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Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:
Securities Act Rule 801 (Rights Offering)

Securities Act Rule 802 (Exchange Offer)

Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer)

Exchange Act Rule 14d-1(c) (Third Party Tender Offer)

Exchange Act Rule 14e-2(d) (Subject Company Response)

Filed or submitted in paper if permitted by Regulation S-T Rule 101(b)(8)

aliN,

Inflazyme Pharmaceuticals Ltd.

{Name of Subject Company)
Not applicable.

{Translation of Subject Company's Name into English (if applicable))

Province of British Columbia, Canada PR@GESS‘ED

(Jurisdiction of Subject Company's Incorporation or Organization)

Inflazyme Pharmaceuticals Ltd. ’,‘/ MAY 07 2003
L,

{Name of Person(s) Furnishing Form)

v THOMSON
Common Shares FINANCIAL
(Title of Class of Subject Securities)

45663E102
(CUSIP Number of Class of Securities (if applicable))

Ian McBeath, President and CEO
Suite 800, Park Place
666 Burrard Street
Vancouver, British Columbia, V6C 3P3 Canada
(604) 279-8511

(Name, Address (including zip code) and Telephone Number (including area code) of
Person(s) Authorized to Receive Notices and Communications on Behalf of Subject Company)

On or about June 5, 2003
(Expected Date of Merger)
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PART I - INFORMATION SENT TO SECURITY HOLDERS

Item 1.

(a)

(®)

Item 2.

Home Jurisdiction Documents
1. Letter of Transmittal (attached hereto as Exhibit 1)

2. GlycoDesign Inc. Notice of Meeting and Management Proxy Circular, dated April 30, 2003
(attached hereto as Exhibit 2)

3. GlycoDesign Inc. Proxy Form (attached hereto as Exhibit 3)
Not applicable.

Informational Legends

A legend compliant with Rule 802(b) under the Securities Act of 1933, as amended, has been included in the
GilycoDesign Inc. Notice of Meeting and Management Proxy Circular, dated April 30, 2003 (attached hereto as Exhibit

2).

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

(1)

@
(3

1. Material Change Report, dated April 10, 2003 (attached hereto as Exhibit 4)

2. Press Release issued by Inflazyme Pharmaceuticals Ltd., dated April 9, 2003 (attached hereto as
Exhibit 5)

3. Merger Agreement, by and among Inflazyme Pharmaceuticals Ltd., 4149751 Canada Inc. and
GlycoDesign Inc. dated April 8, 2003 (attached hereto as Exhibit 6)

4. SG Cowen Engagement Letter, addressed to Inflazyme Pharmaceuticals Ltd., dated June 24, 2002
(attached hereto as Exhibit 7)

Not applicable.

Not applicable.

PART III - CONSENT TO SERVICE OF PROCESS

(1)

Inflazyme Pharmaceuticals Ltd. is filing with the Commission a written irrevocable consent and

power of attorney on Form F-X concurrently with the furnishing of this Form CB.

2

Not applicable.
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PART IV — SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct.

WA

Ian McBeath - President and Chief Executive Officer

(Name and Title)
200 T 03

(Signature)

(Date)
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Exhibit Number Description

1. Letter of Transmittal
2. GlycoDesign Inc. Notice of Meeting and Management Proxy Circular, dated April 30, 2003
3. GlycoDesign Inc. Proxy Form
4. Material Change Report, dated April 10, 2003
5. Press Release issued by Inflazyme Pharmaceuticals Ltd., dated April 9, 2003
6. Merger Agreement, by and among Inflazyme Pharmaceuticals Ltd., 4149751 Canada Inc. and
GlycoDesign Inc. dated April 8, 2003
7. SG Cowen Engagement Letter, addressed to Inflazyme Pharmaceuticals Ltd., dated
June 24, 2002
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Exhibit 1

Letter of Transmittal
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Please read carefully the instructions set out below before completing this Letter of Transmittal. The
Depositary (see below for addresses and other contact information) or your broker or other financial adviser
will assist you in completing this Letter of Transmittal.

LETTER OF TRANSMITTAL

FOR USE BY REGISTERED SHAREHOLDERS
OF GLYCODESIGN INC.

This Letter of Transmittal is for use by registered holders of common shares (the “GlycoDesign Shares”) of
GlycoDesign Inc. (“GlycoDesign”) in connection with the proposed amalgamation (the “Amalgamation”) of
GlycoDesign and 4149751 Canada Inc. (“Inflazyme Sub”), a wholly owned subsidiary of Inflazyme
Pharmaceuticals Ltd. (“Inflazyme”™), that is being submitted for approval at the special meeting of holders of
GlycoDesign Shares (“GlycoDesign Shareholders™) to be held on May 29, 2003 (the “Meeting™). GlycoDesign
Shareholders are referred to the management proxy circular of GlycoDesign dated April 30, 2003 (the “Circular™)
sent to you separately by CIBC Mellon Trust Company. Capitalized terms used but not otherwise defined in this
Letter of Transmittal have the respective meanings set out in the Circular.

The Effective Date for the Amalgamation is expected to be on or about June 5, 2003. If the Meeting is
adjourned to a later date, the Effective Date will be extended accordingly. On the Effective Date, GlycoDesign
Shareholders (other than Dissenting GlycoDesign Shareholders) will receive 1.8424 common shares {(each an

““Inflazyme Share”) of Inflazyme, the sole shareholder of Inflazyme Sub, in exchange for each GlycoDesign Share

held, rounded to the nearest whole number of Inflazyme Shares as described in the Circular.

In order for GlycoDesign Shareholders to obtain certificates evidencing the Inflazyme Shares to which they
are entitled, this Letter of Transmittal, properly completed and duly executed, together with certificates representing
such shareholder’s GlycoDesign Shares and all other required documents, must be delivered in person or sent by
registered mail to Computershare Trust Company of Canada (the “Depositary”). Please note that the proxy that
accompanied your copy of the Circular is to be returned to CIBC Mellon Trust Company and NOT to us.

Provided this Letter of Transmittal and all other required documents are received by the Depositary prior to
the Effective Date, the Depositary will cause certificates representing the Inflazyme Shares to which the
GlycoDesign Shareholder is entitled to be delivered to the GlycoDesign Shareholder as soon practicable following
the Effective Date. If this Letter of Transmittal and all other required documents are received by the Depositary
after the Effective Date, the Depositary will cause certificates representing the Inflazyme Shares to which the
GlycoDesign Shareholder is entitled to be delivered to the GlycoDesign Shareholder as soon as practicable
following receipt. If the Amalgamation is not completed, all deposited share certificates will be returned forthwith
to the GlycoDesign Shareholders who deposited them.

GlycoDesign Shareholders whose GlycoDesign Shares are registered in the name of a broker,
investment dealer, bank, trust company or other nominee should contact that nominee for instructions and
assistance in delivering their GlycoDesign Shares to the Depositary.
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TO: GLYCODESIGN INC.
AND TO: COMPUTERSHARE TRUST COMPANY OF CANADA

The undersigned hereby delivers to you the enclosed certificates for GlycoDesign Shares, details of which
are as follows, for cancellation upon the Amalgamation becoming effective:

DESCRIPTION OF GLYCODESIGN SHARE CERTIFICATES DEPOSITED
(Please print or type. If space is insufficient, please attach a list in the form below)

Name of Registered Holder(s)
Certificate number(s) (Appearing on face of Certificate(s)) Number of GlycoDesign Shares

The undersigned acknowledges that, upon receipt of this Letter of Transmittal and of the certificate(s)
representing GlycoDesign Shares deposited herewith and following the Effective Date of the Amalgamation,
Inflazyme or its agent will send to the undersigned certificate(s) representing the Inflazyme Shares to which the
undersigned is entitled under the Amalgamation. The share certificate(s) will be in the name of the shareholder set

forth below.

The undersigned holder of GlycoDesign Shares covenants, represents and warrants that (i) the undersigned
is the owner of the GlycoDesign Shares being deposited, (ii) such GlycoDesign Shares are owned by the
undersigned free and clear of all mortgages, liens, charges, encumbrances, security interests and adverse claims, (iii)
the undersigned has full power and authority to execute and deliver this Letter of Transmittal, and (iv) unless the
undersigned shall have revoked this Letter of Transmittal by notice in writing given to the Depositary, not later than
5:00 p.m. (Toronto time) on the last business day preceding the Effective Date of the Amalgamation, the
undersigned will not, prior to such time, transfer or permit to be transferred any of such deposited GlycoDesign
Shares.

The covenants, representations and warranties of the undersigned herein contained shall survive the
completion of the Amalgamation. :

The undersigned revokes any and all authority, other than as granted in this Letter of Transmittal, whether
as agent, attorney-in-fact, attorney, proxy or otherwise previously conferred or agreed to be conferred by the
undersigned at any time with respect to the GlycoDesign Shares deposited hereby. No subsequent authority,
whether as agent, attorney-in-fact, attorney, proxy or otherwise, will be granted with respect to the deposited
GlycoDesign Shares. Each authority conferred or agreed to be conferred by the undersigned in this Letter of
Transmittal shall survive the death or incapacity of the undersigned and any obligation of the undersigned hereunder
shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned.

- The undersigned instructs Inflazyme and the Depositary to mail the certificate(s) representing Inflazyme
Shares promptly after the Effective Date, by first class insured mail, postage prepaid, to the undersigned or other
recipient set forth below, or to hold such certificates for pick-up, in accordance with the instructions given below.
Should the Amalgamation not be completed, the deposited GlycoDesign Shares and all other ancillary documents
will be returned to the undersigned.

By reason of the use by the undersigned of an English language form of Letter of Transmiital, the
undersigned shall be deemed to have required that any contract evidenced by the Amalgamation as accepted through
this Letter of Transmittal, as well as all documents related thereto, be drawn exclusively in the English language. En
raison de 1’'usage d’une version anglaise de la pr3sente lettre d’envoi par le soussign3, ce dernier est rSputd avoir
demand8 que tout contrat attestd par la fusion, tel qu’il est acceptd au moyen de cette lettre d’envoi, de mAme que
tous les documents qui s’y rapportent, soient r3dig3s exclusivement en anglais.
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Please review carefully the instructions below in completing the following information:

BOX A
Registration Instructions

BOXB
Delivery Instructions (Check one.)

Issue certificates representing Inflazyme Shares
registered in the name indicated below and enter the
holder’s address indicated below in the share register
of Inflazyme: (Please print or type)

(Name)

(Street Address)

(City) (Province or State)

{Country) (Postal or Zip Code)

[] Mail share certificates to the registered holder at
the address indicated in Box A.

[} Mail share certificates to the following name and
address: (Please print or type)

(Name)

{Street Address)

(City) (Province or State)

(Country) (Postal or Zip Code)

[] Hold share certificates for pickup at the
office of the Depositary listed below.

DATED: , 2003

SIGNATURE GUARANTEED BY:
(If required - see Instructions 2 and 3 below)

Signature of Shareholder or Authorized Representative

Name of Guarantor

Name of Shareholder

Authorized Signature

Name of Authorized Representative (if any)

Daytime telephone number
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INSTRUCTIONS

Use of Letter of Transmittal

This Letter of Transmittal (or manually signed facsimile thereof), together with accompanying certificates
representing GlycoDesign Shares, must be received by the Depositary at the office specified below before
certificates representing Inflazyme Shares will be mailed to the GlycoDesign Shareholder.

The method used to deliver this Letter of Transmittal and any accompanying certificates representing
GlycoDesign Shares is at the option and risk of the holder, and delivery will be deemed effective only when
such documents are actually received. GlycoDesign recommends that the necessary documentation be
hand delivered to the Depositary at the address specified below, and a receipt obtained; otherwise the use of
registered mail, with return receipt requested, is recommended. Shareholders whose GlycoDesign Shares
are registered in the name of a broker, investinent dealer, bank, trust company or other nominee should
contact that nominee for instructions and assistance in delivering those GlycoDesign Shares to the

Depositary.
Signatures

This Letter of Transmittal must be completed, dated and signed by the holder of the GlycoDesign Shares or
by such holder’s duly authorized representative (in accordance with Instruction 4).

If this Letter of Transmittal is signed by the registered owner(s) of the accompanying certificate(s), such
signature(s) on this Letter of Transmittal must correspond with the name(s) as registered or as written on
the face of such certificate(s) without any change whatsoever, and the certificate(s) need not be endorsed.
If such transmitted certificate(s) are owned of record by two or more joint owners, all such owners must
sign this Letter of Transmittal.

If this Letter of Transmittal is signed by a person other than the registered owner(s) of the accompanying
certificate(s), or if certificates representing Inflazyme Shares are to be issued to a person other than the
registered owner(s) of the accompanying certificate(s):

(1) such deposited certificate(s) must be endorsed or be accompanied by appropriate share transfer
power(s) of attorney properly completed by the registered owner(s); and

(ii) the signature(s) on such endorsement or power(s) of attorney must correspond exactly to the name(s)
of the registered owner(s) as registered or as appearing on the certificate(s) and must be guaranteed in
accordance with Instruction 3.

Guarantee of Signatures

If this Letter of Transmittal is signed by a person other than the registered owner(s) of the GlycoDesign
Shares, such signature must be guaranteed by an Eligible Institution, or in some other manner satisfactory
to the Depositary (except that no guarantee is required if the signature is that of an Eligible Institution).

