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Item 3.02 Unregistered Sales of Equity Securities.

In August 2013, Medidata Solutions, Inc., a Delaware corporation (the “Company”), issued $287,500,000 aggregate principal
amount of 1.00% Convertible Senior Notes due 2018 (the “Notes”), with a maturity date of August 1, 2018. The Notes were originally
issued to certain initial purchasers in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act of
1933, as amended (the “Securities Act”). The Notes were offered and sold by the initial purchasers to qualified institutional buyers
pursuant to Rule 144A under the Securities Act.

On August 1, 2018, the Company settled the Notes. The Company received notices of conversion for substantially all of the
outstanding Notes prior to the conversion date. Accordingly, Notes with an aggregate principal amount of $287,367,000 were
converted, and under the terms of the indenture, upon maturity, all of the converted Notes were to be settled based on the excess of the
trading prices of the Company’s common stock during an observation period (consisting of the 40 consecutive trading days beginning
on, and including, June 1, 2018) over the conversion price of $58.04 per share. The Company had elected a combination settlement
upon conversion consisting of cash and shares of Company common stock (the “Conversion Shares”). The final settlement in respect
of converted Notes consisted of (i) a cash payment, plus cash in lieu of fractional shares, totaling $287,368,096, and (ii) issuance of
1,439,704 Conversion Shares to converting holders of the Notes. The issuance of the Conversion Shares was made in exchange for the
Notes pursuant to an exemption from the registration requirements provided by Section 3(a)(9) under the Securities Act.
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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.                

                            

Date: August 1, 2018
 

 

MEDIDATA SOLUTIONS, INC.

 
By: /s/ MICHAEL I. OTNER    

 Name:    Michael I. Otner

 
Title:    Executive Vice President—  General Counsel and Secretary
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