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Item 5. Other Events

      On January 4, 2002, Alteon Inc. ("Alteon") entered into a Stock Purchase
Agreement with the purchasers named therein (the "Purchasers") pursuant to which
the Purchasers will purchase 4,450,000 shares of Alteon's common stock. This
sale is made under Alteon's shelf registration statement (Registration No.
333-56512) relating to the possible sale from time to time of Alteon's common
stock.

      On January 7, 2002, Alteon issued the press release which is attached as
Exhibit 99 hereto.
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(c)   Exhibits

1     Stock Purchase Agreement dated January 4, 2002 between Alteon Inc. and the
      Purchasers named therein.

99    Press Release dated January 7, 2002.

      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.

                                       Alteon Inc.

                                       By: /s/ Kenneth I. Moch
                                           -------------------------------------
                                           Kenneth I. Moch
                                           President and Chief Executive Officer

Dated:  January 7, 2002
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