An “Eligible Institution” means a Canadian Schedule I chartered bank, a major trust company in Canada, a
member of the Securities Transfer Agents Medallion Program (STAMP), a member of the Stock Exchanges
Medallion Program (SEMP) or a member of the New York Stock Exchange Inc. Medallion Signature
Program (MSP).

Fiduciaries, Representatives and Authorizations

Where this Letter of Transmittal is executed by a person as an executor, administrator, trustee or guardian,
or on behalf of a corporation, partnership or association, or is executed by any other person acting in a
representative capacity, this Letter of Transmittal must be accompanied by satisfactory evidence of such

person’s authority to act. Any of GlycoDesign, Inflazyme or the Depositary, at their discretion, may
require additional evidence of such authority or additional documentation.

9 of 285




()

Registration and Delivery Instructions
Please complete Box A (“Registration Instructions™) and Box B (“Delivery Instructions”).

If Box A is not completed, any certificates representing Inflazyme Shares issued upon completion of the
Amalgamation will be registered in the name(s) of the GlycoDesign Shareholder(s) appearing on the
deposited GlycoDesign share certificates and will be mailed to the address of the GlycoDesign
Shareholder(s) appearing on the securities register of GlycoDesign.

If Box B is not completed, any certificates representing Inflazyme Shares issued upon completion of the
Amalgamation will be mailed to the depositing GlycoDesign Shareholder(s) at the address appearing in
Box A of this Letter of Transmittal, or if no address is provided in Box A, then such certificates will be
mailed to the address of the GlycoDesign Shareholder(s) appearing on the securities register of
GlycoDesign.

Miscellaneous

(a) If space in this Letter of Transmittal is insufficient to list all certificates for GlycoDesign Shares,
additional certificate numbers and numbers of shares may be included on a separate signed list
affixed to this Letter of Transmittal.

(b) If GlycoDesign Shares are registered in different forms (e.g. “John Doe™ and “J. Doe™), a separate
Letter of Transmittal should be signed for each different registration.

(c) No alternative, conditional or contingent deposits will be accepted.

(d) It is strongly recommended that prior to completing this Letter of Transmittal, you should read the
Circular sent to you separately by CIBC Mellon Trust Company.

(e) GlycoDesign and Inflazyme reserve the right, if they so elect, in their absolute discretion, to

instruct the Depositary to waive any defect or irregularity contained in any Letter of Transmittal
received by them.

Lost Certificate

If a share certificate has been lost or destroyed, this Letter of Transmittal should be completed as fully as
possible and forwarded, together with a letter describing the loss, to the Depositary. The Depositary will
forward such letter to the transfer agent for the GlycoDesign Shares so that the transfer agent may provide
replacement instructions. If a share certificate has been lost or destroyed, please ensure that you provide
your telephone number to the Depositary so that the Depositary or the transfer agent for the GlycoDesign
Shares may contact you. '

Return of Certificates

If the Amalgamation does not proceed for any reason, any certificate(s) for GlycoDesign Shares received
by the -Depositary will be returned to you forthwith.
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The Depositary is:

COMPUTERSHARE TRUST COMPANY OF CANADA

For Delivery by Mail

P.0O. Box 7021
31 Adelaide Street East
Toronto, Ontario
MS5C 3H2

Attention: Corporate Actions
For Delivery by Hand or by Courier

100 University Avenue
9% Floor
Toronto, Ontario
MSJ2Y1

Attention: Corporate Actions

Toll Free: 1-800-564-6253
E-mail: caregistryinfo@computershare.com

Additional copies of this Letter of Transmittal
may be obtained from the Depositary.
Any question and requests for assistance may be directed by
GlycoDesign Shareholders to the Depositary at the telephone number
and addresses set out above.
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Exhibit 2

GlycoDesign Inc. Notice of Meeting and Management Proxy Circular
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GLYCODESIGN INC.

MERGER
involving
GLYCODESIGN INC.
and
4149751 CANADA INC.

a wholly-owned subsidiary of

INFLAZYME PHARMACEUTICALS LTD.

SPECIAL MEETING OF SHAREHOLDERS
OF GLYCODESIGN INC.
TO BE HELD ON
MAY 29, 2003

NOTICE OF MEETING
AND
MANAGEMENT PROXY CIRCULAR

April 30, 2003
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GLYCODesign

April 30, 2003

TO: All Shareholders

As you likely know, the board of directors of GlycoDesign Inc. (GlycoDesign) has approved the merger of
GlycoDesign and Inflazyme Pharmaceuticals Ltd. We believe that the merger is in the best interests of GlycoDesign
and its shareholders. The enclosed Management Proxy Circular is a long and detailed document. Canadian
securities regulation requires us to provide prospectus level disclosure with respect to both companies so that you
can assess the merits of the proposed transaction. If the merger is approved, GlycoDesign will become a subsidiary

of Inflazyme and you will become a shareholder of Inflazyme.

The proposal is that GlycoDesign shareholders exchange their shares for shares of Inflazyme at the rate of
1.8424 Inflazyme shares for each Glycersign share.

. This proposed transaction is subject to the approval of the shareholders of GlycoDesign. The proposal
must receive the approval of at least 66 2/3% of the GlycoDesign shareholders voting at the shareholder meeting.

Certain of the Principal Shareholders of the Company holding approximately 34% of the outstanding shares have
agreed to vote in favour of the transaction. In addition, al} of the directors, the Chief Executive Officer and the Chief
Financial Officer will support the transaction. It is the opinion of management and the board of directors of
GlycoDesign, that the alternative to this proposal would be a very lengthy and expensive process of distributing the
net assets of the Company to the shareholders, which would result in significantly less value for each GlycoDesign

Share.

The Board of Directors (other than Jeremy Curnock Cook who abstained as a result of also being a
director of Inflazyme) unanimously recommends that you vote in favour of the merger.

I look forward to seeing you at the shareholder meeting. The meeting wiil be held on Thursday, May 29,
2003, at the Hilton Toronto, 145 Richmond Street West, Toronto, Ontario. If you cannot attend the meeting in
person, please complete and return the enclosed form of proxy as your vote is important.

Yours very truly,

Michael H. Thomas
President and Chief Executive Officer
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GLYCODESIGN INC.
480 University Avenue
Suite 400
Toronto, Ontario M5G 1V2

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE is hereby given that a special meeting (the “Meeting™) of shareholders of GlycoDesign Inc. will
be held at the Hilton Toronto, 145 Richmond Street West, Toronto, Ontario on Thursday, May 29, 2003 at 9:00 a.m.
{Toronto time) to:

1. consider and, if deemed advisable, to approve a special resolution in the form attached as Schedule F to the
accompanying management proxy circular (the “Proxy Circular”) approving the amalgamation agreement
to be dated on or about June 5, 2003 (the “Amalgamation Agreement”) between GlycoDesign and
Inflazyme Pharmaceuticals Ltd. under section 181 of the Canada Business Corporations Act (the
“CBCA”), as described in the Proxy Circular;

2. to receive and consider the audited consolidated financial statements of GlycoDesign for the fiscal year
ended January 31, 2003 together with the report of the auditors thereon;

3. to transact such other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

A holder of common shares of ),GlycoDesign is entitled to be paid the fair value of all, but not less than alj,
of such shares in accordance with Section 190 of the CBCA if the holder dissents to the amalgamation and the
amalgamation becomes effective. See “Rights of Dissenting Shareholders” in the Proxy Circular.

The board of direclbrs of GlycoDesign has fixed the close ‘of business on April 17,2003 as the record date
for the determination of shareholders entitled to notice of and to vote at the Meeting and any adjournment thereof.

If you do not expect to be present at the Meeting, please sign, date and fill in the enclosed form of proxy
and return it by mail in the enclosed addressed envelope. All instruments appointing proxies to be used at the
Meeting must be deposited with the Secretary of GlycoDesign at GlycoDesign’s office in Toronto, or at the office of
GlycoDesign’s transfer agent, CIBC Mellon Trust Company, 200 Queen’s Quay East, Unit 6, Toronto, Ontario,
MS5A 4K9, not later than 5:00 p.m. (Toronto time) on Tuesday, May 27, 2003. Shares represented by instruments
appointing proxies that are not so deposited may not be voted at the Meeting.

M d of Directors /
= . » e =

cial Officer

Dated: Apnil 30, 2003 Vice President, Finance, Cliief-+3

and Secretary
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NOTICE TO UNITED STATES SHAREHOLDERS

The business combination described herein is made for the securities of a foreign company. The business
combination is subject to disclosure requirements of a foreign country that are different from those of the United
States. Financial statements included in this document have been prepared in accordance with foreign accounting
standards that may not be comparable to the financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal
securities laws, since Inflazyme Pharmaceuticals Ltd. is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company or its officers or
directors in a foreign court for violations of the US securities laws. It may be difficult to compel a foreign company
and its affiliates to subject themselves to a US court’s judgment.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROXY
CIRCULAR IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

You are advised to consult your tax advisor to determine the particular tax consequences to you of the
business combination described herein.

DISCLOSURE REGARDING FORWARD LOOKING STATEMENTS

This Proxy Circular contains certain forward-looking statements. Such forward-looking statements concern
GlycoDesign, Inflazyme, the combined entity’s operations, economic performance and financial condition. Such
statements involve known and unknown risks, uncertainties and other factors, including those identified under the
“Information Concemning the Merger - Risk Factors”, Information concerning GlycoDesign ~ Risk Factors,
“Information Concerning Inflazyme - Risk Factors” and elsewhere in this Proxy Circular, that may cause the actual
results, performance or achievements of GlycoDesign, Inflazyme, the combined entity’s, or industry results, to be
materially different from any future results, performance or achievements expressed or implied by such forward-
looking statements. Such factors include, but are not limited to: none of GlycoDesign, Inflazyme and the combined
entity have to date eamned revenues from the sale of therapeutic products; the success of each of these will depend, in
part, on their ability to obtain patents and protect its proprietary rights, and to attract and maintain collaborative
partners, licensees and other research partners; each of their businesses is subject to significant government
regulations, including laws regarding the handling of hazardous materials; each of them are reliant on qualified
personnel and consultants; the biotechnology and pharmaceutical industries are subject to rapid and substantial
technological change; each of them faces competition from pharmaceutical companies, biotechnology companies
and research centres which is intense and expected to increase; each of them currently has no assurance that it will
be able to obtain product liability insurance on acceptable terms; each of them will require substantial additional
financing and access to capital in the future; and uncertainty exists about the status of healthcare reimbursement for
any of their product candidates. These risks and uncertainties are the normal risks involved in the biotechnology
mmdustry.  Readers are cautioned not to put undue reliance on forward-looking statements. See “Information
Concernmg the Merger - kisk Faciors”, “Informauon Concermmg Infiazyme - Kisk Faciors”, “Information
Concerning GlycoDesign — Risk Factors”, “Information Concerning GlycoDesign — Management’s Discussion and
Analysis” and “Information Conceming Inflazyme - Management’s Discussion and Analysis™. The forward-looking
statements are made as of the date of this Proxy Circular and GlycoDesign assumes no obligation to update the
forward-looking statements or to update the reasons why actual results could differ from those projected in the
forward-looking statements.
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GLYCODESIGN INC.
MA.TACEMENT PROXY CIRCULAR
This Proxy Circular is furnished in connection with the solicitation by the management of
GlycoDesign Inc. of proxies to be voted at the special meeting of shareholders to be held on Thursday, May 29,

2003 or any adjournments thereof. The purpose of the meeting will be to consider, among other things, the merger
of GlycoDesign Inc. and Inflazyme Pharmaceuticals Ltd. -
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SUMMARY

The following is a summary of certain information contained elsewhere in this Proxy Circular including
the schedules hereto. This summary is qualified in its entirety by, and should be read together with, the more
detailed information and financial data and statements contained elsewhere in this Proxy Circular and in the
schedules hereto. Certain capitalized words and terms used in this summary are defined in the Glossary of

Terms.

All references to dollars in this Proxy Circular are to Canadian dollars unless otherwise indicated.

GlycoDesign:

lnﬂazymé:

Subco:

Time, Date and
Place of Meeting:

Purpose of Meeting:

Approval of
Shareholders:

Effect of the
Merger:

The Companies

A biotechnology corporation existing under the laws of Canada, which is in the
business of discovering, developing, delivering and eventually commercializing a
novel class of products in the area of glycobiology to treat diseases such as
thrombosis, inflammation and cancer.

" A biopharmaceutical company incorporated -under the laws of the Province of

British Columbia, which, through its wholly-owned subsidiary Inflazyme
Pharmaceuticals Canada Inc., focuses on developing new therapies for the
treatment of inflammation and other related diseases.

A wholly-owned subsidiary of Inflazyme incorporated under the laws of Canada to
amalgamate with GlycoDesign.

The Meeting

The meeting will be held on Thursday, May 29, 2003 at the Hilton Toronto, 145
Richmond Street West, Toronto, Ontario.. The meeting will commence at 9:00 a.m.
(Toronto time).

The purpose of the meeting will be to consider and, if deemed advisable, to approve
a spectial resolution approving the merger of GlycoDesign and Inflazyme by way of
an amalgamation of GlycoDesign and 4149751 Canada Inc, a wholly-owned
subsidiary of Inflazyme; and to receive and consider the audited consolidated
financial statements of GlycoDesign for the fiscal year ended January 31, 2003
together with the report of the auditors thereon.

