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1. Estimated solely for the purpose of calculating the amount of the registration fee pursuant in accordance with Rule 457 under the Securities Act. The price per share and the aggregate offering price are based on the average high and low prices of the registrant's common stock on May 24, 2001 as reported on the Nasdaq National Market.

The registrant hereby amends this registration statement on the date or dates as may be necessary to delay its effective date until the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on a date that the commission, acting pursuant to Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 1, 2001


2,270,522 SHARES

Exelixis, Inc.

COMMON STOCK

The selling stockholders listed on page 14 are offering up to 2,270,52 shares of Exelixis, Inc. common stock. Exelixis will not receive any proceeds from the sale of the shares by the selling stockholders.

Our common stock trades on the Nasdaq National Market under the symbol EXEL. On May 31, 2001, the last reported sale price of our common stock was $15.17 per share.

The selling stockholders may sell the shares described in this prospectus in a number of different ways and at varying prices. See "Plan of Distribution" on page 18 for more information about how they may sell their shares.

We will not be paying any underwriting discounts or commissions in this offering.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK. SEE "RISK FACTORS" BEGINNING ON PAGE 4.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

[_________] [__], 2001.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with information different from that contained in this prospectus. The selling stockholders are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or any sale of our common stock.

Exelixis, Inc., the Exelixis, Inc. logos and all other Exelixis product and service names are registered trademarks or trademarks of Exelixis, Inc. in the U.S. and in other selected countries. All other brand names or trademarks appearing in this prospectus are the property of their respective holders.
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EXELIXIS

We believe that we are a leader in the discovery and validation of high-quality novel targets for several major human diseases, and a leader in the discovery of potential new drug therapies, specifically for cancer and other proliferative diseases. Our mission is to develop proprietary cancer products by leveraging our integrated discovery platform to increase the speed, efficiency and quality of pharmaceutical and agricultural product discovery and development.

Through our expertise in comparative genomics and model system genetics, we are able to find new drug targets that we believe would be difficult or impossible to uncover using other experimental approaches. Our pharmaceutical research identifies novel genes and proteins expressed by those genes that, when changed, either decrease or increase the activity in a specific disease pathway in a therapeutically relevant manner. These genes and proteins then represent either potential product targets or drugs that may treat disease, or prevent disease initiation or progression.

We are a Delaware corporation. Our principal executive offices are located at 170 Harbor Way, South San Francisco, California 94080, and our telephone number is (650) 837-7000. In this prospectus, "Exelixis," "we," "us," and "our" refer to Exelixis, Inc., unless the context otherwise requires.
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RISK FACTORS

You should carefully consider the following risk factors, in addition to other information included or incorporated by reference in this prospectus, before making an investment decision. The risks described below are not the only risks we face. Additional risks that we do not yet know of or that we currently think are immaterial may also impair our business operations. If any of the events or circumstances described in the following risks actually occurs, our business may suffer, the trading price of our common stock could decline, and you may lose all or part of your investment.

We have a history of net losses. We expect to continue to incur net losses, and we may not achieve or maintain profitability.

We have incurred net losses each year since our inception, including a net loss of approximately $12.7 million for the three months ended March 31, 2001. As of that date, we had an accumulated deficit of approximately $142.8 million. We expect these losses to continue and anticipate negative cash flow for the foreseeable future. The size of these net losses will depend, in part, on the rate of growth, if any, in our license and contract revenues and on the level of our expenses. Our research and development expenditures and general and administrative costs have exceeded our revenues to date, and we expect to spend significant additional amounts to fund research and development in order to enhance our core technologies and undertake product development. As a result, we expect that our operating expenses will increase significantly in the near term and, consequently, we will need to generate significant additional revenues to achieve profitability. Even if we do increase our revenues and achieve profitability, we may not be able to sustain or increase profitability.

We will need additional capital in the future, which may not be available to us.

Our future capital requirements will be substantial, and will depend on many factors including:

payments received under collaborative agreements;
[image: ]
the progress and scope of our collaborative and independent research and development projects;
[image: ]
our need to expand our product development efforts as well as develop manufacturing and marketing capabilities to commercialize products; and
[image: ]
the filing, prosecution and enforcement of patent claims.
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We anticipate that our current cash and cash equivalents, short-term investments and funding to be received from collaborators will enable us to maintain our currently planned operations for at least the next two years. Changes to our current operating plan may require us to consume available capital resources significantly sooner than we expect. We may be unable to raise sufficient additional capital when we need it, on favorable terms, or at all. If our capital resources are insufficient to meet future capital requirements, we will have to raise additional funds. The sale of equity or convertible debt securities in the future may be dilutive to our stockholders, and debt financing arrangements may require us to pledge certain assets and enter into covenants that would restrict our ability to incur further indebtedness. If we are unable to obtain adequate funds on reasonable terms, we may be required to curtail operations significantly or to obtain funds by entering into financing, supply or collaboration agreements on unattractive terms.

Difficulties we may encounter managing our growth may divert resources and limit our ability to successfully expand our operations.

We have experienced a period of rapid and substantial growth that has placed, and our anticipated growth in the future will continue to place, a strain on our administrative and operational infrastructure. As our operations expand, we expect that we will need to manage multiple locations and additional relationships with various collaborative partners, suppliers and other third parties. Our ability to manage our operations and growth effectively requires us to continue to improve our operational, financial and management controls, reporting systems and procedures. We may not be able to successfully implement improvements to our management information and control systems in an efficient or timely manner and may discover deficiencies in existing systems and controls. In addition, acquisitions involve the integration of different financial and management reporting systems. We may not be able to successfully integrate the administrative and operational infrastructure without significant additional improvements and investments in management systems and procedures


We are dependent on our collaborations with major companies. If we are unable to achieve milestones, develop products or renew or enter into new collaborations, our revenues may decrease and our activities may fail to lead to commercialized products.

Substantially all of our revenues to date have been derived from collaborative research and development agreements. Revenues from research and development collaborations depend upon continuation of the collaborations, the achievement of milestones and royalties derived from future products developed from our research. If we are unable to successfully achieve milestones or our collaborators fail to develop successful products, we will not earn the revenues contemplated under such collaborative agreements. In addition, some of our collaborations are exclusive and preclude us from entering into additional collaborative arrangements with other parties in the area or field of exclusivity.

