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Approximate date of commencement of proposed sale to the public:
From time to time after this Registration Statement becomes effective

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering: o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering: o
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering: o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box: o

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Title of each class of Amount to be offering price aggregate Amount of
Securities to be registered registered per unit offering price registration fee
2%% Convertible Subordinated Notes
due 2023 $ 125,000,000 100%(1)(2) $ 125,000,000 $10,113(3)
I I I I
Common Stock, par value 11,133,603
$.01 per share shares(4) ®) (®)] (®)]
I I I I

(1) Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457(i) of the Securities Act of 1933.
2) Exclusive of accrued interest, if any.
3) Previously paid.

4) This number represents 9,025,275 shares of common stock, issuable upon conversion of the Notes, or, if the 2%2% Convertible
Subordinated Notes are not converted, and we exercise our right to repurchase the 2%2% Convertible Subordinated Notes for stock,
10,627,530 shares of common stock, which may be issuable upon a repurchase event, and 506,073 shares of common stock which may
be issuable to satisfy the three-year interest make-whole payment. For purposes of estimating the number of shares of common stock to
be included upon conversion of the notes, Alkermes, Inc. calculated the number of shares issuable upon conversion of the notes based on
a conversion price of $13.85 per share (equivalent to 72.2022 shares of common stock for each $1,000 principal amount of the notes),
upon repurchase of the notes based on an estimated market value of $13.00 and upon satisfaction of the three-year interest make-whole
obligation at an estimated market value of $19.00. In addition, the shares set forth in the table, pursuant to Rule 416 under the Securities
Act of 1933, include an indeterminate number of shares of common stock issuable upon conversion or repurchase of the notes and
satisfaction of the three-year interest make-whole payment, as this amount may be adjusted as a result of stock splits, stock dividends and
antidilution provisions.

(®)] No additional consideration will be received for the common stock and, therefore, no registration fee is required pursuant to Rule 457(i).

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, or until this Registration Statement shall become effective on such date as the SEC,
acting pursuant to said Section 8(a), may determine.
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PROSPECTUS
Alkermes, Inc.

$125,000,000 2v2% Convertible Subordinated Notes due 2023
11,133,603 Shares of Common Stock

The selling securityholders named in this prospectus or in prospectus supplements may offer and sell the notes and the common stock issued
upon conversion or repurchase of the notes or issued to satisfy the three-year interest make-whole obligation with this prospectus. We will not
receive any of the proceeds from sales of these securities by the selling securityholders.

The notes are convertible at any time prior to maturity into common stock at a conversion price of $13.85 per share, subject to adjustment
upon certain events.

Interest is payable on each March 1 and September 1, beginning March 1, 2004. The notes mature on September 1, 2023. The notes are
subordinated to our senior indebtedness and structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

We may redeem some or all of the notes on or after September 6, 2006 at the declining redemption prices listed in this prospectus, plus
accrued but unpaid interest. At any time prior to maturity, we may elect to automatically convert the notes if the closing price of our common
stock has exceeded 150% of the conversion price for at least 20 trading days during any 30-day trading period, ending within five trading days
prior to the notice of automatic conversion. If we elect to automatically convert your notes on or prior to September 1, 2006, we will pay
additional interest in cash or, at our option, in common stock, equal to three full years of interest on the converted notes, less any interest
actually paid or provided for on the notes prior to automatic conversion. You have the option to require us to repurchase any notes held by you
in the event of a repurchase event at a repurchase price equal to 105% of the principal amount of the notes plus accrued and unpaid interest,
which we may pay in cash or, at our option, in common stock. You also have the option to require us to repurchase for cash any note held by you
on September 1, 2008, 2013 and 2018 at a price equal to 100% of the principal amount of the notes plus accrued and unpaid interest.

The notes, issued in denominations of $1,000, are currently eligible for trading on the Portal Market of the Nasdaq Stock Market. Our
common stock is traded on the Nasdaq National Market under the symbol ALKS. On October 16, 2003 the last sale price of our common stock,
as reported on the Nasdaq National Market, was $14.78 per share.

The selling securityholders may sell their securities from time to time on the Nasdaq National Market or otherwise. They may sell the
securities at prevailing market prices or at prices negotiated with purchasers. The selling securityholders will be responsible for any commissions
or discounts due to brokers or dealers. The amount of those commissions or discounts cannot be known now because they will be negotiated at
the time of the sales. We will pay all registration expenses.

Investing in the securities offered by this prospectus involves a high degree of risk.
See Risk Factors beginning on page 4.

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this Prospectus is October 20, 2003
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with information that is
different from that contained in this prospectus. The selling securityholders are offering to sell, and seeking offers to buy, the securities only in
jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of delivery of this prospectus or any sale of the securities. References to we, us and our refer to Alkermes, Inc. and its
subsidiaries in this prospectus unless otherwise specified.
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SUMMARY

This summary does not contain all of the information you should consider before investing in our notes or any shares of common stock
issuable upon conversion or repurchase of the notes or upon satisfaction of the three-year interest make-whole obligation. You should read this
entire prospectus carefully. Unless otherwise indicated, we, us, our, Alkermes and similar terms refer to Alkermes, Inc. and its
subsidiaries.

Our Business

Alkermes, Inc., a Pennsylvania corporation organized in 1987, is an emerging pharmaceutical company developing products based on
applying its proprietary drug delivery technologies. Our areas of focus include: controlled, extended-release of injectable drugs using our
ProLease® and Medisorb® delivery systems and the development of inhaled pharmaceuticals based on our proprietary Advanced Inhalation
Research, Inc. ( AIR ) pulmonary delivery system. Our product development strategy is twofold. We partner our proprietary technology systems
and drug delivery expertise with several of the world s finest pharmaceutical companies and we also develop novel, proprietary drug candidates
for our own account. We have a broad pipeline of products and product candidates including two marketed products and several product
candidates at various stages of clinical development. In addition to our Cambridge, Massachusetts headquarters, research and manufacturing
facilities, we operate research and manufacturing facilities in Ohio.

Our principal executive offices are located at 88 Sidney Street, Cambridge, Massachusetts 02139 and our telephone number is
(617) 494-0171.

Alkermes®, the Alkermes logo, ProLease®, Medisorb®, AIR® and Vivitrex® are registered trademarks of Alkermes, Inc. Nutropin Depot® is a
registered trademark of Genentech, Inc. RISPERDAL® is a registered trademark, and Risperdal Consta™ is a trademark, of Janssen
Pharmaceutica Products, LP.
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We issued and sold $100 million and $25 million aggregate principal amount of the notes in August and September 2003, respectively, to the
initial purchaser in a transaction that was exempt from the registration requirements imposed by the Securities Act of 1933. The initial purchaser
reasonably believed that the persons to whom it resold the notes were qualified institutional buyers as defined in Rule 144A under the Securities
Act.

Securities offered $125,000,000 principal amount of 2%2% Convertible Subordinated Notes due 2023. 9,025,275
shares of common stock, issuable upon conversion of the 2%2% Convertible Subordinated
Notes, or, if the 2%2% Convertible Subordinated Notes are not converted, and we exercise our
right to repurchase the 2%2% Convertible Subordinated Notes for stock, 10,627,530 shares of
common stock, which may be issuable upon a repurchase event, assuming a market value of
the common stock of $13.00 per share, and 506,073 shares of common stock which may be
issuable to satisfy the three-year interest make-whole payment, assuming a market value of
the common stock of $19.00 per share.

Interest Interest is payable at the rate of 2Y2% per year on each March 1 and September 1 beginning
on March 1, 2004.

Maturity date September 1, 2023

Conversion The notes are convertible at the option of the holder at any time prior to maturity into
common stock at a conversion price of $13.85 per share, subject to adjustment upon certain
events.