In order for the Merger to be effected, it must be approved by the affirmative vote
of not less than 66 2/3% of the votes cast in respect thereof at the Meeting. See
“Shareholder Approval™. Principal shareholders holding approximately 34% of the
outstanding shares of GlycoDesign have agreed to vote in favour of the Merger.
See “Agreements with Principal Shareholders”.

The Merger

If the Merger is approved and certain conditions are satisfied, each of the
.following events will occur on the Effective Date, which is expected to be on or
about June 5, 2003:

(a) the shareholders of GlycoDesign will exchange their Shares for Inflazyme
Shares on the basis of 1.8424 Inflazyme Shares for every one
GlycoDesign Share. The result of the Merger will be that only Inflazyme
remains a public company and GlycoDesign will become a subsidiary of
Inflazyme. Inflazyme will have a total of 79,550,080 Inflazyme Shares
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issued and outstanding post Merger;

(b) The option holders of GlycoDesign will be granted options for Inflazyme
Shares (“Replacement Options™) on the basis of 1.8424 Inflazyme options
for each GlycoDesign option. The Replacement Options’ exercise prices
will be equivalent to the GlycoDesign option exercise price divided by
1.8424.

Upon grant of Rep]accment Options, approx:mately 83, 000 Replacement Options
will have an exercise price of $0.22 and expire on the 30® day post closing of the
Merger. Approximatley 399,000 Replacement Optxons will have exercise prices
between $0.77 and $1.11 and expire on the 30" day post c]osmg of the Merger.
Approximately 1,749,000 Replacement Optxons will have exercise prices between
$1.90 and $5.99 and expire on the 30™ day post closing of the Merger.
Approximately 835,000 options will have exercise prices between $3.99 and $4.88
and expire at various dates up to 6 years post closing of the Merger.

If all 835,000 Replacement Options (those with expiry dates after June 30, 2003)
were exercised, and 4,122,256 Inflazyme options currently granted were exercised,
then post Merger Inflazyme would have a total of 84,507,336 Inflazyme Shares
issued and outstanding on a fully diluted basis before taking into consideration the
effects of any preferred shares. See “Information Concerning Inflazyme —
Consolidated Capitalization”.

Inﬂazyxﬂ!z expects to reserve a maximum of 3,100,000 Inflazyme Shares for issue
to holders of GlycoDesign options at closing. In addition, Inflazyme has reserved
5,550,241 Inflazyme Shares related to its stock option plan. If all such shares
reserved at closing were subsequently issued, then post Merger Inflazyme would
have a total of 88,200,321 Inflazyme Shares issued and outstanding on a fully
diluted basis before taking into consideration the effects of any preferred shares.
See “Information Concerning Inflazyme — Consolidated Capitalization”.

Inflazyme will not issue fractional Inflazyme Shares or otherwise recognize
interests in fractional Inflazyme Shares resulting from the Merger since the
administrative cost of issuing fractions or processing payment in lieu thereof would
far exceed the value of any fractions. Accordingly, the number of Inflazyme
Shares to be issued to any person in connection with the Merger will be rounded up
or down to the nearest whole number of shares. See “The Merger™.

The continued deterioration of capital markets and GlycoDesign’s value, the
extreme cost of financing if it could be found and the desire for greater risk
diversification prompted GlycoDesign’s Board of Directors to undertake a
comprehensive review of the strategic options available to maximize shareholder
value. The review included the assessment of GlveoDesign's existing science
portfolio with respect 1o internal value opportunities, a review of both merger and
acquisition opportunities and the assessment of net cash proceeds that could be
available for distribution under a wind-up of the Company. The evaluation of
GlycoDesign’s scientific portfolio concluded that the Company’s pipeline of
projects, while very early in its development, continues to offer substantial long-
term potential. Equally, the Board of Directors of GlycoDesign determined that the
net distributable cash, afier satisfaction of all creditor and other liabilities, would
result in an unacceptably lower return of capital to shareholders, as well as
eliminating shareholder participation in the growth of the scientific portfolio. After
extensive analysis, discussion and reflection with management and the Company’s
legal and financial advisors, the Board of Directors concluded that the proposed
merger offered the shareholder the greatest degree of risk diversification and
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participation in later stage projects, while creating both the critical mass and the
financial strength necessary to sustain long-term viability.

Specifically the Merger is being proposed to enhance value opportunities for

_shareholders of both GlycoDesign and Inﬂazyme The benefits of the Merger are

expected to be as follows:

The creation of a stronger company, focused in the field of anti-inflammatory
therapies. The new, combined company will have a more diverse product pipeline
with the ability to develop a broad range of anti-inflammatory compounds directed
at multiple disease targets in areas of significant unmet medical need. The ability to
develop drug candidates in multiple disease areas increases the probability of
successful commercialization of drugs and sustained long-term growth.

The combined scientific expertise contnibuted by the underlying companies is
expected to positively enhance the development of existing programs within the
two individual companies. The new combined entity will enjoy an enhanced
critical mass and will be better positioned to leverage its scientific knowledge,
resources and infrastructure costs.

The addition of GlycoDesign’s Core 2 inhibitor program with Inflazyme’s
LSAID™ (Leukocyte Selective Anti-Inflammatory Drugs) program enhances the
combined company’s pipeline, expertise, and opportunities in the area of anti-
inflammatory therapies. :

GlycoDesign’s cardiovascular programs, GH9001 and ATH, targeted towards the
development of novel anti-thrombotics also offer increased diversity ‘and new
opportunities as the role of inflammation in cardiovascular disease becomes more
fully understood.

The combined entity will have four clinical stage programs as well as deeper pre-
clinical and discovery programs upon which to build future value.

In addition, financial position will be strengthened through the combined cash
reserves of both GlycoDesign and Inflazyme. The Merger is expected to improve
cost structures over the independently operated organizations

The combined company will have strengthened corporate alliances with Aventis
Pharma. and LEO Pharma A/S as partners in the development programs of the new
organization’s two lead clinical programs.

Finally the Merger will allow for the realization of unrecognized value in the
underlying investment for the shareholders of GlycoDesign.

See “Background to the Merger” and “Recommendation of the Board of
Directors”.

The combined company’s strategy will be to develop products to early stage
clinical development and then seek to partner them. Its pipeline will consist of the
product pipeline of GlycoDesign and Inflazyme. Its financial position will be
strengthened by the consolidation of operations in Vancouver and eliminating
overhead and redundant activities. It is expected to have 65 employees and
flexibility to extend its cash until the end of 2005.

The Merger is subject to a number of conditions. The Merger Agreement also
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providés that the Merger may be terminated in certain circumstances by the
directors of GlycoDesign or Inflazyme before the Effective Date, notwithstanding
approval thereof by shareholders. See “Description of the Merger Agreement”.

The TSX has conditionally approved the listing of the Inflazyme Shares to be
issued in connection with the Merger, subject to Inflazyme fulfilling all of the usual
requirements of the TSX. See “Stock Exchange Listings”.

The following are the 10-day average of the closing prices of GlycoDesign Shares
and Inflazyme Shares on the TSX prior to the dates indicated:

: GlycoDesign Shares Inflazyme Shares
April 8,2003® $0.39 $0.58
April 29,2003 $0.86 30.52

M The last trading day prior to the announcement of the proposed Merger.

See “Certain Market Prices”.

The Board of Directors of GlycoDesign asked the Merger & Acquisition
Committee, comprised of directors independent of management, to review strategic
alternatives for GlycoDesign. The mandate of the Merger & Acquisition
Committee included advising whether the Merger is in the best interests of
GlycoDesign and its shareholders.

See “Background to the Merger” and “Proceedings of the Merger & Acquisition
Committee”. :

The Board of Directors of GlycoDesign has reviewed the terms and conditions of
the Merger and has concluded that the Merger is fair to the GlycoDesign
shareholders, and is in the best interests of GlycoDesign and its shareholders. The
Board of Directors of GlycoDesign (other than Jeremy Curnock Cook who
abstained as a result of also being a director of Inflazyme) unanimously
recommend that the GlycoDesign shareholders vote in favour of the Merger
Resolution, and have concluded that the Merger Agreement is in the best interest of
GlycoDesign and the GlycoDesign shareholders.

The Board of Directors of GlycoDesign (other than Jeremy Curnock Cook
who abstained as a result of also being a director of Inflazyme) unanimously
recommends that the shareholders of GlycoDesign vote in favour of the
Merger at the Meeting.

See “Recommendation of the Board of Directors”.

Generally, for Canadian fegeral mcome tax purposes, a shareholder who owns
GlycoDesign Shares and is resident in Canada and to whom such shares represent
capital property will not realize a capital gain or capital loss on the exchange of
such shares for Inflazyme Shares pursuant to the Merger. See “Canadian Federal

‘Income Tax Considerations”.
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The directors and officers of GlycoDesign will not receive any inducement, direct
or indirect, as consideration for supporting the Merger. In addition, none of the
directors or officers of GlycoDesign will be entitled to receive, directly or
indirectly, consequent upon the Merger any consideration that is not identical to
that paid to all other beneficial holders of GlycoDesign Shares. See “Interests of
Insiders and Management in the Merger”.

The Merger is subject to a number of risk factors including: issues relating to
integration and the diversion of management time and financial and other resources
related to integration. The Exchange Ratio is fixed and no adjustments will be
made for changes in the market price of the GlycoDesign Shares or Inflazyme
Shares prior to the Merger, the combined company may require future financing
which may or may not be available, the Merger will be dilutive to shareholders of
both GlycoDesign and Inflazyme, and if the Merger is not completed, GlycoDesign
may be required to pay to Inflazyme a termination fee and each party will incur
fees related to legal, accounting and financial advisor services. In addition,
investments in the shares of each of GlycoDesign and Inflazyme are subject to
certain risks which should be considered carefully, including the following:
products are at an early stage of development, no earned revenues to date from the
sale of therapeutic products ability to protect its proprietary rights; ability to attract
and maintain partners; effects of government regulations; ability to recruit qualified
personnel; effects of rapid technological change; intense competition; ability to
obtain product liability insurance; ability to access additional financing; and
uncertain status of healthcare reimbursement for product candidates.

See “Thé!: Merger — Risk Factors”, “Information Conceming GlycoDesign —~ Risk
Factors” and “Information Concemning Inflazyme - Risk Factors”.

Under the CBCA, shareholders of GlycoDesign are entitled to exercise their right
to dissent from the Merger Resolution in accordance with section 190 of the
CBCA. See “Rights of Dissenting Shareholders”.

Shareholders of GlycoDesign who are registered shareholders holding physical
share certificates will be required to complete and deliver a Letter of Transmittal
together with their certificate or certificates representing GlycoDesign Shares and
all other documents in order to exchange their GlycoDesign Shares for Inflazyme
Shares. The Letter of Transmittal will be mailed to registered holders separately by
Computershare Trust Company of Canada. See “Procedures for the Surrender of
Share Certificates”.
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Selected Consolid:;ted Historical Financial Information of GlycoDesign

The following table sets forth certain consolidated historical financial information selected from
the financial statements included as Schedule A to this Proxy Circular. See “Information Concerning GlycoDesign
— Selected Consolidated Historical Financial Information”.

Year ended
January 31,
: 2003 2002 2001
' (audited)
(in thousands of dollars except per share amounts)

Statement of Operations Data:

Research fees and Interest INCOME....oooveviviveriienennnnn, $ 3001 3 4,854 $ 4,565
Expenses:
Research and development........c.ccoeviveinennnnnenn. 14,186 16,514 13,137
General, administrative and other costs 6,923 4,299 2,774
Total eXPenses. ........oouiviiiiiiiiiiiirinii e 21,109 20,813 15,911
Loss forthe period........ccooiiiiiiiiiiiiiiiiiinninanns $ (18,108) % (15959) % (11,346)
Basic loss per Common Share...........cccceeeiiniennannn. 3 (152) § (1.3) & (1.24)

As at January 31,
2003 2002
(audited)

(in thousands of doliars)

Balance Sheet Data:

Cash, cash equivalents and short-term investments........ $ 18,803 § 33,503
Working capital............... P 17,694 32,432
Total aSSetS. . it 28,167 46,672
Share capital.......ooooiiiiiiiiii e 97,547 97,547
Deficit. .eooeiiiieeeeeieieen [T SORR (73,718) (55,610)
Total shareholders’ equity:.-.'. ...................... e 23,829 41,937
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Selected Consolidated Historical Financial Information of Inflazyme

The following table sets forth certain consolidated historical financial information selected from
the financial statements included as Schedule B to this Proxy Circular. See “Information Conceming Inflazyme —~ -
Selected Consolidated Financial Information™.

