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Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

      [ ]   Written communications pursuant to Rule 425 under the Securities Act

      [ ]   Soliciting material pursuant to Rule 14a-12 under the Exchange Act

      [ ]   Pre-commencement communications pursuant to Rule 14d-2(b) under the
            Exchange Act

      [ ]   Pre-commencement communications pursuant to Rule 13e-4(c) under the
            Exchange Act
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Item 4.01.  Changes in Registrant's Certifying Accountant.

      On August 26, 2004, the Audit Committee of the Board of Directors of
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Alteon Inc. ("Alteon") engaged J.H. Cohn LLP ("J.H. Cohn") as Alteon's new
Independent Registered Public Accounting Firm for the fiscal year ended
December 31, 2004. The engagement was effective immediately.

      During Alteon's two most recent fiscal years and the period from the end
of the most recent fiscal year to the date of engagement of J.H. Cohn, neither
Alteon nor anyone acting on its behalf consulted with J.H. Cohn with respect to
the application of accounting principles to a specified transaction, either
completed or proposed, or the type of audit opinion that might be rendered on
Alteon's financial statements, or any other matters or events set forth in Items
304(b)(2)(i) and (ii) of Regulation S-K.

      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
                                                     Chairman, President & CEO

Dated:   August 31, 2004
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