Auto-conversion We may elect to automatically convert some or all of the notes on or prior to maturity if the

closing price of our common stock has exceeded 150% of the conversion price for at least 20
trading days during any 30-day trading period, ending within five trading days prior to the
notice of automatic conversion. During the two-year period after the issue date of the notes,
we may automatically convert the notes only if a registration statement has been declared
effective prior to the date of the notice of automatic conversion and such registration
statement remains effective on the date of automatic conversion.

Interest make-whole provisions If an automatic conversion occurs on or prior to September 1, 2006, we will pay additional
during first three years upon interest in cash or, at our option, in common stock, equal to three full years of interest on the
auto-conversion converted notes, less any interest actually paid or provided for on the notes prior to automatic

conversion. If we elect to pay the additional interest in common stock, the shares of common
stock will be valued at 97.5% of the average closing price of our common stock for the five
trading days immediately preceding the second trading day prior to the

Table of Contents 9



Table of Contents

Optional redemption

Repurchase at the option of
the holder

Repurchase at the option of
the holder upon a
repurchase event

Ranking

Trading

Edgar Filing: ALKERMES INC - Form POS AM

conversion date.

We may redeem some or all of the notes on or after September 6, 2006 at the declining redemption prices
listed in this offering memorandum, plus accrued and unpaid interest.

You may require us to repurchase the notes for cash on September 1, 2008, September 1, 2013 and
September 1, 2018 at a repurchase price equal to 100% of the principal amount, plus accrued and unpaid
interest.

You may require us to repurchase your notes upon a repurchase event in cash, or, at our option, in common
stock, at 105% of the principal amount of the notes, plus accrued and unpaid interest.

The notes are subordinated to our senior indebtedness. As of September 30, 2003, we had approximately
$460,000 of senior indebtedness outstanding. The indenture for the notes does not limit our ability to incur
additional indebtedness, senior or otherwise.

The notes are eligible for trading in the PORTAL Market. Our common stock is traded on the NASDAQ
National Market under the symbol ALKS.

Table of Contents
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RISK FACTORS

You should carefully consider the risks described below before you decide to buy the notes or any shares of common stock issuable upon
conversion or repurchase of the notes or upon satisfaction of the three-year interest make-whole obligation. The risks and uncertainties
described below are not the only ones facing us. Additional risks and uncertainties that we do not presently know or that we currently deem
immaterial may also impair our business operations.

If any of the following risks actually occur, they could materially adversely affect our business, financial condition or operating results. In
that case, the trading price of our common stock and the notes could decline.

Risks Related to Alkermes
J&J PRD received a non-approvable letter for Risperdal Consta from the FDA.

In June 2002, J&J PRD, an affiliate of our collaborative partner Janssen Pharmaceutica ( Janssen ), received a non-approvable letter for
Risperdal Consta from the FDA. In April 2003, J&J PRD made a filing with the FDA of additional data and analyses as a response to the issues
raised in the non-approvable letter. The issues raised in the letter and covered in the April filing may not be resolved on a timely basis, if at all,
and Risperdal Consta may not be approved for commercial use in the United States. The FDA s response to and issues with the NDA submitted
with respect to Risperdal Consta may impact the response of regulatory agencies in other countries where applications have not yet been
approved. Even if Risperdal Consta is approved in the United States or elsewhere, the timing of the approvals is uncertain and there may be
significant delays. It is uncertain whether the FDA s issues with the NDA will impact the labeling of Risperdal Consta in the United States or in
other countries, if it is approved at all. The NDA was filed by an affiliate of J&J PRD and Janssen, and they are responsible for obtaining
regulatory approvals. We cannot control the activity of any of our collaborative partners, and we are dependent upon Janssen s efforts to resolve
the FDA s issues with the NDA for Risperdal Consta. Janssen may terminate our collaboration, including the license and manufacturing
agreements, based on its right to do so on short notice under such agreements. If any of the foregoing events were to occur, it would have a
material adverse effect on our business, results of operations and financial position.

Our delivery technologies or product development efforts may not produce safe, efficacious or commercially viable products.

Many of our product candidates require significant additional research and development, as well as regulatory approval. To be profitable, we
must develop, manufacture and market our products, either alone or by collaborating with others. It can take several years for a product
candidate to be approved and we may not be successful in bringing additional product candidates to the market. A product candidate may appear
promising at an early stage of development or after clinical trials and never reach the market, or it may reach the market and not sell, for a
variety of reasons. The product candidate may:

be shown to be ineffective or to cause harmful side effects during preclinical testing or clinical trials;
fail to receive regulatory approval on a timely basis or at all;
be difficult to manufacture on a large scale;

be uneconomical;
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not be prescribed by doctors or accepted by patients;
fail to receive a sufficient level of reimbursement from government or third-party payors; or

infringe on proprietary rights of another party.
If our delivery technologies or product development efforts fail to generate product candidates that lead to the successful development and
commercialization of products, if our collaborative partners decide not to pursue our product candidates or if new products do not perform as
anticipated, our business and financial condition will be materially adversely affected.

We rely heavily on collaborative partners.

Our arrangements with collaborative partners are critical to our success in bringing our products and product candidates to the market and
promoting such marketed products profitably. We rely on these parties in various respects, including to conduct preclinical testing and clinical
trials, to provide funding for product candidate development programs, raw materials, product forecasts, and sales and marketing services, or to
participate actively in the regulatory approval process. Most of our collaborative partners can terminate their agreements with us for no reason
and on limited notice. We cannot guarantee that any of these relationships will continue. Failure to make or maintain these arrangements or a
delay in a collaborative partner s performance may materially adversely affect our business and financial condition.

We cannot control our collaborative partners performance or the resources they devote to our programs. Consequently, programs may be
delayed or terminated or we may have to use funds, personnel, laboratories and other resources that we have not budgeted. A program delay or
termination or unbudgeted use of our resources may materially adversely affect our business and financial condition.

Disputes may arise between us and a collaborative partner and may involve the issue of which of us owns the technology that is developed
during a collaboration or other issues arising out of the collaborative agreements. Such a dispute could delay the program on which the
collaborative partner or we are working. It could also result in expensive arbitration or litigation, which may not be resolved in our favor.

A collaborative partner may choose to use its own or other technology to develop a way to deliver its drug and withdraw its support of our
product candidate.

Our collaborative partners could merge with or be acquired by another company or experience financial or other setbacks unrelated to our
collaboration that could, nevertheless, adversely affect us.

None of our drug delivery systems can be commercialized as stand-alone products but must be combined with a drug. To develop any new
proprietary product candidate using one of these drug delivery systems, we must obtain the drug substance from another party. We cannot assure
you that we will be able to obtain any such drug substance on reasonable terms, if at all.

Our product candidates may not generate significant revenues.

Even if a product receives regulatory approval for commercial use, the revenues received or to be received from the sale of such products
may not be significant and will depend on numerous factors outside of our control, including, in many instances, our collaborators decisions on
pricing and discounting, the reliance on third-party marketing partners outside the United States, the ability to obtain
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reimbursement from third-party payors, the market size for the product, the reaction of companies that market competitive products and general
market conditions. In addition, if certain volume levels are not achieved, the costs to manufacture our products may be higher than anticipated.

Risperdal Consta

An NDA for Risperdal Consta was submitted to the FDA in August 2001 by J&J PRD, an affiliate of Janssen. A number of similar filings
have been submitted with drug regulatory authorities worldwide by Janssen. In June 2002, J&J PRD received a non-approvable letter for
Risperdal Consta from the FDA and, in April 2003, J&J PRD submitted additional data and analyses to the FDA in response to such
non-approvable letter. Although approved for sale in 43 countries outside the United States, there can be no assurance that the NDA or other
foreign regulatory filings will be approved in a timely fashion, if at all. If there is a significant delay in resolving the issues raised by the FDA,
we may incur significant expenses without receipt of the corresponding royalty and manufacturing revenues. The revenues received from the
sale of Risperdal Consta may not be significant and may depend on numerous factors outside of our control, including those outlined above. In
addition, the costs to manufacture Risperdal Consta may be higher than anticipated if certain volume levels are not achieved. If Risperdal Consta
does not produce significant revenues or if the manufacturing costs are higher than anticipated, our business, results of operations and financial
condition would be materially adversely affected.