Year ended
March 31,
T s : : 2003 . 2002 2001
(audited)
(in thousands of dollars except per share amounts)

Statement of Operations Data:

Interest income.................. . $ 749 § 1,574 3 2,410
Expenses:
Research and development.................... 11,162 14,793 6,981
General and administrative costs............. 3,305 3,504 3,765
AmOTtZAatioN. . .cviiiiiiiieii i eaiieans 1,001 929 617
Total eXpenses. .........cveeieiiiiiiniiiiiinees 15,468 19,226 11,363
Lossforthe period.......c.oooooiiiiaian, }l ........ $ (14719) § (17,652) $ (8,953)
Basic loss per Common Share....................... $ (026) 3 032) % 0.17)
As at March 31,
2003 2002
(audited)
(in thousands of dollars)
Balance Sheet Data:
Cash, cash equivalents and short-term investments................ $ 19,322 % 35,363
Working capital.........cooiiiiiiiiiiiiriieee e ceneneeeaenes 17,890 32,841
Total assets.................. et eeeaaeeeeteneeee o aaaateaneanraeeranes 24,336 40,509
Share CapItal.. ... o.eeeeeeeesoee oo er e, 90,306 90,800
Deficit. . (68.821) {54.103)
Total shareholders’ equity:.........ccoooviiiiiiiiiiiiiiiiin ’ 21,985 36,697
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Selected Pro Forma Consolidated Financial Information

The following unaudited pro forma consolidated financial information has been selected from, and should
be read in conjunction with, the unaudited pro forma consolidated financial statements and the notes thereto
inciuded as Schedule C to this Proxy Circular. Inflazyme intends to account for the merger as an acquisition of
assets and assumption of liabilities under Canadian GAAP and the unaudited pro forma consolidated financial
statements have been prepared on this basis. The unaudited pro forma consolidated financial statements are based on
the audited consolidated financial statements of GlycoDesign for the year ended January 31, 2003 and the audited
consolidated financial statements of Inflazyme for the year ended March 31, 2003. The unaudited pro forma
consolidated balance sheet at March 31, 2003 assumes that the merger took place on that date. The unaudited pro
forma consolidated statement of operations has been prepared as if the acquisition occurred on April 1, 2002, and
due to the different financial years for the companies, combined the operations of GlycoDesign for the year ended
January 31, 2003 with the operations of Inflazyme for the year ended March 31, 2003.

The unaudited pro forma information is based on preliminary estimates and assumptions set forth in the
notes to such information included in Schedule C to this Proxy Circular.

The unaudited pro forma consolidated financial statements are not intended to present or be
indicative of the consolidated financial position and the consolidated results of operations that would have occurred
if the transaction had been in effect on the dates indicated or of the financial position of operating results that may be
obtained in the future.

Pro Forma
Consolidated
Year ended
March 31, 2003
(unaudited)
(in thousands of
dollars except per
share amounts)

Statement of Operations Data:

Interest income.................. $ 1,339
Research fees.................. 2,411
Expenses:
Research and development......... 22,015
General and administrative costs. .. 7,815
Amortization........................ 1,371
Restructuring and project 1,571
termination costs..................
Foreign currency translation loss.. . 240
Total expenses.............oooovienil 33,012
Loss for the period................ $ (29,262)

Pro Forma basic and diluted loss per
Common Share’............ 3 (0.37)

! The calculation of pro forma basic and diluted loss per common share is based upon the weighted average number of common shares that would
have been outstanding assuming the 22,000,000 common shares comprising the purchase consideration were issued on Apnil 1, 2002,
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Balance Sheet Data:

Cash, cash equivalents and short-term
IMVESHNENS. ..oveiniiiiiiniiiereniaaees

Working capital..................ll
Total assets....o.cevnrieiiniererecrannrennnane

Pro Forma
Consolidated
As at

March 31,2003 |

(unaudited)

(in thousands of
dollars)

35,304

31,420
42,860
103,347
(68,821)
34,600
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GLOSSARY OF TERMS
The following is a glossary of terms used frequently in this Proxy Circular:
“Amalco” means the corporation formed pursuant to the Amalgamation;

“Amalgamation” means the amalgamation of GlycoDesign and Subco pursuant to Section 181 of
the CBCA in accordance with the terms and provisions of the Amalgamation Agreement;

“Amalgamation Agreement” means the amalgamation agreement to be dated on or about June 5,
2003 entered into by GlycoDesign, Inflazyme and Subco and attached to this Proxy Circular as
Schedule D;

“BC Act” means the Company Act (British Columbia) R.S.B.C. 1996, c. 62, as amended;

“CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c.C-44, as amended;
“CCRA” means the Canada Customs and Revenue Agency;

“CVMQ” means Commission des valeurs mobili¢res du Québec;

“Depositary” means Computershare Trust Company of Canada;

“Dissent Rights” has the meaning set forth in the section of this Proxy Circular titled “Rights of
Dissenting Shareholders™;

“Effective Date” means the date shown on the certificate of amalgamation to be issued by the
Director under the CBCA giving effect to the Amalgamation, which date is expected to be on or
about June 5, 2003;

“Exchange Ratio” means the ratio under the terms of the Merger whereby the GlycoDesign Shares
will be exchanged for Inflazyme Shares on the basis of 1.8424 Inflazyme Shares for every one
GlycoDesign Share;

“Fairness Opinion” means the opinion of National Bank Financial, a copy of which is attached as
Schedule E to' this Proxy Circular, to the effect that the Share Exchange Ratio is fair, from a
financial point of view, to the holders of GlycoDesign Shares;

“GlycoDesign” means GlycoDesign Inc., a corporation incorporated pursuant to the provisions of
the CBCA;

“GlycoDesign Shares” means the common shares of GlycoDesign as the same are constituted on
the date hereof;

“Inflazyme” means Inflazyme Pharmaceuticals Ltd., a company incorporated pursuant to the
provisions of the BC Act;

“Inflazyme Shares” means the common shares of Inflazyme as the same are constituted on the
date hereof;

“Meeting” means the special meeting of the shareholders of GlycoDesign to be held on May 29,
2003 and any adjournment thereof;

“Merger” means the business combination of GlycoDesign and Inflazyme by way of the
Amalgamation, all as described in this Proxy Circular under “The Merger”;
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“Merger Agreement” means the agreement made as of April 8, 2003 between GlycoDesign,

Inflazyme and Subco;

“Merger Resolution” means the special resolution of shareholders of GlycoDesign approving the
Merger, to be substantially in the form set out in Schedule F attached hereto;

“National Bank Financial” means National Bank Financia) Inc., the financial advisor to the Board
of Directors of GlycoDesign;

“Principal Shareholders” means those GlycoDesign shareholders who entered into a Shareholder
Voting Agreement and Irrevocable Proxy with Inflazyme;

“Proxy Circular” means this management proxy circular;
“Record Date” means April 17, 2003;

“Subco” means 4149751 Canada Inc., a corporation incorporated pursuant to the provisions of the
CBCA and a wholly-owned subsidiary of Inflazyme;

“Tax Act” means the Jncome Tax Act (Canada); and

“TSX" means the Toronto StockvExchange.
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INFORMATION CONCERNING THE MEETING

The Meeting

The Meeting will be held at the Hilton Toronto, 145 Richmond Street West, Toronto, Ontario on Thursday,
May 29, 2003 commencing at 9:00 a.m. (Toronto Time). At the Meeting, sharcholders of GlycoDesign will be
asked to consider and, if thought advisable, pass with or without variation, the Merger Resolution (the form of which
is set forth in Schedule F to this Proxy Circular) approving the Merger.

Solicitation of Proxies

This Proxy Circular is furnished in connection with the solicitation of proxies by management and
the Board of Directors of GlycoDesign for use at the Meeting for the purposes set forth in the accompanying
Notice of Special Meeting of Shareholders. The information contained herein is given as of April 30, 2003, except
where otherwise indicated. The solicitation of proxies will be conducted by mail and may be supplemented by
telephone or other personal contact by directors or executive officers of GlycoDesign. The cost of such solicitation
will be bome by GlycoDesign.

No person is authorized to give any information or to make any representations other than those contained
in this Proxy Circular and, if given or made, such information or representation shouid not be relied upon as having
been authorized.

Appointment and Revocation of Proxies

The persons named in the ﬂccompanying form of proxy are directors or executive officers of
GlycoDesign. A shareholder has the right to appoint a person, who need not be a shareholder of GlycoDesign,
other than the persons designated in the accompanying form of proxy, to attend and act on behalf of the
shareholder at the Meeting. To exercise such a right, the names of Michael H. Thomas and Brian S.G. Fielding
should be crossed out and the name of the Shareholder’s proxy holder should be legibly printed in the blank space
provided, or another proxy in proper form should be completed.

Those shareholders desiring to be represented by proxy must deposit their respective forms of proxy with
CIBC Mellon Trust Company, 200 Queen’s Quay East, Unit 6, Toronto, Ontario MSA 4K9 no later than 5:00 p.m.
{Toronto time) on Tuesday, May 27, 2003 or with the chair of the Meeting on the day of the Meeting, or any
adjournment thereof.

A sharcholder who has given a proxy may revoke it by depositing an instrument in writing (including
another proxy) executed by the shareholder or by the shareholder’s attorney authorized in writing at the registered
office of GlycoDesign at any time up to and including the last business day prior to the day of the Meeting or any
adjournment thereof is to be held, or with the chair of the Meeting on the day of the Meeting at any time before it is
exercised on any particular matter or in any other manner permitted by law including attending the Meeting in
person.

Non-Registered Holders

A beneficial sharcholder of GlycoDesign Shares (a “Non-Registered Holder™) whose shares are registered
in the name of an intermediary (an “Intermediary”), such as a bank, trust company, securities dealer or trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans, or in the name of a clearing agency
(such as the Canadian Depository for Securities (“CDS”) of which the Intermediary is a participant, will be entitled
to direct the voting of such holder’s shares (unless such entitlement has been previously waived by the holder) by
properly completing the proxy or voting instruction form received from the Intermediary or CDS, as the case may
be.

If a Non-Registered Holder who receives either a proxy or a voting instruction form wishes to attend and
vote at the Meeting in person {or have another person attend and vote on behalf of the Non-Registered Holder), the
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Non-Registered Holder should strike out the names of the persons named in the proxy and insert the Non-Registered
Holder’s (or such other person’s) name in the blank space provided or, in the case of a voting instruction form,
follow the corresponding instructions on the form. In either case, Non-Registered Holders should carefully
follow the instructions of their service companies.

Exercise of Discretion

The GlycoDesign Shares represented by the enclosed form of proxy will be voted for or withheld from
votmg in accordance with the instructions of the shareholder indicated thereon. Unless otherwise specified,
proxxes in the accompanying form will be voted in favour of the Merger Resolution, as described to in this

Proxy Circular.

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to
amendments or variations to matters identified in the Notice of Meeting, and with respect to any other matter which
may properly come before the Meeting. As of the date of this Proxy Circular, management is not aware of any such
amendment, variation or other matter proposed or likely to come before the Meeting other than that referred to in the
Notice and routine matters incidental to the conduct of the Meeting. However, if any such amendment, variation or
other matter properly comes before the Meeting, it is the intention of the persons named in the enclosed form of
proxy to vote on such other business in accordance with their judgment.

Voting Securities and Principal Holders Thereof

As of April 30, 2003, GlycoDesign bad outstanding 11,912,734 GlycoDesign Shares. Each GlycoDes;gn
Share confers upon the holder thereof the right to one vote. ,

The close of business on April 17, 2003 is the record date for the determination of holders of GlycoDesign
Shares who are entitled to notice of, and to attend and vote at, the Meeting. Any transferee or person acquiring
GlycoDesign Shares after such date may, on proof of ownership of GlycoDesign Shares, demand not later than 10
days before the Meeting that their name be included in the list of persons entitled to attend and vote at the Meeting.

To the knowledge of the directors and executive officers of GlycoDesign, as of the date hereof, the only
persons who beneficially own or exercise control or direction over shares carrying more than 10% of the votes
attached to all of the GlycoDesign Shares entitled to be voted at the Meeting are as follows:

Percentage of Qutstanding
Name of Shareholder Number of GlycoDesign Shares GlycoDesign Shares

Canadian Medical Discovenes Fund 1,761,436 14.8%

. Business of the Meeting
Al the Meeting. the following matters will be dealt with:

Financial Statements

The shareholders wxll be asked to receive and consider the audited financial statements of GlycoDesign for
the fiscal year ended January 31, 2003 together with the auditors report thereon.

Merger

The shareholders of GlycoDesign will be asked to approve the Merger, the particulars of which are set forth
in detail in this Proxy Circular.
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~ Approval of the Merger will require the affirmative votes of the holders of not less than 66 2/3% of the
GlycoDesign Shares present at the Meeting, in person or by proxy, and voting thereon. The text of the resolution
approving the Merger is set out in Schedule F to this Proxy Circular.

Any holder of GlycoDesign Shares is entitled to be paid the fair value of all, but not less than all, of such
shares in accordance with Section 190 of the CBCA if the holder dissents to the Merger and the Merger becomes
effective. See “Rights of Dissenting Shareholders™.

Agreements with Principal Shareholders

There are no contracts, arrangements or understandings, formal or informal, between GlycoDesign and any
of its shareholders with respect to the Merger except as disclosed in this Proxy Circular.

Shareholder Voting Agreement And Imrevocable Proxy agreements were obtained from the following
shareholders (the “Principal Shareholders™):

1. Canadian Medical Discoveries Fund;
2. Working Ventures Canadian Fund Inc. by its manager, GrowthWorks (WVIS) Ltd ;
3. MDS Inc., and MDS Health Ventures (PC) Inc., MDS Health Ventures Inc., The Health Care and

Biotechnology Venture Fund, by its Manager MDS Capital Corp.; MDS Health Ventures (TC)
Inc., MDS Life Sciences Technology Fund Limited Partnership (each an affiliate of MDS Inc.);

4. Royal Bank of Canada lm behalf of RBC Capital Partners.

In the aggregate, such shareholders own or control approximately 34% of the outstanding GlycoDesign
shares.