We currently have collaborative research agreements with Bayer, Pharmacia, Bristol-Myers Squibb, Dow AgroSciences and Aventis. Our current collaborative agreement with Bayer is scheduled to expire in 2008, after which it will automatically be extended for one-year terms unless terminated by either party upon 12-month written notice. Our agreement permits Bayer to terminate our collaborative activities prior to 2008 upon the occurrence of specified conditions, such as the failure to agree on key strategic issues after a period of years or the acquisition of Exelixis by certain specified third parties. Similarly, our collaborative agreement with Pharmacia allows either party to terminate our research collaboration at the conclusion of its third year in 2002, at the conclusion of its fifth year in 2004, or any subsequent year. Pharmacia has advised us that certain of its research operations will become the basis for a new European enterprise. This new enterprise will have the exclusive right to certain of the research work currently being conducted under our agreement with Pharmacia, including the development and commercialization of products from those efforts. We are currently negotiating an amendment to our existing agreement to assign the research work and funding commitments in this research area to this new enterprise that will continue funding through at least the first quarter of 2002. Although our current negotiations include the possibility of our obtaining certain product rights from our research efforts to be conducted for the new enterprise, there can be no assurance that we will successfully conclude an agreement including such terms or that funding, if any, for the assigned portion of the research program will be maintained at the levels currently being funded beyond the first quarter of 2002. The Pharmacia agreement may also be terminated in the event of a conflict over material third- party intellectual property rights. Our collaborative agreement with Bristol- Myers Squibb expires in September 2002. Our collaborative agreement with Dow AgroSciences is scheduled to expire in July 2003, after which Dow AgroSciences has the option to renew on an annual basis. Our collaborative research arrangement with Aventis is scheduled to expire in June 2004. Aventis has the right to terminate the research arrangement prior to the expiration date, provided that it pays the annual research funding amount due for the year following termination. Thereafter, the arrangement renews annually unless Aventis terminates automatic renewal prior to the scheduled date of renewal. The Aventis arrangement is conducted through a limited liability company, Agrinomics, which is owned equally by Aventis and Exelixis. Aventis may surrender its interest in Agrinomics and terminate the related research collaboration prior to the scheduled expiration upon the payment of the subsequent year's funding commitment. In addition, both our agreements with Bayer and Pharmacia are subject to termination at an earlier date if certain specified individuals are no longer employed by us and we are unable to find replacements acceptable to Bayer or Pharmacia, as the case may be. In the case of Pharmacia, the right is triggered if either of two specified individuals directly involved in the research program cease to be employed by us. In the case of Bayer, the right is triggered if two or more of our Chief Executive Officer, Chief Scientific Officer, Agricultural Biotechnology Program Leader and Chief Informatics Officer cease to have a relationship with us within six months of each other.

If these existing agreements are not renewed or if we are unable to enter into new collaborative agreements on commercially acceptable terms, our revenues and product development efforts may be adversely affected.

Conflicts with our collaborators could jeopardize the outcome of our collaborative agreements and our ability to commercialize products.

We intend to conduct proprietary research programs in specific disease and agricultural product areas that are not covered by our collaborative agreements. Our pursuit of opportunities in agricultural and pharmaceutical markets could, however, result in conflicts with our collaborators in the event that any of our collaborators takes the position that our internal activities overlap with those areas that are exclusive to our collaborative agreements, and we should be precluded from such internal activities. Moreover, disagreements with our collaborators could develop over rights to our intellectual property. In addition, our collaborative agreements may have provisions that give rise to disputes regarding the rights and obligations of the parties. Any conflict with our collaborators could lead to the termination of our collaborative agreements, delay collaborative activities, reduce our ability to renew agreements or obtain future collaboration agreements or result in litigation or arbitration and would negatively impact our relationship with existing collaborators.

We have limited or no control over the resources that our collaborators may choose to devote to our joint efforts. Our collaborators may breach or terminate their agreements with us or fail to perform their obligations thereunder. Further, our collaborators may elect not to develop products arising out of our collaborative arrangements or may fail to devote sufficient resources to the development, manufacture, market or sale of such products. Certain of our collaborators could also become our competitors in the future. If our collaborators develop competing products, preclude us from entering into collaborations with their competitors, fail to obtain necessary regulatory approvals, terminate their agreements with us prematurely or fail to devote sufficient resources to the development and commercialization of our products, our product development efforts could be delayed and may fail to lead to commercialized products.

We are deploying unproven technologies, and we may not be able to develop commercially successful products.

You must evaluate us in light of the uncertainties and complexities affecting a biotechnology company. Our technologies are still in the early stages of development. Our research and operations thus far have allowed us to identify a number of product targets for use by our collaborators and our own internal development programs. We are not certain, however, of the commercial value of any of our current or future targets, and we may not be successful in expanding the scope of our research into new fields of pharmaceutical or pesticide research, or other agricultural applications such as enhancing plant traits to produce superior crop yields, disease resistance or increased nutritional content. Significant research and development, financial resources and personnel will be required to capitalize on our technology, develop commercially viable products and obtain regulatory approval for such products.

We have no experience in developing, manufacturing and marketing products and may be unable to commercialize proprietary products.

Initially, we will rely on our collaborators to develop and commercialize products based on our research and development efforts. We have limited or no experience in using the targets that we identify to develop our own proprietary products. Our recent success in applying our drug development capabilities to our proprietary targets in cancer are subject to significant risk and uncertainty, particularly with respect to our ability to meet currently estimated timelines and goals for completing preclinical development efforts and filing an Investigational New Drug Application for compounds developed. In order for us to commercialize products, we would need to significantly enhance our capabilities with respect to product development, and establish manufacturing and marketing capabilities, either directly or through outsourcing or licensing arrangements. We may not be able to enter into such outsourcing or licensing agreements on commercially reasonable terms, or at all.

Since our technologies have many potential applications and we have limited resources, our focus on a particular area may result in our failure to capitalize on more profitable areas.

We have limited financial and managerial resources. This requires us to focus on product candidates in specific industries and forego opportunities with regard to other products and industries. For example, depending on our ability to allocate resources, a decision to concentrate on a particular agricultural program may mean that we will not have resources available to apply the same technology to a pharmaceutical project. While our technologies may

permit us to work in both areas, resource commitments may require trade-offs resulting in delays in the development of certain programs or research areas, which may place us at a competitive disadvantage. Our decisions impacting resource allocation may not lead to the development of viable commercial products and may divert resources from more profitable market opportunities.

Our competitors may develop products and technologies that make ours obsolete.

The biotechnology industry is highly fragmented and is characterized by rapid technological change. In particular, the area of gene research is a rapidly evolving field. We face, and will continue to face, intense competition from large biotechnology and pharmaceutical companies, as well as academic research institutions, clinical reference laboratories and government agencies that are pursuing research activities similar to ours. Some of our competitors have entered into collaborations with leading companies within our target markets, including some of our existing collaborators. Our future success will depend on our ability to maintain a competitive position with respect to technological advances.

Any products that are developed through our technologies will compete in highly competitive markets. Further, our competitors may be more effective at using their technologies to develop commercial products. Many of the organizations competing with us have greater capital resources, larger research and development staffs and facilities, more experience in obtaining regulatory approvals and more extensive product manufacturing and marketing capabilities. As a result, our competitors may be able to more easily develop technologies and products that would render our technologies and products, and those of our collaborators, obsolete and noncompetitive.

If we are unable to adequately protect our intellectual property, third parties may be able to use our technology, which could adversely affect our ability to compete in the market.

Our success will depend in part on our ability to obtain patents and maintain adequate protection of the intellectual property related to our technologies and products. The patent positions of biotechnology companies, including our patent position, are generally uncertain and involve complex legal and factual questions. We will be able to protect our intellectual property rights from unauthorized use by third parties only to the extent that our technologies are covered by valid and enforceable patents or are effectively maintained as trade secrets. The laws of some foreign countries do not protect intellectual property rights to the same extent as the laws of the U.S., and many companies have encountered significant problems in protecting and defending such rights in foreign jurisdictions. We will continue to apply for patents covering our technologies and products as and when we deem appropriate. However, these applications may be challenged or may fail to result in issued patents. Our existing patents and any future patents we obtain may not be sufficiently broad to prevent others from practicing our technologies or from developing competing products. Furthermore, others may independently develop similar or alternative technologies or design around our patents. In addition, our patents may be challenged, invalidated or fail to provide us with any competitive advantages.