Vivitrex

We are currently conducting a Phase III clinical trial in alcohol-dependent patients testing the safety and efficacy of repeat doses of Vivitrex,
an injectable extended-release formulation of naltrexone. Our proprietary product candidate, Vivitrex, was tested in a small number of patients in
early clinical trials and there can be no assurance that the Phase III clinical trial will produce results sufficient to obtain regulatory approvals.
Even if the Phase III clinical trial is successful and we submit an NDA to the FDA for Vivitrex, there can be no assurance that the FDA will
accept our data or that the NDA will be approved. We are relying on data from the original approval of oral naltrexone under Section 505(b)(2)
of the U.S. Food, Drug and Cosmetic Act. While we believe only one Phase III efficacy study will be required for approval, the FDA will
require that additional safety data be collected on Vivitrex s long-term use before approval. Even if an NDA is approved, we will have to market
Vivitrex ourselves or enter into co-promotion or sales and marketing arrangements with other companies. We currently have no sales force or
any marketing experience and arrangements with other companies will result in dependence on such other companies for revenues. In either
event, a market for Vivitrex may not develop as expected. There are manufacturing risks that come with the manufacture of Vivitrex. See Our
manufacturing experience is limited. In addition, naltrexone is made using controlled substances and, therefore, we may be unable to obtain
commercial-quantity supplies of pharmaceutical grade naltrexone on commercially reasonable terms.

Our manufacturing experience is limited.

We currently manufacture Risperdal Consta, Nutropin Depot and all of our product candidates. The manufacture of drugs for clinical trials
and for commercial sale is subject to regulation by the FDA under current good manufacturing practices (cGMP) regulations and by other
regulators under other laws and regulations. We have manufactured product candidates for use in clinical trials but have limited experience
manufacturing products for commercial sale. We cannot assure you that we can successfully manufacture our products under current good
manufacturing practices (cGMP) regulations or other laws and regulations in sufficient quantities for commercial sale, or in a timely or
economical manner.

Our manufacturing facilities in Massachusetts and Ohio require specialized personnel and are expensive to operate and maintain. Any delay
in the regulatory approval or market launch of product
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candidates to be manufactured in these facilities will require us to continue to operate these expensive facilities and retain specialized personnel,
which may increase our expected losses.

We have a number of manufacturing facilities, including current good manufacturing practices (cGMP) facilities for Risperdal Consta,
Nutropin Depot and facilities for future ProLease product candidates, Medisorb product candidates and AIR pulmonary drug delivery product
candidates. We have recently completed expansion of our facility in Ohio for Risperdal Consta and our Medisorb technology product candidates
(including Vivitrex) and construction of a facility in Chelsea, Massachusetts for our AIR technology product candidates and both facilities are
currently being validated. Validation is a lengthy process that must be completed before we can manufacture under cGMP guidelines.

To date, the FDA has inspected and approved our manufacturing facility for Nutropin Depot and inspected our manufacturing facility for
Risperdal Consta and issued an approvable letter. In addition, a European regulatory body has approved the Ohio facility for the commercial
manufacture of Risperdal Consta. We cannot guarantee that the FDA or foreign regulatory agencies will approve any of the other facilities or,
once they are approved, that such facilities will remain in compliance with current good manufacturing practices (cGMP) regulations.

The manufacture of pharmaceutical products is a highly complex process in which a variety of difficulties may arise from time to time. We
may not be able to resolve any such difficulties in a timely fashion, if at all. We are currently the sole manufacturer of Risperdal Consta and
Nutropin Depot. If anything were to interfere with the continuing manufacturing operations in either of these facilities, it could materially
adversely affect our business and financial condition.

If more of our product candidates progress to mid- to late-stage development, we will incur significant expenses in the expansion and/or
construction of manufacturing facilities and increases in personnel in order to manufacture product candidates. The development of a
commercial-scale manufacturing process is complex and expensive. We cannot assure you that we have the necessary funds or that we will be
able to develop this manufacturing infrastructure in a timely or economical manner, or at all.

Currently, many of our product candidates, including Vivitrex, are manufactured in small quantities for use in clinical trials. We cannot
assure you that we will be able to successfully scale-up the manufacture of each of our product candidates in a timely or economical manner, or
at all. If any of these product candidates are approved by the FDA or other drug regulatory authorities for commercial sale, we will need to
manufacture them in larger quantities. If we are unable to successfully scale-up our manufacturing capacity, the regulatory approval or
commercial launch of such product candidate may be delayed or there may be a shortage in supply of such product candidate.

If we fail to develop manufacturing capacity and experience, fail to continue to contract for manufacturing on acceptable terms, or fail to
manufacture our product candidates economically on a commercial scale or in accordance with current good manufacturing practices (cGMP)
regulations, our development programs will be materially adversely affected. This may result in delays in receiving FDA or foreign regulatory
approval for one or more of our product candidates or delays in the commercial production of a product that has already been approved. Any
such delays could materially adversely affect our business and financial condition.

Clinical trials for our product candidates are expensive and their outcome is uncertain.

Conducting clinical trials is a lengthy, time-consuming and expensive process. Before obtaining regulatory approvals for the commercial sale
of any products, we or our partners must demonstrate
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through preclinical testing and clinical trials that our product candidates are safe and effective for use in humans. We have incurred, and we will
continue to incur, substantial expense for, and devote a significant amount of time to, preclinical testing and clinical trials.

Historically, the results from preclinical testing and early clinical trials have often not predicted results of later clinical trials. A number of
new drugs have shown promising results in clinical trials, but subsequently failed to establish sufficient safety and efficacy data to obtain
necessary regulatory approvals. Our proprietary product candidate, Vivitrex, was tested in a small number of patients in early clinical trials and
there can be no assurance that our ongoing Phase III clinical trial for this product candidate will produce results sufficient to obtain regulatory
approval. Data obtained from preclinical and clinical activities are susceptible to varying interpretations, which may delay, limit or prevent
regulatory approval. In addition, regulatory delays or rejections may be encountered as a result of many factors, including changes in regulatory
policy during the period of product development.

Clinical trials conducted by us, by our collaborative partners or by third parties on our behalf may not demonstrate sufficient safety and
efficacy to obtain the requisite regulatory approvals for our product candidates. Regulatory authorities may not permit us to undertake any
additional clinical trials for our product candidates.

Clinical trials of each of our product candidates involve a drug delivery technology and a drug. This makes testing more complex because the
outcome of the trials depends on the performance of technology in combination with a drug.

We have other product candidates in preclinical development. We or our collaborative partners have not submitted Investigational New Drug
Applications, or INDs, or begun clinical trials for these product candidates. Preclinical and clinical development efforts performed by us may not
be successfully completed. We may not file further INDs. We or our collaborative partners may not begin clinical trials as planned.

Completion of clinical trials may take several years or more. The length of time can vary substantially with the type, complexity, novelty and
intended use of the product candidate. The commencement and rate of completion of clinical trials may be delayed by many factors, including
the:

potential delay by a collaborative partner in beginning the clinical trial;
inability to recruit clinical trial participants at the expected rate;
failure of clinical trials to demonstrate a product candidate s safety or efficacy;
inability to follow patients adequately after treatment;
unforeseen safety issues;
inability to manufacture sufficient quantities of materials used for clinical trials; and
unforeseen governmental or regulatory delays.
If a product candidate fails to demonstrate safety and efficacy in clinical trials, this failure may delay development of other product

candidates and hinder our ability to conduct related preclinical testing and clinical trials. As a result of these failures, we may also be unable to
find additional collaborative
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partners or to obtain additional financing. Our business and financial condition may be materially adversely affected by any delays in, or
termination of, our clinical trials.