THE MERGER

Background to the Merger

GlycoDesign was incorporated on December 30, 1993 under the CBCA. GlycoDesign’s business is the
discovery, development, delivery and eventual commercialization of therapeutics for the treatment of cardiovascular

diseases, inflammation and cancer.

GlycoDesign became a public company with its shares listed for trading on the TSX in the fall of 2000. At
that time, its lead product candidate for cancer was GD0039, a promising small-molecule, orally administered
carbohydrate processing enzyme inhibitor that was in Phase II clinical thals. The results of these trials did not
Jjustify further investigation by GlycoDesign and this program was abandoned in May 2002.

The continued deterioration of capital markets and GlycoDesign’s value, the extreme cost of financing if it
could be found and the desire for greater risk diversificeiion prompled GlycoDesign’s Board of Direciors 1
undertake a comprehensive review of the strategic options available to maximize shareholder value. The review
mcluded the assessment of GlycoDesign’s existing science portfolio with respect to internal value opportunities, a
review of both merger and acquisition opportunities and the assessment of net cash proceeds that could be available
for distribution under a wind-up of the Company. The evaluation of GlycoDesign’s scientific portfolio concluded
that the Company’s pipeline of projects, while very early in its development, continues to offer substantial long-term
potential.  Equally, the Board of Directors of GlycoDesign determined that the net distributable cash, after
satisfaction of all creditor and other liabilities, would result in an unacceptably lower return of capital to
shareholders, as well as eliminating shareholder participation in the growth of the scientific portfolio. After
extensive analysis, discussion and reflection with management and the Company’s legal and financial advisors, the
Board of Directors concluded that the proposed merger offered the shareholder the greatest degree of risk
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diversification and paxticipatibn in later stage projects, while creating both the critical mass and the financial
strength necessary to sustain long-term viability.

From October 2002 through December 2002, National Bank Financial approached numerous industry
participants to determine their interest in a potential transaction with GlycoDesign. Discussions were held with
potentially interested parties. After a formal process, through which a number of expressions of interest were
received, Inflazyme submitted a non-binding letter of offer to GlycoDesign outlining the general terms of a proposed
business combination between the parties.

" Between January and March, management of GlycoDesign and Inflazyme met and discussed the terms of
the proposed transaction. The Board met on several occasions throughout this period by telephone and in person to
receive presentations from (a) GlycoDesign management with respect to the outline of the proposed transaction,
estimates prepared by GlycoDesign management of the assets that would be available for distribution on a winding-
up of the Company, and options for continuing the current business of GlycoDesign in some restructured capacity
(b) McCarthy Tétrault LLP, legal counsel to GlycoDesign, with respect to the legal responsibilities of the Board of
Directors and the specific terms of the Merger Agreement and the Shareholder Voting Agreement and Irrevocable
Proxy, and (c) National Bank Financial, with respect to financial aspects of the proposed transaction.

Responsibilities of the Merger & Acquisition Committee

On January 16, 2002, the Board of Directors of GlycoDesign established the Merger &
Acquisition Committee comprised of Jeremy Curnock Cook, Nelson Sims and Anders Wiklund (the “Committee
Members”). In September, 2002 Nancy Harrison joined the Committee as an ad hoc member. Each of the
Committee Members is free from any interest in GlycoDesign or Inflazyme other than interests arising from his
appointment as a director of GlycoDesign and any holdings of GlycoDesign Shares or options to acquire
GlycoDesign Shares, except for Jeremy Curnock Cook who is also a director of Inflazyme and holds options to
acquire Inflazyme Shares. None of the Committee Members will benefit from the Merger other than through any
such ownership of GlycoDesign Shares or options to acquire GlycoDesign Shares. The mandate of the Merger &
Acquisition Committee included providing stewardship over the process for identifying possible merger candidates,
reviewing and negotiating the structure and terms of the proposed Merger and making a recommendation to the
Board of Directors of GlycoDesign as to whether the proposed transaction is in the best interests of GlycoDesign
and the shareholders of GlycoDesign.

The Merger & Acquisition Committee was-empowered to establish rules and procedures relating
to the conduct of its business and was also empowered to retain such legal counsel, financial advisors or other
professional advisors, at the expense of GlycoDesign, as it deemed appropriate to assist in its deliberations.

The Merger & Acquisition Committee recommended and the Board of Directors approved
retaining National Bank Financial to provide financial advice and assistance to management and the Board of
Directors in evaluating various strategic options ,and the Merger, including the preparation and delivery to the Board
of Directors of the Faimess Opinion. The Merger & Acquisition Committee retained McCarthy Tétrault LLP as
counsel to provide advice to the Merger & Acquisition Committee in connection with the duties and responsibilities
of the Merger & Acquisition Commuittee and the nature and scope of the engagement of National Bank Financial.
See “The Merger - Falmess Opimon™.

Proceedings of the Merger & Acquisition Committee

The Merger & Acquisition Committee met formally as required through the peried from August 20, 2002
to January 28, 2003, and also met informally on a number of occasions, both with and without its legal and financial
advisors. These meetings of the Merger & Acquisition Commuttee related to the fulfilment of its mandate,
consideration of its responsibilities (including the legal and regulatory requirements applicable to the Merger,)
discussion of alternative options to the Merger, discussion of relevant issues arising from the structure of the Merger
and the consideration being offered to shareholders of GlycoDesign, discussion of various financial analyses
prepared by National Bank Financial, and consideration of its recommendation to the Board of Directors of
GlycoDesign to enter into a period of exclusive negotiation with Inflazyme. In addition, the Merger & Acquisition
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Committee also met regularly with representatives of senior management of GlycoDesign and with representatives
of senior management of Inflazyme.

Deliberations of the Board of Directors

The Board of Directors of GlycoDesign met formally as required through the period from September 4,
2002 to March 26, 2003 to receive updates from the Merger & Acquisition Committee and management, as well as
to consult with legal and financial advisors. The Board of Directors conducted various discussions and meetings
related to the fulfilment of its mandate, consideration of its responsibilities, consideration of the legal and
regulatory requirements applicable to the Merger, discussion of the relevant issues arising from the structure of the
Merger and the consideration being offered to shareholders of GlycoDesign, evaluation of the various analysis
prepared by National Bank Financial, and deliberation and discussion of the Fairness Opinion.

Fairness Opinion

National Bank Financial was retained on September 10, 2002 to assist GlycoDesign in its assessment of its
strategic alternatives and to provide their opinion in relation to the faimess, from a financial point of view, of the
proposed transaction presented to the Board of Directors. GlycoDesign has agreed to pay National Bank Financial
customary fees for its services as financial advisor to GlycoDesign, including fees that are contingent on the
completion of the Merger. In addition, GlycoDesign has agreed to reimburse National Bank Financial for its
reasonable out-of-pocket expenses, including attorney’s fees, and to indemnify it against certain liabilities.

On March 27, 2003, . National Bank Financial provided its opinion to the Board of Directors of
GlycoDesign, to the effect that as of such date, the Exchange Ratio was fair, from a financial point of view, to the
shareholders of GlycoDesign. The Boarfl of Directors of GlycoDesign unanimously resolved (other than Jeremy
Curnock Cook who abstained as a result of also being a director of Inflazyme) that the transaction with Inflazyme
was fair to and in the best interests of GlycoDesign and the shareholders and to recommend that shareholders vote in
favour of the Merger. The Merger Agreement, and the Shareholder Voting Agreement and Irrevocable Proxy were
entered into by each of GlycoDesign, Inflazyme and the Principal Sharecholders, as applicable, through the period of
April 1, 2003 to April 8, 2003 and the transaction was announced prior to the opening of the TSX on April 9, 2003.

The full text of the Faimess Opinion dated March 27, 2003, which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the Fairness
Opinion, is attached as Schedule E to this Circular. National Bank Financial provided its opinion solely for the
information and assistance of the Board of Directors of GlycoDesign in connection with its consideration of the
Merger. The Fairness Opinion is not a recommendation as to how any shareholder of GlycoDesign should vote with
respect to the Merger. Shareholders of GlycoDesign are urged to read the Faimess Opinion in its entirety.

National Bank Financial is a leading Canadian investment dealer whose businesses include corporate
finance, mergers and acquisitions, equity and fixed income sales and trading, and investment research.

National Bank Financial acts as a trader and dealer, both as principal and agent, in major financial markets
and, as such, may have had and may in the future have positions in the securities of GlycoDesign and Inflazyme and,
from time to time. mav have executed or mayv execute transactions for such companies and clients from whom
National Bank Financial received or may receive compensauon. National Bank Financial, as an investment dealer,
conducts research on securities and may, in the ordinary course of its business, provide research reports and
investment advice to its clients on investment matters, including with respect to GlycoDesign and Inflazyme.

National Bank Financial relied upon, and assumed the completeness, accuracy and fair presentation of all
financial and other information, data, advice, opinions and representations obtained by National Bank Financial
from public sources or information provided to it by GlycoDesign and Inflazyme and their respective affiliates and
advisors or otherwise pursuant to National Bank Financial’s engagement with GlycoDesign. In addition, National
Bank Financial has not attempted to verify independently the accuracy or completeness of any such information,
data, advice, opinions and representations. For purposes of rendering its Fairness Opinion, National Bank Financial
has assumed that, in all respects material to its analysis, the representations and warranties of GlycoDesign and
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Inflazyme contained in the Merger Agreement are true, accurate and complete, in all material respects, GlycoDesign
and Inflazyme will each perform all of the respective covenants and agreements to be performed by them under the
Merger Agreement and all conditions to the obligations of each of GlycoDesign and Inflazyme as specified in the
Merger Agreement will be satisfied without any waiver thereof. National Bank Financial has also assumed that all
material governmental, regulatory, court or other approvals and consents required in connection with the
consummation of the Merger will be obtained and that in connection with obtaining any necessary governmental,
regulatory, court or other approvals and consents, no limitations, restrictions or conditions will be imposed that
would have a material adverse effect on GlycoDesign or Inflazyme.

o The Fairness Opinion was rendered only as at March, 27, 2003 and on the basis of securities markets,
economic and general business and financial conditions prevailing as at the date thereof and the conditions and
prospects, financial and otherwise, of GlycoDesign and Inflazyme as they were reflected in the information, data and
other material (financial or otherwise) reviewed by National Bank Financial and as they were represented to
National Bank Financial in its discussions with the respective managements of GlycoDesign and Inflazyme.
National Bank Financial’s analysis and the preparation of its Fairness Opinion, included assumptions with respect to
industry performance, general business, market and economic conditions and other matters, many of which are
beyond the control of any party involved with the Merger Agreement.

National Bank Financial was not engaged to and therefore did not prepare a “formal valuation” (within the
meaning of applicable securities laws) of GlycoDesign or Inflazyme and its opinion should not be construed as such.
Further, National Bank Financial expressed no opinion as to the price at which the Inflazyme Shares may trade if
and when they are issued.

In assessing the fairness of the Exchange Ratio, from a financial point of view, to the holders of
GlycoDesign Shares, National Bank Financial performed a variety of financial and comparative analyses, including
the following:

(1) compared the Exchange Ratio and its implied transaction value to the historical market prices of
GlycoDesign Shares and Inflazyme Shares;

(11) considered the outlook for Inflazyme;
(i1i) considered the outlook for GlycoDesign in the absence of the Merger;

@iv) compared the Exchange Ratio and its implied value per GlycoDesign Share to the value per
GlycoDesign Share implied by National Bank Financial’s analysis of comparable companies and
transactions;

) considered the extent and results of the process undertaken on behalf of GlycoDesign to identify
possible merger candidates, and the likelihood of a party, other than Inflazyme, making an offer or
proposal to acquire GlycoDesign on terms more favourable than those in the Merger Agreement;
and

(v considered such other factors or analvses. which National Bank Financial judged to be relevant.
Recommendation of the Merger & Acquisition Committee

On the basis of its consideration of all relevant factors, the Merger & Acquisition Committee unanimously
(other than Jeremy Cumock Cook who abstained as a result of also being a director of Inflazyme) concluded that it
would be in the best interests of the shareholders of GlycoDesign to further pursue merger discussions with

Inflazyme and recommended that the Board of Directors approve the execution of a memorandum of agreement to
provide Inflazyme with a period of exclusive negotiation and additional due diligence.
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Recommendation of the Directors and Reasons for Recommendation

On the basis of its consideration of all relevant factors, and the recommendation of the Merger &
Acquisition Committee, the Board of Directors unanimously (other than Jeremy Curnock Cook who abstained as a
result of also being a director of Inflazyme) concluded that it would be in the best interests of the shareholders of
GlycoDesign to further pursue merger discussions with Inflazyme and approved the execution of a memorandum of
agreement to provide Inflazyme with a period of exclusive negotiation and additional due diligence.

