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Item 5. Other Events.

On August 8, 2001, Atrix Laboratories, Inc. (the "Company") entered
into an Underwriting Agreement dated August 8, 2001 with Banc of America
Securities LLC, U.S. Bancorp Piper Jaffray, Inc., CIBC World Markets Corp. and
Gruntal & Co., LLC, as representatives of the several underwriters named therein
(the "Underwriters"), with respect to the issue and sale by the Company, and the
purchase by the Underwriters, of an aggregate of 3,000,000 shares of the
Company's $.001 par value common stock, with an option to purchase from the
Company an additional 450,000 shares of common stock to cover over—-allotments,
if any. The Underwriting Agreement dated August 8, 2001 is attached hereto and
incorporated herein by reference as Exhibit 1.01. Morrison & Foerster LLP, as
counsel to the Company, has issued its opinion with respect to the legality of
the shares of common stock issued pursuant to the Underwriting Agreement. The
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opinion is attached hereto and incorporated by reference as Exhibit 5.01.
Item 7. Exhibits and Financial Statements.

(c) Exhibits

1.01 Underwriting Agreement dated August 8, 2001.
5.01 Legal Opinion of Morrison & Foerster LLP.
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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.

ATRIX LABORATORIES, INC.

By: /s/Brian G. Richmond

Brian G. Richmond
Chief Financial Officer
Date: August 10, 2001
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