We may not recoup any of our $100 million investment in Reliant.

In December 2001, we made a $100 million investment in Series C Preferred Units of Reliant in exchange for approximately a 19% interest
in Reliant. Reliant is a privately held pharmaceutical company marketing branded, prescription pharmaceutical products to primary care
physicians in the United States. Our investment in Reliant is illiquid and required us to take noncash charges based on Reliant s net losses from
its operations. We recorded equity losses of $100 million related to our Reliant investment from the date of our investment through March 31,
2003 and, as required under the equity method of accounting, our $100 million dollar investment was reduced to zero in the same time period.
Since we have no further funding commitments to Reliant, we will not record any further share of Reliant s losses in our consolidated statements
of operations and comprehensive loss. We may not see any return on our $100 million investment.

We will need to spend substantial funds to become profitable.

We will need to spend substantial amounts of money before we can be profitable, and there can be no assurance we will achieve profitability.
The amount we will spend and when we will spend it depends, in part, on:

the progress of our research and development programs for proprietary and collaborative product candidates, including clinical trials;

the time and expense that will be required to pursue FDA or foreign regulatory approvals for our product candidates and whether such
approvals are obtained;

the cost of building, operating and maintaining manufacturing and research facilities;

how many product candidates we pursue, particularly proprietary product candidates;

the time and expense required to prosecute, enforce and/or challenge patent and other intellectual property rights;

how competing technological and market developments affect our product candidates;

the cost of possible acquisitions of drug delivery technologies, compounds, product rights or companies; and

the cost of obtaining licenses to use technology owned by others for proprietary products and otherwise.

If we require additional funds to complete any of our programs, we may seek funds through various sources, including debt and equity

offerings, corporate collaborations, bank borrowings, arrangements relating to assets or other financing methods or structures. We will continue
to pursue opportunities to obtain additional financing in the future. The source, timing and availability of any financings will depend on market

conditions, interest rates and other factors. Our future capital requirements will also depend on many of the factors listed above. If we are unable
to raise additional funds on terms that are favorable to us, we may have to cut back significantly on one or more of our
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programs, give up some of our rights to our technologies, product candidates or licensed products or agree to reduced royalty rates from
collaborative partners.

We anticipate that we will incur substantial losses in the foreseeable future.

We have had net operating losses since being founded in 1987. At June 30, 2003, our accumulated deficit was $481.3 million. These losses
principally consisted of the costs of research and development, capital expenditures and general and administrative expenses, as well as noncash
compensation costs and noncash charges related to our share of Reliant s losses. We expect to incur substantial additional expenses over the next
several years as our research and development activities, including clinical trials, increase and as we continue to manufacture products. In
addition, we expect these costs to increase over prior years as we expand development of our collaborators and our own product candidates.

Our future profitability depends, in part, on our ability to:

obtain and maintain regulatory approval for our products in the United States and in foreign countries;
enter into agreements to develop and commercialize products;
develop and expand our capacity to manufacture and market products or enter into agreements with others to do so;

obtain adequate reimbursement coverage for our products from insurance companies, government programs and other third party
payors;

obtain additional research and development funding from collaborative partners or funding for our proprietary product candidates; and

achieve certain product development milestones.
We may not achieve any or all of these goals and, thus, we cannot provide assurances that we will ever be profitable or achieve significant
revenues. Even if we do achieve some or all of these goals, we may not achieve significant commercial success.

The FDA or foreign regulatory agencies may not approve our product candidates.

Approval from the FDA is required to manufacture and market pharmaceutical products in the United States. Regulatory agencies in foreign
countries have similar requirements. The process that pharmaceutical products must undergo to obtain this approval is extensive and includes
preclinical testing and clinical trials to demonstrate safety and efficacy and a review of the manufacturing process to ensure compliance with
current good manufacturing practices (cGMP) regulations. This process can last many years and be very costly and still be unsuccessful. FDA or
foreign regulatory approval can be delayed, limited or not granted at all for many reasons, including:

a product candidate may not be safe or effective;

data from preclinical testing and clinical trials may be interpreted by the FDA or foreign regulatory agencies in different ways than we
or our partners interpret it;
10
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the FDA or foreign regulatory agencies might not approve our manufacturing processes or facilities;
the FDA or foreign regulatory agencies may change their approval policies or adopt new regulations;
a product candidate may not be approved for all the indications we or our partners request; and

the FDA may not agree with our or our partners regulatory approval strategies or components of our or our partners filings, such as
clinical trial designs.
For some product candidates, the drug used has not been approved at all or has not been approved for every indication it is targeting. Any
delay in the approval process for any of our product candidates will result in increased costs that could materially adversely affect our business
and financial condition.

Regulatory approval of a product candidate is limited to specific therapeutic uses for which the product has demonstrated safety and efficacy
in clinical testing. Approval of a product candidate could also be contingent on post-marketing studies. In addition, any marketed drug and its
manufacturer continue to be subject to strict regulation after approval. Any unforeseen problems with an approved drug or any violation of
regulations could result in restrictions on the drug, including its withdrawal from the market.

If and when approved, the commercial use of our products may cause unintended side effects or adverse reactions or incidence of
misuse may appear.

We cannot predict whether the commercial use of products (or product candidates in development, if and when they are approved for
commercial use) will produce undesirable or unintended side effects that have not been evident in the use of, or clinical trials conducted for,
such products (and product candidates) to date. Additionally, incidents of product misuse may occur. These events, among others, could result in
product recalls, product liability actions or withdrawals or additional regulatory controls.

Patent protection for our products is important and uncertain.
The following factors are important to our success:

receiving and maintaining patent protection for our products and product candidates and for those of our collaborative partners;
maintaining our trade secrets;
not infringing the proprietary rights of others; and
preventing others from infringing our proprietary rights.
Patent protection only provides rights of exclusivity for the term of the patent. We will be able to protect our proprietary rights from

unauthorized use by third parties only to the extent that our proprietary rights are covered by valid and enforceable patents or are effectively
maintained as trade secrets.

We know of several United States patents issued to third parties that relate to our product candidates. One of those third parties has asked us
to compare our Medisorb technology to that third

11
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party s patented technology. Another such third party has asked a collaborative partner to substantiate how our ProLease microspheres are
different from that third party s patented technology. The manufacture, use, offer for sale, sale or importing of any of these product candidates
might be found to infringe the claims of these third party patents. A third party might file an infringement action against us. Our cost of
defending such an action is likely to be high and we might not receive a favorable ruling.

We also know of patent applications filed by other parties in the United States and various foreign countries that may relate to some of our
product candidates if such patents are issued in their present form. If patents are issued to any of these applicants, we may not be able to
manufacture, use, offer for sale or sell some of our product candidates without first getting a license from the patent holder. The patent holder
may not grant us a license on reasonable terms or it may refuse to grant us a license at all. This could delay or prevent us from developing,
manufacturing or selling those of our product candidates that would require the license.

We try to protect our proprietary position by filing United States and foreign patent applications related to our proprietary technology,
inventions and improvements that are important to the development of our business. Because the patent position of pharmaceutical and
biotechnology companies involves complex legal and factual questions, enforceability of patents cannot be predicted with certainty. Patents, if
issued, may be challenged, invalidated or circumvented. Thus, any patents that we own or license from others may not provide any protection
against competitors. Our pending patent applications, together with those we may file in the future, or those we may license from third parties,
may not result in patents being issued. Even if issued, such patents may not provide us with sufficient proprietary protection or competitive
advantages against competitors with similar technology. Furthermore, others may independently develop similar technologies or duplicate any
technology that we have developed. The laws of certain foreign countries do not protect our intellectual property rights to the same extent as do
the laws of the United States.

