rights) in a reog consolidation otherwise constituting a Chaofg€ontrol under clause (i) and/or clause
(if) above consists of shares of common stock, siémy receipts or other certificates representiognmon equity interests traded on a
national securities exchange or quoted on The Nplidéional Market (or will be so traded or quotedriediately following such merger or
consolidation) and as a result of such merger nsalidation the Securities become convertible gatgb such common stock, depository
receipts or other certificates representing comequity interests;

) the term “Conversion Price” shall abu.S.$1,000 divided by the Conversion Rate (reshih the nearest cent); and

4) for purposes of Section 13.4(2)fig term “person” shall include any syndicate omugravhich would be deemed to be a
“person” under Section 13(d)(3) of the Exchange, Astin effect on the date of the original exeautibthis Indenture.
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SECTION 13.5 Consolidation, Merger, etc

In the case of any merger, consolidation, convegasale, transfer or lease (other than a mere gfawcurity interest) of all or
substantially all of the assets of the Company hatv Section 12.11 applies, in which the Commorckstf the Company is changed or
exchanged as a result into the right to receiveeshaf stock and other securities or property sets(including cash) which includes share
Common Stock of the Company or common stock ofteardPerson that are, or upon issuance will beettach a United States national
securities exchange or approved for trading onstéatbdished automated over-the-counter trading niamkde United States and such shares
constitute at the time such change or exchangenbeseffective in excess of 50% of the aggregatenfarket value of such shares of stock
and other securities, property and assets (inojucash) (as determined by the Company, which déetian shall be conclusive and
binding), then the Person formed by such consatidair resulting from such merger or combinatiomiich acquires the properties or as
(including cash) of the Company, as the case maghml execute and deliver to the Trustee a sapgital indenture (which shall comply
with the Trust Indenture Act as in force at theedait execution of such supplemental indenture) fgodj the provisions of this Indenture
relating to the right of Holders to cause the Conyp@ repurchase the Securities following a Chandeontrol, including without limitation
the applicable provisions of this Article XIII aide definitions of the Common Stock and Changeadntf®l, as appropriate, and such other
related definitions set forth herein as determiimeglood faith by the Company (which determinatibalsbe conclusive and binding), to make
such provisions apply in the event of a subseqGéange in Control to the common stock and the rsthggeof if different from the Compa
and Common Stock of the Company (in lieu of the @any and the Common Stock of the Company).

ARTICLE XIV
HOLDERS LISTS AND REPORTS BY TRUSTEE AND COMPANY OW-RECOURSE

SECTION 14.1 Company to Furnish Trustee Names and AddressesloEks.

The Company will furnish or cause to be furnishethe Trustee:

Q) semi-annually, not more than 15 dafysr the Regular Record Date, a list, in such fasthe Trustee may reasonably
require, of the names and addresses of the Habdé&scurities as of such Regular Record Date, and

2 at such other times as the Trusteg masonably request in writing, within 30 day®athe receipt by the Company of any
such request, a list of similar form and contentfas date not more than 15 days prior to the soneh list is furnished;

provided, however, that no such list need be flmedsso long as the Trustee is acting as SecurifysRar.
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SECTION 14.2 Preservation of Information

Q) The Trustee shall preserve, in asetura form as is reasonably practicable, the namdsaddresses of Holders contained
in the most recent list furnished to the Trusteprasided in Section 14.1 and the names and adekes$sHolders received by the Trustee in
its capacity as Security Registrar. The Trustee desgroy any list, if any, furnished to it as pdrd in Section 14.1 upon receipt of a new list
so furnished.

2 After this Indenture has been quetifunder the Trust Indenture Act, the rights ofdéos to communicate with other
Holders with respect to their rights under thisdntlire or under the Securities, and the correspgmitjhts, and duties of the Trustee, shal
as provided by the Trust Indenture Act.

3) Every Holder of Securities, by redegrand holding the same, agrees with the Compadiyttae Trustee that neither the
Company nor the Trustee nor any agent of eithénerh shall be held accountable by reason of argjadisre of information as to names and
addresses of Holders made pursuant to the Trushtnce Act.

SECTION 14.3 Reports by Trustee

1) After this Indenture has been quedifunder the Trust Indenture Act, the Trustee s$haallsmit to Holders such reports
concerning the Trustee and its actions under tidsrnture as may be required pursuant to the Tindsinture Act at the times and in the
manner provided pursuant thereto.

2 After this Indenture has been quedifunder the Trust Indenture Act, a copy of each saport shall, at the time of such
transmission to Holders, be filed by the Trustethwach stock exchange upon which the Securiteefisded, with the Commission and with
the Company. The Company will notify the Trusteeewlthe Securities are listed on any stock exchange.

SECTION 14.4 Reports by Company

After this Indenture has been qualified under thesTIndenture Act, the Company shall file with #reistee and the Commission,
and transmit to Holders, such information, docursemtd other reports, and such summaries thereofagde required pursuant to the Trust
Indenture Act at the times and in the manner peidursuant to such Act; provided that any suabrinftion, documents or reports required
to be filed with the Commission pursuant to Secti@ror 15(d) of the Securities Exchange Act of 1884dll be filed with the Trustee within
15 days after the same is so required to be filighl tre Commission.
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ARTICLE XV

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERSN® DIRECTORS

SECTION 15.1 Indenture and Securities Solely Corporate Obligestio

No recourse for the payment of the principal opgemium, if any, or interest (including LiquidatBéimages, if any) on any Security
and no recourse under or upon any obligation, cawveor agreement of the Company in this Indentuia any supplemental indenture or in
any Security, or because of the creation of anglitedness represented thereby, shall be had againpst, present or future incorporator,
stockholder, employee, agent, officer, or directosubsidiary, as such, of the Company or of amgessor corporation, whether by virtue of
any constitution, statute or rule of law, or by #rdorcement of any assessment or penalty or otberit being expressly understood that all
such liability is hereby waived and released asralition of, and as a consideration for, the exeoubf this Indenture and the issue of the
Securities.

This Indenture may be executed in any number ofiteparts, each of which so executed shall be déeémkee an original, but all
such counterparts shall together constitute butamkthe same instrument.
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written.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed all as of theatad year first above

GILEAD SCIENCES, INC.

By: /s/ JOHN MILLIGAN

Name: John Milligar
Title: Sr. VP and CF(

J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
as Trustet

By: /s/ JAMES NAGY

Name: James Nac
Title: Assistant Vice Preside
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ANNEX A — Form of Unrestricted Securities Certiftea
UNRESTRICTED SECURITIES CERTIFICATE
(For removal of Restricted Securities Legend purst@Section 3.5(3))

J.P. MORGAN TRUST COMPANY, NATIONAL ASSOCIATION
560 Mission Street, 13th Floor
San Francisco, California 94105

JPMorgan

Institutional Trust Services Window
4 New York Plaza, Ground Floor
New York, New York 1000-2413

RE: 2.00% CONVERTIBLE SENIOR NOTES DUE DEKBER 15, 2007 OF GILEAD SCIENCES, INC. (THE
“SECURITIES")

Reference is made to the Indenture, dated as afrbleer 18, 2002 (the “Indenture”), from Gilead Scisy Inc. (the “Company”) to
J.P. Morgan Trust Company, National AssociationTrastee. Terms used herein and defined in thenitwdle or in Rule 144 under the U.S.
Securities Act of 1933 (the “Securities Act”) arged herein as so defined.

This certificate relates to U.S.$ incpal amount of Securities, which are evidencgdhe following certificate(s)
(the “Specified Securities”):

CUSIP No. 375558 AC 7

CERTIFICATE No(s).

The person in whose name this certificate is exeetbelow (the “Undersigned”) hereby certifies thigler (i) it is the sole beneficial
owner of the Specified Securities or (ii) it isiagton behalf of all the beneficial owners of thee8ified Securities and is duly authorized by
them to do so. Such beneficial owner or ownersefiered to herein collectively as the “Owndfthe Specified Securities are represente
a Global Security, they are held through the Deposior an Agent Member in the name of the Undesesilg as or on behalf of the Owner. If
the Specified Securities are not represented bipbabSecurity, they are registered in the namiefUndersigned, as or on behalf of the
Owner.

The Owner has requested that the Specified Sezsibig exchanged for Securities bearing no Restrig¢eurities Legend pursuan
Section 3.5(3) of the Indenture. In connection vgitich exchange, the Owner hereby certifies thagtichange is occurring after a period ¢
least two years has elapsed since the Issue Datéha Owner is not, and during the preceding threaths has not been, an affiliate of the
Company. The Owner also acknowledges that anydutansfers of the Specified Securities must cgmyith all applicable securities laws
of the States of the United States and other jictisehs.




This certificate and the statements contained henes made for your benefit and the benefit of@Gbenpany and the Initial
Purchaser.

Dated:

(Print the name of the Undersigned, as such tedefised in the third paragraph of this certificate

By:
Name:
Title:

(If the Undersigned is a corporation, partnershifiduciary, the title of the person signing on blof the Undersigned must be stated.)




ANNEX B — Form of Surrender Certificate

In connection with the certification contemplatgdSection 12.2 or 13.3(9) relating to compliancéhwviertain restrictions relating to
transfers of Restricted Securities, such certificashall be provided substantially in the fornttoé following certificate, with only such
changes thereto as shall be approved by the Comgah%oldman, Sachs & Co.:

CERTIFICATE
GILEAD SCIENCES, INC.
2.00% CONVERTIBLE SENIOR NOTES DUE DECEMBER 15, 200

This is to certify that as of the date hereof withpect to U.S. $ principal amount of thevabmaptioned securities
surrendered on the date hereof (the “Surrenderedriies”) for registration of transfer, or for agersion or repurchase where the securities
issuable upon such conversion or repurchase dre tegistered in a name other than that of thersigteed Holder (each such transaction
being a “transfer”), the undersigned Holder (asrdef in the Indenture) certifies that the transfeBurrendered Securities associated with
such transfer complies with the restrictive legeatiforth on the face of the Surrendered Secufibiethe reason checked below:

The transfer of the Surrend&esclirities complies with Rule 144A under the SiéegrAct; or

The transfer of the Surrend&esclirities complies with Rule 144 under the Unii¢ates Securities Act of 1933,
amended (the “Securities Act”); or

The transfer of the Surrend&esclirities has been made to an institution than“accredited investor” within the meaning
of Rule 501(a)(1), (2), (3) or (7) under the SetbesiAct in a transaction exempt from the regigratequirements of the Securities Act and a
signed letter containing certain representatiommsagreements relating to restrictions on transféine Securities has been delivered (and if
such transfer is for an aggregate principal amtag# than $250,000 an opinion of counsel acceptalilee Company if requested by the
Company, that such transfer is exempt from redistrg or

The transfer of the Surrend&extlirities has been made pursuant to an exenfptimnregistration under the Securities
and an opinion of counsel has been delivered t&tmpany with respect to such transfer.

[Name of Holder]

Dated:
*To be dated the date of surrender




Exhibit 4.6

Gilead Sciences, Inc.

2.00% Convertible Senior Notes due December 15, 2ZD0

Registration Rights Agreement

December 18, 2002

Goldman, Sachs & Co.,
85 Broad Street,
New York, New York 10004

Ladies and Gentlemen:

Gilead Sciences, Inc., a Delawangaration (the “Company”), proposes to issue aibts the Purchaser (as defined herein) upon
the terms set forth in the Purchase Agreementdfisadl he rein) its 2.00% Convertible Senior Natee December 15, 2007 ( the
“Securities”). As an inducement to the Purchaseartter into the Purchase Agreement and in satiisfaof a condition to the obligations of
the Purchaser thereunder, the Company agreesheitBurchaser for the benefit of Holders (as deftme@in) from time to time of the
Registrable Securities (as defined herein) asvalio

1. Definitions.

€)) Capitalized terms used herein withdeftnition shall have the meanings ascribed tonthrethe Purchase Agreement. As
used in this agreement (the “Agreement”), the felig defined terms shall have the following measing

“Act” or “Securities Act” means the United States Securities Act of 193ananded.

“Affiliate” of any specified person means any other personhytioectly or indirectly, is in control of, is coolled by, or is under
common control with such specified person. Foppses of this definition, control of a person meifugspower, direct or indirect, to direct
cause the direction of the management and polafisach person whether by contract or otherwisd;tha terms “controlling” and
“controlled” have meanings correlative to the farieg.




“Closing Date”means the First Time of Delivery as defined inRluechase Agreement.

“Commission’means the United States Securities and Exchangenision, or any other federal agency at the tinmeiagtering
the Exchange Act or the Securities Act, whichesehe relevant statute for the particular purpose.

“Common Stocktmeans the Company’s common stock, par value $(80%hare, together with any associated prefetost s
purchase rights.

“DTC” means The Depository Trust Company.
“Effective Date” has the meaning assigned thereto in Section 2{®(gof.
“Effective Failure” has the meaning assigned thereto in Section 7(kphe
“Effectiveness Period’has the meaning assigned thereto in Section 2{®(gof.

“Effective Time”means the time at which the Commission declareShiedf Registration Statement effective or at whiwh Shelf
Registration Statement otherwise becomes effective.

“Electing Holder” has the meaning assigned thereto in Section 3)diiieof.
“Exchange Act’means the United States Securities Exchange At3®4, as amended.