We rely on trade secret protection for our confidential and proprietary information. We have taken security measures to protect our proprietary information and trade secrets, but these measures may not provide adequate protection. While we seek to protect our proprietary information by entering into confidentiality agreements with employees, collaborators and consultants, we cannot assure you that our proprietary information will not be disclosed, or that we can meaningfully protect our trade secrets. In addition, our competitors may independently develop substantially equivalent proprietary information or may otherwise gain access to our trade secrets.

Litigation or third party claims of intellectual property infringement could require us to spend substantial time and money and adversely affect our ability to develop and commercialize products.

Our commercial success depends in part on our ability to avoid infringing patents and proprietary rights of third parties, and not breaching any licenses that we have entered into with regard to our technologies. Other parties have filed, and in the future are likely to file, patent applications covering genes and gene fragments, techniques and methodologies relating to model systems, and products and technologies that we have developed or intend to develop. If patents covering technologies required by our operations are issued to others, we may have to rely on licenses from third parties, which may not be available on commercially reasonable terms, or at all.

Third parties may accuse us of employing their proprietary technology without authorization. In addition, third parties may obtain patents that relate to our technologies and claim that use of such technologies infringes these patents. Regardless of their merit, such claims could require us to incur substantial costs, including the diversion of management and technical personnel, in defending ourselves against any such claims or enforcing our patents. In the event that a successful claim of infringement is brought against us, we may be required to pay damages and obtain one or more licenses from third parties. We may not be able to obtain these licenses at a reasonable cost, or at all. Defense of any lawsuit or failure to obtain any of these licenses could adversely affect our ability to develop and commercialize products.

The loss of key personnel or the inability to attract and retain additional personnel could impair our ability to expand our operations.

We are highly dependent on the principal members of our management and scientific staff, the loss of whose services might adversely impact the achievement of our objectives and the continuation of existing collaborations. In addition, recruiting and retaining qualified scientific personnel to perform future research and development work will be critical to our success. We do not currently have sufficient executive management and technical personnel to fully execute our business plan. There is currently a shortage of skilled executives and employees with technical expertise, and this shortage is likely to continue. As a result, competition for skilled personnel is intense and turnover rates are high. Although we believe we will be successful in attracting and retaining qualified personnel, competition for experienced scientists from numerous companies, academic and other research institutions may limit our ability to do so.

Our business operations will require additional expertise in specific industries and areas applicable to products identified and developed through our technologies. These activities will require the addition of new personnel, including management and technical personnel and the development of additional expertise by existing employees. The inability to attract such personnel or to develop this expertise could prevent us from expanding our operations in a timely manner, or at all.

Our collaborations with outside scientists may be subject to restriction and change.

We work with scientific advisors and collaborators at academic and other institutions that assist us in our research and development efforts. These scientists are not our employees and may have other commitments that would limit their availability to us. Although our scientific advisors and collaborators generally agree not to do competing work, if a conflict of interest between their work for us and their work for another entity arises, we may lose their services. In addition, although our scientific advisors and collaborators sign agreements not to disclose our confidential information, it is possible that valuable proprietary knowledge may become publicly known through them.


Our potential therapeutic products are subject to a lengthy and uncertain regulatory process that may not result in the necessary regulatory approvals, which could adversely affect our ability to commercialize products.

The Food and Drug Administration, or FDA, must approve any drug or biologic product before it can be marketed in the U.S. Any products resulting from our research and development efforts must also be approved by the regulatory agencies of foreign governments before the product can be sold outside the U.S. Before a new drug application or biologics license application can be filed with the FDA, the product candidate must undergo extensive clinical trials, which can take many years and may require substantial expenditures. The regulatory process also requires preclinical testing. Data obtained from preclinical and clinical activities are susceptible to varying interpretations, which could delay, limit or prevent regulatory approval. In addition, delays or rejections may be encountered based upon changes in regulatory policy for product approval during the period of product development and regulatory agency review. The clinical development and regulatory approval process is expensive and time consuming. Any failure to obtain regulatory approval could delay or prevent us from commercializing products.

Our efforts to date have been primarily limited to identifying targets. Significant research and development efforts will be necessary before any products resulting from such targets can be commercialized. If regulatory approval is granted to any of our products, this approval may impose limitations on the uses for which a product may be marketed. Further, once regulatory approval is obtained, a marketed product and its manufacturer are subject to continual review, and discovery of previously unknown problems with a product or manufacturer may result in restrictions and sanctions with respect to the product, manufacturer and relevant manufacturing facility, including withdrawal of the product from the market.

Social issues may limit the public acceptance of genetically engineered products, which could reduce demand for our products.

Although our technology is not dependent on genetic engineering, genetic engineering plays a prominent role in our approach to product development. For example, research efforts focusing on plant traits may involve either selective breeding or modification of existing genes in the plant under study. Public attitudes may be influenced by claims that genetically engineered products are unsafe for consumption or pose a danger to the environment. Such claims may prevent our genetically engineered products from gaining public acceptance. The commercial success of our future products will depend, in part, on public acceptance of the use of genetically engineered products including drugs and plant and animal products.

The subject of genetically modified organisms has received negative publicity, which has aroused public debate. For example, certain countries in Europe are considering regulations that may ban products or require express labeling of products that contain genetic modifications or are "genetically modified." Adverse publicity has resulted in greater regulation internationally and trade restrictions on imports of genetically altered products. If similar action is taken in the U.S., genetic research and genetically engineered products could be subject to greater domestic regulation, including stricter labeling requirements. To date, our business has not been hampered by these activities. However, such publicity in the future may prevent any products resulting from our research from gaining market acceptance and reduce demand for our products.

Laws and regulations may reduce our ability to sell genetically engineered products that our collaborators or we develop in the future.

Our collaborators or we may develop genetically engineered agricultural and animal products. The field-testing, production and marketing of genetically engineered products are subject to regulation by federal, state, local and foreign governments. Regulatory agencies administering existing or future regulations or legislation may prevent us from producing and marketing genetically engineered products in a timely manner or under technically or commercially feasible conditions. In addition, regulatory action or private litigation could result in expenses, delays or other impediments to our product development programs and the commercialization of products.

The FDA has released a policy statement stating that it will apply the same regulatory standards to foods developed through genetic engineering as it applies to foods developed through traditional plant breeding. Genetically engineered food products will be subject to premarket review, however, if these products raise safety questions or are deemed to be food additives. Our products may be subject to lengthy FDA reviews and unfavorable FDA determinations if they raise questions regarding safety or our products are deemed to be food additives.

The FDA has also announced that it will not require genetically engineered agricultural products to be labeled as such, provided that these products are as safe and have the same nutritional characteristics as conventionally developed products. The FDA may reconsider or change its policies, and local or state authorities may enact labeling requirements, either of which could have a material adverse effect on our ability or the ability of our collaborators to develop and market products resulting from our efforts.