Upon the completion of the exclusivity period, having received a formal offer from Inflazyme and on the
basis of its consideration of all the relevant factors, the Board of Directors instructed management and its financial
advisors to negotiate terms and conditions necessary to effect the proposed Merger. Upon the completion of
negotiations and finalization of terms and conditions satisfactory to the Board of Directors, approval to enter into
the Merger Agreement in substantially the form presented was unanimously received (other than Jeremy Curnock
Cook who abstained as a result of also being a director of Inflazyme). The Board identified the following factors as
being most relevant in their decision: ' :

(1) the number of Inflazyme Shares to be received by shareholders of GlycoDesign under
the Merger Agreement;

(i1) the Fairness Opinion;

(iii) the rights of dissent afforded to shareholders of GlycoDesign under the CBCA in respect
of the Merger;

(iv) “the Board d!f Director’s understanding of the recent history, current conditions and
outlook for GlycoDesign and more specifically its financial condition; and

(v) the comparison of alternative proposals received, including a proposed wind-up of
GlycoDesign’s business and the distribution of all the assets of GlycoDesign to its
shareholders, and options for continuing the current business of GlycoDesign in some
restructured capacity.

Based on the factors considered by the Merger & Acquisition Committee and the Fairness Opinion, all of
the Directors of GlycoDesign (other than Jeremy Curnock Cook who abstained as a result of also being a director of
Inflazyme) determined that the Merger is fair to the GlycoDesign shareholders and is in the best interests of
GlycoDesign and the shareholders of GlycoDesign and to recommend that all shareholders of GlycoDesign vote in
favour of the Merger Resolution.

The Merger Agreement was executed and delivered on April 8, 2003 (see “The Merger - Description of
Merger Agreement”). The entering into of the Merger Agreement was announced prior to the opening of the TSX
on Aprl 9, 2003.

‘The Board of Directors of GlycoDesign (other than Jeremy Curnock Cook who abstained as a result
of also being a director of Inflazyme) vnanimouslhy recommends thet shoreholders of GlveoDesign vote ir
favour of the Merger. The Merger Resolution must be approved by the affirmative vote of not less than two-
thirds of the votes cast by holders of GlycoDesign Shares present in person or by proxy at the Meeting.

Reasons for the Merger

The continued deterioration of capital markets and GlycoDesign’s value, the extreme cost of financing if it
could be found and the desire for greater risk diversification prompted GlycoDesign’s Board of Directors to
undertake a comprehensive review of the strategic options available to maximize shareholder value. The review
included the assessment of GlycoDesign’s existing science portfolio with respect to internal value opportunities, a
review of both merger and acquisition opportunities and the assessment of net cash proceeds that could be available
for distribution under a wind-up of the Company. The evaluation of GlycoDesign’s scientific portfolio conciuded
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that the Company’s pipeline of projects, while very early in its development, continues to offer substantial long-term
potential. Equally, the Board of Directors of GlycoDesign determined that the net distributable cash, after
satisfaction of all creditor and other liabilities, would result in an unacceptably lower return of capital to
shareholders, as well as eliminating shareholder participation in the growth of the scientific portfolio. After
extensive analysis, discussion and reflection with management and the Company’s legal and financial advisors, the
Board of Directors concluded that the proposed merger offered the shareholder the greatest degree of nisk
diversification and participation in later stage projects, while creating both the critical mass and the financial
strength necessary to sustain long-term viability.

Specifically, the Merger is being proposed to enhance value opportunities for shareholders of both
GlycoDesign and Inflazyme. The benefits of the Merger are expected to be as follows:

The creation of a clear leader in the field of anti-inflammatory therapies. The new, combined company will
have a superior product pipeline with the ability to develop a broad range of anti-inflammatory compounds focused
on multiple disease targets in areas of significant unmet medical need. The ability to develop drug candidates in
multiple disease areas increases the probability of successful commercialization of drugs and sustained long-term
growth.

The combined scientific expertise contributed by the underlying companies is expected to positively
enhance the development of existing programs within the two individual companies. The new combined entity will
enjoy an enhanced critical mass and will be better positioned to leverage its scientific knowledge, resources and
infrastructure costs.

The addition of GlycoDesign’s Core 2 inhibitor program with Inflazyme’s LSAID™ (Leukocyte Selective
Anti-Inflammatory Drugs) program enha}{xces the combined company’s pipeline, expertise, and opportunities in the
area of anti-inflammatory therapies.

GlycoDesign’s cardiovascular programs, GH9001 and ATH, targeted towards the development of novel
anti-thrombotics also offer increased diversity and new opportunities as the role of inflammation in cardiovascular

disease becomes more fully understood.

The combined company will have four clinical stage programs as well as a deeper discovery and pre-
clinical program upon which to build future value.

In addition, the financial position will be strengthened through the combined resources of both
GlycoDesign and Inflazyme. The Merger is expected to improve cost structures over the independently operated

companies.

The combined company will have strengthened corporate alliances with Aventis Pharma and LEO Pharma
A/S as partners in the development programs of the two clinical programs.

Finally the Merger will allow for the realization of unrecognized value in the underlying investment for the
shareholders of GlycoDesign.

Plans for the Combined Company

The combined company’s business strategy will be to develop products to early stage clinical trials and
partner with major pharmaceutical companies to complete product development and commercialization for specific
diseases. The combined company’s focus will be on building its inflammation franchise.

Pipeline

It is believed that the company will be a leader in developing new LSAIDs™, with LSAIDs™ at various
stages of development. There are three distinct LSAID™ molecules in early clinical development (IPL512,602;
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IPL550,260 and IPL576,092), the IPL12 program in pre-clinical development and the Core 2 Inhibitor and IPL99
programs at the research phase.

IPL512,602 is a potentially new oral therapy for asthma. It is being developed in collaboration with
Aventis Pharma and is entering a Phase Ila asthma study. Aventis is funding and supplying the clinical resources
required to conduct this study. If this study is successfully completed and Aventis wishes to develop the compound
beyond Phase Ila, a US$10 million milestone payment would be payable to the combined company. The Phase Ila
asthma study is expected to finish in the first half of calendar 2004.

v It is expected that the combined company will continue to build on this inflammnation franchise.

In addition to the LSAID™ molecules in early clinical development, the combined company will also have
a novel anti-thrombotic, GH9001, in early clinical development (Phase 1) and a second anti-thrombotic, ATH, in
pre-clinical development. :

GH9001 is being jointly developed with LEO Pharma A/S of Denmark and currently being studied in
Phase I clinical trials. GH9001 was developed from research conducted at the Henderson Research Centre and at
LEO. ATH was also developed from research conducted at the Henderson Research Centre.

Partnering Opportunities

The combined company will have a number of potential partnering opportunities to pursue. The combined
company will have development and commercialization rights to a number of compounds and programs for which
the combined company may seek to license. Clinical development programs that may be considered as partnering
opportunities include IPL550,260; IPL576,092; and GH9001. Earlier stage programs may also represent partnering
opportunities. It is expected that the combined company will seek to partner ATH.

Operations

The combined company’s financial position will be further strengthened through consolidation of its
operations to its Vancouver facility and the elimination of overhead and redundant activities. It is expected that the
combined company will have approximately 65 employees of whom approximately 55 will be involved in research
and development -activities. It is expected that additional research and development will be accessed through
collaborations and ‘contract research organizations. It is expected that the combined company will have the
flexibility to extend its cash through to the end of 2005.

Description of the Merger Agreement

GlycoDesign entered into the Merger Agreement with Inflazyme and Subco, pursuant to which
GlycoDesign and Subco have agreed to amalgamate (the amalgamated corporation is referred to in this Proxy
Circular as Amalco). Pursuant to the Amalgamation, each GlycoDesign Share will be exchanged for 1.8424
Inflazyme Shares.

LEach of GlycoDesign, Inflazyime and Subco has executed the Merger A cveement which sets forth certamn
representations, warranties and covenants of each of them and provides that completion of the Merger will be
subject to a number of conditions having been met, including but not limited to the following:

(a) The shareholders of GlycoDesign shail have approved the Merger Resolution;

(b) The TSX shall have approved the listing of the Inflazyme Shares to be issued in connection with

the Merger as of the Effective Date, subject to compliance with the usual requirements of the
TSX;
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Shareholders of GlycoDesign shall not have exercised dissent rights under Section 190 of the
CBCA with respect to the Amalgamation in respect of more than 5% in aggregate of the
GlycoDesign Shares outstanding; '

Each of GlycoDesign and Inflazyme shall have obtained all necessary or desirable exemption
orders from the applicable Canadian securities regulatory authorities to the issuance of the
Inflazyme Shares upon the Amalgamation;

Each of GlycoDesign and Inflazyme shall have obtained any required consents or waivers relating
to the Merger from third parties;

There shall have been no material adverse change in the business, operations, assets,
capitalization, financial condition, licenses, permits, rights, liabilities, prospects or privileges of
GlycoDesign or Inflazyme since the date of the Merger Agreement;

No legal or regulatory action or proceeding shall be pending or threatened to enjoin, restrict or
prohibit the Amalgamation; and

The Merger is completed by June 16, 2003.

If any of the conditions describe above or otherwise contained in the Merger Agreement are not fulfilled or
performed, the party entitled to the benefit of such condition may terminate the Merger Agreement or, in certain
cases, waive the condition in whole or in part.

The Merger Agreement may bp; terminated before or after the holding of the Meeting and before the
Effective Date upon the happening of certain events, including but not limited to the following:

(2)
(b)

(©

(@

(¢)

®H

()

By the mutual agreement of GlycoDesign and Inflazyme;

By either party upon the failure of GlycoDesign shareholders to approve the Merger Resolution at
the Meeting; ‘

By either party if any of the conditions in favour of such party have not been satisfied or waived
prior to the Effective Date;

By either party if the other party has not complied with or performed, in all material respects, its
covenants and obligations under the Merger Agreement or the representations and warranties of
the other party given under the Merger Agreement are not true and correct on the Effective Date;

By Inflazyme in the event that any Shareholder Voting Agreement and lirevocable Proxy entered
into by certain Principal Shareholders has not been complied with or is terminated;

By either party if a material adverse change shall have occurred with respect to the other party;
and

By GlycoDesign if it receives a superior proposal from a third party.

Termination Fee

If the Merger is not completed because GlycoDesign receives a superior proposal and determines to
terminate the Merger Agreement, if Inflazyme terminates the Merger Agreement because the conditions in its favour
are not met, if the Board of Directors of GlycoDesign withdraw, modify or change its recommendations, if
GlycoDesign does not comply with its covenants or breaches any of its representations or warranties, if the Principal
Shareholders of GlycoDesign who have entered into the Shareholder Voting Agreement and Irrevocable Proxy
breach that agreement or terminate that agreement, if there is a material adverse change affecting GlycoDesign or if
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GlycoDesign does not meet certain financial covenants, then GlycoDesign must pay $500,000 to Inflazyme the
“Termination Fee”. The Termination Fee may, in the alternative, become payable if any acquisition proposal is
made by a third party to GlycoDesign prior to the termination of the Merger Agreement and completed within 120
days of the termination of the Merger Agreement, or made by a third party to GlycoDesign within 120 days of the
termination of the Merger Agreement and completed within a further 120 days of such acquisition proposal.

Details of the Merger

Pursuant to the Merger Agreement, Subco and GlycoDesign will amalgamate and continue as Amalco. On
the Effective Date each GlycoDesign Share will be exchanged for 1.8424 fully paid and non-assessable Inflazyme

Shares.

Upon completion of the Amalgamation, the former shareholders of GlycoDesign will hold approximately
27.6% of the Inflazyme Shares, with the balance of the Inflazyme Shares being held by the pre-existing shareholders

of Inflazyme.

The result of the Merger will be that only Inflazyme remains a public company and GlycoDesign will
become a subsidiary of Inflazyme. Inflazyme will have a total of 79,550,080 Inflazyme Shares issued and

outstanding post Merger; -

The option holders of GlycoDesign will be granted options for Inflazyme Shares (“Replacement Options™)
on the basis of 1.8424 Inflazyme options for each GlycoDesign option. The Replacement Options’ exercise prices
will be equivalent to the GlycoDesign option exercise price divided by 1.8424.

Upon grant of Replacement Options, approximately 83,000 Replacement Options will have an exercise
price of $0.22 and expire on the 30™ day post closing of the Merger. Approximatley 399,000 Replacement Options
will have exercise prices between $0.77 and $1.11 and expire on the 30® day post closing of the Merger.
AplEroximate}y 1,749,000 Replacement Options will have exercise prices between $1.90 and $5.99 and expire on the
30" day post closing of the Merger. Approximately 835,000 options will have exercise prices between $3.99 and
$4.88 and expire at various dates up to 6 years post closing of the Merger. .

I all 835,000 Replacement Options (those with expiry dates afier June 30, 2003) were exercised, and
4,122,256 Inflazyme options currently granted were exercised, then post Merger Inflazyme would have a total of
84,507,336 Inflazyme Shares issued and outstanding on a fully diluted basis before taking into consideration the
effects of any preferred shares. See “Information Concerning Inflazyme — Consolidated Capitalization”.

Inflazyme expects to reserve a maximum of 3,100,000 Inflazyme Shares for issue to holders of
GlycoDesign options at closing. In addition, Inflazyme has reserved 5,550,241 Inflazyme Shares related to its stock
option plan. If all such shares reserved at closing were subsequently issued, then post Merger Inflazyme would have
a total of 88,200,321 Inflazyme Shares issued and outstanding on a fully diluted basis before taking into
consideration the effects of any preferred shares. See “Information Concerning Inflazyme — -Consolidated

Capitalization™.