We also rely on trade secrets, know-how and technology, which are not protected by patents, to maintain our competitive position. We try to
protect this information by entering into confidentiality agreements with parties that have access to it, such as our collaborative partners,
licensors, employees and consultants. Any of these parties may breach the agreements and disclose our confidential information or our
competitors might learn of the information in some other way. If any trade secret, know-how or other technology not protected by a patent were
to be disclosed to, or independently developed by, a competitor, our business and financial condition could be materially adversely affected.

We are exposed to product liability claims and recalls.

We may be exposed to liability claims arising from the commercial sale of our products, Nutropin Depot or Risperdal Consta, or the use of
our product candidates in clinical trials and those awaiting regulatory approval. These claims may be brought by consumers, clinical trial
participants, our collaborative partners or third parties selling the products. We currently carry product liability insurance coverage in such
amounts as we believe are sufficient for our business. However, we cannot provide any assurance that this coverage will be sufficient to satisfy
any liabilities that may arise. As our development activities progress and we continue to have commercial sales, this coverage may be
inadequate; we may be unable to obtain adequate coverage at an acceptable cost or we may be unable to get adequate coverage at all. This could
prevent or limit our commercialization of our product candidates or commercial sales of our products. Even if we are able to maintain insurance
that we believe is adequate, our financial condition may be materially adversely affected by a product liability claim.

Additionally, product recalls may be issued at our discretion or at the direction of the FDA, other government agencies or other companies
having regulatory control for pharmaceutical product sales. We cannot assure you that product recalls will not occur in the future or that, if such
recalls occur, such recalls will not adversely affect our business, financial condition or reputation.

12
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We may not be successful in the development of products for our own account.

In addition to our development work with collaborative partners, we are developing proprietary product candidates for our own account by
applying drug delivery technologies to off-patent drugs. Because we will be funding the development of such programs, there is a risk that we
may not be able to continue to fund all such programs to completion or to provide the support necessary to perform the clinical trials, obtain
regulatory approvals or market any approved products on a worldwide basis. We expect the development of products for our own account to
consume substantial resources. If we are able to develop commercial products on our own, the risks associated with these programs may be
greater than those associated with our programs with collaborative partners.

If we are not able to develop new products, our business may suffer.

We compete with other pharmaceutical companies, including large pharmaceutical companies with financial resources and capabilities
substantially greater than our resources and capabilities, in the development of new products. We cannot assure you that we will be able to:

develop or successfully commercialize new products on a timely basis or at all; or
develop new products in a cost effective manner.
Further, other companies may develop products or may acquire technology for the development of products that are the same as or similar to

our platform technologies or the product candidates we have in development. Because there is rapid technological change in the industry and
because other companies have more resources than we do, other companies may:

develop their products more rapidly than we can;
complete any applicable regulatory approval process sooner than we can; or
offer their newly developed products at prices lower than our prices.
Any of the foregoing may negatively impact our sales of newly developed products. Technological developments or the FDA s approval of

new therapeutic indications for existing products may make our existing products or those product candidates we are developing obsolete or may
make them more difficult to market successfully, any of which could have a material adverse effect on our business and financial condition.

Foreign currency exchange rates may affect revenue.

To the extent that significant revenues from Risperdal Consta are derived from foreign countries, such revenues may fluctuate when
translated to United States dollars as a result of changes in foreign currency exchange rates.

We face competition in the biotechnology and pharmaceutical industries.

We can provide no assurance that we will be able to compete successfully against the competitive forces in developing our products and
product candidates.

13
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We face intense competition from academic institutions, government agencies, research institutions and biotechnology and pharmaceutical
companies, including other drug delivery companies. Some of these competitors are also our collaborative partners. These competitors are
working to develop and market other drug delivery systems, pharmaceutical products, vaccines and other methods of preventing or reducing
disease, and new small-molecule and other classes of drugs that can be used without a drug delivery system.

There are other companies developing extended-release drug delivery systems and pulmonary delivery systems. In many cases, there are
products on the market or in development that may be in direct competition with our products or product candidates. In addition, we know of
new chemical entities that are being developed that, if successful, could compete against our product candidates. These chemical entities are
being designed to work differently than our product candidates and may turn out to be safer or to be more effective than our product candidates.
Among the many experimental therapies being tested in the United States and Europe, there may be some that we do not now know of that may
compete with our drug delivery systems or product candidates. Our collaborative partners could choose a competing drug delivery system to use
with their drugs instead of one of our drug delivery systems.

Many of our competitors have much greater capital resources, manufacturing, research and development resources and production facilities
than we do. Many of them also have much more experience than we do in preclinical testing and clinical trials of new drugs and in obtaining
FDA and foreign regulatory approvals.

Major technological changes can happen quickly in the biotechnology and pharmaceutical industries, and the development by competitors of
technologically improved or different products or drug delivery technologies may make our product candidates or platform technologies
obsolete or noncompetitive.

Further, our product candidates may not gain market acceptance among physicians, patients, healthcare payors and the medical community.
The degree of market acceptance of any product candidates that we develop will depend on a number of factors, including:

demonstration of their safety and clinical efficacy;

their cost-effectiveness;

their potential advantage over alternative treatment methods;

the marketing and distribution support they receive; and

reimbursement policies of government and third-party payors.

Our product candidates, if successfully developed and approved for commercial sale, will compete with a number of drugs and therapies

currently manufactured and marketed by major pharmaceutical and other biotechnology companies. Our product candidates may also compete
with new products currently under development by others or with products which may cost less than our product candidates. Physicians,

patients, third-party payors and the medical community may not accept or utilize any of our product candidates that may be approved. If our
products do not achieve significant market acceptance, our business and financial condition will be materially adversely affected.
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We may not be able to retain our key personnel.

Our success depends on the services of key employees in executive, research and development, manufacturing and regulatory positions. The
loss of the services of key employees could have a material adverse effect on our business.

If we issue additional common stock, you may suffer dilution of your investment and a decline in stock price.

As discussed above under We will need to spend substantial funds to become profitable, we may issue additional equity securities or
securities convertible into equity securities to raise funds, thus reducing the ownership share of the current holders of our common stock, which
may adversely affect the market price of the common stock. In addition, we were obligated, at June 30, 2003, to issue 14,618,925 shares of
common stock upon the vesting and exercise of stock options and vesting of stock awards, 9,978 shares of common stock issuable upon
conversion of the 3.75% Subordinated Notes, 2,824,859 shares of common stock issuable upon conversion of the Convertible Preferred Stock
and 22,713,226 shares of common stock issuable upon conversion of the 6.52% Convertible Senior Subordinated Notes. In July 2003, we issued
24,029,531 shares of our common stock in exchange for and upon conversion of all of the 6.52% Convertible Senior Subordinated Notes. Any of
our shareholders could sell all or a large number of their shares, which could adversely affect the market price of our common stock.

Our common stock price is highly volatile.

The realization of any of the risks described in these Risk Factors or other unforeseen risks could have a dramatic and adverse effect on the
market price of our common stock. Additionally, market prices for securities of biotechnology and pharmaceutical companies, including ours,
have historically been very volatile. The market for these securities has from time to time experienced significant price and volume fluctuations
for reasons that were unrelated to the operating performance of any one company. In particular and in addition to circumstances described
elsewhere under Risk Factors, the following factors can adversely affect the market price of our common stock:

non-approval or set-backs in development of our product candidates and success of our research and development programs;
public concern as to the safety of drugs developed by us or others;

announcements of issuances of common stock or acquisitions by Alkermes;

developments of our corporate partners;

announcements of technological innovations or new therapeutic products or drug delivery methods by us or others;

changes in government regulations or policies or patent decisions; and

general market conditions.
We may encounter difficulties integrating future acquisitions.