We use hazardous chemicals and radioactive and biological materials in our business. Any claims relating to improper handling, storage or disposal of these materials could be time consuming and costly.

Our research and development processes involve the controlled use of hazardous materials, including chemicals, radioactive and biological materials. Our operations produce hazardous waste products. We cannot eliminate the risk of accidental contamination or discharge and any resultant injury from these materials. Federal, state and local laws and regulations govern the use, manufacture, storage, handling and disposal of hazardous materials. We may be sued for any injury or contamination that results from our use or the use by third parties of these materials, and our liability may exceed our insurance coverage and our total assets. Compliance with environmental laws and regulations may be expensive, and current or future environmental regulations may impair our research, development and production efforts.

In addition, our collaborators may use hazardous materials in connection with our collaborative efforts. To our knowledge, their work is performed in accordance with applicable biosafety regulations. In the event of a lawsuit or investigation, however, we could be held responsible for any injury caused to persons or property by exposure to, or release of, these hazardous materials use by these parties. Further, we may be required to indemnify our collaborators against all damages and other liabilities arising out of our development activities or products produced in connection with these collaborations.

We expect that our quarterly results of operations will fluctuate, and this fluctuation could cause our stock price to decline, causing investor losses.

Our quarterly operating results have fluctuated in the past and are likely to fluctuate in the future. A number of factors, many of which we cannot control, could subject our operating results and stock price to volatility, including:

recognition of license, milestone or other fees;
[image: ]
payments of licensing fees to third parties;
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acceptance of our technologies and platforms;
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the success rate of our discovery efforts leading to milestones and royalties;
[image: ]
the introduction of new technologies or products by our competitors;
[image: ]
the timing and willingness of collaborators to commercialize our products;
[image: ]
our ability to enter into new collaborative relationships;
[image: ]
the termination or non-renewal of existing collaborations; and
[image: ]
general and industry-specific economic conditions that may affect our collaborators' research and development expenditures.
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A large portion of our expenses, including expenses for facilities, equipment and personnel, are relatively fixed in the short term. In addition, we expect operating expenses to increase significantly during the next year. Accordingly, if our revenues decline or do not grow as anticipated due to the expiration of existing contracts or our failure to obtain new contracts, our inability to meet milestones or other factors, we may not be able to correspondingly reduce our operating expenses. Failure to achieve anticipated levels of revenues could therefore significantly harm our operating results for a particular fiscal period.

Due to the possibility of fluctuations in our revenues and expenses, we believe that quarter-to-quarter comparisons of our operating results are not a good indication of our future performance. As a result, in some future quarters, our operating results may not meet the expectations of stock market analysts and investors, which could result in a decline in the price of our stock.

Our stock price may be extremely volatile.

We believe the trading price of our common stock will remain highly volatile and may fluctuate substantially due to factors such as the following:

the announcement of new products or services by us or our competitors;
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quarterly variations in our or our competitors' results of operations;
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failure to achieve operating results projected by securities analysts;
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changes in earnings estimates or recommendations by securities analysts;
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developments in the biotechnology industry;
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acquisitions of other companies or technologies; and
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general market conditions and other factors, including factors unrelated to our operating performance or the operating performance of our competitors.
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These factors and fluctuations, as well as general economic, political and market conditions, may materially adversely affect the market price of our common stock.

In the past, following periods of volatility in the market price of a company's securities, securities class action litigation has often been instituted. A securities class action suit against us could result in substantial costs and divert management's attention and resources, which could have a material and adverse effect on our business.

We are exposed to risks associated with acquisitions.

We have made, and may in the future make, acquisitions of, or significant investments in, businesses with complementary products, services and/or technologies. Acquisitions involve numerous risks, including, but not limited to:

difficulties and increased costs in connection with integration of the personnel, operations, technologies and products of acquired companies;
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diversion of management's attention from other operational matters;
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the potential loss of key employees of acquired companies;
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the potential loss of key collaborators of the acquired companies;
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lack of synergy, or the inability to realize expected synergies, resulting from the acquisition; and
[image: ]
acquired intangible assets becoming impaired as a result of technological advancements or worse-than-expected performance of the acquired company.
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Mergers and acquisitions are inherently risky, and the inability to effectively manage these risks could materially and adversely affect our business, financial condition and results of operations.

Currency fluctuations may impair our financial results.

With our acquisition of Artemis, some of our operating expenses are denominated in foreign currencies. To the extent that our operating expenses are denominated in foreign currencies, our operating results may be adversely affected by changes in exchange rates. Given the substantial volatility of currency exchange rates, and constantly changing currency exposures, we cannot predict the effect of exchange rate fluctuations on our future operating results. Although we engage in foreign currency hedging transactions from time to time, these hedging transactions can be costly, and therefore, we do not attempt to cover all potential foreign currency exposures. These hedging techniques do not eliminate all of the effects of foreign currency fluctuations on anticipated revenue.

If product liability lawsuits are successfully brought against us, we could face substantial liabilities that exceed our resources.

We may be held liable if any product our collaborators or we develop causes injury or is found otherwise unsuitable during product testing, manufacturing, marketing or sale. Although we intend to obtain general liability and product liability insurance, this insurance may be prohibitively expensive, or may not fully cover our potential liabilities. Inability to obtain sufficient insurance coverage at an acceptable cost or to otherwise protect ourselves against potential product liability claims could prevent or inhibit the commercialization of products developed by our collaborators or us.

Our facilities are located near known earthquake fault zones, and the occurrence of an earthquake or other catastrophic disaster could cause damage to our facilities and equipment, which could require us to cease or curtail operations.

Given our location, our facilities are vulnerable to damage from earthquakes. We are also vulnerable to damage from other types of disasters, including fire, floods, power loss, communications failures and similar events. If any disaster were to occur, our ability to operate our business at our facilities would be seriously, or potentially completely, impaired. In addition, the unique nature of our research activities could cause significant delays in our programs and make it difficult for us to recover from a disaster. The insurance we maintain may not be adequate to cover our losses resulting from disasters or other business interruptions. Accordingly, an earthquake or other disaster could materially and adversely harm our ability to conduct business.

Future sales of our common stock may depress our stock price.

If our stockholders sell substantial amounts of our common stock (including shares issued upon the exercise of outstanding options and warrants) in the public market, the market price of our common stock could fall. These sales also might make it more difficult for us to sell equity or equity-related securities in the future at a time and price that we deemed appropriate. In October 2000, a significant number of shares of our common stock held by existing stockholders became freely tradable, subject in some instances to the volume and other limitations of Rule 144. Sales of these shares and other shares of common stock held by existing stockholders could cause the market price of our common stock to decline.

Some of our existing stockholders can exert control over us, and may not make decisions that are in the best interests of all stockholders.

