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Item 5.02 Departure of Directors or Certain Officers; Elec�on of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers

As reported by Exelixis, Inc. (the “Company”) in its Current Report on Form 8-K dated August 23, 2023, Vicki L. Goodman, M.D., concluded her
service as Execu�ve Vice President, Product Development & Medical Affairs, and Chief Medical Officer of the Company, effec�ve as of August 23, 2023.

In connec�on with her departure from the Company, the Company and Dr. Goodman entered into a Separa�on Agreement and Release of All
Claims (the “Separa�on Agreement”) on September 13, 2023. Pursuant to the Separa�on Agreement, Dr. Goodman will receive the severance payments
and benefits, payable in a lump sum, that she is en�tled to under the Company’s Change in Control and Severance Benefit Plan (“Plan”) subject to the
condi�ons set forth in the Plan, including execu�on of a general release of claims.

Dr. Goodman and the Company have also entered into a Consul�ng Agreement (the “Consul�ng Agreement”) whereby Dr. Goodman will serve as
a consultant to the Company for a period not to exceed four (4) months between September 1, 2023 and December 31, 2023, pursuant to which she will
receive a monthly consul�ng fee of $20,000.00. Both the Company and Dr. Goodman may terminate the Consul�ng Agreement at any �me for any reason
upon giving the other party five (5) business days prior wri�en no�ce of such termina�on.

The foregoing descrip�on of the Separa�on Agreement and Consul�ng Agreement does not purport to be complete and is qualified in its
en�rety by reference to the text of the agreements, which are expected to be filed as exhibits to the Company’s Form 10-Q for the period ending
September 29, 2023.
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