“Holder” means, any person that is the record owner of Rafle Securities (and includes any person thaaHaeneficial interest
in any Registrable Security in book-entry form).

“Indenture” means the Indenture, dated as of December 18, B@d&een the Company and J.P. Morgan Trust Comatyonal
Association, as amended and supplemented fromttirtime in accordance with its terms.

“Liguidated Damageshas the meaning assigned thereto in Section 7(aphe

“Managing Underwriters”means the investment banker or investment bankersnanager or managers that shall administer an
underwritten offering, if any, conducted pursuanSection 6 hereof.

“NASD Rules”"means the Rules of the National Association of 8&es Dealers, Inc., as amended from time to time.

“Notice and Questionnairegfieans a Notice of Registration Statement and §e8ecurityholder Questionnaire substantially in the
form of Appendix A hereto.

The terrfperson” means an individual, partnership, corporation,ttansinincorporated organization, or a governmerggency or
political subdivision thereof.




“Prospectus” means the prospectus (including, without limitatiany preliminary prospectus, any final prospeetus any
prospectus that discloses information previouslytieeh from a prospectus filed as part of an effextiegistration statement in reliance upon
Rule 430A under the Act) included in the Shelf Régition Statement, as amended or supplementedybgraspectus supplement with
respect to the terms of the offering of any portabthe Registrable Securities covered by the SReffistration Statement and by all other
amendments and supplements to such prospectusdimglall material incorporated by reference inlspmspectus and all documents filed
after the date of such prospectus by the Compadgrnihe Exchange Act and incorporated by referémeesin.

“Purchase Agreementimeans the purchase agreement, dated as of Dec&B)i#02, between the Purchaser and the Company
relating to the Securities.

“Purchaser” means Goldman, Sachs & Co.
“Registrable Securities’'means all or any portion of the Securities isswethftime to time under the Indenture in registdmch

and the shares of Common Stock issuable upon csinmerepurchase or redemption of such Securipies/ided, however, that a security
ceases to be a Registrable Security when it iomger a Restricted Security.

“Registration Default”has the meaning assigned thereto in Section 7(aphe

“Restricted Security’means any Security or share of Common Stock issugiin conversion thereof except any such Seaurrity
share of Common Stock that (i) has been effectivedystered under the Securities Act and soldrimaaner contemplated by the Shelf
Registration Statement, (ii) has been transfemembmpliance with Rule 144 under the Securities(Acany successor provision thereto) ¢
transferable pursuant to paragraph (k) of such Radde(or any successor provision thereto), or [id@¥ otherwise been transferred and a new
Security or share of Common Stock not subjectandfer restrictions under the Securities Act hanlzielivered by or on behalf of the

Company in accordance with Sectierof the Indenture.

“Rules and Regulationsineans the published rules and regulations of thar@iesion promulgated under the Securities Act er th
Exchange Act, as in effect at any relevant time.

“Shelf Registrationtheans a registration effected pursuant to Sectioer@of.

“Shelf Registration Statementheans a “shelf” registration statement filed urttierSecurities Act providing for the registratidn o
and the sale on a continuous or delayed basiseblitiders of, all of the Registrable Securitiesspant to Rule 415 under the Securities Act
and/or any similar rule that may be adopted byGbmmission, filed by the Company pursuant to thevisions of Section 2 of this
Agreement, including the Prospectus contained ihea@y amendments and supplements to such re@stitatement, including post-
effective amendments, and all exhibits and all mtencorporated by reference in such registratitatement.
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“Trust Indenture Act’means the Trust Indenture Act of 1939, or any sssmethereto, and the rules, regulations and forms
promulgated thereunder, as the same shall be amérmfe time to time.

The terrfunderwriter” means any underwriter of Registrable Securitieimection with an offering thereof under a Shelf
Registration Statement.

(b) Wherever there igerence in this Agreement to a percentage ofphie¢ipal amount” of Registrable Securities or to a
percentage of Registrable Securities, Common Sthak be treated as representing the principal atnaiuSecurities that was surrenderec
conversion or exchange in order to receive suchbeurof shares of Common Stock.

2. Shelf Registration

(@) The Company shall, no later than &@mdar days following the Closing Date, file witle Commission a Shelf
Registration Statement relating to the offer arld efithe Registrable Securities by the Holdersftome to time in accordance with the
methods of distribution elected by such Holders sgtdorth in such Shelf Registration Statement #mefeafter, shall use its reasonable best
efforts to cause such Shelf Registration Staterteebé declared effective under the Act no latenth®&0 calendar days following the Closing
Date;provided, however, that the Company may, upon written notice tdHallders, postpone having the Shelf RegistratioteBtant
declared effective for a reasonable period nokteed 90 days if the Company possesses materigbugic information, the disclosure of
which would have a material adverse effect on tbm@any and its subsidiaries taken as a whmilayided, furtherhowever, that no Holder
shall be entitled to be named as a selling setwitier in the Shelf Registration Statement or ®the Prospectus forming a part thereof for
resales of Registrable Securities unless such Hadm Electing Holder.

(b) The Company shall ilseeasonable best efforts:

0] to keep the Shelf Registration Staat continuously effective in order to permit r@spectus forming a part
thereof to be usable by Holders until the earldgtl) the sale of all Registrable Securities regied under the Shelf Registration
Statement; (2) the expiration of the period ref@mein Rule 144(k) under the Act with respectlidRegistrable Securities held by
Persons that are not Affiliates of the Company; @)dwo years from the date (the “Effective Datslich Shelf Registration
Statement is declared effective (such period befeyred to herein as the “Effectiveness Period”);

(i) after the Effective Time of the ShBlegistration Statement, as promptly as is prabteupon the request of any
Holder of Registrable Securities that is not therE&ecting Holder, to take any action reasonablyeseary to enable such Holder to
use the Prospectus forming a part thereof for sfferd resales of Registrable Securities, includiritipout limitation, any action
necessary to identify such Holder as a sellingsgtwolder in the Shelf Registration Statemeuvided, howevethat nothing in
this subparagraph shall relieve such Holder obtbigation to return a
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completed and signed Notice and Questionnaireg@thmpany in accordance with Section 3(a)(ii) heraad

(iii) if at any time the Securities, puasi to Articlee of the Indenture, are convertible into securitiftgeeothan
Common Stock, to cause, or to cause any succesder the Indenture to cause, such securities todhgded in the Shelf
Registration Statement no later than the date dohiathe Securities may then be convertible intchssecurities.

The Company shall be deemed not to have usecdhisenable best efforts to keep the Shelf Registr&@tatement effective during the periods
specified in Section 2(b) above if the Company ntauily takes any action that would result in Hoklef Registrable Securities covered
thereby not being able to offer and sell any ohsiegistrable Securities during that period, ungesdh action is (A) required by applicable
law and the Company thereafter promptly complig wie requirements of paragraph 3(j) below orgg@mitted pursuant to Section 2(c)
below.

(c) The Company may suspthe use of the Prospectus for a period not teexk 30 days in any 90-day period or an
aggregate of 90 days in any 12-month period ifBbard of Directors of the Company shall have deteedhin good faith that because of
valid business reasons (hot including avoidandaé®fCompany’s obligations hereunder), includingabquisition or divestiture of assets,
pending corporate developments and similar evénssin the best interests of the Company to sndpich use, and prior to suspending such
use the Company provides the Holders with writtetice of such suspension, which notice need nati§pthe nature of the event giving rise
to such suspension.

3. Registration Procedures In connection with the Shelf Registration Stagetthe following provisions shall apply:

@) (@) Not less than 30 calar days prior to the Effective Time of the Shdfgistration Statement, the Company shall mail the
Notice and Questionnaire to the Holders of Rediétr&ecurities. No Holder shall be entitled tnbened as a selling securityholder in
Shelf Registration Statement as of the Effectived;iand no Holder shall be entitled to use theg&rsis forming a part thereof for offers
and resales of Registrable Securities at any timiess such Holder has returned a completed anddiyotice and Questionnaire to the
Company by the deadline for response set forttethgorovided, howeverHolders of Registrable Securities shall haveeast 28 calendar
days from the date on which the Notice and Questioer is first mailed to such Holders to returrompleted and signed Notice and
Questionnaire to the Company.

(ii) After the EffectivEme of the Shelf Registration Statement, the Camshall, upon the request of any Holder
of Registrable Securities that is not then an Higdtiolder, promptly send a Notice and Questiormtirsuch Holder. The Compa
shall not be required to take any action to naneh $iplder as a selling securityholder in the SRelistration Statement or to ene
such Holder to use the




Prospectus forming a part thereof for offers oales of Registrable Securities until such Holdey tredurned a completed and signed
Notice and Questionnaire to the Company.

(i) The term “Electingditler” shall mean any Holder of Registrable Semsithat has returned a completed and
signed Notice and Questionnaire to the Compang@omance with Section 3(a)(i) or 3(a)(ii) hereof.

(b) The Company shalhish to each Electing Holder, prior to the Effeetilime, a copy of the Shelf Registration Statement
initially filed with the Commission, and shall fush to such Holders, prior to the filing thereottwihe Commission, copies of each
amendment thereto and each amendment or suppleifreamy, to the Prospectus included therein, aradl sise its reasonable best efforts to
reflect in each such document, at the Effectiveéfonwhen so filed with the Commission, as the caag be, such comments as such
Holders and Counsel to the Holders reasonably maygse.

(©) Subject to the Company’s rights unBlection 2(c), the Company shall as promptly astjm@ble take such action as may
be necessary so that (i) each of the Shelf Retimtr&tatement and any amendment thereto and tep€ctus forming a part thereof and any
amendment or supplement thereto (and each repother document incorporated therein by referena@ach case) complies in all material
respects with the Securities Act and the ExchangfeaAd the respective rules and regulations theleiii) each of the Shelf Registration
Statement and any amendment thereto does not, ivbecomes effective, contain an untrue statemeatraterial fact or omit to state a
material fact required to be stated therein or ss&ey to make the statements therein not misleadiddiii) the Prospectus forming a part of
the Shelf Registration Statement, as supplemeiitagplicable, does not at any time during the &ifeeness Period include an untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the statesrteetein, in the light of the circumstances
under which they were made, not misleading.

(d) The Company shalpeemptly as is practicable advise each Electinflelo and shall confirm such advice in writing if
so requested by any such Electing Holder:

0] when a Shelf Regsitn Statement and any amendment thereto hasfitegtwith the Commission and when a
Shelf Registration Statement or any post-effectivendment thereto has become effective, in eaghmaking a public
announcement thereof by release made to ReutermBEio Services and Bloomberg Business News;

(ii) of any request by tGommission for amendments to the Shelf Registréitatement or supplements to the
Prospectus included therein or for additional infation;

(i) of the issuance InetCommission of any stop order suspending thet@fémness of the Shelf Registration
Statement or the initiation of any proceedingssiach purpose;
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(iv) of the receipt by tBempany of any notification with respect to theension of the qualification of the
securities included in the Shelf Registration Steget for sale in any jurisdiction or the initiatiohany proceeding for such purpose;
and

v) of the happening afy@vent or the existence of any state of factsrdguires the making of any changes in the
Shelf Registration Statement or the Prospectusidieel therein so that, as of such date, such SlegiRation Statement and
Prospectus do not contain an untrue statementratarial fact and do not omit to state a matesat fequired to be stated therein or
necessary to make the statements therein (in 8eafahe Prospectus, in light of the circumstanoeker which they were made) not
misleading (which advice shall be accompanied binatmuction to such Holders to suspend the ugkeProspectus until the
requisite changes have been made).

(e) The Company shall iseeasonable best efforts to prevent the is®jaamd if issued to obtain the withdrawal at the
earliest possible time, of any order suspendingffextiveness of the Shelf Registration Statement.

4] The Company shalifish to each Electing Holder, without charge gast one copy of the Shelf Registration Statement
and all post-effective amendments thereto, inclgdimancial statements and schedules, and, if Eletting Holder so requests in writing, all
reports, other documents and exhibits that ard filgh or incorporated by reference in the SheljiReation Statement.

(9) The Company shallidg the Effectiveness Period, deliver to each titgcHolder, without charge, as many copies of
Prospectus (including each preliminary Prospectgilided in the Shelf Registration Statement andsapplement thereto as such Electing
Holder may reasonably request; and the Companyeotsigexcept during the periods specified in Saci@) above or during the continua
of any event described in Section 3(d)(v) aboveéh&use of the Prospectus and any supplementaHzyesach of the Electing Holders in
connection with the offering and sale of the Reglie Securities covered by the Prospectus and@nglement thereto during the
Effectiveness Period.

(h) Prior to any offerin§Registrable Securities pursuant to the SheffiRetion Statement, the Company shall (i) registe
or qualify or cooperate with the Electing Holdemsldheir respective counsel in connection withregastration or qualification of such
Registrable Securities for offer and sale undeistwurities or “blue sky” laws of such jurisdict®owithin the United States as any Electing
Holder may reasonably request, (ii) keep such tegisens or qualifications in effect and comply kvguch laws so as to permit the
continuance of offers and sales in such jurisditifor so long as may be necessary to enable @y Holder or underwriter, if any, to
complete its distribution of Registrable Securifiessuant to the Shelf Registration Statement,(gihdake any and all other actions neces:
or advisable to enable the disposition in suctsflictions of such Registrable Securitipsyvided, however, that in no event shall the
Company be obligated to (A) qualify as a foreignpomation or as a dealer in
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securities in any jurisdiction where it would noherwise be required to so qualify but for thist8et3(h) or (B) file any general consent to
service of process in any jurisdiction where idg as of the date hereof so subject.