Due to their combined stock holdings, our officers, directors and principal stockholders (stockholders holding more than 5% of our common stock) acting together, may be able to exert significant influence over all matters requiring stockholder approval, including the election of directors and approval of significant corporate transactions. In addition, this concentration of ownership may delay or prevent a change in control of our company, even when a change may be in the best interests of our stockholders. In addition, the interests of these stockholders may not always coincide with our interests as a company or the interests of other stockholders. Accordingly, these stockholders could cause us to enter into transactions or agreements that you would not approve.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus and the documents incorporated by reference are forward-looking statements. These statements are based on our current expectations, assumptions, estimates and projections about our business and our industry, and involve known and unknown risks, uncertainties and other factors that may cause our or our industry's results, levels of activity, performance or achievement to be materially different from any future results, levels of activity, performance or achievements expressed or implied in or contemplated by the forward-looking statements. Words such as "believe," "anticipate," "expect," "intend," "plan," "will," "may," "should," "estimate," "predict," "potential," "continue," or the negative of such terms or other similar expressions, identify forward-looking statements. In addition, any statements that refer to expectations, projections or other characterizations of future events or circumstances are forward-looking statements. Our actual results could differ materially from those anticipated in such forward-looking statements as a result of several factors more fully described under the caption "Risk Factors" and in the documents incorporated by reference. The forward-looking statements made in this prospectus relate only to events as of the date on which the statements are made.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT EXELIXIS AND THIS OFFERING

You should rely only on the information provided or incorporated by reference in this prospectus. We have authorized no one to provide you with different information. We are not making an offer of these securities in any state where the offer is not permitted. You should not assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of the document.

We have filed with the SEC a registration statement on Form S-3 to register the common stock offered by this prospectus. However, this prospectus does not contain all of the information contained in the registration statement and the exhibits and schedules to the registration statement. We strongly encourage you to carefully read the registration statement and the exhibits and schedules to the registration statement.

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any document we file at the SEC's public reference rooms in Washington, DC, New York, New York and Chicago, Illinois. You can request copies of these documents by contacting the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms. Our SEC filings are also available to the public from the SEC's website at www.sec.gov.

The SEC allows us to "incorporate by reference" the information contained in documents that we file with them, which means that we can disclose important information to you by referring to those documents. The information incorporated by reference is considered to be part of this prospectus. Information in this prospectus supersedes information incorporated by reference that we filed with the SEC prior to the date of this prospectus, while information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934.

The following documents filed with the SEC are incorporated by reference in this prospectus:

1. Our Annual Report on Form 10-K for the year ended December 31, 2000;

2. Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2001;

3. Our Current Report on Form 8-K, dated May 14, 2001, filed on May 15, 2001; and

4. The description of our common stock set forth in our registration statement on Form 8-A, filed with the SEC on April 6, 2000.

We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, including exhibits to these documents. You should direct any requests for documents to Exelixis, Inc., Attention: Investor Relations, 170 Harbor Way, P.O. Box 511, South San Francisco, California 94083, telephone: (650) 837-7000.

_________________

WE HAVE NOT AUTHORIZED ANY DEALER, SALESPERSON OR OTHER PERSON TO GIVE ANY INFORMATION OR REPRESENT ANYTHING NOT CONTAINED IN THIS PROSPECTUS. YOU SHOULD RELY ONLY ON THE INFORMATION PROVIDED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS. YOU SHOULD NOT RELY ON ANY UNAUTHORIZED INFORMATION. THIS PROSPECTUS DOES NOT OFFER TO SELL OR BUY ANY SHARES IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL. THE INFORMATION IN THIS PROSPECTUS IS CURRENT AS OF THE DATE ON THE COVER.
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USE OF PROCEEDS

The proceeds from the sale of the common stock offered pursuant to this prospectus are solely for the accounts of the selling stockholders. We will not receive any proceeds from the sale of these shares of common stock.

SELLING STOCKHOLDERS

We are registering the shares covered by this prospectus on behalf of the selling stockholders named in the table below. In connection with the consummation of our acquisition of Artemis Pharmaceuticals GmbH, a privately held genetics and functional genomics company organized under the laws of Germany, we issued approximately 1.6 million shares of our common stock to the selling stockholders in exchange for 78% of the outstanding capital stock of Artemis held by the selling stockholders. In addition, Exelixis received a call option from, and issued a put option to, certain selling stockholders for the issuance of approximately 480,000 additional shares of Exelixis common stock in exchange for the remaining 22% of the outstanding capital stock of Artemis held by the selling stockholders. We may exercise the call option at any time from April 24, 2001 through January 31, 2002, and certain selling stockolders may exercise their rights under the put option at any time from April 1, 2002 through May 15, 2002. Prior to our acquisition of Artemis, Exelixis owned approximately 19.6% of the total outstanding capital stock of Artemis. Artemis itself owned approximately 15.2% of the Artemis total outstanding capital stock and contributed those shares to a phantom stock option plan that was established as an employee incentive program. We will issue approximately 185,687 shares of common stock to participants who hold vested interests in the Artemis phantom stock option plan pursuant to the terms of the Artemis ESOP Agreement upon the exercise of options. We also agreed to register all of the above referenced shares of common stock for resale. We have registered the shares to permit the selling stockholders and their pledgees, donees, transferees or other successors-in-interest that receive their shares from the selling stockholders as a gift, partnership distribution or other non- sale related transfer after the date of this prospectus to resell the shares.

The following table sets forth the name of each selling stockholder, the number of shares owned by it, the number of shares that may be offered under this prospectus and the number of shares of our common stock owned by the selling stockholder after this offering is completed. Except as otherwise disclosed below, none of the selling stockholders has, or within the past three years has had, any position, office or other material relationship with us. The number of shares in the column "Number of Shares Being Offered" represents all of the shares that a selling stockholder may offer under this prospectus, and assumes the exercise of the call/put option and the issuance of shares for vested interests under the phantom stock option plan. The selling stockholders may sell some, all or none of their shares. We do not know how long the selling stockholders will hold the shares before selling them, and we currently have no agreements, arrangements or understandings with the selling stockholders regarding the sale of any of the shares. The shares offered by this prospectus may be offered from time to time by the selling stockholders.

Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the Commission under the Securities Exchange Act of 1934. Unless otherwise noted, none of the share amounts set forth below represents more than 1% of our outstanding stock as of May 14, 2001, adjusted as required by rules promulgated by the SEC. The percentages of shares owned prior to the offering are based on 49,178,168 shares of our common stock outstanding, giving effect to the sale of 2,270,522 shares to the selling stockholders in connection with the acquisition of Artemis and assuming the exercise of the call/put option and the issuance of shares for vested interests under the Artemis phantom stock option plan.
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	3i Group Investments Limited Partnership
	387,706
	*
	387,706
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Advent Partners Limited Partnership(2)
	68,078
	*
	4,064
	64,014
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Advent Performance Materials Limited
	
	
	
	
	
	
	
	
	
	
	

