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Item 1.01.  Entry into a Material Definitive Agreement.

     On August 22, 2005 Cytokinetics, Incorporated (the “Company”) entered into an Executive Employment Agreement with Andrew Wolff, M.D., F.A.C.C.,
the Company’s Senior Vice President, Clinical Research and Development and Chief Medical Officer. The Executive Employment Agreement between
Dr. Wolff and the Company is in substantially the form as entered into between the Company and the Company’s other executive officers.

     The Executive Employment Agreement provides for Dr. Wolff to remain an at-will employee of the Company and to receive salary, bonus and benefits as
determined in the discretion of the board of directors of the Company. In addition, this agreement provides for Dr. Wolff to receive certain benefits if within
the eighteen month period following a change of control of the Company he resigns for good reason or is terminated by the Company or its successor other
than for cause. Upon such qualifying resignation or termination, Dr. Wolff will become entitled to receive: continuing severance payments at a rate equal to
his base salary for a period of eighteen months; a lump sum payment equal to his full target annual bonus; acceleration in full of vesting of options for
Company common stock held by Dr. Wolff; the lapse in full of the Company’s right of repurchase with respect to restricted shares of the Company’s common
stock held by Dr. Wolff; and continued employee benefits until the earlier of eighteen months following the date of termination or resignation or the date
Dr. Wolff obtains employment with generally similar employee benefits.

-2-



 

SIGNATURES

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

  

 By:  /s/ James H. Sabry   
  James H. Sabry  
  President and Chief Executive Officer  
 

Date: August 24, 2005
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