0] Unless any RegisteaBecurities shall be in book-entry only form, @empany shall cooperate with the Electing Holders
to facilitate the timely preparation and delivefycertificates representing Registrable Securitiddse sold pursuant to the Shelf Registration
Statement, which certificates, if so required by aecurities exchange upon which any Registrabtenges are listed, shall be penned,
lithographed or engraved, or produced by any coatlnin of such methods, on steel engraved bordedswaich certificates shall be free of
any restrictive legends and in such permitted deénations and registered in such names as Electolddrs may request in connection with
the sale of Registrable Securities pursuant t&thedf Registration Statement.

Subject to the Compa exercise of its rights under Section 2(c), ugfee occurrence of any fact or event contemplated
by paragraph 3(d)(v) above, the Company shall asptly as practicable prepare a post-effective ahmemt to any Shelf Registration
Statement or supplement to the related Prospectile any other required document so that, asahiéer delivered to purchasers of the
Registrable Securities included therein, the Prasgewill not include an untrue statement of a makéact or omit to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading. If the Company
notifies the Electing Holders of the occurrenceuny fact or event contemplated by paragraph 3(@¥foyve, the Electing Holder shall susp
the use of the Prospectus until the requisite cesubg the Prospectus have been made.

(k) Not later than thedefive Time of the Shelf Registration Statememg, €ompany shall provide a CUSIP number for the
Registrable Securities that are debt securities.

0] The Company shak uts reasonable best efforts to comply with afileyable Rules and Regulations, and to make
generally available to its securityholders as sa®practicable, but in any event not later thahteign months after (i) the effective date (as
defined in Rule 158(c) under the Securities Actihef Shelf Registration Statement, (ii) the effextiate of each post-effective amendment to
the Shelf Registration Statement, and (iii) theed#teach filing by the Company with the Commissidan Annual Report on Form Xthat
is incorporated by reference in the Shelf RegigtnaStatement, an earning statement of the Compadyts subsidiaries complying with
Section 11(a) of the Securities Act and the rutesr@gulations of the Commission thereunder (indlgdat the option of the Company, Rule
158).

(m) Not later than thedtfive Time of the Shelf Registration Statemerg, @ompany shall cause the Indenture to be que
under the Trust Indenture Act; in connection witlels qualification, the Company shall cooperate hth Trustee under the Indenture and
Holders (as defined in the Indenture) to effechstitanges to the Indenture as may be requiredifdr lidenture to be so qualified in
accordance with the terms of the Trust




Indenture Act; and the Company shall execute, &atl se reasonable efforts to cause the Trustegdoute, all documents that may be
required to effect such changes and all other fantsdocuments required to be filed with the Corsiaisto enable such Indenture to be so
qualified in a timely manner. In the event thay anch amendment or modification referred to is éction 3(m) involves the appointment
of a new trustee under the Indenture, the Comphaly appoint a new trustee thereunder pursuarte@pplicable provisions of the Indent

(n) In the event of ardarwritten offering conducted pursuant to Sectidrefeof, the Company shall, if requested, promptly
include or incorporate in a Prospectus supplemepbst-effective amendment to the Shelf Registra8tatement such information as the
Managing Underwriters reasonably agree should teded therein and to which the Company does rastarably object and shall make all
required filings of such Prospectus supplementost-pffective amendment as soon as practicableiaftenotified of the matters to be
included or incorporated in such Prospectus supphtmor post-effective amendment.

(0) The Company shallegribto such customary agreements (including aromgting agreement in customary form in the
event of an underwritten offering conducted purst@rsection 6 hereof) and take all other appropréetion in order to expedite and
facilitate the registration and disposition of fRegistrable Securities, and in connection therewfidm underwriting agreement is entered |
cause the same to contain indemnification provisiamd procedures substantially identical in sultgtdo those set forth in Section 5 hereof
with respect to all parties to be indemnified parsuto Section 5 hereof.

(p) The Company shall:

() Make available for inspection by any Electidglders, any underwriter participating in any disiion pursuant to the
Shelf Registration Statement, if any, and any a#gr accountant or other agent retained by any Eletting Holders or any such
underwriters (collectively, the “Inspectors”), aetoffices where normally kept, during reasonabigifess hours at such time or
times as shall be mutually convenient for the Camypend the Inspectors as a group, all financial@ther records, pertinent
corporate documents and instruments of the Compadyits subsidiaries (collectively, the “Recorda$)shall be reasonably
necessary to enable them to exercise any applidaiegl@iligence responsibilities, and cause theeif§i, directors and employees of
the Company and its subsidiaries to supply allrimfation reasonably requested by any such Inspactmmnection with such Shelf
Registration Statement. Records that the Compatermines, in good faith, to be confidential angl Records that it notifies the
Inspectors are confidential shall not be disclasedsed by any Inspector, unless (A) the disclosfistich Records is necessary to
avoid or correct a material misstatement or mdteridssion in such Shelf Registration Statemen},t(ig release of such Records is
ordered pursuant to a subpoena or other order dreourt of competent jurisdiction, (C) disclosufesiach information is made in a
court proceeding or required by law or (D) the mfiation in such Records has been made generalilablato the public other than
through the acts of such Inspector or as a




result of a breach of this Agreement; provided, &esv, that prior notice shall be provided as scopracticable to the Company of
the potential disclosure of any information by sureépector pursuant to clauses (B) or (C) of tkistance to permit the Company to
obtain a protective order (or waive the provisiohthis paragraph (i)) and that such Inspectorlshké such actions as are
reasonably necessary to protect the confidentiafiguch information (if practicable) to the extenth action is otherwise not
inconsistent with, an impairment of or in derogataf the rights and interests of any Electing Holalelnspector; provided, further,
that prior to the disclosure to any Inspector of Records that the Company determines, in gool,faitbe confidential, the
Company may require such Inspector to execute fidemiality agreement whereby such Inspector shgiee to the limitations on
the disclosure of the Record to the extent provialeave;

(i) in connection with any underwritteffering conducted pursuant to Section 6 hereokergich representations
and warranties to the Managing Underwriters, imfosubstance and scope as are customarily madsigrs to underwriters in
primary underwritten offerings of equity and cortitde debt securities and covering matters inclgdiut not limited to, those set
forth in the Purchase Agreement;

(iii) in connection with any underwritteffering conducted pursuant to Section 6 heredfiatopinions of counsel to
the Company (which counsel and opinions (in foroopg and substance) shall be reasonably satisfacttine Managing
Underwriters) addressed to the underwriters, cagesiich matters as are customarily covered in opiniequested in primary
underwritten offerings of equity and convertibldbtisecurities.In addition, counsel to the Compdrgliprovide a letter to the
underwriters stating that nothing came to such selimattention that as of each Time of Delivery as of the Effective Time of the
Shelf Registration Statement or most recent pdet#fe amendment thereto, as the case may b&hél Registration Statement,
including the documents incorporated by refereheegin, contained any untrue statement of a mafagaor the omission of a
material fact required to be stated therein or ssaey to make the statements therein not misleadidghe Prospectus, including the
documents incorporated by reference therein, coeteany untrue statement of a material fact oothission of a material fact
required to be stated therein or necessary to riekstatements therein, in light of the circumsgsnender which they were made,
not misleading;;

(iv) in connection with any underwrittefiavzing conducted pursuant to Section 6 hereofaiobtcold comfort” letters
and updates thereof from the independent publiowgents of the Company (and, if necessary, frairttlependent public
accountants of any subsidiary of the Company @ngfbusiness acquired by the Company for whichfire statements and
financial data are, or are required to be, incluidettie Shelf Registration Statement), addresséldetanderwriters, in customary
form and covering matters of the type customariyered in “cold comfort” letters in connection withimary underwritten
offerings;
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(v) in connection withyannderwritten offering conducted pursuant to Secé hereof, deliver such
documents and certificates as may be reasonahlleséef by the Managing Underwriters, if any, inolgdwithout limitation,
certificates to evidence compliance with Sectigh l3reof and with any conditions contained in tinelerwriting agreement or other
agreements entered into by the Company.

)] The Company will utebest efforts to cause the Common Stock issugide conversion of the Securities to be listes
guotation on the Nasdaq National Market Systentloercsstock exchange or trading system on whictCiveamon Stock primarily trades on
or prior to the Effective Time of the Shelf Regaton Statement hereunder.

0 The Company shakt usasonable best efforts to take all other stepsgsary to effect the registration, offering aald s
of the Registrable Securities covered by the SRedjistration Statement contemplated hereby.

4. Registration ExpensesExcept as otherwise provided in Section 3, themm@any shall bear all fees and expenses incurred
in connection with the performance of its obligasainder Sections 2, 3 and 6 hereof and shalldra@imburse the Electing Holders for the
reasonable fees and disbursements of a single elgglscted by a plurality of all Electing Holdeveo own an aggregate of not less than
25% of the Registrable Securities covered by trafSRegistration Statement to act as counsel tbeiefconnection therewith (“Counsel to
the Holders”). Each Electing Holder shall payualderwriting discounts and commissions and trartsfers, if any, relating to the sale or
disposition of such Electing Holder’s Registrabz&ities pursuant to the Shelf Registration Statgm

5. Indemnification and Contribution.

(a) Indemnification by the CompanyUpon the registration of the Registrable Semgipursuant to Section 2 hereof, the
Company shall indemnify and hold harmless eachtiig¢iolder and each underwriter, selling agentber securities professional, if any,
which facilitates the disposition of Registrable@dties, and each of their respective officers dindctors and each person who controls such
Electing Holder, underwriter, selling agent or athecurities professional within the meaning oft®ecl5 of the Securities Act or Section 20
of the Exchange Act (each such person being sorastigferred to as an “Indemnified Person”) againgtlosses, claims, damages or
liabilities, joint or several, to which such Indeified Person may become subject under the Secudit or otherwise, insofar as such losses,
claims, damages or liabilities (or actions in retpkereof) arise out of or are based upon an argtatement or alleged untrue statement of a
material fact contained in any Shelf Registratitat&nent under which such Registrable Securitiesemgistered under the Securities Act, or
any Prospectus contained therein or furnished éyCibmpany to any Indemnified Person, or any amentoresupplement thereto, or arise
out of or are based upon the omission or allegedsian to state therein a material fact requireddstated therein or necessary to make the
statements therein not misleading, and the Comparsby agrees to reimburse such Indemnified Pdosany legal or other expenses
reasonably
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incurred by it in connection with investigatingaefending any such action or claim as such expeargeimcurredprovided, however, that

the Company shall not be liable to any such IndéethPerson in any such case to the extent thasaadly loss, claim, damage or liability
arises out of or is based upon an untrue statearaaltleged untrue statement or omission or allegaission made in such Shelf Registration
Statement or Prospectus, or amendment or supplemestiance upon and in conformity with writtexrférmation furnished to the Company
by such Indemnified Person expressly for use thepeovided, further, that the Company shall not be liable to any Indified Person unde
the indemnity agreement in this subsection (a) vatipect to any preliminary prospectus to the exteat any such loss, claim, damage or
liability of such Indemnified Person results frohetfact that such Indemnified Person sold Regikr&@bcurities to a person as to whom it
shall be established that there was not sent @ngiat or prior to the written confirmation of swgdie, a copy of the final prospectus
(excluding documents incorporated by referencaniyn case where such delivery is required by thei@ess Act if the Company has
previously furnished copies thereof in sufficienfgtity and on a timely basis to such Indemnifiadty?and the loss, claim, damage or
liability of such Indemnified Person results fromuntrue statement or alleged untrue statementaténial fact or omission or alleged
omission of a material fact contained in the predemy prospectus which was identified in writingdiuding email) at or prior to the time of
delivery of the final prospectus to such Indemnifigarty and corrected in the final prospecprsyided, further, that the Company shall not
be liable to any Indemnified Person under the indgnagreement in this subsection (a) to the exteatit shall be established that any such
loss, claim, damage or liability of such Indemrdfieerson results from the fact that such Indenthiflerson sold Registrable Securities after
such Indemnified Person had received written ndtima the Company that the use of such Prospecassswspended as provided in Section 2
(d)(v) hereof and such loss, claim, damage orlltglwas directly caused by the events or the exise of any state of facts that gave rise to
such suspension.