	Partnership(2)
	296,592
	*
	9,347
	287,245
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Adwest Limited Partnership(2)
	169,831
	*
	5,690
	164,141
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Rovent II Limited Partnership(2)
	1,185,153
	2.4%
	36,170
	1,148,983
	2.3%
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Atlas Venture Europe Fund B.V.(3)
	1,263,450
	2.6
	26,010
	1,237,440
	2.5
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Atlas Venture Fund II, L.P.(3)
	2,641,418
	5.4
	160,122
	2,481,296
	5.1
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Atlas Venture Germany B.V.(3)
	54,051
	*
	54,051
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Guido Arens
	1,741
	*
	1,741
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Martina Beck
	120
	*
	120
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Petra Beeckmann
	1,703
	*
	1,703
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Marion Bernzen
	527
	*
	527
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Gerd Beyer
	2,044
	*
	2,044
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Biotechvest Limited Partnership
	2,032
	*
	2,032
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Commerz Beteiligungsgesellschaft GmbH
	38,608
	*
	38,608
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Maria da Silva
	96
	*
	96
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Alf Domeyer
	1,703
	*
	1,703
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Peter Erken
	45
	*
	45
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Nicole Faust
	5,272
	*
	5,272
	0
	*
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	




	Susanne Felder
	2,413
	*
	2,413
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Manuela Flad
	193
	*
	193
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Berthold Gierke
	460
	*
	460
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Nicole Glesmann
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Global Life Science Holding V GmbH
	100,787
	*
	100,787
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Monique Goerl
	209
	*
	209
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Iris Görcke
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Sandra Graf
	173
	*
	173
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Ursula Hagner
	133
	*
	133
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Monika Hahn-Wansel
	1,741
	*
	1,741
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Cornelia Heimann
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Thomas Hennek
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Elisabeth Hennen
	240
	*
	240
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	International BM Biomedicine Holdings AG(4)
	399,085
	*
	399,085
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Rudi Jaenisch
	3,548
	*
	3,548
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Michelle Johnson
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Christian Kaps
	1,135
	*
	1,135
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Gunter Kauselmann
	3,990
	*
	3,990
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Heinrich Kehlbeck
	3,066
	*
	3,066
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Heidrun Kern
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Mike Kierdorf
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Anja Kirchner
	201
	*
	201
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Thomas Koblizek Dr
	1,703
	*
	1,703
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Dagmar Kluth
	2,163
	*
	2,163
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Nicole Krafzik
	870
	*
	870
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Barbara Kraus
	3,390
	*
	3,390
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Ralf Kühn
	18,656
	*
	18,656
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Birgit Küter-Luks
	475
	*
	475
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Janice Labedzki
	144
	*
	144
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Ulrike Langheinrich
	5,272
	*
	5,272
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Carsten Loeschke
	45
	*
	45
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Sabine Maurer
	66
	*
	66
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Dagmar Megerle
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	MILOS Vermögensverwaltungs GmbH
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	*
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	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Heiderose Neu
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	*
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	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Renate Nordin
	120
	*
	120
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Christiane Nüsslein-Volhand
	131,674
	*
	131,674
	0
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	Jörg Odenthal
	11,194
	*
	11,194
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Oxford Bioscience Partners (Adjunct) II Limited
	
	
	
	
	
	
	
	
	

	Partnership(5)
	12,599
	*
	12,599
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Oxford Bioscience Partners (Bermuda) II Limited
	
	
	
	
	
	
	
	
	

	Partnership(5)
	33,325
	*
	33,325
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Oxford Bioscience Partners (GS-Adjunct) II
	
	
	
	
	
	
	
	
	

	Limited Partnership(5)
	44,297
	*
	44,297
	0
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	Oxford Bioscience Partners II Limited
	
	
	
	
	
	
	
	
	

	Partnership(5)
	45,517
	*
	45,517
	0
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	Niketan Pandit
	227
	*
	227
	0
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	Stelios Papadopoulos(6)
	482,277
	*
	4,064
	478,213
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Margot Paul
	240
	*
	240
	0
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	Marion Pezzuti
	120
	*
	120
	0
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	Max-Planck-Gesellschaft
	50,800
	*
	50,800
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Yvonne Postma
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Christiane Prießnitz
	416
	*
	416
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Klaus Rajewsky
	131,674
	*
	131,674
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Karlheinz Rein
	1,703
	*
	1,703
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Anja Rode
	713
	*
	713
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Paul Rounding
	10,545
	*
	10,545
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Andrea Sabiwalsky
	113
	*
	113
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Caroline Samuel
	1,203
	*
	1,203
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Ieda Santana-Stamm
	45
	*
	45
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Jochen Scheel
	11,194
	*
	11,194
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Nico Scheer
	1,703
	*
	1,703
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Lothar Schleithoff ..
	2,271
	*
	2,271
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Michael Schoor
	3,613
	*
	3,613
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Stefan Schulte-Merker
	21,144
	*
	21,144
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Daniela Schulz
	45
	*
	45
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Frieder Schwenk
	12,437
	*
	12,437
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Jost Seibler
	1,906
	*
	1,906
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Stefan Spieß
	1,703
	*
	1,703
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Peter Stadler(7)
	427,917
	*
	197,917
	230,000
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Miriam Stahl
	210
	*
	210
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Gordon Stott
	2,007
	*
	2,007
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Jens Tampe
	1,703
	*
	1,703
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Tbg Technologie-Beteiligungs
	116,230
	*
	116,230
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Danja Thiel
	63
	*
	63
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Hartmut Tintrup
	3,893
	*
	3,893
	0
	*

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Ute Tinsz
	100
	*
	100
	0
	*
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	Torsten Trowe
	12,437
	*
	12,437
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Gabriele Vacun
	416
	*
	416
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Thomas Wagner
	6,748
	*
	6,748
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Brigitte Walderich
	5,542
	*
	5,542
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Andreas Walker
	56
	*
	56
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Michael Walker
	452
	*
	452
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Catrin Weiler
	870
	*
	870
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Heike Wessendorf
	567
	*
	567
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Branko Zevnik
	3,066
	*
	3,066
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Sandra Zymny
	113
	*
	113
	0
	*
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Total
	
	
	
	
	2,270,522
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_______________________

(1) Assumes the sale of all shares offered hereby.

(2) This fund is managed by Advent International Corporation ("Advent"), which exercises sole voting and investment power with respect to all shares

held by this fund. Advent International Investors II, L.P., which is another fund affiliated with Advent, holds 3,614 shares of Exelixis common stock but is not a selling stockholder. All of the funds affiliated with Advent own 3.5% prior to the offering and 3.4% after the offering. Jason S. Fisherman, M.D. is a vice president of Advent and has been a director of Exelixis since March 1996. Dr. Fisherman disclaims beneficial ownership of these shares except for 17,493 shares that are indirectly beneficially owned by Dr. Fisherman.

(3) This fund is managed by Atlas Venture ("Atlas"), which consists of a group of funds under common control. All of the funds affiliated with Atlas own 8.1% prior to the offering and 7.6% after the offering. Jean-Francois Formela, M.D. is a general partner of Atlas and has been a director of Exelixis since September 1995. No general partner of Atlas is deemed to have voting and investment power with respect to such shares, and Dr. Formela disclaims beneficial ownership of these shares.

(4) Jürgen Drews, M.D. has been a director of Exelixis since July 1998. Dr. Drews was Chairman of the Board of International BM Biomedicine Holdings AG from October 1997 until January 2001.
(5) Edmund Olivier de Vezin is a general partner of Oxford Bioscience Partners and was a director of Exelixis from July 1997 until May 2001. Mr. Olivier disclaims beneficial ownership of these shares except to the extent of his proportionate partnership interest in these shares.

