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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement

On December 21, 2004, Exelixis, Inc. (the �Company�) entered into a Loan Modification Agreement to the Loan and Security Agreement,
dated May 22, 2002, as amended (as amended and modified, the �Loan Agreement�) between the Company and Silicon Valley Bank (the
�Bank�).

The Loan Modification Agreement provides for a new equipment line of credit in the amount of up to $20,000,000.  The Company may
draw advances under the line of credit beginning December 21, 2004 through January 1, 2006.  Each equipment advance must be in a
minimum amount of $500,000 and the total number of advances is limited to eight.  The Company must make interest-only payments of
accrued and unpaid interest through January 31, 2006 at an annum rate equal to 0.70% fixed on all outstanding equipment advances. 
All equipment advances outstanding after January 1, 2006 are payable beginning on February 28, 2006 until January 31, 2010 in 48
equal, monthly installments of principal, plus accrued interest, at an annum rate of 0.70% fixed.  The loan facility is secured by the
Company�s obligation to maintain at all times on deposit, in a non-interest bearing certificate of deposit account with the Bank, a balance
in a value equal to at least 100% of the outstanding principal balance of the financial obligations the Company owes to the Bank, plus
the amount of requested credit extensions. Under the Loan Modification Agreement, the Company grants a first priority security
interest in such deposit account to the Bank.

The Loan Modification Agreement is part of the Loan and Security Agreement, which was established on May 22, 2002 (and modified
pursuant to a Loan Modification Agreement, dated February 1, 2004), for an equipment line of credit of up to $19,000,000.  The Loan
Agreement contains representations and warranties and affirmative and negative covenants that are customary for credit facilities of this type.

The Loan Agreement also contains events of default that are customary for credit facilities of this type, including payment defaults,
covenant defaults, insolvency type defaults and events of default relating to liens, judgments, material misrepresentations and the
occurrence of certain material adverse events.

In the event of a default, including cross-defaults relating to specified other debt, the Bank may terminate the commitments under the
agreement and declare all obligations immediately due and payable.

A copy of the Loan Modification Agreement is attached hereto as Exhibit 10.1. A copy of the Loan and Security Agreement,
dated May 22, 2002 was filed as an exhibit to the Company�s Quarterly Report on Form 10-Q for the quarter
ended June 30, 2002, filed with the Securities and Exchange Commission on August 6, 2002.  The description of
the Loan Agreement in this Report does not purport to be complete and is qualified in its entirety by reference
to the complete copies of the loan agreements attached hereto and previously filed with the Securities and
Exchange Commission.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits.
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Exhibit 10.1 Loan Modification Agreement, dated December 21, 2004
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

Dated:  December 23, 2004

Exelixis, Inc.

/s/ Christoph Pereira
Christoph Pereira
Vice President, Legal Affairs and Secretary
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EXHIBIT LIST
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Exhibit No. Description

Exhibit 10.1 Loan Modification Agreement, dated December 21, 2004
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