We have in the past and may again acquire novel technologies, compounds or the rights to certain products through acquisitions of such
technologies and intellectual property rights or through the
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acquisition of businesses or companies. We cannot assure you that any such future acquisition will be completed, successfully integrated with
our current businesses, will achieve revenues or will be profitable. We may have difficulty assimilating the operations, technology and personnel
of any acquired businesses.

If we make significant acquisitions for stock consideration, the current holders of our common stock may be significantly diluted. If we make
significant acquisitions for cash consideration, we may be required to use a substantial portion of our available cash.

Anti-takeover provisions may not benefit shareholders.

We are a Pennsylvania corporation and Pennsylvania law contains strong anti-takeover provisions. In February 2003, our board of directors
adopted a shareholder rights plan. The shareholder rights plan provides for a dividend of one preferred share purchase right on each outstanding
share of our common stock. Each right entitles shareholders to buy 1/1000" of a share of our Series A Junior Participating Preferred Stock at an
exercise price of $80.00. Each right will become exercisable following the tenth day after a person or group announces an acquisition of or
commences a tender offer to purchase 15% or more of our common stock. We will be entitled to redeem the rights at $0.001 per right at any
time on or before the close of business on the tenth day following acquisition by a person or group of 15% or more of our common stock. The
shareholder rights plan and Pennsylvania law could make it more difficult for a person or group to, or discourage a person or group from
attempting to, acquire control of us, even if the change in control would be beneficial to shareholders. Our articles of incorporation and bylaws
also contain certain provisions that could have a similar effect. The articles provide that our board of directors may issue, without shareholder
approval, preferred stock having such voting rights, preferences and special rights as the board of directors may determine. The issuance of such
preferred stock could make it more difficult for a third party to acquire us.

Risks Related to the Notes

The notes are subordinated to our senior debt.

The notes are unsecured and subordinated to our existing and future senior indebtedness, including our existing bank loan and equipment
lease financing. As a result of such subordination, in the event of our insolvency, liquidation, reorganization, payment default on senior
indebtedness, covenant default on our designated senior indebtedness, or upon acceleration of the notes due to an event of default, we will not be
able to make payments on the notes until we have paid in full all of our senior indebtedness. We may, therefore, not have sufficient assets to pay
the amounts due on the notes. Neither we nor our subsidiaries are prohibited from incurring debt under the indenture for the notes, including
debt senior to, on parity with or subordinate to the notes. If we incur additional debt, our ability to pay amounts due on the notes could be
adversely affected. As of September 30, 2003, we had approximately $460,000 of senior indebtedness outstanding. We may also incur additional
debt in the future.

Our subsidiaries will not be prohibited from incurring debts in the future that would be senior to the notes.

The notes are effectively subordinate to all indebtedness and other liabilities of our subsidiaries. Substantially all of our operations are
conducted through our subsidiaries. Because substantially all of our operations are conducted through subsidiaries, claims from holders of
indebtedness of our subsidiaries, as well as claims of regulators and creditors of our subsidiaries, will have priority with respect to the assets and
any earnings of such subsidiaries over the claims of creditors of Alkermes, Inc., including you.
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The notes are obligations exclusively of Alkermes, Inc. Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no
obligation to pay any amounts due on the notes or to provide us with funds for our payment obligations, whether by dividends, distributions,
loans or other payments. In addition, any payment of dividends, distributions, loans or advances by our subsidiaries to us could be subject to
statutory or contractual restrictions. Payments to us by our subsidiaries will also be contingent upon our subsidiaries earnings and business
considerations.

We may not have sufficient funds to repurchase the notes.

At maturity, the entire outstanding principal amount of the notes will become due and payable by us. We cannot assure you that we will have
sufficient funds, or will be able to arrange for financing, to pay the principal amount due. You may require us to repurchase all or any portion of
your notes on September 1, 2008, September 1, 2013 and September 1, 2018, each a repurchase date, or upon a repurchase event, including a
change in control. We may not have sufficient cash funds to repurchase the notes on a repurchase date or upon a repurchase event. If the
repurchase is in connection with a repurchase event, we may elect, subject to certain conditions, to pay the repurchase price in common stock.
Any future credit agreements or debt agreements may prohibit us from repaying the repurchase price in either cash or common stock or
expressly prohibit the repurchase of the notes upon a change in control or may provide that a change in control constitutes an event of default
under that agreement. If we are prohibited from repurchasing the notes, we could seek consent from our lenders to repurchase the notes. If we
are unable to obtain their consent, we could attempt to refinance the notes. If we were unable to obtain a consent to repurchase, or refinance the
notes, we would be prohibited from repurchasing the notes. If we were unable to repurchase the notes upon a repurchase date or repurchase
event, it would result in an event of default under the indenture. An event of default under the indenture could result in a further event of default
under other then-existing debt. In addition, the occurrence of the repurchase event may be an event of default under our other debt. As a result,
we would be prohibited from paying amounts due on the notes under the subordination provisions of the indenture.

We have substantially increased our indebtedness.

As a result of the sale of the notes, we incurred $125 million of additional indebtedness. Our other indebtedness is principally comprised of
bank financing. We may incur substantial additional indebtedness in the future. The level of our indebtedness among other things, could:

make it difficult for us to make payments on the notes;

make it difficult for us to obtain any necessary financing in the future for working capital, capital expenditures, debt service
requirements or other purposes;

limit our flexibility in planning for, or reacting to changes in, our business; and

make us more vulnerable in the event of a downturn in our business.
We cannot assure you that we will be able to meet our debt service obligations, including our obligations under the notes.

There may be no active market for the notes.

There was no trading market for the notes prior to the closing of the notes on August 22, 2003. Since then, the notes were approved for
trading on the Portal Market. Although the initial purchaser of the notes has advised us that it intends to make a market in the notes, it is not
obligated to make a market in the notes. The initial purchaser could stop making a market at any time without notice. Accordingly, no market for
the notes may develop, and any market that develops may not last or be active.

We expect the trading price of the notes and the underlying common stock to be highly volatile, which could adversely affect the market
price of our notes and underlying common stock.

The trading price of the notes and the underlying common stock will fluctuate in response to variations in:
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the factors described under Risks Related to Alkermes Our common stock price is highly volatile;
our operating results;
announcement by us or our competitors of technological innovations or new products; and

general economic and market conditions.
In addition, stock markets have experienced extreme price volatility in recent years, particularly for biotechnology companies. In the past, our
common stock has experienced volatility not necessarily related to announcements of our financial performance. Broad market fluctuations may
also adversely affect the market price of our notes and underlying common stock.

If we automatically convert the notes, you should be aware that there is a substantial risk of fluctuation in the price of our common
stock from the date we elect to automatically convert to the conversion date.

We may elect to automatically convert the notes on or prior to maturity if our common stock price has exceeded 150% of the conversion
price for at least 20 trading days during a 30-day trading period ending within five trading days prior to the notice of automatic conversion. You
should be aware that there is a risk of fluctuation in the price of our common stock between the time when we may first elect to automatically
convert the notes and the automatic conversion date. This time period may extend up to 30 calendar days from the time we elect to automatically
convert the notes until the conversion date.
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Special Note Regarding Forward-Looking Statements

This prospectus contains forward-looking statements that involve risks and uncertainties. These statements may constitute forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements relate to our future plans, objectives,
expectations and intentions and may be identified by the use of words like believe,  expect, may, will,  should, seek, pro
forma, or anticipate, and similar expressions.