(6) Dr. Papadopoulos has been a director of Exelixis since December 1994 and Chairman of the Board since January 1998. Dr. Papadopoulos' stock holdings include 10,000 shares held by Foundation Santé, of which Dr. Papadopoulos is co-trustee, and 30,000 shares that Dr. Papadopoulos has the right to acquire pursuant to an option exercisable within 60 days of May 14, 2001, 17,605 of which would be subject to repurchase by Exelixis.

(7) Dr. Stadler has been a director of Exelixis since April 1998. Dr. Stadler has been President and Chief Executive Officer of Artemis since June 1998. Dr. Stadler's stock holdings consist of 167,500 shares that Dr. Stadler has the right to acquire pursuant to an option exercisable within 60 days of May 14, 2001, 41,042 of which would be subject to repurchase by Exelixis.
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PLAN OF DISTRIBUTION

The selling stockholders may sell the shares from time to time. The selling stockholders will act independently of us in making decisions regarding the timing, manner and size of each sale. The sales may be made on one or more exchanges or in the over-the-counter market or otherwise, at prices and at terms then prevailing or at prices related to the then current market price, or in privately negotiated transactions. The selling stockholders may effect these transactions by selling the shares to or through broker-dealers. Each selling stockholder may sell its shares in one or more of, or a combination of:

a block trade in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to facilitate the transaction;
[image: ]
purchases by a broker-dealer as principal and resale by a broker-dealer for its account under this prospectus; an exchange distribution in accordance with the rules of an exchange;
[image: ][image: ]
ordinary brokerage transactions and transactions in which the broker solicits purchasers; and privately negotiated transactions.
[image: ][image: ]

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. If the plan of distribution involves an arrangement with a broker-dealer for the sale of shares through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, the amendment or supplement will disclose:

the name of the selling stockholder and of the participating broker- dealer(s);
[image: ]
the number of shares involved;
[image: ]
the price at which the shares were sold;
[image: ]
the commissions paid or discounts or concessions allowed to the broker- dealer(s), where applicable;
[image: ]
that a broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus; and
[image: ]

other facts material to the transaction.
[image: ]

From time to time, a selling stockholder may transfer, pledge, donate or assign its shares of common stock to lenders or others and each of such persons will be deemed to be a "selling stockholder" for purposes of this prospectus. The number of shares of common stock beneficially owned by the selling stockholder will decrease as and when it takes such actions. The plan of distribution for the selling stockholder's shares of common stock sold under this prospectus will otherwise remain unchanged, except that the transferees, pledgees, donees or other successors will be selling stockholders hereunder. Upon being notified by a selling stockholder that a donee or pledgee intends to sell more than 500 shares, we will file a supplement to this prospectus.

The selling stockholders have agreed pursuant to lock-up agreements that they will not sell, grant an option with respect to, transfer, distribute or dispose of the shares being offered by each selling stockholder by this prospectus until the expiration of these lock-up agreements on August 12, 2001.

The selling stockholders may enter into hedging transactions with broker- dealers in connection with distributions of the shares or otherwise. In these transactions, broker-dealers may engage in short sales of the shares in the course of hedging the positions they assume with the selling stockholder. The selling stockholders also may sell shares short and redeliver the shares to close out short positions. The selling stockholders may enter into option or other transactions with broker-dealers that require the delivery to the broker- dealer of the shares. The broker-dealer may then resell or otherwise transfer the shares under this prospectus. The selling stockholders also may loan or pledge the shares to a broker-dealer. The broker-dealer may sell the loaned shares, or upon a default the broker-dealer may sell the pledged shares under this prospectus.

In effecting sales, broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in the resales. Broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from a selling stockholder. Broker-dealers or agents may also receive compensation from the purchasers of the shares for whom they act as agents or to whom they sell as principals, or both. Compensation as to a particular broker-dealer might be in excess of customary commissions and will be in amounts to be negotiated in connection with the sale. A broker-dealer or agent and any other participating broker-dealer or the selling stockholder may be deemed to be an "underwriter" within the meaning of Section 2(11) of the Securities Act of 1933, as amended, in connection with sales of the shares. Accordingly, any commission, discount or concession received by them and any profit on the resale of the shares purchased by them may be deemed to be underwriting discounts or commissions under the Securities Act. Because a selling stockholder may be deemed to be an "underwriter" within the meaning of Section 2(11) of the Securities Act, the selling stockholder will be subject to the prospectus delivery requirements of the Securities Act. In addition, any securities covered by this prospectus that qualify for sale under Rule 144 promulgated under the Securities Act may be sold under Rule 144 rather than under this prospectus. The selling stockholders have advised us that they have not entered into any agreements, understandings or arrangements with any underwriters or broker-dealers regarding the sale of the securities. There is no underwriter or coordinating broker acting in connection with the proposed sale of shares by the selling stockholders.

The shares will be sold only through registered or licensed brokers or dealers if required under applicable state securities laws. In addition, in some states the shares may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.

Under applicable rules and regulations under the Securities Exchange Act of 1934, as amended, any person engaged in the distribution of the shares may not simultaneously engage in market making activities with respect to our common stock for a period of two business days prior to the commencement of the distribution. In addition, the selling stockholders will be subject to applicable provisions of the Exchange Act and the associated rules and regulations under the Exchange Act, including Regulation M, which provisions may limit the timing of purchases and sales of shares of our common stock by the selling stockholders. We will make copies of this prospectus available to the selling stockholders and have informed the selling stockholders of the need to deliver copies of this prospectus to purchasers at or prior to the time of any sale of the shares.

We will bear all costs, expenses and fees in connection with the registration of the shares. The selling stockholders will pay all commissions and discounts, if any, attributable to the sales of the shares. The selling stockholders may agree to indemnify any broker-dealer or agent that participates in transactions involving sales of the shares against specific liabilities, including liabilities arising under the Securities Act. We have agreed to indemnify each selling stockholder against certain liabilities, including liabilities arising under the Securities Act.

We have agreed to maintain the effectiveness of this registration statement until the earlier of (i) 90 days after the exercise of 90% of the call/put option shares; (ii) the date on which all of the shares have been sold; or (iii) August 15, 2002. The selling stockholders may sell all, some or none of the shares offered by this prospectus.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon by Cooley Godward llp, Palo Alto, California.

EXPERTS

The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2000, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting.
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WE HAVE NOT AUTHORIZED ANY DEALER, SALESPERSON OR OTHER PERSON TO GIVE ANY INFORMATION OR REPRESENT ANYTHING NOT CONTAINED IN THIS PROSPECTUS. YOU SHOULD RELY ONLY ON THE INFORMATION PROVIDED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS. YOU SHOULD NOT RELY ON ANY UNAUTHORIZED INFORMATION. THIS PROSPECTUS DOES NOT OFFER TO SELL OR BUY ANY SHARES IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL. THE INFORMATION IN THIS PROSPECTUS IS CURRENT AS OF THE DATE ON THE COVER.

2,270,522 Shares

Exelixis, Inc.