(b) Indemnification by the Electing Holders and any #tgeand Underwriters Each Electing Holder agrees, as a conseq
of the inclusion of any of such Electing Holder'ed®strable Securities in such Shelf Registrati@te®hent, and each underwriter, selling
agent or other securities professional, if any,clvtacilitates the disposition of Registrable Séms shall agree, as a consequence of
facilitating such disposition of Registrable Setias, severally and not jointly, to (i) indemnifpghold harmless the Company, its directors,
officers who sign any Shelf Registration Statenartt each person, if any, who controls the Compathimthe meaning of either Section 15
of the Securities Act or Section 20 of the ExchaAgg against any losses, claims, damages or iig@sitto which the Company or such other
persons may become subject, under the SecuritiesrAtherwise, insofar as such losses, claims,aggs or liabilities (or actions in respect
thereof) arise out of or are based upon an untateraent or alleged untrue statement of a matxdalcontained in such Shelf Registration
Statement or Prospectus, or any amendment or suppteor arise out of or are based upon the onmssi@lleged omission to state therein a
material fact required to be stated therein or ssaey to make the statements therein not misleattirgach case to the extent, but only to the
extent, that such untrue statement or alleged argtatement or omission or alleged omission wasernrateliance upon and in conformity
with written information furnished to the Company duch Electing Holder, underwriter, selling agenbther securities professional
expressly for
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use therein, and (ii) reimburse the Company forlaggl or other expenses reasonably incurred bZtirapany in connection with
investigating or defending any such action or clasrsuch expenses are incurred.

(c) Notices of Claims, Etc Promptly after receipt by an indemnified partydar subsection (a) or (b) above of notice of the
commencement of any action, such indemnified pstrgll, if a claim in respect thereof is to be magdainst an indemnifying party under this
Section 5, notify such indemnifying party in wrigiof the commencement thereof; but the omissiaio smtify the indemnifying party shall
not relieve it from any liability which it may have any indemnified party otherwise than underitltiemnification provisions of or
contemplated by subsection (a) or (b) above. #& @y such action shall be brought against argmimified party and it shall notify an
indemnifying party of the commencement thereofhsudemnifying party shall be entitled to partidpaherein and, to the extent that it shall
wish, jointly with any other indemnifying party silarly notified, to assume the defense thereofhwitunsel satisfactory to such indemnified
party (who shall not, except with the consent efitidemnified party, be counsel to the indemnifyiragty), and, after notice from the
indemnifying party to such indemnified party of @&ction so to assume the defense thereof, sdeminifying party shall not be liable to
such indemnified party under this Section 5 for lagal expenses of other counsel or any other esgseiin each case subsequently incurred
by such indemnified party, in connection with thefethse thereof other than reasonable costs oftigaien. No indemnifying party shall,
without the written consent of the indemnified padffect the settlement or compromise of, or cahse the entry of any judgment with
respect to, any pending or threatened action andlarespect of which indemnification or contrilmrt may be sought hereunder (whether or
not the indemnified party is an actual or poterpiity to such action or claim) unless such setl@imcompromise or judgment (i) includes
unconditional release of the indemnified party fraliiability arising out of such action or claiand (ii) does not include a statement as t
an admission of, fault, culpability or a failuredot, by or on behalf of any indemnified party.

(d) Contribution. If the indemnification provided for in this Sixt 5 is unavailable to or insufficient to hold hdess an
indemnified party under subsection (a) or (b) abiovespect of any losses, claims, damages ofitiabi(or actions in respect thereof)
referred to therein, then each indemnifying pahgliscontribute to the amount paid or payable byhsndemnified party as a result of such
losses, claims, damages or liabilities (or actiongspect thereof) in such proportion as is apgateto reflect the relative fault of the
indemnifying party and the indemnified party in oection with the statements or omissions whichltedun such losses, claims, damages or
liabilities (or actions in respect thereof), asvasl any other relevant equitable consideratidrse relative fault of such indemnifying party
and indemnified party shall be determined by rafeesto, among other things, whether the untrudleged untrue statement of a material
or omission or alleged omission to state a matéaiirelates to information supplied by such indéging party or by such indemnified
party, and the parties’ relative intent, knowledaggess to information and opportunity to corregirevent such statement or omission. The
parties hereto agree that it would not be justemdtable if contribution pursuant to this Sectiqd) were determined by pro rata allocation
(even if the Electing Holders or any underwritesel]ing agents or other securities professionakslayf
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them were treated as one entity for such purpasky any other method of allocation which doestake account of the equitable
considerations referred to in this Section 5(de &mount paid or payable by an indemnified pastst eesult of the losses, claims, damag
liabilities (or actions in respect thereof) referte above shall be deemed to include any legattoar fees or expenses reasonably incurred by
such indemnified party in connection with investigg or defending any such action or claim. Nasperguilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Securities Act) shall be entitled to tiilsution from any person who was not
guilty of such fraudulent misrepresentation. Thégations of the Electing Holders and any undetevs, selling agents or other securities
professionals in this Section 5(d) to contributallshe several in proportion to the percentagerifgipal amount of Registrable Securities
registered or underwritten, as the case may bthdim and not joint.

(e) Notwithstanding arther provision of this Section 5, in no event vaifly (i) Electing Holder be required to undertake
liability to any person under this Section 5 foy @mounts in excess of the dollar amount of thegeds to be received by such Holder from
the sale of such Holder’'s Registrable Securitiie(@educting any fees, discounts and commissappdicable thereto) pursuant to any Shelf
Registration Statement under which such Registr@btairities are to be registered under the Seesidtct and (ii) underwriter, selling agent
or other securities professional be required toediadte liability to any person hereunder for anyants in excess of the discount,
commission or other compensation payable to sudemnriter, selling agent or other securities prsi@sal with respect to the Registrable
Securities underwritten by it and distributed te thublic.

4] The obligations bktCompany under this Section 5 shall be in additicany liability which the Company may otherw
have to any Indemnified Person and the obligatafremy Indemnified Person under this Section 5Idieln addition to any liability which
such Indemnified Person may otherwise have to ttragainy. The remedies provided in this Sectiore5nat exclusive and shall not limit
any rights or remedies which may otherwise be ab#glto an indemnified party at law or in equity.

6. Underwritten Offering. Any Holder of Registrable Securities who desteedo so may sell Registrable Securities (in
whole or in part) in an underwritten offeringrovidedthat (i) the Electing Holders of at least 33-1/3%aggregate principal amount of the
Registrable Securities then covered by the ShajidRation Statement shall request such an offeaimdy(ii) at least such aggregate principal
amount of such Registrable Securities shall beiead in such offering; argtovided furthetthat the Company shall not be obligated to
cooperate with more than one underwritten offedngng the Effectiveness Period. Upon receiptuaihsa request, the Company shall
provide all Holders of Registrable Securities veritihotice of the request, which notice shall infeuch Holders that they have the
opportunity to participate in the offering. In asych underwritten offering, the investment bardebankers and manager or managers that
will administer the offering will be selected byycathe underwriting arrangements with respect togiiacluding the size of the offering) will
be approved by, the holders of a majority of thgiReable Securities to be included in such offgrprovided, however, that such
investment bankers and managers and underwritiag@ements must be
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reasonably satisfactory to the Company. No Hohday participate in any underwritten offering conpdated hereby unless (a) such Holder
agrees to sell such Holder’s Registrable Secutitidse included in the underwritten offering in aatance with any approved underwriting
arrangements, (b) such Holder completes and exeallteeasonable questionnaires, powers of attoindgmnities, underwriting agreemeil
lock-up letters and other documents required underetimest of such approved underwriting arrangements(@nif such Holder is not then
Electing Holder, such Holder returns a completedi signed Notice and Questionnaire to the Compamgaordance with Section 3(a)(ii)
hereof within a reasonable amount of time beforhsinderwritten offering. The Holders participagtin any underwritten offering shall be
responsible for any underwriting discounts and cidseians and fees and, subject to Section 4 heegpgénses of their own counsel. The
Company shall pay all expenses customarily bornissyers in an underwritten offering, including bot limited to filing fees, the fees and
disbursements of its counsel and independent pabtiountants and any printing expenses incurredrinection with such underwritten
offering. Notwithstanding the foregoing or the yigions of Section 3(n) hereof, upon receipt oéquest from the Managing Underwriter «
representative of holders of a majority of the Regble Securities to be included in an underwritiffering to prepare and file an amendn
or supplement to the Shelf Registration StatemedtRrospectus in connection with an underwrittdarofg, the Company may delay the
filing of any such amendment or supplement foraup@ days if the Board of Directors of the Compahgll have determined in good faith
that the Company has a bona fide business reasendh delay.

7. Liquidated Damages.

€)) Pursuant to Section 2(a) hereof Gbhepany may, upon written notice to all the Holdesstpone having the Shelf
Registration Statement declared effective for agrable period not to exceed 90 days if the Compasgesses material non-public
information, the disclosure of which would have atemial adverse effect on the Company and its didr&s taken as a whole.
Notwithstanding any such postponement, if (i) opigor to the 90th day following the Closing DateShelf Registration Statement has
been filed with the Commission or (ii) on or prtorthe 180th day following the Closing Date, sutielSRegistration Statement is not
declared effective by the Commission (each, a “Regfion Default”), the Company shall be requireghay liquidated damages (“Liquidated
Damages”), from and including the day following BWRegistration Default until such Shelf Registratitatement is either so filed or so filed
and subsequently declared effective, as applicable rate per annum equal to an additional onetejuaf one percent (0.25%) of the
principal amount of Registrable Securities, to arduding the 90th day following such Registratidafault and one-half of one percent
(0.5%) thereof from and after the 91st day follogvguch Registration Default.

(b) In the event that Bieelf Registration Statement ceases to be efie@ivthe Holders of Registrable Securities are
otherwise prevented or restricted by the Compaom feffecting sales pursuant thereto) (an “Effeckadure”) for more than 30 days,
whether or not consecutive, in any 90-day periedppmore than 90 days, whether or not consecutiueing any 12-month period, then the
Company shall pay Liquidated Damages at a rataipenm
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equal to an additional one-half of one percent%.6f the principal amount of Registrable Secusifiom the 31st day upon which an
Effective Failure occurs in any 90-day period ar #ist day upon which an Effective Failure occarany 12-month period, as the case may
be, until the earlier of (i) the time the Shelf Regation Statement again becomes effective oHtbiders of Registrable Securities are again
able to make sales under the Shelf Registratiote®&nt or (ii) the time the Effectiveness Periodies. For the purpose of determining an
Effective Failure, days on which the Company hanbabligated to pay Liquidated Damages in accorgarith the foregoing in respect of a
prior Effective Failure within the applicable 90ydar 12-month period, as the case may be, shabh@dabcluded.

(©) In the event the Company fails te fil post-effective amendment to the Shelf Registr&tatement, or the post-effective
amendment is not declared effective, within theqas required by Section 2, the Company shall payidated Damages at a rate per annum
equal to an additional one-half of one percent%d).6f the principal amount of Registrable Secusifiom and including the date of such
Registration Default until such time as such Regigin Default is cured.

(d) Any amounts to be paid as Liquiddbamnages pursuant to paragraphs (a), (b) or (d)i®@fRection 7 shall be paid semi-
annually in arrears, with the first semi-annualmpant due on the first Interest Payment Date (as@efin the Indenture), as applicable,
following (i) in the case of said paragraph (a) &) the date of such Registration Default oriiijhe case of said paragraph (b), the 31st day
upon which an Effective Failure occurs in any 99-gariod or the 91st day upon which an Effectivdufa occurs in any 12qonth period, a
the case may be. Such Liquidated Damages wilugo(k) in respect of the Securities at the ratefosth in paragraphs (a), (b) or (c) of this
Section 7, as applicable, on the principal amotith® Securities and (2) in respect of the CommimelSissued upon conversion of the
Securities, at the rates set forth in paragraphgt{por (c) of this Section 7, as applicable, laggpto the Conversion Price (as defined in the
Indenture) at that time.

(e) Except as provided in Section 8(bebg the Liquidated Damages as set forth in tieistiBn 7 shall be the exclusive
monetary remedy available to the Holders of Regjidér Securities for such Registration Default deé&ive Failure. In no event shall the
Company be required to pay Liquidated Damages éegxof the applicable maximum amount of one-Hatdihe percent (0.5%) set forth
above, regardless of whether one or multiple Regtisn Defaults exist. No Holder shall be entitted_iquidated Damages hereunder unless
such Holder has complied with its obligations tofsh information and documents required by thisesgnent.

8. Miscellaneous.

(a) Other Registration Rights.The Company may grant registration rights thatildgermit any person that is a third party
the right to piggy—back on any Shelf Registratitat&nentprovidedthat if the Managing Underwriter of any underwritiaffering conducte
pursuant to Section 6 hereof notifies the Compamtythe Electing Holders that the total amount eusiies which the Electing Holders and
the holders of such piggy—back rights intend tdude in any Shelf Registration Statement is sodag to materially threaten the success of
such offering (including the price at which sucbigities can be sold), then, subject to any rigixisting as of the date hereof, the amount,
number or kind of securities to be offered for #iteount of holders of such piggy—back rights
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will be reduced to the extent necessary to redueedtal amount of securities to be included irhsoffering to the amount, number and kind
recommended by the Managing Underwriter prior tp maluction in the amount of Registrable Securitielse included in such Shelf
Registration Statement.