No fractional Inflazyme Shares shalf be issued. If the exchange of the GlvcoDesign Shares would result in
a holder of such shares being entitled 10 a fractional Inflazyme Share, such fraction will be cancelled if it is less than
one-half of a share, or increased to a full share if it is one-half of a share or greater. No additional compensation will
be paid to a shareholder whose interest in a fractional share is cancelled, and no additional consideration will be
required to be paid by a shareholder whose fractional share is increased to a full share.

Completion of the Merger is subject to compliance with the terms and conditions set forth in the Merger
Agreement. Upon the Amalgamation becoming effective on the Effective Date, Amalco will own all of the assets,
properties, rights and privileges and be subject to all of the liabilities, contracts and obligations of each of Subco and

GlycoDesign.
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If the shareholders of GlycoDesign approve the Merger Resolution at the Meeting and the other terms and
conditions of the Merger Agreement are satisfied, articles of amalgamation are expected to-be filed with the Director
under the CBCA. The CBCA provides that, upon receipt of articles of amalgamation in prescribed form, the
Director under the CBCA shall issue a certificate of amalgamation, whereupon the Amalgamation will become
effective. The Effective Date for the Amalgamation is expected to be on or about June 5, 2003.

Qualification and Resale of Inflazyme Shares

The issuance of Inflazyme Shares pursuant to the Amalgamation will be exempt from the registration and
prospectus requirements of applicable Canadian securities legislation, subject to obtaining an order of the CVMQ.
Subject to GlycoDesign obtaining an order, on behalf of Inflazyme, from the CVMQ, the Inflazyme Shares to be
issued pursuant to the Amalgamation may be resold under applicable Canadian securities laws without restriction,
subject to certain disclosure and regulatory requirements and to customary restrictions applicable to distributions of
securities from “control blocks” and by insiders of Inflazyme.

Procedures for The Surrender Of Share Certificates

Following the Effective Date, and upon return of a properly completed Letter of Transmittal, together with
certificates representing the GlycoDesign Shares, certificates for the appropriate number of Inflazyme Shares will be
issued without charge.

If the Amalgamation is not completed, all deposited share certificates will be returned forthwith to the
shareholders entitled thereto. :

A Letter of Transmittal (on yél]ow paper) will be mailed separately to each registered shareholder of .
GlycoDesign for transmittal of the certificate or certificates representing GlycoDesign Shares held by them.
GlycoDesign shareholders who possess one or more certificates representing such shares who have not received a
Letter of Transmittal should contact the Depositary. The addresses of the offices of the Depositary and the details of
the procedures for the exchange of certificates and the deposit of such certificates with the Depositary are set out in
such Letter of Transmittal.

Where a certificate representing GlycoDesign Shares has been lost, destroyed or wrongfully taken, the -
holder of such certificates should immediately contact CIBC Mellon Trust Company, the registrar and transfer agent
of the GlycoDesign Shares, so that arrangements can be made to issue a replacement share certificate to such holder
upon such holder filing with the issuer an indemnity bond sufficient in the opinion of GlycoDesign to protect
GlycoDesign and CIBC Mellon Trust Company from any loss that they may suffer by complying with the request to
issue a new certificate. The holder of such certificate must also satisfy such other reasonable requirements as may
be imposed by GlycoDesign in connection with the issuance of such replacement share certificate.

Intentions of Directors and Officers

All of the directors, the Chief Executive Officer and the Chief Financial Officer of GlycoDesign have
indicated their intention to vote all of their GlycoDesign Shares in favour of the Merger.

OSC Rule 61-501 and CYMQ Policy Q-27

Ontario Securities Commission Rule 61-501 and Policy Q-27 of the CVMQ (collectively the
“Instruments™) deal with the disclosure, valuation and review and approval process in respect of certain types of
transactions, including “going private transactions” and “related party transactions”. A “going private transaction”
is defined in the Instruments to mean an arrangement, amalgamation or other transaction involving a related party as
a consequence of which the interest of a holder of a participating security in that issuer may be terminated without
the consent of the holder. A “related party transaction” is defined in the Instruments to include, essentially,
transactions between an issuer and a related party. GlycoDesign has been advised by counsel that the Merger is not
a going private transaction or a related party transaction regulated by the Instruments.
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Shareholder Approval

The Merger Resolution must be approved by the affirmative vote of not less than 66 2/3% of the votes cast
in respect thereof by holders of GlycoDesign Shares at the Meeting.

Accounting Treatment

The Merger will be accounted for as an acquisition of assets and assumption of labilities under Canadian
GAAP. See the “Unaudited Pro Forma Consolidated Financial Statements” in Schedule C to this Proxy Circular.

The purchase price will be allocated to the assets acquired and the liabilities assumed of GlycoDesign
based on their estimated fair value.

A preliminary allocation of the purchase price to the estimated fair value of the assets acquired and the
liabilities assumed has been performed for purposes of the unaudited pro forma consolidated financial statements
based on initial appraisal estimates. Accordingly, the purchase adjustments made in connection with the preparation
of the unaudited pro forma consolidated financial statements set out in Schedule C are preliminary and were made
solely for purposes of developing the unaudited pro forma consolidated financial information. Inflazyme will make
appropriate purchase adjustments upon finalization of these estimates. For financial reporting purposes, Inflazyme
will include the results of operations of G]ycoDemgn in its consolidated statement of operations starting from the
Effective Date.

Stock Exchange Listing

The GlycoDesign Shares and the Inflazyme Shares are currently listed and posted for trading on the TSX
under the symbols “GD” and “IZP”, respectively. Application has been' made to list the additional Inflazyme Shares
on the TSX and completion of the Merger is conditional upon approval of the listing ‘'of such shares on the TSX.
The TSX has conditionally approved the listing thereon of the Inflazyme Shares to be issued in connection with the
Merger, subject to compliance by Inflazyme with the usual requirements of the TSX. On or shortly after the
Effective Date the GlycoDesign Shares will be dehsted from the TSX.

Certain Market Prices

The following table sets forth the 10-day average closing sale prices of the GlycoDesign Shares and the
Inflazyme Shares on the TSX prior to the dates indicated:

GlycoDesign Shares Inflazyme Shares
April 8,2003 - $0.39 $0.58
Apni} 29, 2003 : $0.86 30.52

" The last trading day prior to the announcement of the proposed Merger.

Trading in GlycoDesign Shares and Inflazyme Shares

The followmg table sets forth the’ ligh and Jow closing sales prices and volumes of wading for the
GlycoDesign Shares and Inflazyme Shares during the periods indicated.

GlycoDesign Shares Inflazyme Shares
‘High Low Volume High Low Volume
2001 i
1 Quarter 11.50 10.25 64,779 4.35 2.75 5,025,026
2" Quarter 9.75 7.70 4,125 3.60 2.55 3,069,519
34 Quarter 8.75 7.25 43,400 2.72 1.30 2,429,853
4" Quarter 7.78 4.37 883,150 2.55 1.40 3,545,455
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GlycoDesign Shares Inflazyme Shares
High Low Volume High Low Volume

2002

1* Quarter 5.75 3.00 1,450,551 2.50 1.44 3,159,793

2™ Quarter 374 0.96 308,038 1.80 0.63 6,506,487

3r Quarter 1.00 0.55 848,176 0.75 0.38 5,752,176

4% Quarter 0.59 0.36 932,904 0.82 0.32 8,233,584
2003 .
1** Quarter 0.63 0.37 958,462 0.77 045 4,134,051
April 1- 29 0.90 0.39 3,740,800 0.77 O.SO 2,943,000

The closing price of the GlycoDesign Shares and the Inflazyme Shares on the TSX on April 29, 2003 was
$0.85 per share and $0.53 per share, respectively. . )

Fees and Expenses

The Merger Agreement provides that, whether or not the Merger is consummated, generally all expenses
incurred in connection with the Merger Agreement and the transactions contemplated thereby will be paid by the
party incurring such expenses. Expenses incurred in connection with the Merger including this Proxy Circular and
any expenses relating to the listing of Inflazyme Shares wilt be paid by the respective party incurring such expense.

GlycoDesign and Inflazyme bave agreed that a Termination Fee equal to $500,000 will be payable by
GlycoDesign to Inflazyme in certain circumstances. Sece "The Merger — Termination Fee” for a summary
description of the circumstances in whicl’ the Termination Fee may be payable.

Interests of Insiders and Management in the Merger

The directors and officers of GlycoDesign will not receive any inducement, direct or indirect, as
consideration for supporting the Merger. In addition, none of the directors or officers of GlycoDesign will be
entitled to receive, directly or indirectly, consequent upon the Merger a consideration that is not identical to that paid
to all other beneficial holders of GlycoDesign Shares or options, as the case may be.

One additional person recommended by the Board of Directors of GlycoDesign and acceptable to the Board
of Directors of Inflazyme will become a member of the Board of Directors of Inflazyme. See “Management of
GlycoDesign”.

The following table sets forth, as at April 30, 2003 the number of GlycoDesign Shares and Inflazyme
Shares owned, directly or indirectly, or over which contro} or direction was exercised by the directors and senior
officers of each of GlycoDesign and Inflazyme and the number of Inflazyme Shares which such person will own
following completion of the Merger.

Number of Inflazyme

Number of Number of Shares (after
GlycoDesigr Inflazynx completion of the
Shares ‘Shares Merger)
Jeremy Curnock Cook - - -
John R. Evans - C - -
Nancy Harrison - - -
Elizabeth Seger - - —
Nelson M. Sims - - -
Michael H. Thomas | - - -
Willem Wassenaar 26,478 30,000 78,783
46 of 285




()

)

-26-

Number of Inflazyme

Number of Number of Shares (after
GlycoDesign Inflazyme completion of the
v Shares Shares Merger)

Anders Wiklund - - -

Brian S.G. Fielding 30,000 - 55,272
Patricia Griffin 6,390 - 11,773
Jack Hirsh - - ~
Walter Lovenberg - 50,000 50,000
Tan McBeath - 39,500 39,500
Michael Liggett - - -
Kevin Mullane - - -
David Burgoyne o - 24958 - 24,958
John Langlands - 61,275 o 61,275
Richard Jackson - - -
Donald Layne : o= 2,600 2,600
William McConnell l - 8,000 8,000
James Rae = 34,400 34,400
Graham Wilson - - -

Note:

(1) Beld by Mr. Fielding's spouse.
Risk Factors

In addition to the other information contained in this Proxy Circular, the following factors should be
considered carefully when evaluating the proposed Merger.

Integration of Operations-

The integration of the operations of GlycoDesign with those of Inflazyme will require significant effort and
co-ordination of efforts in all areas of operations including research and development, business development,
partnering, intellectual property, finance and administration. There can be no assurance that such integration efforts
will be without difficulty or that the benefits anticipated will be fullv realized in the time frames anticipated, or at
all. Management time and attention will be diverted from ongoing operations 10 deal with integration issues and
personnel anticipated to remain in the combined business may choose to leave.

Integration costs are expected to be manageable but could have an adverse affect on the combined financial
results. If the Merger is not completed, costs associated with the Merger will be bome by the each of GlycoDesign
and Inflazyme, which could adversely affect their financial results. In addition, GlycoDesign may be required to
pay the Termination Fee to Inflazyme.
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Future Financing

If the Merger is not completed, each of GlycoDesign and Inflazyme may need additional financing, which
may not be available at reasonable costs, or at all. If the Merger is completed the combined business may require
future financing which may not be available on reasonable terms, if at all.

Exchange Ratio

The Exchange Ratio is fixed and no adjustments will be made for changes in the market price of the
GlycoDesign Shares or Inflazyme Shares prior to the Effective Date of the Merger.

Dilution

The Merger is dilutive to shareholders of both GlycoDesign and Inflazyme.
Canadian Federal Income Tax Considerations

The following is a summary of the principal Canadian federal income tax considerations generally
applicable to holders of GlycoDesign Shares and options to acquire GlycoDesign Shares who receive Inflazyme
Shares or Inflazyme options pursuant to the Amalgamation or who exercise their dissent rights as described herein.

This summary applies generally to such holders who, for purposes of the Tax Act at all relevant times; (i) are
resident in Canada; (ii) hold their GlycoDesign Shares and GlycoDesign options (other than GlycoDesign options

acquired by virtue of employment with GlycoDesign) as capital property; (iii) deal at arm’s length with

GlycoDesign, Subco and Inflazyme; (iv) are not affiliated with GlycoDesign, Subco or Inflazyme; (v) are not
“financial institutions™ as defined in section 142.2 of the Tax Act and (vi) and are not exempt from tax under Part I

of the Tax Act (the “Shareholders™).

Except as specifically outlined below, this summary is not applicable to Shareholders that acquired
GlycoDesign Shares on the exercise of employee stock options of GlycoDesign.

The GlycoDesign Shares and GlycoDesign options will generally be considered to constitute capital
property to a holder of GlycoDesign Shares or GlycoDesign options unless, either: (i) such holder is a trader or
dealer in securities that holds such shares in the course of carrying on a business of dealing in securities; or (ii) such
holder acquired such shares or options in a transaction or transactions considered to be an adventure in the nature of
trade with respect to such shares or options. Certain Shareholders resident in Canada whose GlycoDesign Shares
might not otherwise qualify as capital property may be entitled to make an irrevocable election to have the
GlycoDesign Shares and all other “Canadian securities” deemed to be capital property pursuant to subsection 39(4)
of the Tax Act. :

This summary is based upon the current provisions of the Tax Act, the regulations thereunder in force on
the date hereof, all proposed amendments to the Tax Act and regulations publicly announced by the Minister of
Finance (Canada) prior to the date hereof (the “Proposed Amendments™) and the current published administrative
policies and assessing practices of the CCRA.