Common Stock




Prospectus




________ ___, 2001
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The registrant will bear no expenses in connection with any sale or other distribution by the selling stockholders of the shares being registered other than the expenses of preparation and distribution of this registration statement and the prospectus included in this registration statement. The extent of these expenses is set forth in the following table. All of the amounts shown are estimates except the SEC registration fee.

	SEC registration fee
	$ 8,870

	Legal fees and expenses
	50,000

	Accounting fees and expenses
	10,000

	Miscellaneous expenses
	
	11,130

	Total
	$80,000



ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Under Section 145 of the Delaware General Corporation Law, the Registrant has broad powers to indemnify its directors and officers against liabilities they may incur in such capacities, including liabilities under the Securities Act of 1933, as amended ("Securities Act"). The Registrant's Bylaws also provide that the Registrant will indemnify its directors and executive officers and may indemnify its other officers, employees and other agents to the fullest extent permitted by Delaware law.

As permitted by Delaware law, Exelixis' amended and restated certificate of incorporation provides that no director of Exelixis will be personally liable to

Exelixis or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability:

for any breach of duty of loyalty to Exelixis or to its stockholders;
[image: ]
for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
[image: ]
for unlawful payment of dividends or unlawful stock repurchases or redemptions under Section 174 of the Delaware General Corporation Law; or
[image: ]
for any transaction from which the director derived an improper personal benefit.
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Exelixis' amended and restated certificate of incorporation further provides that Exelixis must indemnify its directors and executive officers and may indemnify its other officers, employees and agents to the fullest extent permitted by Delaware law. Exelixis believes that indemnification under its amended and restated certificate of incorporation covers negligence and gross negligence on the part of indemnified parties.

Exelixis has entered into indemnification agreements with each of its directors and certain officers. These agreements, among other things, require Exelixis to indemnify each director and officer for certain expenses including attorneys' fees, judgments, fines and settlement amounts incurred by any such person in any action or proceeding, including any action by or in the right of Exelixis, arising out of the person's services as a director or officer to Exelixis, any subsidiary of Exelixis or to any other company or enterprise for which the person provides services at Exelixis' request.

At present, there is no pending litigation or proceeding involving a director or officer of the Registrant as to which indemnification is being sought nor is the Registrant aware of any threatened litigation that may result in claims for indemnification by any officer or director.

ITEM 16.EXHIBITS.

Exhibit

Number	Description

	4.1
	Amended and Restated Certificate of Incorporation (1)

	4.2
	Restated Bylaws (1)

	5.1
	Opinion of Cooley Godward LLP

	10.1
	Share Exchange and Assignment Agreement, dated April 23, 2001, by and among

	
	Exelixis, Inc. and the stockholders of Artemis Pharmaceuticals GmbH (2)

	23.1
	Consent of PricewaterhouseCoopers LLP, Independent Accountants

	23.2
	Consent of Cooley Godward LLP (included in Exhibit 5.1)

	24.1
	Power of Attorney (see page II-3)



(1) Incorporated by reference to Exelixis' Registration Statement on Form S-1, as amended (File No. 333-96335), originally filed with the SEC on February 7, 2000.

(2) Incorporated by reference from Exelixis' Current Report on Form 8-K, filed with the SEC on May 15, 2001.

ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to that information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each post-effective amendment shall be deemed to be a new registration statement relating to the securities it offers, and the offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of this offering.

(4) That, for purposes of determining any liability under the Securities Act, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC this form of indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against these liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by a director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of this issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Exelixis, Inc. certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of South San Francisco, state of California, on May 31, 2001.

EXELIXIS, INC.

By: /s/George A. Scangos

George A. Scangos, Ph.D.

President and Chief Executive Officer

POWER OF ATTORNEY

Know All Persons By These Presents, that each person whose signature appears below constitutes and appoints George A. Scangos and Glen Y. Sato and each or any one of them, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments and registration statements filed pursuant to Rule 462) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ George A. Scangos
	
	President, Chief Executive
	May 31, 2001

	George A. Scangos, Ph.D.
	Officer and Director
	

	
	
	
	
	
	
	
	
	
	
	
	(Principal Executive Officer)
	

	/s/ Glen Y. Sato
	
	Chief Financial Officer
	May 31, 2001

	Glen Y. Sato
	(Principal Financial and
	

	
	
	
	
	
	
	
	
	
	
	
	Accounting Officer)
	

	/s/ Steilos Papadopoulos
	Chairman of the Board of
	May 31, 2001

	
	
	
	
	
	
	
	
	
	
	

	Stelios Papadopoulos, Ph.D.
	Directors
	

	/s/ Charles Cohen
	
	Director
	May 31, 2001

	Charles Cohen, Ph.D.
	
	

	/s/ Jurgen Drews, M.D.
	
	Director
	May 31, 2001

	Jurgen Drews, M.D.
	
	

	/s/ Geoffrey Duyk, M.D. Ph.D.
	Director
	May 31, 2001

	Geoffrey Duyk, M.D., Ph.D.
	
	
	

	/s/Jason S. Fisherman
	
	Director
	May 31, 2001

	Jason S. Fisherman, M.D.
	
	

	/s/ Jean-Francois Formela
	Director
	May 31, 2001

	
	
	
	
	
	
	

	Jean-Francois Formela, M.D.
	
	

	/s/ Vincent T. Marchesi
	Director
	May 31, 2001

	
	
	
	
	
	

	Vincent T. Marchesi, M.D., Ph.D.
	
	

	/s/Peter Stadler
	Director
	May 31, 2001

	
	
	
	
	

	Peter Stadler, Ph.D.
	
	

	/s/ Lance Willsey
	
	Director
	May 31, 2001

	Lance Willsey, M.D.
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EXHIBIT 5.1




June 1, 2001






Exelixis, Inc.
170 Harbor Way
P.O. Box 511
South San Francisco, CA 94083

Ladies and Gentlemen:

You have requested our opinion with respect to certain matters in connection with the filing by Exelixis, Inc. (the "Company") of a Registration Statement on Form S-3 (the "Registration Statement") with the Securities and Exchange Commission covering the offering for resale of 2,270,522 shares of the Company's common stock, $.001 par value (the "Shares"), issued in connection with the acquisition by the Company of Artemis Pharmaceuticals GmbH.

In connection with this opinion, we have examined and relied upon the Registration Statement and related Prospectus included therein, your Amended and Restated Certificate of Incorporation and Bylaws and such other documents, records, certificates, memoranda and other instruments as we deem necessary as a basis for this opinion. We have assumed the genuineness and authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us as copies thereof and the due execution and delivery of all documents where due execution and delivery are a prerequisite to the effectiveness thereof.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares have been validly issued, and are fully paid and nonassessable.

We consent to the reference to our firm under the caption "Legal Matters" in the Prospectus included in the Registration Statement and to the filing of this opinion as an exhibit to the Registration Statement

Very truly yours,

Cooley Godward llp





By: /s/ Robert L. Jones

Robert L. Jones
[image: ]

EXHIBIT 23.1

CONSENT OF INDEPENDENT ACCOUNTANTS


We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 2, 2001 relating to the financial statements, which appears in Exelixis, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2000. We also consent to the reference to us under the heading "Experts" in such Registration Statement.




/s/ PricewaterhouseCoopers LLP


San Jose, California

May 30, 2001
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