(b) Specific Performance.The parties hereto acknowledge that there woellddadequate remedy at law if the Company
fails to perform any of its obligations hereunded ¢hat the Purchaser and the Holders from timite may be irreparably harmed by any
such failure, and accordingly agree that the Pwehand such Holders, in addition to any other dgmie which they may be entitled at law
in equity and without limiting the remedies avaliato the Electing Holders under Section 7 herslodll be entitled to compel specific
performance of the obligations of the Company uniisrRegistration Rights Agreement in accordanitk the terms and conditions of this
Registration Rights Agreement, in any court ofthréted States or any State thereof having jurigafict

(©) Amendments and WaiverslThis Agreement, including this Section 8(c), nb@yamended, and waivers or consents to
departures from the provisions hereof may be givety, by a written instrument duly executed by @@mpany and the holders of a majority
in aggregate principal amount of Registrable Séegrthen outstanding. Each Holder of Registr&aeurities outstanding at the time of any
such amendment, waiver or consent or thereaftdirts@ound by any amendment, waiver or consercéftl pursuant to this Section 8(c),
whether or not any notice, writing or marking iratiog such amendment, waiver or consent appeattsedRegistrable Securities or is
delivered to such Holder.

(d) Notices. All notices and other communications provideddopermitted hereunder shall be given as providede
Indenture.

(e) Parties in Interest. The parties to this Agreement intend that alldées of Registrable Securities shall be entitled to
receive the benefits of this Agreement and thattEegting Holder shall be bound by the terms amvigions of this Agreement by reason of
such election with respect to the Registrable Sgesiwhich are included in a Shelf Registratioat&ment. All the terms and provisions of
this Agreement shall be binding upon, shall inaréhie benefit of and shall be enforceable by tkpeaetive successors and assigns of the
parties hereto and any Holder from time to timé¢hef Registrable Securities to the aforesaid extenthe event that any transferee of any
Holder of Registrable Securities shall acquire Regble Securities, in any manner, whether by gegquest, purchase, operation of law or
otherwise, such transferee shall, without any ®mthriting or action of any kind, be entitled t@eéve the benefits of and, if an Electing
Holder, be conclusively deemed to have agreed tmobead by and to perform all of the terms and siovis of this Agreement to the
aforesaid extent.

4] Counterparts. This Agreement may be executed in any numbeoofiterparts and by the parties hereto in separate
counterparts, each of which when so executed bhkall
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deemed to be an original and all of which takeretbgr shall constitute one and the same agreement.

(9) Headings. The headings in this Agreement are for converieiaeference only and shall not limit or othemvidfect the
meaning hereof.

(h) Governing Law. This Agreement shall be governed by and construad accordance with the laws of the State of
New York.

0] Severability. In the event that any one or more of the prowisicontained herein, or the application thereaiin
circumstances, is held invalid, illegal or unen&able in any respect for any reason, the valitbyality and enforceability of any such
provision in every other respect and of the renmgjirovisions hereof shall not be in any way imgaior affected thereby, it being intended
that all of the rights and privileges of the pastieereto shall be enforceable to the fullest exgentitted by law.

0] Survival. The respective indemnities, agreements, repratsems, warranties and other provisions set forttnis
Agreement or made pursuant hereto shall remaiullifidrce and effect, regardless of any investigafjor any statement as to the results
thereof) made by or on behalf of any Electing Holday director, officer or partner of such Holdeny agent or underwriter, any director,
officer or partner of such agent or underwriterany controlling person of any of the foregoingg @hall survive the transfer and registration
of the Registrable Securities of such Holder.
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Please confirm that the foregoingectly sets forth the agreement between the Caynpad you.

Accepted as of the date here
Goldman, Sachs & Ci

/s/ Goldman, Sachs & Co.
(Goldman, Sachs & Co
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Very truly yours,

Gilead Sciences, Ini

By: /s/ John F. Milligan, Ph.D.
Name: John F. Milligal
Title: Senior Vice President ar
Chief Financial Officel




Appendix A

Gilead Sciences, Inc.

INSTRUCTION TO DTC PARTICIPANTS

20
URGENT - IMMEDIATE ATTENTION REQUESTED

DEADLINE FOR RESPONSE:

The Depository Tr@@mpany (“DTC”) has identified you as a DTC Rapant through which beneficial interests in the
Gilead Sciences, Inc. (the “Company”) 2.00% CorikkrtSenior Notes due December 15, 2007 (the “Stesil) are held.

The Company ishe process of registering the Securities undeB#uwirities Act of 1933 for resale by the beneficial
owners thereof. In order to have their Securitietuded in the registration statement, benefioi@hers must complete and return the
enclosed Notice of Registration Statement andr&efliecurityholder Questionnaire.

It is important theeneficial owners of the Securities receive ayaofthe enclosed materials as soon as posagbtheir
rights to have the Securities included in the itegfion statement depend upon their returning tbdsd and Questionnaire by .
Please forward a copy of the enclosed documergadb beneficial owner that holds interests in theusities through you. If you require
more copies of the enclosed materials or have aegtipns pertaining to this matter, please coraeyyg Alton, Gilead Sciences, Inc., 333
Lakeside Drive, Foster City, California 94404, (§504-3000 or (650) 522-5783.




Gilead Sciences, Inc.

Notice of Registration Statement
and
Selling Securityholder Questionnaire

20

Gilead Sciences, Ifthe “Company’) has filed with the United States Securities &xdhange Commission (the
“Commission”) a registration statement on Form @h2 “ Shelf Registration Statemétfor the registration and resale under Rule 4iithe
United States Securities Act of 1933, as amended“(Becurities Act), of the Companys 2.00% Convertible Senior Notes due Decembe
2007 (the “Securities’) and the shares of common stock, par value $0p@dkhare (the Common Stock), issuable upon conversion
thereof, in accordance with the Registration Rigkdseement, dated as of the date of original issea the Securities (theRegistration
Rights Agreemer”), between the Company and the purchaser named thekainpy of the Registration Rights Agreementtiached heretc
All capitalized terms not otherwise defined hergiall have the meanings ascribed thereto in thésRatjon Rights Agreement.

In order to havegig#rable Securities included in the Shelf RegigiraStatement (or a supplement or amendment
thereto), this Notice of Registration Statement &etling Securityholder QuestionnaireNotice and Questionnair§ must be completed,
executed and delivered to the Company at the asidetdorth herein for receipt ON OR BEFORE . Beneficial owners of
Registrable Securities who do not complete, exeantereturn this Notice and Questionnaire by stk @) will not be named as selling

securityholders in the Shelf Registration Statenagck (i) may not use the Prospectus forming athareof for resales of Registrable
Securities.

Certain legal campsences arise from being named as a selling sglealiter in the Shelf Registration Statement and
related Prospectus. Accordingly, holders and heiaébwners of Registrable Securities are advisecbnsult their own securities law

counsel regarding the consequences of being namaat being named as a selling securityholder nShelf Registration Statement and
related Prospectus.




The ternRegistrable Securitigsis defined in the Registration Rights Agreemenirtean all or any portion of the
Securities issued from time to time under the Ihdenin registered form and the shares of CommonkSssuable upon conversion of such
Securities; providedhowever, that a security ceases to be a Registrable $geunen it is no longer a Restricted Security.

The term “ RestidtSecurity’ is defined in the Registration Rights Agreemennian any Security or share of Comr
Stock issuable upon conversion thereof except aoly Security or share of Common Stock which (i) Ib@sn effectively registered under the
Securities Act and sold in a manner contemplatetheyShelf Registration Statement, (ii) has beansfierred in compliance with Rule 144
under the Securities Act (or any successor provigiereto) or is transferable pursuant to parag(&pbf such Rule 144 (or any successor
provision thereto), or (iii) has otherwise beemsfarred and a new Security or share of CommorkStotsubject to transfer restrictions
under the Securities Act has been delivered byndyahalf of the Company in accordance with the mitwie.

ELECTION

The undersigneddeol(the “Selling Securityholder”) of Registrablecarities hereby elects to include in the Shelf
Registration Statement the Registrable Securigeeficially owned by it and listed below in Iten).(3The undersigned, by signing and
returning this Notice and Questionnaire, agredsetbound with respect to such Registrable Secsifityethe terms and conditions of this
Notice and Questionnaire and the Registration Rigigreement, including, without limitation, Sectibrof the Registration Righ
Agreement, as if the undersigned Selling Securltyérowere an original party thereto.

Upon any sale ofjR&rable Securities pursuant to the Shelf RedistiéStatement, the Selling Securityholder will be
required to deliver to the Company and the TrugieeNotice of Transfer (completed and signed) sehfin Exhibit 1 to this Notice and
Questionnaire.

The Selling Seghritlder hereby provides the following informatianthe Company and represents and warrants that
such information is accurate and complete:




QUESTIONNAIRE

Q) @ Full Legal Name of Selling Securityholder

(b) Full Legal Name of Registered Holdem(@t the same as in (a) above) of Registrable Seestiisted in Item (3) Below:

(c) Full Legal Name of DTC Participant (if@dicable and if not the same as (b) above) Throtdjich Registrable Securities Listed
in Item (3) Below are Held:

(2) Address for Notices to Selling Securityhold

Telephone
Fax:
Contact Persor

3) Beneficial Ownership of Securitie

Except as set forth below in this Item (3), thearsijned Selling Securityholder does not beneficial
own any Securities or shares of Common Stock isgped conversion, repurchase or redemption of
any Securities.
Principal amount of Registrable Securities (asragfiin the Registration Rights Agreement)

€) beneficially owned

CUSIP No(s). of such Registrable Securit

Number of shares of Common Stock (if any) issueshugmpnversion, repurchase or redemption of
Registrable Securitie

(b) Principal amount of Securities other than Registr&curities beneficially owne

CUSIP No(s). of such other Securiti

Number of shares of Common Stock (if any) issueshugpnversion of such other Securiti

Principal amount of Registrable Securities whiah timdersigned wishes to be included in the Shelf
(c) Registration Statemer

CUSIP No(s). of such Registrable Securities tonstuded in the Shelf Registration Statem:




Number of shares of Common Stock (if)dasued upon conversion of Registrable Secunitieich are to be included in the Sh
Registration Statement:

4) Beneficial Ownership of Other Secusta the Company:

Except as set forth below in this Item (4), thearadjned Selling Securityholder is not the benaffior registered owner of any
shares of Common Stock or any other securitiekeoClompany, other than the Securities and shar€nfmon Stock listed abc
in Item (3).

State any exceptions here:

(5) Relationships with the Company:

Except as set forth below, neither the Selling Bgtwlder nor any of its affiliates, officers, @ictors or principal equity holders
(5% or more) has held any position or office or lhasl any other material relationship with the Compdor its predecessors or
affiliates) during the past three years.

State any exceptions here:

(6) Plan of Distribution:

Except as set forth below, the undersigned Se8imcurityholder intends to distribute the RegisteaBecurities listed above in It
(3) only as follows (if at all): Such Registral8ecurities may be sold from time to time direcyiyie undersigned Selling
Securityholder or, alternatively, through undeners, broker-dealers or agents. Such Registrabtei®@es may be sold in one or
more transactions at fixed prices, at prevailingrked prices at the time of sale, at varying pridetermined at the time of sale, or
at negotiated prices. Such sales may be effentednsactions (which may involve crosses or blogksactions) (i) on any
national securities exchange or quotation servisemhich the Registrable Securities may be listequmted at the time of sale, (
in the over-the-counter market, (iii) in transact®otherwise than on such exchanges or servicasthe over-thezounter market
or (iv) through the writing of options. In conniext with sales of the Registrable Securities oeothise, the Selling Securityholc
may enter into hedging transactions with brokerides which may in turn engage in short sales efRegistrable Securities in
the course of hedging the positions they assurhe.SElling Securityholder may also sell Registr&#eurities short and deliver
Registrable Securities to close out such shorttjprs, or loan or pledge Registrable Securitiebttoker-dealers that in turn may
sell such securities.

State any exceptions here:




Note: In no evemy such method(s) of distribution take the fornamfunderwritten offering of the Registrable
Securities without the prior agreement of the Comypa

By signing belowetSelling Securityholder acknowledges that it usideds its obligation to comply, and agrees that i
will comply, with the prospectus delivery and otlpeovisions of the Securities Act and the Exchafdigeand the rules and regulations
thereunder, particularly Regulation M.

In the event tha Selling Securityholder transfers all or any jporof the Registrable Securities listed in ItehgBove
after the date on which such information is proditie the Company, the Selling Securityholder agteemtify the transferee(s) at the time of
the transfer of its rights and obligations undés totice and Questionnaire and the Registratiggh®i Agreement.

By signing belowetSelling Securityholder consents to the disclsdthe information contained herein in its answer
to Items (1) through (6) above and the inclusioswfh information in the Shelf Registration Statetrand related Prospectus. The Selling
Securityholder understands that such informatidhbeirelied upon by the Company in connection wlith preparation of the Shelf
Registration Statement and related Prospectus.

In accordance wifie Selling Securityholder’s obligation under Sewetd(a) of the Registration Rights Agreement to
provide such information as may be required byflawnclusion in the Shelf Registration Statemeiné¢ Selling Securityholder agrees to
promptly notify the Company of any inaccuracieslanges in the information provided herein whicty mecur subsequent to the date he
at any time while the Shelf Registration Statentemntains in effect. All notices hereunder and pansuto the Registration Rights Agreement
shall be made in writing, by hand-delivery, firé&gs mail, or air courier guaranteeing overnighiveey as follows:

To the Company:

Gilead Sciences, Inc.

c/o Cooley Godward LLP

Five Palo Alto Square

3000 El Camino Real

Palo Alto, California 94306
Attention: Joshua D. Gillespie, Esq.

