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Item 3.02 Unregistered Sales of Equity Securities.
 On January 19, 2005, Alexion Pharmaceuticals, Inc. (the “Company”) entered into a definitive agreement to sell $125 million in aggregate principal
amount of 1.375% convertible senior notes due 2012, plus up to an additional $25 million in aggregate principal amount thereof issuable upon exercise of an
option granted to the initial purchasers (collectively, the “Notes”) in a private placement to qualified institutional buyers pursuant to the exemptions from the
registration requirements of the Securities Act of 1933, as amended (the “Act”), afforded by Section 4(2) of the Act and Rule 144A under the Act. The Notes will
be convertible prior to maturity into shares of common stock, .0001 par value per share, of the Company (the “Common Stock”) at a conversion rate of 31.7914
shares of Common Stock per $1,000 principal amount of Notes, which represents an initial conversion price of approximately $31.46 (subject to adjustment). The
closing of the offering is expected to occur on January 25, 2005.
 
Item 8.01 Other Events.
 A copy of the press release to the pricing of the Notes offering is attached to this current report on Form 8-K as Exhibit 99.1.
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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.
 
  ALEXION PHARMACEUTICALS, INC.

Date: January 19, 2005
 

By:
 

/s/ Thomas I.H. Dubin

  Name: Thomas I. H. Dubin
  Title:  Vice President and General Counsel



Exhibit 99.1
 
CHESHIRE, Conn., Jan. 19 /PRNewswire-FirstCall/ — Alexion Pharmaceuticals, Inc. (Nasdaq: ALXN) today announced the pricing of $125 million aggregate
principal amount of its Convertible Senior Notes due 2012 in a private placement to qualified institutional buyers, pursuant to Rule 144A under the Securities Act
of 1933, as amended. The notes will bear interest at a rate of 1.375% per annum and be convertible into shares of Alexion’s common stock at an initial conversion
rate of 31.7914 shares of common stock per $1,000 principal amount of notes, subject to adjustment (equivalent to a conversion price of approximately $31.46
per share and a conversion premium of approximately 35% to the last reported sale price of $23.30 per share on January 19, 2005). Alexion may not redeem any
of the notes prior to maturity. Upon the occurrence of certain designated events prior to the maturity of the notes, subject to specified exceptions, investors will
have the right to require Alexion to redeem the notes. Alexion has granted the initial purchasers of the notes an option to purchase up to an additional $25 million
aggregate principal amount of the notes. The offering is expected to close on January 25, 2005.
 

Alexion expects to use the proceeds of the offering to retire its outstanding 5 3/4 % Convertible Subordinated Notes due 2007 and for general corporate
purposes.
 

The notes to be offered and the common stock issuable upon conversion of the notes have not been registered under the Securities Act of 1933, as
amended, or any state securities laws, and may not be offered or sold in the United States absent registration or an applicable exemption from registration
requirements.
 

This press release does not constitute an offer to sell, or the solicitation of an offer to buy, any security and shall not constitute an offer, solicitation or sale
in any jurisdiction in which such offering would be unlawful.
 

This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-
looking statements include statements regarding Alexion’s intention to raise proceeds through the offering and sale of convertible notes, the intended use of
proceeds and the anticipated terms of the notes. Among the important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements are Alexion’s ability to complete the offering on the anticipated terms or at all, general market conditions and other risks described in
Alexion’s annual report on Form 10-K for the year ended July 31, 2004. Alexion is providing this information as of the date of this press release and does not
undertake any obligation to update any forward-looking statement, whether as a result of new information, future events, or otherwise.
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