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Item 1.01. Entry into a Material Definitive Agreement.

On November 20, 2007, Exelixis, Inc. (the “Company”) entered into a share sale and transfer agreement dated November 20, 2007 (the “Sale Agreement”)
with Taconic Farms, Inc. (“Taconic”), pursuant to which Taconic acquired from the Company for $19.8 million in cash 80.1% of the outstanding share capital (the
“Artemis Shares”) in Artemis Pharmaceuticals GmbH, a German company with limited liability and a wholly-owned subsidiary of the Company (“Artemis”). The
final purchase price for the Artemis Shares is subject to a post-closing adjustment.

The Sale Agreement contains customary representations, warranties, covenants and indemnities of the parties. In connection with the execution of the Sale
Agreement, the Company and Taconic also entered into a shareholders’ agreement dated November 20, 2007 (the “Shareholders’ Agreement”). The parties also
will file with the commercial register of the local court in Cologne, Germany new Articles of Association (the “Articles”) for Artemis pursuant to which, among
other changes, the name of Artemis will be changed to TaconicArtemis GmbH.

The Shareholders’ Agreement and the Articles govern the relationship between the Company and Taconic as shareholders of Artemis, particularly with
respect to matters of corporate governance and the transfer of their respective ownership interests. The Articles provide for the establishment of a shareholders’
committee to advise and assist the management of Artemis and to have exclusive authority over certain actions to be taken by Artemis. The Shareholders’
Agreement provides that the Company may require Taconic to purchase the Company’s remaining 19.9% interest in Artemis (the “Minority Interest”) between
2010 and 2015 or in the event of a change in control of Taconic, in each case subject to the satisfaction of certain conditions set forth in the Shareholders’
Agreement, and that Taconic may require the Company to sell its Minority Interest to Taconic between 2013 and 2015 or in the event of a change in control of the
Company, in each case subject to the satisfaction of certain conditions set forth in the Shareholders’ Agreement. The Articles provide that in the event Taconic
proposes to transfer the Artemis Shares to a third party, the Company shall have, depending on the circumstances, a right of first refusal to purchase the Artemis
Shares or, alternatively, a right to transfer its Minority Interest on the same terms that the Artemis Shares are to be transferred to such third party. In addition, after
November 20, 2008, Taconic shall have the right to require the Company to sell its Minority Interest in conjunction with a sale to a third party of the Artemis
Shares by Taconic at the purchase price offered by the third party, subject to a floor.

The Shareholders’ Agreement provides that the Company will continue to have preferred access to Artemis’ services, subject to arms’ length payment
terms. Pursuant to the Shareholders’ Agreement, the shareholders of Artemis are responsible for their proportionate shares of any funding for Artemis’ operations
required by the shareholders’ committee, provided that the Company may elect not to pay any funding obligations except as an offset against the future purchase
price for the Company’s Minority Interest.
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