Although we believe that our expectations are based on reasonable assumptions within the bounds of our knowledge of our business and
operations, our business is subject to significant risks and there can be no assurance that actual results of our development and manufacturing
activities and our results of operations will not differ materially from our expectations. Factors which could cause actual results to differ from
expectations include, among others: (i) whether additional regulatory approvals will be received for Risperdal Consta, particularly in the United
States after Johnson & Johnson Pharmaceutical Research and Development, LLC ( J&J PRD ) received a non-approvable letter for Risperdal
Consta from the United States Food and Drug Administration ( FDA ); (ii) whether additional commercial launches of Risperdal Consta in
countries where it has been or may be approved occur in a timely or successful manner; (iii) Nutropin Depot, Risperdal Consta and our product
candidates (including our proprietary product candidate, Vivitrex), if approved for marketing, may not produce significant revenues and we rely
on our partners to determine the regulatory and marketing strategies for Risperdal Consta and Nutropin Depot; (iv) Nutropin Depot, Risperdal
Consta and our product candidates (including our proprietary product candidate, Vivitrex), in commercial use, may have unintended side effects,
adverse reactions or incidents of misuse; (v) we may enter into a collaboration with a third party to market or fund a proprietary product
candidate and the terms of such a collaboration may not meet our expectations; (vi) our delivery technologies or product development efforts
may not produce safe, efficacious or commercially viable products; (vii) our collaborators could elect to terminate or delay programs at any time
and disputes with collaborators or failure to negotiate acceptable new collaborative arrangements for our technologies could occur; (viii) we may
be unable to manufacture our products, Nutropin Depot and Risperdal Consta, or to manufacture or scale-up our future products, on a
commercial scale or economically; (ix) unexpected events could interrupt manufacturing operations at our Risperdal Consta and Nutropin Depot
facilities, which are, in each case, the sole source of supply for these products; (x) after the completion of clinical trials and the submission to the
FDA of a New Drug Application ( NDA ) for marketing approval and to other health authorities as a marketing authorization application, the
FDA or other health authorities could refuse to accept such filings or could request additional preclinical or clinical studies be conducted, each
of which could result in significant delays, or such authorities could refuse to approve the product at all; (xi) clinical trials are a time-consuming
and expensive process; (xii) our product candidates could be ineffective or unsafe during preclinical studies and clinical trials and we and our
collaborators may not be permitted by regulatory authorities to undertake new or additional clinical trials for product candidates incorporating
our technologies, or clinical trials could be delayed; (xiii) we may not recoup any of our $100 million investment in Reliant Pharmaceuticals,
LLC ( Reliant ); (xiv) even if our product candidates appear promising at an early stage of development, product candidates could fail to receive
necessary regulatory approvals, be difficult to manufacture on a large scale, be uneconomical, fail to achieve market acceptance, be precluded
from commercialization by proprietary rights of third parties or experience substantial competition in the marketplace; (xv) technological change
in the biotechnology or pharmaceutical industries could render our product candidates obsolete or noncompetitive; (xvi) difficulties or set-backs
in obtaining and enforcing our patents and difficulties with the patent rights of others could occur; (xvii) we may need to spend substantial funds
to become profitable and will, therefore, continue to incur losses for the foreseeable future; and (xviii) we will need to raise substantial
additional funding to continue research and development programs and clinical trials and could incur difficulties or setbacks in raising such
funds.

19

Table of Contents 26



Edgar Filing: ALKERMES INC - Form POS AM

Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

Alkermes, Inc. is a reporting company and files annual, quarterly and current reports, proxy statements, and other information with the
Securities and Exchange Commission. You may read and copy these reports, proxy statements, and other information at the Securities and
Exchange Commission s public reference room located at 450 Fifth Street, N.W., Washington, DC 20549. You can request copies of these
documents by writing to the Securities and Exchange Commission and paying a fee for the copying cost. Please call the Securities and Exchange
Commission at 1-800-SEC-0330 for more information about the operation of the public reference rooms. Our Securities and Exchange
Commission filings are also available at the Securities and Exchange Commission s web site at http://www.sec.gov . In addition, you can read and
copy our filings at the office of the National Association of Securities Dealers, Inc. at 1735 K Street, Washington, DC 20006.

Upon written or oral request, we will provide without charge to each person, including any beneficial owner, to whom this prospectus is
delivered a copy of any or all of such documents which are filed with the Securities and Exchange Commission (other than exhibits to such
documents). Written or oral requests for copies should be directed to Investor Relations, 88 Sidney Street, Cambridge, Massachusetts 02139 or
(617) 494-0171.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the securities covered by this prospectus.

PRICE RANGE OF COMMON STOCK

Our common stock is traded on the Nasdaq National Market under the symbol ALKS. The following table sets forth, for the calendar periods
indicated, the high and low sale prices per share of the common stock as reported on the Nasdaq National Market:

High Low

Fiscal year ended March 31, 2002

First Quarter $37.75 $20.38

Second Quarter $35.36 $17.39

Third Quarter $28.90 $18.22

Fourth Quarter $31.39 $23.67
Fiscal year ended March 31, 2003

First Quarter $26.65 $14.65

Second Quarter $10.68 $ 3.55

Third Quarter $11.31 $ 6.00

Fourth Quarter $ 9.15 $ 6.30
Fiscal year ended March 31, 2004

First Quarter $14.50 $ 8.74

Second Quarter $14.67 $10.25

Third Quarter (through October 16, 2003) $16.24 $12.97

DIVIDEND POLICY

We have not paid any dividends on our common stock since our inception and do not anticipate paying any dividends on our common stock
in the foreseeable future.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for each of the periods indicated as follows:

Three Months
Fiscal Year Ended March 31, Ended
2003 2002 2001 2000 1999 June 30, 2003

Ratio of earnings to fixed charges"

M For the fiscal years ended March 31, 2003, 2002, 2001, 2000 and 1999 and for the three months ended June 30, 2003, earnings were
insufficient to cover fixed charges by $106,898,000, $61,355,000, $24,137,000, $77,436,000, $48,511,000 and $30,572,000, respectively.
For this reason, no ratios are provided.
21
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CAPITALIZATION
The following table sets forth our capitalization as of June 30, 2003:

On a historical basis;

On an as adjusted basis to reflect the pro forma transactions which consisted of the exchange and conversion of our 6.52% Convertible
Senior Subordinated Notes; and

On an as further adjusted basis to give effect to the receipt of the estimated net proceeds of $121.3 million from the August and

September 2003 offerings.
The interest make-whole provisions contained in the notes will be separately accounted for as derivative financial instruments in accordance
with Statement of Financial Accounting Standards No. 133, Accounting for Derivative Instruments and Hedging Activities. Of the aggregate
principal amount of notes issued in August and September 2003, $3,900,000 will be allocated to these instruments based on their estimated fair
market values. This derivative liability will be adjusted quarterly for changes in fair value through either the date the interest make-whole
provisions expire, at which time the liability will be zero, or the date at which an interest make-whole provision is triggered, with the
corresponding charge or credit to other expense or income. This allocation of value to the interest make-whole provisions will be recorded as a
discount on the notes and the notes will be accreted to par value through quarterly interest charges over the initial five-year term of the notes.
The capitalization table which follows reflects the allocation of $3,900,000 to the interest make-whole provisions of the notes based on the final
terms of the notes and an aggregate of $125,000,000 million principal amount of the notes.
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This table should be read in conjunction with Selected Historical Financial Data , our consolidated financial statements and notes included in this
prospectus.