Once this Noticaldpuestionnaire is executed by the Selling Sedwiter and received by the Company, the terms of
this Notice and Questionnaire, and the represenmtnd warranties contained herein, shall be bindn, shall inure to the benefit of and
shall be enforceable by the respective succedseirs, personal representatives, and assigns @dhgany and the Selling Securityholder
(with respect to the Registrable Securities beraficowned by such Selling Securityholder anddistn Item (3) above). This Agreement
shall be governed in all respects by the laws efState of New York.
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IN WITNESS WHEREQHRe undersigned, by authority duly given, has eduhis Notice and Questionnaire to be
executed and delivered either in person or byutg duthorized agent.

Dated:

Selling Securityholder
(Print/type full legal name of beneficial ownerRégistrable Securitie:

By

Name:
Title:

PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE ANQUESTIONNAIRE FOR RECEIPT ON OR BEFORE
TO THE COMPANY A

Gilead Sciences, Inc.

c/o Cooley Godward LLP

Five Palo Alto Square

3000 El Camino Real

Palo Alto, California 94306
Attention: Joshua D. Gillespie, Esq.




Exhibit 1
to Appendix A

NOTICE OF TRANSFER PURSUANT TO REGISTRATION STATEME

Gilead Sciences, Inc.

c/o Cooley Godward LLP
Five Palo Alto Square
3000 El Camino Real

Palo Alto, California 94306

Attention: Joshua D. Gillespie, Esq.

J.P. Morgan Trust Company, National Association
560 Mission Street, 13th Floor

San Francisco, California 94105

Attention: Institutional Trust Services

Re: Gilead Sciences, Inc. (the “Company”)
2.00% Convertible Senior Notes due December 2Qh&,“Notes”)

Dear Sirs:
Please be advised t has transferred $ aggregate principal amount of the above-

referenced Notes or shares of the Company’s constomk, issued upon conversion, repurchase or retiem@f Notes, pursuant to an
effective Registration Statement on Form S-3 (RNite 333- ) filed by the Company.

We hereby certifiat the prospectus delivery requirements, if ahyh® Securities Act of 1933, as amended, have been
satisfied with respect to the transfer describeslatand that the above-named beneficial ownereofNibtes or common stock is named as a
selling securityholder in the Prospectus dated , or in amendments or supplements theretothatdhe aggregate principal amount of
the Notes or number of shares of common stockfeeaes! arda portion of] the Notes or shares of common stock listed in §rospectus ¢
amended or supplemented opposite such owner’s name.

Dated:

Very truly yours,

(Name)

By:

(Authorized Signature




Exhibit 10.62

GILEAD WORLD MARKETS, LTD. and PPG
TENOFOVIR DF MANUFACTURING SUPPLY AGREEMENT

THE PARTIES HEREBY ACKNOWLEDGE THE FOLLOWING:

THIS SUPPLY AGREEMENT (“Agreement”) is entered irae January 1, 2003 (the “Effective Date”), by Aetlveen PPG-Sipsy S.A.S., a
French company having a place of business at&Z@rbix Cadeau, B.P. 79, 49242 Avrille Cedex, FeafiPPG") and Gilead World Markets,
Ltd., a company operating under the laws of then@ayIslands, having its principal place of busirsQueensgate House, South Church
Street, PO Box 1234GT, Grand Cayman (“GWM"). P&@ GWM may be referred to singly as “Party” antlentively as “Parties” in this
Agreement.

WHEREAS, PPG is a known manufagtofeactive pharmaceutical ingredients with exgerin “cGMP” manufacturing, and
GWM and its designees manufacture and market pleautiaal products for human use, including tenafdisoproxil fumarate 300 mg
(“Viread®");

WHEREAS, PPG and GWM desire toladith mutually agreeable terms for the commeraiglpdy of tenofovir disoproxil fumarate
(“Product”) as an active pharmaceutical ingredlsnPPG to GWM.

NOW, THEREFORE, in considerationipfPPG’s agreement to manufacture Product anglgip GWM for the monetary
amounts set forth in this Agreement; (ii) the preesi, covenants, agreements and other valuabledeoatson hereinafter set forth, and
intending to be legally bound, the Parties herafrga as follows:

1. AGREEMENT ACCEPTANCE: PPG has read and understands this Agreement ardstemds that it will govern PPG’s written
acceptance of any order for or delivery of any Bodd All terms and conditions with respect to ades for Product proposed by PPG
which are different from or in addition to this Aggment and are not agreed to in writing by GWMexggressly rejected by GWM, and
shall not become a part of this Agreement or sudero GWM has read and understands this Agreearehshall purchase the Product
manufactured by PPG and pay for the supply of et in accordance with the terms and provisifithis Agreement. With the
exception of any Product delivery pursuant to tie &nd the *kx , rdelivery of Product after the Effective Date of
this Agreement shall be governed by the termsiefAlgreement. Any modifications to this Agreemshall, prior to their
implementation, be mutually agreed upon by theigmttereto and shall be made in accordance wittidBez8.

Neither the General Sales Conditions of PPG noGieeral Purchase Conditions of GWM shall appltheosupply of the Product by
PPG to GWM.

2. TERM: The term of this Agreement shall begin as of JantaR003, and shall remain in effect until Decentik *** (the “Initial
Term”), and thereafter for subsequent** renewal terms (each a “Renewal Term”), unless teataid at the end of the Initial Term
or any Renewal Term by either Party with at least** prior written notice or unless otherwise terminadedording to Section 12
“Termination” of this Agreement.

3. SUPPLY: During the term of this Agreement, PPG shall nfiacture Product for GWM for use in Viread® . Dugithe term of this
Agreement, PPG is obligated to manufacture Proditte location and in the quantities set forthelrer

a) PPG will manufacture the Product for GWM only framnfacility located at rxx , or such other facilities as the
Parties agree to in writing .

*** Portions of this page have been omitted purgutm a request for Confidential Treatment and filegparately with tt
Commission.

Page .




b)

d)

e)

)

During the Initial Term and any Renewal Term GWMIwurchase and PPG shall deliver at least the tifiemnset forth in Exhibit

A. ik will result in ik to the *** for such ok the ok the invoice
for which will be issued in the calendar year fdrigh the rhx of the *** as described in Section 12, then
*xx will be *** to the quantities of Product ordered *k o such ** in additionto ~ *** as

described in Section 12.
Forecasting: On the first day of each ok GWM shall provide to PPG the projected need foidigod for *** the

rxx period commencing ok from the date of forecast. The quantities indidatethe first ***
period of the  *** projection will be an affirmative obligation for GM/to purchase, and an affirmative obligation folGPP
to supply Product within the limits of rxx The quantities indicated in the secoftd period of the  ***
projection will be considered as a forecast onWith the exception of calendar year 2003 for which rxx ,
notwithstanding anything in this Agreement, PPG*&* in any given ok period shall be** indicated in

rxx in which the rxx period falls.
Acceptance:PPG shall respond to each order received from GVl ok calendar days of receipt. The response

shall include PPG’s inability to comply with, orrdemation of the delivery dates and quantitiesfegth in the order.

Each shipment of Product hereunder will be deligdoea facility of GWM, or a GWM designee, and uth quantities as designa
by GWM on its purchase order (the “GWM PurchaseeDi)d material transfer request, or by subsequaeiitem instruction given by
GWM and in accordance with the instructions fopgltig and packaging included in such GWM PurchaseQeach facility so
designated shall be a “"GWM LocationAny other additional terms and conditions providedsuch GWM Purchase Orders shall
apply as the terms and conditions of this Agreershatl apply alone.

If PPG is unable to supply sufficient quantitiedted Product to meet either its minimum obligationsler Section 3(b), or any
GWM Purchase Order (whether or not accepted by PBGhould either Party perceive that a shorifiadielivery of Product by PF
is likely to occur for any reason, the Parties lsthiskcuss appropriate steps to alleviate such efshtio rxx . GWM
shall have the right* . Any quantities=** to meet such a shortfall shall be *** and  *** in which the
shortfall occurs. If GWM must *** a rxx any costs beyond the Base Price, as agreed byattiePand as
described in Exhibit B, for the shortfall quantibyt limited to a total cost of not more thari* of the Base Price. Repeated
shortfalls may be considered a material breachisfAgreement, as described in section 12 of tigjeedment.

If release and/or shipment of any quantity is dethgfter PPG has accepted an order, through thteofd®PG, by more than
ok the quantity shall be considered a shortfall, aedted as above in Section 3(f). If such delaaissed by GWM,
GWM shall make kk to remediate the fault as soon as reasonably paddéi.
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4.

GOOD MANUFACTURING PRACTICES: PPG expressly warrants that all goods covered ibyAtgreement will be manufactured in
accordance with current good manufacturing prast{te@GMP”) as established by the United States Faual Drug Administration (the
“FDA"), and the European Agency for Evaluation oédicinal Products (“"EMEA”") for the manufacture dfgsmaceutical materials, as
well as other applicable rules and regulationdheffDA, EMEA, and other governmental or regulatggncies of the United States or
the European Union. Each Party shall promptlyfpdakie other of any new instructions or specificati required by the FDA, the Fede
Food, Drug and Cosmetic Act, the Federal PublicltHegervice Act or other applicable rules and ratjahs of the United States or the
European Union, and shall confer with each othéh waspect to the best means to comply with sughirements and shall allocate any
costs of implementing such changes on an equitsdis. Upon written request of GWM, PPG will parrepresentatives of GWM to
observe such manufacture, or any government ingpect PPG’s manufacturing process for the Prodatotutually agreeable times and
PPG shall permit GWM to inspect copies of PP@&anufacturing records, including its batch respfdr the purposes of assuring Proi
quality and compliance with agreed-upon manufactugrocedures.

MANUFACTURING PROCESS AND BATCH RELEASE TESTING: GWM shall make available to PPG, free of chardeswath
know-how, information, and technical assistanaee#ded by PPG so as to allow PPG to manufactureOFEN/IR DF (the “Product”o
the standard of GWM as will be more precisely déscr by GWM in writing to PPG before the start cimafacturing of the Product.
PPG shall manufacture the Product in conformantie the specifications (the “Specificationst forth in the Gilead Sciences Tenoft
DF Contract Manufacturing Manual which is in effectthe Effective Date of this Agreement, and asdhfter amended (the “Contract
Manufacturing Manual™)and according to the manufacturing process degmmipis set forth in the Contract Manufacturing ManuPPC
shall test each batch of Product for conformandéecspecifications according to the Standard Wethods as set forth in the Contract
Manufacturing Manual.

RAW MATERIALS: Raw materials used in the manufacture of Produittainform to the specifications set forth in therract
Manufacturing Manual (the “Raw Material Specificats”) and such conformance will be verified in accordanith the testing standar
and procedures specified therein. PPG agree# thifitfacilitate changes to the Raw Material Sfigations that are necessary or
appropriate in light of FDA or other regulatory segments. PPG shall not be liable hereundereifrdw materials meet the Raw Mate
Specifications and the Product fails to meet thec8jgations because the raw material specificatane inadequate.

CHANGE IN MANUFACTURING PROCESS: PPG shall obtain GWM'’s prior written approval befégmplementing any planned
change in the materials, equipment, process, aegiores used to manufacture the Product that wamndtitute a change under cGMP,
would impact the validation status of the processyould constitute noncompliance with the manufeng process set forth in the
Contract Manufacturing Manual. PPG shall disclalé@roposed changes in such manufacturing masegguipment, process, or
procedure to GWM at a level sufficient to allow GWMpractice such changed manufacturing proce8¥MGhall notify PPG in writin
with reasonable notice of any change in the mdsem@uipment, process, analytical methods, spati€ins, or procedures to be used in
the manufacture of the Product whether such chaaige® be reflected as updates to the Contracufdaturing Manual or otherwise.
PPG shall provide GWM with an authentic copy of therent Master Batch Record for the preparatiothefProduct.

The cost of implementing any amendment or changehatever nature to the procedures or specificati@scribed in the Contract

Manufacturing Manual as it exists on the Effectdate of this Agreement, as well as any extra cestslting from the implementation of
such change, shall be borne by *** through an ok which the Parties shall negotiate in good faith.
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8.

10.

