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General Instruction A.(d),
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box. [X]

Securities Act Registration Statement and Number to which the form
relates: 333-96335

Securities to be registered pursuant to Section 12(b) of the Act:

Name of Each Exchange on

Title of Each Class to Which Each Class is to be
be so Registered Registered
None

Securities to be registered pursuant to Section 12(g) of the Act:

Common Stock, $0.001 par value

(Title of class)



Item 1. Description of Registrant's Securities to be Registered.

A description of the Common Stock to be registered hereunder is contained in
the section entitled "Description of Capital Stock," commencing at page 60 of
the Prospectus included in the Registrant's Registration Statement on Form S-1,
Registration No. 333-96335 (the "Registration Statement"), as amended, initially
filed with the Securities and Exchange Commission on February 7, 2000, and such
Registration Statement, as amended, is incorporated herein by reference.

Item 2. Exhibits.

Exhibit
Number Description
3.4 Form of Restated Certificate of Incorporation of Registrant to be

filed upon the closing of the offering made in connection with the
Registration Statement. (1)
3.5 Amended and Restated Bylaws of Registrant to be filed upon the closing
of the offering made in connection with the Registration Statement. (1)
Specimen Common Stock Certificate. (1)
Fourth Amended and Restated Registration Rights Agreement, dated
February 26, 1999 among Registrant and Certain Stockholders of
Registrant. (1)
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(1) Filed as the like-numbered exhibit to the Registration Statement and
incorporated herein by reference.



SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of
1934, the Registrant has caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized.

Exelixis, Inc.

(Registrant)

Date: April 6, 2000 By: /s/ George A. Scangos
George A. Scangos
President and Chief Executive
officer



