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Item 1.01 Entry Into a Material Definitive Agreement.
 On December 21, 2005, Exelixis, Inc. (the “Company”) and its wholly owned subsidiary X-Ceptor Therapeutics, Inc. entered into a license agreement with Wyeth
Pharmaceuticals Division (“Wyeth”) related to compounds targeting the Farnesoid X Receptor (“FXR”), a nuclear hormone receptor implicated in a variety of
metabolic and liver disorders.
 
Under the terms of the license agreement, the Company has granted to Wyeth an exclusive, worldwide license with respect to certain intellectual property
primarily relating to compounds that modulate FXR. Wyeth will be solely responsible for all further preclinical and clinical development, regulatory,
manufacturing and commercialization activities for the compounds.
 
Under the terms of the license agreement, Wyeth is required to make an upfront payment to the Company of $10.0 million and the Company is entitled to receive
payments upon attainment of pre-specified development and commercialization milestones that could total up to $147.5 million. In addition, the Company is
entitled to receive royalties on sales of any products commercialized by Wyeth under the agreement. Beginning one year after the execution date of the
agreement, Wyeth may terminate the agreement in which case Wyeth’s license relating to compounds that modulate FXR will, subject to certain terms and
conditions, revert back to the Company.
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