PROCESS IMPROVEMENTS: *** agrees to communicate promptly*ts any idea and substantial improvement (patented
or unpatented) made or developed solely or joily** arising from its activities under this Agreementlaalating to the processing or
manufacture of the Product (“ImprovementAll rights and title to Improvements that have poekeeable uses other than those relal
the processing or manufacture of the Product sieadissigned to *** which shall have only the right to utilize such
Improvements in the manufacture of the Product.rights and title to Improvements (patented orateptable) that have applications
other than those related to the processing or naatwre of the Product and that do not contain §pdaiow-how of*** developed
prior to the Effective Date, shall be assigned to *** | which shall have only the right to utilize sualprovements in the processing
and manufacture of the Product and any structuralbted Gilead pharmaceutical compound*** grants to*** a royalty-free
worldwide exclusive license limited to processimgranufacture of the Product and any structuralgted Gilead pharmaceutical
compound for Improvements that have applicatiohgmthan those related to the processing or matwréaof the Product, but do not
contain specific ~ *** know-how developed prior to the Effective Date. If *** contracts out the processing or manufacture of
the Product, or structurally related Gilead pharmeuical compounds to any third party, any Improvetmeay be disclosed to such
contract manufacturer but rights to use the sarak st restricted to the processing and manufaafitiee Product, or structurally related
Gilead pharmaceutical compounds, and the Partietdwill discuss in good faith an appropriate reenation to *kk before
implementing any such disclosure to said thirdypart

QUALITY CONTROL SAMPLE AND DOCUMENTATION: Manufacture of the Product shall at all times bstiitt conformance
with the Specifications and such conformance véllMerified in accordance with the testing procedwwgecified therein. Prior to the
delivery of any batch of Product, PPG shall prov@&'M with (i) a quality control sample of such te beld by GWM for analytical
reference, (ii) written confirmation that the batelcords for such batch have been reviewed andappihby PPG quality assurance ut
(Certificate of Compliance), and (iii) a Certifieadf Analysis confirming that such batch meets 8ipations. Quality control sampling,
unless otherwise specified by GWM in writing, shadlin accordance with the most current Drug Sulsst&ampling/Testing Plan
contained in the Contract Manufacturing Manual.

QUANTITY AND PRICE: Subject to adjustment as provided in this Agreement, GWHlIgtay to PPG the prices in Exhibit B. Us

Exhibit B, “Invoice” price is set on *** of each tendar year for the subsequent calendar year tiseng ok plus the
forecast given by GWM for the secottd in accordance with Section 3.c. Adjustment dlmade = *** based on
ok such year, with a corresponding *** of that calendar year based on the*

PPG agrees that if process improvements are disethasd mutually agreed upon in accordance withi@ec7 and 8, and which have a
material effect on Product manufacturing cost,Raeties will negotiate in good faith rrE
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11.

12.

SHIPPING, BILLING AND PAYMENT : Unless otherwise agreed by the Parties in wrjtidigshipments shall be shipp&d
(Incoterms 2000), pursuant to written instructipngvided by GWM to PPG. However, kk shall be responsible for the

**  PPG will package and ship the Products in acoard with PPG’s customary practices for pharmacaiutompounds, unless
otherwise specified by GWM. Within *** calendar days of receipt of such shipping instanstifrom GWM, PPG shall ship the
invoiced amount of Product to its destination. iAitoices from PPG to GWM covering Product shippe&WM shall be stated, and all
payments to PPG by GWM shall be made in** . Payments due to PPG shall be made by wire gatsthe bank account of PPG of
which PPG shall advise GWM from time to time. Timeoices will be issued upon completion of the bakand issuance of the
applicable quality control sample/s in accordanitd ®ection 9. PPG’s invoice shall be paid by G\ later thart** calendar days
following the later of (i) the receipt of the apable invoice, or (ii) receipt of the CertificattAnalysis and Certificate of Compliance.

Any invoiced amount which is not paid within *** of its due date shall be assessed a late payneat fae rate of rxx
or the maximum rate permitted by applicable lanhwéspect to such obligations, whichever is less. rxx credit terms can
be adjusted rxx as justified by *** |

TERMINATION : Either Party may terminate this Agreement fonaterial breach by the other Party. A material tiheaay be
encountered if either Party: (a) repudiates orditeaa *** of this Agreement; or (b) fails to perform servioegeliver goods as
provided in this Agreement. Termination under gastion must be performed by giving the breacRiagy written Notice, specifying
the circumstances of the breach, including the iprons of this Agreement that are breached. Thadhieg Party, if such a breach has
indeed occurred, has Fkk calendar days to cure such breach of this Agreement

If the breach has not been cured at the end of the ok calendar day period or if the breaching Party ismaking diligent,
good faith efforts to cure such breach, then, upanediate Notice to the breaching Party, the brieacRarty shall be in default and the
non-breaching Party may terminate this Agreemérthe breaching Party is making diligent, goodHagfforts to cure such breach, the
breaching Party shall be granted an addition&t* calendar day period to cure said breach. Unlesteth@nation is on the grounds of
a material breach resulting *** , GWM shall purchase raw material and intermediatd®PG’s actual cost and inventories of the
Product at the purchase price then in effect adegrid provisions of Appendix B hereto as amendeding the performance of this
Agreement. Otherwise, GWM shall have the right,rimt the obligation, to purchase such raw matgriatermediates and inventories of
the Product pursuant to Section 10 as GWM may ohéter in its sole discretion.

In the event that either Party becomes bankruptother Party may, with immediate Notice to thstffParty, terminate the Agreement
with no liabilities whatsoever, subject to releviagislation and provisions herein contained.

GWM may terminate this Agreement in whole or intdrany time by giving *** days written notice BPG, if GWM, in its sole

discretion, determines that *** or if any *** a rxx on rxx or ** ofthe *** or
kk of »x  GWM may terminate this Agreement if afty that rxx any *** the result of which is
ok the rxx orto % on the*** . Should GWM terminate this Agreement due to #asons contained in this

Article, PPG shall take reasonable measures tea@asongoing production and limit further expersgsociated with such ongoing
production. GWM shall purchase raw material aridrinediates at PPG’s actual cost and inventoriéiseoProduct at the purchase price
then in effect according to provisions of AppenBikereto as amended during the performance ofifieement, and will reimburse
PPG for reasonable expenses incurred by PPG vgffect to the remainder of said GWM Purchase Onder @ the effective date of tt
termination.

Except as otherwise set forth in this Agreememnmieation of this Agreement shall not release aagtyPhereto from any payment,
liability or other obligation existing at the datétermination.
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13.

14.

15.

LIMITED WARRANTY: PPG warrants that Product delivered hereunder(ivitle manufactured by PPG in accordance with cGMP
and other applicable FDA, EMEA, and other rules esglilations of the United States or the Europeaioty (i) be manufactured in
accordance with the agreed-upon manufacturing groes described in the master batch records sapi&WM in accordance with
the provisions of Section 7, as may be modified disdlosed to GWM in accordance with the provisiohSection 7, (iii) conform to th
Specifications set forth in the Contract Manufacig Manual at the time of Product manufacture, @ndbe provided in compliance
with all applicable laws and regulations as motly feet forth in Section 4 above. GWM'’s remediesl #PG'’s liability with respect to
these warranties are set forth below. THESE AREETMNLY REPRESENTATIONS OR WARRANTIES PPG MAKES ANA&L L
OTHER EXPRESS OR IMPLIED WARRANTIES, UNDER STATUTER ARISING OTHERWISE IN LAW FROM A COURSE OF
DEALING OR USAGE OF TRADE, INCLUDING WITHOUT LIMITATION, ANY OTHER WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE OR USE, ARE DISCLAIMED BY PP@® ANY PRODUCT FAILS TO CONFORM TO THE
WARRANTIES HEREIN, PPG’S EXCLUSIVE OBLIGATION AND @&/M’'S (OR GWM'S AFFILIATES’) EXCLUSIVE REMEDY
(SUBJECT TO SECTIONS 12 AND 17) SHALL BE AS SET FORIN SECTION 14. EXCEPT AS PROVIDED IN THE
IMMEDIATELY PRECEDING SENTENCE, IN NO EVENT WILL P8 BE LIABLE UNDER ANY THEORY OF RECOVERY
(WHETHER BASED ON NEGLIGENCE OF ANY KIND, STRICT ABILITY OR TORT) FOR ANY DIRECT, INDIRECT,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES IN AN WAY RELATED TO, ARISING FROM OR RESULTING
FROM ANY USE MADE OF THE PRODUCT. Nothing in th&ection 13 is intended as a limitation of indercaifion obligations of
PPG pursuant to Section 15, or the recall obligatiof PPG under section 17.

REJECTION: GWM may reject Product delivered by PPG for falto comply with the warranties in Section 13 byirgg PPG
written notice, upon which the Parties will coofieren determine whether rejection was necessajystified. PPG will notify GWM
promptly as to whether it accepts GWM'’s basis foy eejection. If the Parties disagree whetherRfeduct batch did not comply with
the warranties, they will submit a sample of suobdBct batch and applicable documentation to a aliytacceptable independent third
party laboratory. Such third party laboratory skdatermine whether such Product batch conformis thi¢ warranties, and such
determination shall be final, binding and deterrireaas to whether rejection of such Product batak justified. The Party against
whom the third party tester rules shall bear adits®f the third party testing. If GWM has givestine of rejection, at GWM'’s request
PPG shall use best efforts to replace such rejdtteduct. If the third party tester rules thaegcted batch meets the warranties, GWM
will purchase such batch, irrespective of whetHeGFhas already replaced it. If PPG accepts GWd&stfor rejection or the third party
tester rules that a rejected batch did not meetvtreanties, PPG will not charge GWM for such baickor shipping, insurance or freig
costs therefor, or shall promptly refund any suctoants already paid by GWM. At its election, GWMyn *** until and unless it is
finally determined that the batch complied with th&ranties in Section 13.

INDEMNIFICATION BY PPG: PPG agrees to indemnify, hold harmless and defah®@nd GWM'’s directors, officers, employees
and agents, and the directors, officers, emplogedsagents of any GWM parent, subsidiary, or rdlatenpany (the “GWM
Indemnitees”) from and against any and all loskaisilities, judgments, damages, costs, reasorfalble, and expenses, including
reasonable attorneys’ fees (collectively, “Losses®ulting from any third party claim, demand, aetisuit or proceeding (collectively,
“Third Party Claim”) arising out of (i) PPG’s maragture of Product which fails to comply with PP@lgigations under this Agreement,
(i) the transportation, storage or use of the Bovdby PPG while the Product is in its control(idy any negligent or wrongful act or
omission of PPG or any PPG Indemnitee relatingpijbAgreement, including without limiting the gealiy of the foregoing any Losses
whatsoever with respect to Third Party Claims aitbeor injury to person or damage to property, gled that GWM provides PPG with
prompt notice of any such Third Party Claim andeaRelusive ability to defend (with the reasonaldemeration of GWM) or settle any
such Third Party Claimexcept to the extent that PPG has a right of indemnifaratr defense with respect to any such Loss odThir
Party Claim pursuant to Section 16.
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16.

17.

18.

19.

20.

INDEMNIFICATION BY GWM: GWM agrees to indemnify, hold harmless, and defeRG and PPG’s directors, officers, employees
and agents, and the directors, officers, emplogadsagents of any PPG parent, subsidiary, or cetaampany (the “PPG Indemnitees”)
from and against any and all Losses resulting fidrind Party Claims arising out of (i) the *xk relating to the
manufacture of the Product made available by GWMRG, (ii) possession, use, transformation, orafallee Product by any person
other than a PPG Indemnitee, or (iii) any negligentrrongful act or omission of GWM or any GWM Imdeitee relating to this
Agreement, including without limiting the generglif the foregoing any Losses whatsoever with resfeThird Party Claims of death
or injury to person or damage to property, provittet PPG provides GWM with prompt notice of angrs@hird Party Claim and the
exclusive ability to defend (with the reasonableperation of PPG) or settle any such Third Pargjir@lexcept to the extent that GWM
has a right of indemnification or defense with esgo any such Loss or Third Party Claim purstar8ection 15.

RECALLS AND ADVERSE EVENTS: If there is a recall or there are adverse evemt®foduct that may be related to the processing
or manufacture of Product by PPG, PPG shall progtd8WM’s cost any assistance reasonably requést€WVM in connection with
such recall or adverse events. If Product is redadue to a breach of the warranty in Section P& Bhall be responsible for reasonable
out-of-pocket expenses incurred in connection witbh recall or seizure including loss of Viread®fification, transportation,
destruction expenses and replacement costs  *** |

NO IMPLIED LICENSES: No right, express or implied, is granted by thiséement to either Party to use in any manner theerat
the other or any other trade name or trademarkt@r antellectual property rights of the other snoection with the performance of the
work covered by this Agreement.

INDEPENDENT CONTRACTORS: Each Party hereto shall act as an independent contraatbnothing in this Agreement shall be
construed as to give either Party the authoritgdiofor, bind, or commit the other Party in any wayatsoever.

FORCE MAJEURE: Neither Party shall be liable for failure to perfoor for delay in performing any of its obligationsder this
Agreement, if such failure or delay is caused lok laf supply of materials through no fault of surRdrty, an act of God, riot, fire,
explosion, flood, hostilities of war, executive iggtion or administrative order, or other condiaeasonably beyond the control of such
Party, provided that the Party experiencing thayleromptly notifies the other Party of the delag aises and continues to use best
efforts to overcome such cause. If such causé abatinue for a period of =~ *** and is not overcome by the Party whose
performance is affected, the Party not subjedhédfdrce majeure may — *** without liability from the date of expiration of sl
period, except as provided in  *** | Specifically excluded from this provision is anyerference, caused by *** or *** | of the
ability of PPG to perform any of its obligationBPG shall inform GWM of such interference, its ext@nd duration, without delay. Any
interference, caused by *** or *** | of the ability of PPG to perform its obligatiofts more than *** ghall constitute a
shortfall, as per Sections 3(f) and 3(g) of thigeement.
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21.

22.

23.

24,

25.

26.