June 30, 2003

As Further
Adjusted for the
Offering of 2v2%
As Adjusted for Convertible
Pro Forma Subordinated
Historical Transactions 1) Notes 1)
(dollars, in thousands)
Cash and cash equivalents including short-term investments $ 104,679 $ 102,354 $ 223,604
I I I
Current portion of long-term debt 6,825 6,825 6,825
Long-term debt, excluding current portion:
2Y5% convertible subordinated notes (net of $3.9 million
discount) 121,100
6.52% convertible senior subordinated notes (net of $8.4 million
discount)® 166,131
3.75% convertible subordinated notes 676 676 676
Total long-term debt 166,807 676 121,776
Convertible preferred stock, par value $.01 per share:
authorized and issued, 3,000 shares (at liquidation preference) 30,000 30,000 30,000
Shareholders (deficit) equity:
Capital stock, par value $.01 per share:
authorized 4,550,000 shares; none issued; includes 2,997,000
shares of preferred stock
Common stock, par value $.01 per share:
authorized 160,000,000; issued and outstanding 64,776,830
sharesV@® 648 888 888
Non-voting common stock, par value $.01 per share:
authorized, 450,000; issued and outstanding 382,632 shares 4 4 4
Additional paid-in capital® 447,663 624,110 624,110
Deferred compensation (1,304) (1,304) (1,304)
Accumulated other comprehensive income 580 580 580
Accumulated deficit (481,335) (481,335) (481,335)
Total shareholders (deficit) equity (33,744) 142,943 142,943
Total capitalization $ 169,888 $ 180,444 $ 301,544
I I I

M As adjusted and as further adjusted capitalization amounts include the July 2003 exchange and conversion of all the outstanding 6.52%
Convertible Senior Subordinated Notes for and into 24,029,531 shares of common stock (including payment of the two-year interest
make-whole payment), resulting in an increase in common stock and additional paid-in capital and the retirement of all the outstanding
6.52% Convertible Senior Subordinated Notes. On October 16, 2003, there were 88,962,743 shares of common stock outstanding.

Table of Contents 30



Edgar Filing: ALKERMES INC - Form POS AM

@ Outstanding shares exclude the shares reserved for issuance upon conversion of the newly issued notes, 14,618,925 shares issuable under
our stock option and award plans, 2,824,859 shares issuable upon conversion of the Convertible Preferred Stock and 9,978 shares issuable
upon conversion of our 3.75% Convertible Subordinated Notes.
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SELECTED HISTORICAL FINANCIAL DATA

The following table presents our selected historical consolidated financial data for each of the years ended March 31, 2003, 2002, 2001, 2000
and 1999, which have been derived from our audited consolidated financial statements. The selected historical consolidated financial data for
each of the three month periods ended June 30, 2003 and 2002, which have been derived from our unaudited consolidated financial statements,
reflect in the opinion of management, all adjustments, consisting only of normal and recurring adjustments, necessary for a fair presentation of
the results for such periods. The results for the three month period ended June 30, 2003 are not necessarily indicative of results for the full year.
The selected historical consolidated financial data should be read in conjunction with our consolidated financial statements and Management s
Discussion and Analysis of Financial Condition and Results of Operations herein.
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Alkermes, Inc. and Subsidiaries
(In thousands, except per share data)

Consolidated Statement of
Operations Data:
Revenues:
Manufacturing and royalty
revenues
Research and development
revenue under collaborative
arrangements

Total revenues

Expenses:
Cost of goods manufactured
Research and development
General and administrative
Restructuring costs (1)
Noncash compensation
(income) expense
to research and development
Purchase of in-process

research and development (2)

Total expenses
Net operating loss

Other income (expense):
Interest income
Gain on exchange of notes
(3)
Other income, net (4)
Derivative loss related to
convertible senior
subordinated notes (5)
Interest expense

Total other income
(expense)

Equity in losses of Reliant
Pharmaceuticals, LLC (6)

Net loss
Preferred stock dividends

Net loss attributable to common
shareholders
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attributed

Three Months
Year Ended March 31, Ended June 30,
2003 2002 2001 2000 1999 2003 2002
$ 15,482 $ $ $ $ $ 1,545 $
31,784 54,102 56,030 22,920 33,892 2,757 10,291
47,266 54,102 56,030 22,920 33,892 4,302 10,291
10,910 2,560
85,388 92,092 68,774 54,483 48,457 21,673 24,599
26,694 24,387 19,611 14,878 14,556 5,781 6,016
6,497
(2,448) 29,493 16,239
3,221
129,489 116,479 85,937 98,854 82,473 30,014 30,615
(82,223) (62,377) (29,907) (75,934) (48,581) (25,712) (20,324)
3,776 15,302 22,437 11,539 9,823 975 1,366
80,849
1,409
(4,300) (3,764)
(10,403) (8,876) (9,399) (3,652) (2,298) (3,480) (2,081)
69,922 6,426 13,038 7,887 7,525 (4,860) (715)
(94,597) (5,404) (24,213)
(106,898) (61,355) (16,869) (68,047) (41,056) (30,572) (45,252)
(7,268) (9,389) (7,455)
$(106,898) $ (61,355) $(24,137) $(77,436) $(48,511) $(30,572) $(45,252)
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I I I I I I I
Basic and diluted loss per
common share $ (1.66) $ (0.96) $ (043) $ (1.52) $ (099 $ (047) $ (0.70)
I I I I I I I
Weighted average number of
common shares outstanding 64,368 63,669 55,746 51,015 49,115 64,736 64,261
I I I I I I I
25
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March 31,

2003 2002 2001 2000 1999 June 30, 2003
Consolidated Balance Sheet Data:
Cash and cash equivalents and
short-term investments $136,094 $152,347 $254,928 $337,367 $163,419 $104,679
Total assets 255,699 350,350 391,297 413,961 213,452 226,313
Long-term obligations 7,800 11,825 22,792 28,417
Convertible subordinated notes 166,586 200,000 200,000 200,000 166,807
Convertible preferred stock 30,000 22,990 23,000 30,000
Shareholders (deficit) equity (5,046) 99,664 148,410 167,967 156,206 (33,744)

1) Represents charges taken in connection with our August 2002 restructuring of operations. We substantially completed our restructuring
program during fiscal 2003.

2) Represents a $3,221 nonrecurring charge in fiscal 1999 for RingCap® and DST technologies licensed from ALZA Corporation.

3) Represents an $80,849 nonrecurring gain related to the exchange of our 3.75% Convertible Subordinated Notes for our 6.52%
Convertible Senior Subordinated Notes.

“) Represents income recognized on the changes in the fair value of warrants held in connection with licensing arrangements, which are
recorded under the caption other assets in our consolidated balance sheet. The recorded value of such warrants can change significantly
based on fluctuations in the market value of the underlying securities of the issuer of the warrants.

5) Represents noncash charges in connection with a derivative liability associated with the Two-Year Interest Make-Whole payment
provision of our 6.52% Convertible Senior Subordinated Notes. The derivative liability is recorded at fair value and on July 18, 2003,
upon conversion of the then outstanding 6.52% Convertible Senior Subordinated Notes and payment of the Two-Year Interest
Make-Whole, the embedded derivative was settled in full and balance was reduced to zero.

(6) Represents our share of Reliant s losses recorded under the equity method of accounting. Since we have no further funding commitments
to Reliant, we will not record any further share of the losses of Reliant in our consolidated statements of operations and comprehensive
loss.
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BUSINESS

The following Business section contains forward-looking statements which involve risks and uncertainties. Our actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors. See Risk Factors and Management s
Discussion and Analysis of Financial Condition and Results of Operations  Forward-Looking Statements.

General

Alkermes, Inc. (together with its subsidiaries, referred toas we , us , our orthe Registrant ), a Pennsylvania corporation organized in 1987, is :
emerging pharmaceutical company developing products based on applying its proprietary drug delivery technologies. Our areas of focus include:
controlled, extended-release of injectable drugs using our ProLease and Medisorb delivery systems and the development of inhaled
pharmaceuticals based on our proprietary Advanced Inhalation Research, Inc. ( AIR ) pulmonary delivery system. Our product development
strategy is twofold. We partner our proprietary technology systems and drug delivery expertise with several of the world s finest pharmaceutical
companies and we also develop novel, proprietary drug candidates for our own account. We have a broad pipeline of products and product
candidates including two marketed products and
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