NONASSIGNABILITY: Neither Party may assign or transfer this Agreemertny rights or obligations hereunder without phier
written consent of the other Party, except that@Q&/M may make such an assignment or transfer wittiee other Party’s consent if
such assignment or transfer is to a successotbsiantially all of the business of GWM relatingthe Product, whether in a merger, sale
of stock, sale of assets, or other similar transacand (b) PPG may make such an assignmentrsférawithout prior written consent,
provided that in such event GWM shall have theaptd Fkk , With @ minimum of *** written notice =~ *** .

rxx shall leave GWM without liability beyondeth ** _ Any assignment or transfer or attempted assigmmetransfer
by either Party in violation of the terms of thisc8on 21 shall be null and void and of no leg&at In the case of any permitted
assignment or transfer of or under this Agreentéig, Agreement shall be binding upon, and inurth&obenefit of, the successors,
executors, heirs, representatives, administraams assigns of the Parties hereto.

GOVERNING LAW: This Agreement are made in accordance with and sbajoverned by and construed, interpreted, eathrand
applied under the laws of ~ *** | excluding its choice of law rules and excludihg tUnited Nations’ Convention on Contracts for the
Sale of Goods. Should any part of this Agreemerinlzonflict with any applicable law, all othempisions of this order shall remain in
force and the Parties hereto shall mutually angbiod faith modify the invalid or unenforceable pgiens so as to maintain essentially
the spirit hereof and the original will of the Rast

SEVERABILITY: Inthe event any term of this Agreement is heldeanvalid or unenforceable under any statute, ledigun,

ordinance, executive order or other rule of lavehsterm shall be deemed modified or deleted, blyt mnthe extent necessary to comply
with such statute, regulation, ordinance, ordeut®, and the valid or enforceable portion thei@ud the remaining terms of this
Agreement will remain in full force and effect, asé the invalid or unenforceable provisions arguch essential importance to this
Agreement that it is reasonably assumed that thieeRavould not have entered into this Agreemeniait the invalid terms.

WAREHOUSING: After ownership of the Product has transferred WNsand upon agreement by both Parties, PPG agueedd
supplies of the Product at PPG’s facifity , until further shipping instructions are availaliem GWM. Storage of the Product shall be
in accordance with cGMP and other applicable FDMHA, and other rules and regulations of the Uni¢attes, and the European
Union. *** shall bear the cost of any insurance against Ibsed’roduct while it is maintained at PPG’s fiygilGWM will make all
appropriate efforts to move the Product from PH@&cdity in a reasonable period of time.

NOTIFICATION POLICY: The terms and conditions of the kk shall apply the processing and manufaafiferoduct
under this Agreement, with GWM to be substituted fo*** for such purposes.

NOTICES: All notices under this Agreement shall be in wigtiand shall be delivered personally, sent for dexytdelivery by
internationally recognized courier service or traitted by facsimile (transmission confirmed), withnfirmation by next day delivery by
an internationally recognized courier service ht following addresses and facsimiles of the raspe®arties or such other address or
facsimile as is notified pursuant to this Sectién 2
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If to GWM: With a copy to:

Gilead World Markets, Ltc Gilead Sciences, Ini

Queensgate Hou: 333 Lakeside Drivi

South Church Stre: Foster City, CA 9440

PO Box 1234G1 USA

Grand Caymal Attention: Associate Director, Chemical Manufaatgr
Attention: Gregg H. Alton, Directc Facsimile; ***

Facsimile: ***

If to PPG: With a copy to:

PPC-Sipsy PPG Industries, Inc

Z.1. la Croix Cadea One PPG Place, 36

B.P. 79 Pittsburgh, PA 15272 US

49242 Avrille Cedex, Franc Attention: General Manager, Fine Chemic
Attention: European Operations Mana Fax; ***

Fax: ***

27. CONFIDENTIALITY: *“Confidential Information” means all proprietary oonfidential information, data, know-how, resuttsde
secrets, techniques, inventions, ideas, processaufas, drawings, or diagrams disclosed by oneyRaithe other Party in the course of
negotiating or performing under this Agreement, thikeor not marked or identified as confidentiapooprietary, and GWM'’s
Confidential Information shall include all “Confidgal Information” of Gilead Sciences, Inc. as defi in and disclosed to PPG’s
predecessor in interest pursuant to the Confidebisclosure Agreement made and effective as ofidgnl, 1998 by and between Gile
Sciences, Inc. and PPG-Sipsy (as successor irgttEr Sipsy Chimie Fine S.C.A.), except for anghsimformation that (i) is now, or
hereafter becomes, through no act or failure tmadhe part of the receiving Party, its employaesontractors in breach hereof,
generally known or available; (ii) is known by tfeeeiving Party at the time of receiving such infation, as evidenced by its
contemporaneous written records; (iii) is hereditenished to the receiving Party by a Third Pastya matter of right and without
restriction on disclosure; or (iv) is independentéveloped by the receiving Party without referetoacguch Confidential Information, as
shown by independent, contemporaneous, writterrdecduring the term of this Agreement,  *** , each Party will maintain
all Confidential Information of the other Party edeed by it under this Agreement in confidence amithout prior written permission of
the other Party, shall not disclose any such Centidl Information of the other Party to any thpakty or use any such Confidential
Information for any purposes or to an extent othan as necessary or permitted for performancerthdeAgreement. The Parties shall
disclose Confidential Information of the other Rarhly to its employees, agents, consultants,iatffis, or sublicensees who need such
information for performance under this Agreemert ao are subject to binding obligations to hol¢amfidence and not make use of
such Confidential Information of the other Party &y purpose other than those permitted by thieé&ment, that are at least as
restrictive as those of this Section 27. EachyRaift protect the confidentiality of the other Bgs Confidential Information using the
same standard of care as it uses to protect itscowfidential information of a similar nature, g less than reasonable care. Each |
will notify the other Party promptly upon discovesfany unauthorized use or disclosure of the Gianfiial Information of the other
Party.
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28.

29.

30.

Notwithstanding any other provision of this Agreemeach Party (or its affiliate, if applicable) yndisclose Confidential Information if
such disclosure: (i) is in response to a valid pafe court or other governmental body of the BdiStates or a foreign country, or any
political subdivision thereof; provided, howevdrat the receiving Party shall first have given omtio the other Party hereto and shall
have made a reasonable effort to obtain a proteciiger requiring that the Confidential Informat®mdisclosed be used only for the
purposes for which the order was issued,; (ii) leaise required by governmental law, rule or ragoh, including without limitation
rules or regulations of the U.S. Securities andiange Commission, or by rules of the National Agdmn of Securities Dealers;
provided, however, that the receiving Party shedt have given notice to the other Party heretorder to allow such Party the
opportunity to seek confidential treatment of ttanfidential Information; or (iii) is otherwise nexsary to prosecute or defend litigation,
comply with applicable governmental regulationskengovernmental patent or regulatory filings, drestvise enforce obligations under
this Agreement, but only to the extent that anyhsiisclosure is necessary for such enforcement.

If this Agreement terminates or expires, each Paity at the other Party’s election, promptly reiwor destroy all Confidential
Information received by it from the other Party amall certify in writing to such other Party thentpletion thereof.

ENTIRE AGREEMENT; AMENDMENTS: This Agreement together with the attachments, etdhibr supplements specifically
referenced in this Agreement constitutes the erfiiral, complete, and exclusive agreement betwherParties and supersedes all
previous agreements or representations, writtemalr with respect to the subject matter of thiseegnent. This Agreement may not be
modified, amended, waived, discharged, or termahatally, but only by an instrument in writing sepghby a duly authorized
representative of each Party. SUBJECT TO SUCH AMEMNENT, THE TERMS AND CONDITIONS SET FORTH HEREIN
CONSTITUTE THE FINAL COMPLETE, EXCLUSIVE, AND ENTIE AGREEMENT BETWEEN GWM AND PPG WITH RESPE!
TO THE SUBJECT MATTER HEREOF. ANY TERM OR CONDITNOIN ANY AGREEMENT, CONFIRMATION, OR OTHER
DOCUMENT FURNISHED BY GWM OR PPG WHICH IS IN ANY WA INCONSISTENT WITH THE TERMS SET FORTH
HEREIN IS HEREBY EXPRESSLY REJECTED.

INSURANCE: Each party shall maintain at is own cost insurgraiies with respect to its activities and obligas under this
Agreement that are commercially reasonable agmastiecoverage and coverage limits in view of thepgoof such party’s activities and
obligations under this Agreement. At the othetyarequest, each party will supply certificatésnsurance evidencing such coverages.

SURVIVAL: The provisions of Sections 8, 12 (with respechilast sentence only), 13, 14, 15, 16, 17, 1822923, 26, 27, 28, 29
and 30 shall survive the termination or expiratdnhis Agreement.
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GILEAD WORLD MARKETS, LTD.

By: /sl Mark L. Perry

Name: Mark L. Perry

Date:  January 2, 200

Title: Managing Directo

Accepted and Acknowledged k

PPC-SIPSY

By: /s/ Rene DeVaume

Name: Rene DeVauma

Date: December 18, 20C

Title: President, PP-Sipsy
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Exhibit A
Tenofovir DF Purchase Quantities

Calendar Year

*%k%

2003
2004

*kk

*k%

*kk

*kk
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Exhibit B:
Tenofovir DF Base Prices

il Base Price **
*k% *kk
*k%k *k%
Using the above table “Invoice” price is set on kk of each calendar year for the subsequent calerdarusing the ***
plus the forecast given by GWM for the second** in accordance with Section 3(c). Adjustment Wwdlmade
*kk based on *kk such year, with a corresponding *** of that calendar

year based on the** .

*kk

*** Portions of this page have been omitted purdutm a request for Confidential Treatment and filseparately with tt
Commission.
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Exhibit 21.1
SUBSIDIARIES OF GILEAD SCIENCES, INC.
Name of Subsidiary Country or State of Incorporation
Gilead Sciences Limite Ireland
Gilead Irish Holdings Limite: Cayman Island
Gilead World Markets, Ltc Cayman Island
Gilead International, Ltc Cayman Island
Gilead International Holdings, Lti Cayman Island
Gilead Sciences Gmb Germany
Gilead Sciences Se France
Gilead Sciences S.r Italy
Gilead Sciences, S.| Spain
Gilead Sciences, Ld Portugal
Gilead Sciences Lt United Kingdom
Gilead Sciences International L United Kingdom
Gilead Sciences PTY Limite Australia
Gilead Sciences B.\ Netherland
Gilead Sciences Hellas EF Greece
Simbolo Acquisition Sub, Inc Delaware
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Exhibit 23.1

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by refeeeincthe Registration Statements (Form S-8 Noi&#8, 33-62060, 33-81670, 333-08085,
333-08083, 333-47520, 333-58893, 333-64628, 333-:84333-84719, 333-102911 and 333-102912) perigitgirthe 1991 Stock Option
Plan, 1987 Incentive Stock Option Plan, 1987 Supplgal Stock Option Plan, Employee Stock Purchéae, Bnd 1995 Non-Employee
Directors' Stock Option Plan of Gilead Sciences,,Ithe NeXstar Pharmaceuticals, Inc. 1993 Incerfitock Plan, NeXstar
Pharmaceuticals, Inc. 1995 Director Option Plarst¥e Inc. 1988 Stock Option Plan, Triangle Phaemtéicals, Inc. 1996 Stock Incentive
Plan, and Option Agreements, dated August 5, 200@veen Triangle Pharmaceuticals, Inc. and Dani&V€lch, and the Registration
Statements (Form S-3 Nos. 333-54350 and 333-87df63jlead Sciences, Inc. and in the related Prdsiges, as applicable, of our report
dated January 24, 2003, with respect to the cateseld financial statements and schedule of Gile&h8es, Inc. included in this Annual
Report (Form 10-K) for the year ended Decembe2802.

/s/ ERNST & YOUNG LLP

Palo Alto, California
March 12, 200«
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CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the inclusion in tmadal Report on Form 10-K of Gilead Sciences, tfi@ur report dated January 12, 2001
relating to the financial statements of Proligo Lfd€ the thirteen-month period ended December 8002which is incorporated by reference
in this Annual Report on Form 10-K.

/sl PRICEWATERHOUSECOOPERS LLP

Denver, Colorado
March 11, 2003
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Exhibit 99.1

CERTIFICATION

Pursuant to Section 906 of the Public Camypsccounting Reform and Investor Protection Ac2602 (18 U.S.C. § 1350, as adopted),
John C. Martin, the Chief Executive Officer of GiteSciences, Inc. (the "Company"), and John Fiddill, the Chief Financial Officer of the
Company, each hereby certifies that, to the bebisoknowledge:

1. The Company's Annual Report on Form 10-K for theqoeended December 31, 2002, to which this Cestiion is attached as
Exhibit 99.1 (the "Annual Report"), fully compli@gth the requirements of Section 13(a) or Sectib(d}Lof the Securities Exchange Act of
1934, as amended; and

2. The information contained in the Annual Reportl§apresents, in all material respects, the findnmadition and results of
operations of the Company for the periods covesethé Annual Report.

Dated: March 11, 2003

/s/ JOHN C. MARTIN /s/ JOHN F. MILLIGAN
John C. Martin John F. Milligan
Chief Executive Office Chief Financial Officel
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