This summary does not take into account or anticipate provincial, territorial or foreign tax
legislation or considerations, which may differ significantly from those discussed herein. This summary
assumes that the Proposed-Amendments will be enacted in their present form, however, no assurances can be
given in this regard. This summary does not otherwise take into account or anticipate any changes in law or
in the administrative policies or assessing practices of the CCRA, whether by judicial, legislative or
governmental action or decision.

This summary is not exhaustive of all Canadian federal income tax considerations and is of a general

nature only. It is not intended to be, and should not be construed to be, legal or tax advice to any particular
shareholder. Accordingly, shareholders should consult their own tax advisors with respect to the income tax
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consequences to them of the Amalgamation and the exercise of dissent rights under federal, provincial,
territorial and other applicable tax legislation. :

Amalgamation

Shareholders (other than Shareholders who exercise their dissent right in respect of the Amalgamation) will
not realize a capital gain or a capital loss when the GlycoDesign Shares are exchanged for Inflazyme Shares on the
Amalgamation. The aggregate cost of the Inflazyme Shares received by a Shareholder on the Amalgamation will be
deemed to be equal to the aggregate adjusted cost base immediately before the Amalgamation to the shareholder of
the GlycoDesign Shares exchanged for such Inflazyme Shares by virtue of the Amalgamation. The adjusted cost
base to a Shareholder of Inflazyme Shares so received will be averaged with the adjusted cost base of all other
Inflazyme Shares held by such Shareholder as capital property.

Subject to the discussion of employee stock options set out below, options to acquire Inflazyme Shares
received by a Shareholder on the Amalgamation in exchange for options to acquire GlycoDesign Shares will be
deemed to have been acquired at a cost equal to the adjusted cost base immediately before the Amalgamation to the

Shareholder of such GlycoDesign options.

For purposes of the employee stock option benefit rules in the Tax Act, Shareholders who hold options to
acquire GlycoDesign Shares who have acquired such options by virtue of their employment with GlycoDesign and
who exchange such options for options to acquire Inflazyme Shares will be deemed not to have disposed of the
GlycoDesign options and not to have acquired the Inflazyme options. The Inflazyme options will be deemed to be
the same options as, and a continuation of, the GlycoDesign options. The foregoing results will arise if the value of
an Inflazyme Share immediately after the Amalgamation, less the exercise price under an Inflazyme option, does not
exceed the value of a GlycoDesign Shate immediately before the Amalgamation, less the exercise price under a
GlycoDesign option. Otherwise, the employee will receive a taxable benefit equal to the value of the Inflazyme
option received in exchange for the GlycoDesign option.

Inflazyme Shares

Dividends received by a Shareholder on the Inflazyme Shares will be subject to the tax treatment generally
applicable to dividends paid by Canadian public corporations on ordinary common shares. Dividends received by a
Shareholder who is an individual will be included in the individual’s income and generally will be subject to the
normal gross-up and dividend tax credit rules. Dividends received by a Shareholder that is a corporation will be
included in computing its income and will normally be deductible in computing its taxable income. Certain
corporations may be liable to pay a refundable tax under Part IV of the Tax Act on such dividends.

A disposition of Inflazyme Shares by the Shareholder will give rise to a capital gain (or capital loss) to the
extent that the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the
adjusted cost base of the Inflazyme Shares to the Shareholder immediately before the disposition.

A Shareholder will be required to include in his or her income one-half of the amount of any capital gain (a
“taxable capital gain”) resulting from the disposition of an Inflazyme Share and will be entitled to deduct one-half of
the amount of any capital loss {an “allowable capita} Joss™) resulting from the disposition of an Inflazyme Share
against taxable capital gains realized by the Shareholder in the year of disposinon. Allowable capital losses in
excess of taxable capital gains may be carried back and deducted in any of the three preceding years or carried
forward and deducted in any following year against taxable capital gains realized in such years to the extent and
under the circumstances described in the Tax Act. Where the Shareholder is an individual, a capital gain may give
rise to alternative minimum tax under the Tax Act.

In the case of a Shareholder that is a corporation, the amount of any capital loss otherwise determined
resulting from the disposition or deemed disposition of an Inflazyme Share may be reduced by the amount of
dividends previously received or deemed to have been received thereon to the extent and in the circumstances
described in the Tax Act. Any such reduction will not occur where the corporate Shareholder owned the Inflazyme
Share continuously for 365 days or longer immediately before the disposition and such Shareholder (together with
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any person with whom it did not deal at arm’s length for purposes of the Tax Act) did not own more than 5% of the
issued shares of any class or series of the capital stock of Inflazyme at the time the relevant dividends were received
or deemed to have been received. Analogous rules apply to a partnership or trust of which a corporation, trust or
partnership is 2 member or beneficiary. Shareholders to whom these rules may be relevant should consult their
own tax advisors.

Canadian-controlled private corporations are subject to a refundable tax of 6 2/3% on investment income
(other than dividends deductible in computing taxable income) that will be refunded when the corporation pays
taxable dividends (at a rate of one dollar for every three dollars of taxable dividends paid). For this purpose,
investment income includes interest and taxable capital gains.

Inflazyme Options

Where in a taxation year a Shareholder acquires Inflazyme Shares on the exercise of an Inflazyme option
received in exchange for a GlycoDesign option which was acquired by virtue of employment, the amount, if any, by
which the fair market value of the Inflazyme Shares at that time of exercise of the option exceeds the amount paid or
to be paid for the Inflazyme Shares by the Shareholder will be deemed to be a benefit received by the Shareholder
and included in computing the Shareholder’s income from employment for that taxation year, subject to possible
deferral, as described below. The amount so included in the Shareholder’s income will be added in computing the
adjusted cost base to the Shareholder of the Inflazyme Shares. The Shareholder may be entitled to a deduction equal
to one-half of the benefit, provided certain conditions are met.

Generally, for a Shareholder who is an employee, a deferral of the taxable benefit relating to the exercise of
an option to acquire an Inflazyme Share until the time the Inflazyme Share is sold may be available, subject to a
limit of $100,000 worth of options that vest each year (determined by reference to the fair market value of the
Inflazyme Shares at the date the option is granted). In order to qualify for the deferral, a number of conditions must
be satisfied. : ‘

Shareholders acquiring Inflazyme Shares on the exercise of Inflazyme options acquired in exchange for
GlycoDesign options {which were not acquired by virtue of employment) will not be required to include any amount
in their income when the option is exercised. The exercise price of the option, together with the amount paid for the
option, if any, and.the amount of any income inclusion, if any, arising on the grant of the option, will become the
adjusted cost base of the Inflazyme Shares to the Shareholder, subject to averaging with any Inflazyme Shares
owned by the Shareholder immediately before the exercise of the option.

Holders of options should consult their own tax advisors for advice with respect to their own
particular circumstances.

Dissenting Shareholders

Shareholders of GlycoDesign are permitted to dissent from the Amalgamation in the manner set out in
section 190 of the CBCA. A Shareholder of GlycoDesign who dissents under section 190 of the CBCA (a
“Dissenting GlycoDesign Sharcholder”) will be entitled, in the event the Amalgamation becomes effective, to be
paid by Amalco the fair value of the GlvcoDesign Shares held by such Dissenting GlvcoDesign Shareholder
determined as at the appropriate date. See “Rights of Dissenting Shareholders”. Under the current administrative
practice of the CCRA, where a Shareholder dissents from an amalgamation and receives a cash payment for his
shares from the amalgamated corporation, the Shareholder is considered to have realized proceeds of disposition
equal to the amount of the payment received by the holder (less interest awarded by the court), rather than a deemed
dividend. In the case of a Dissenting GlycoDesign Shareholder that is a corporation, the amount of any capital loss
otherwise determined may be reduced by the amount of dividends previously received on the GlycoDesign Shares to
the extent and under the circumstances prescribed in the Tax Act. Analogous rules may apply to a partnership or a
trust that owns GlycoDesign Shares.

The taxation of capital gains (losses) and dividends, will generally be as described above under the heading
“Inflazyme Shares”.
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Any interest awarded to a Dissenting GlycoDesign Shareholder by a court - will be included in the
Dissenting GlycoDesign Shareholder’s income. All Dissenting GlycoDesign Shareholders should consult their
own tax advisors for advice with respect to their own particular circumstances.

Qualified Investment and Foreign Property

Provided the Inflazyme Shares are, or are deemed to be, listed on a prescribed stock exchange in Canada -
(which includes TSX), at the time such shares are acquired as conternplated herein, the Inflazyme Shares will be
qualified investments for trusts governed by registered retirement savings plans, deferred profit sharing plans,
registered retirement income funds and registered education savings plans.

The Inflazyme Shares are not expected to constitute “foreign property” for purposes of Part X1 of the Tax
Act at any particular time.

RIGHTS OF DISSENTING SHAREHOLDERS

As indicated in the notice of the Meeting, any holder of GlycoDesign Shares is entitled to be paid the fair
value of all, but not less than all, of their shares in accordance with Section 190 of the CBCA, if the shareholder
dissents to the Merger and the Merger becomes effective (as described herein, the “Dissent Rights”). A holder of
GlycoDesign Shares is not entitled to dissent with respect to the Merger if he votes any of such shares in favour of

the Merger Resolution. The execution or exercise of a proxy does not constitute a written objection for purposes of
the CBCA.

The following summary does not purport to provide comprehensive statements of the procedures to be
followed by a dissenting sharcholder u#der the CBCA. The text of Section 190 of the CBCA is attached as
Schedule G to this Proxy Circular. Because the CBCA requires strict adherence to the procedures established
therein and failure to do so may result in the loss of all the rights of a dissenting shareholder, each shareholder who
might desire to exercise the rights of a dissenting sharcholder should carefully consider and comply with those
provisions and consult his legal adviser. ;

A dissenting shareholder who seeks payment of the fair value of his GlycoDesign Shares is required to send
a written objection to the special resolution that is the Merger Resolution to GlycoDesign at or prior to the Meeting,
The address of GlycoDesign for such purpose is GlycoDesign Inc., 480 University Avenue, Suite 400, Toronto,
Ontario, M6V 1V2. A vote against a special resolution or withholding votes does not constitute a written objection.
Within 10 days after the special resolution is approved by shareholders, GlycoDesign must so notify the dissenting
shareholder who is then required, within 20 days after receipt of such notice (or, if he does not receive such notice,
within 20 days after he learns of the approval of the special resolution), to send to GlycoDesign a written notice
containing his name and address, the number of shares in respect of which he dissents and a demand for payment of
the fair value of such shares and, within 30 days after sending such written notice, to send GlycoDesign the
appropriate share certificate or certificates. If the action approved by the special resolution becomes effective,
GlycoDesign is required to determine the fair value of the shares and to make a written offer to pay such amount to
the dissenting shareholder. If such offer is not made or not accepted within 50 days after the action approved by the
special resolution becomes effective, GlycoDesign may apply to the court to fix the fair value of such shares. There
1s no obligation on- GlvcoDesign to apply to the court. If GlvcoDesign fails to make such an application, a
dissenting shareholder has the right 10 so apply within a further 20 days. 1f an apphcauon is made by either pany,
the dissenting shareholder will be entitled to be paid the amount fixed by the court.
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INFORMATION CONCERNING GLYCODESIGN
Background of GlycoDesign

GlycoDesign was incorporated on December 31, 1993 under the Canada Business Corporations Act.
GlycoDesign has two wholly-owned subsidiaries, Vascular Therapeutics, Inc. (a California company) and
GlycoDesign Therapeutics Canada Inc. (an Ontario company). Both subsidiaries were acquired by GlycoDesign on
July 30, 1999. GlycoDesign’s head office is located at 480 University Avenue, Suite 400, Toronto, Ontario,
M5G 1VZ.

Business of GlycoDesign

GlycoDesign is a publicly traded (TSX:GD) Toronto-based biopharmaceutical company dedicated to
discovering and developing novel therapeutics in three priority disease areas: cardiovascular disease / thrombosis,
inflammation and cancer..

GlycoDesign has become recognized as a leader in the fields of glycobiology and thrombosis.
Glycobiology is the studyv of carbohydrate containing molecules and their function in the body.

GlycoDesign’s resources are focused on two antithrombotic drug candidates, GH9001 and ATH, currently
in Phase I and pre-clinical development, respectively, as well as the discovery of novel glycotherapeutics for the
treatment of chronic inflammatory diseases.

GlycoDesign is” developing drug candidates in multiple disease areas, increasing the probability of
successful commercialization of drugs and sustained long-term growth. GlycoDesign plans to commercialize its
drug candidates through arrangements with major pharmaceutical and biotechnology companies.

On July 30, 1999, GlycoDesign acquired Vascular Therapeutics, Inc. a company dedicated to the
commercialization of innovations developed at the Henderson Research Centre (“HRC”) for the treatment of
cardiovascular disease. As part of this acquisition, GlycoDesign assumed Vascular Therapeutic’s long-term
research collaboration with the HRC headed by Drs. Jack Hirsh and Jeff Weitz, both internationally recognized
researchers in the cardiovascular and thrombosis area. Dr. Hirsh, who is also Vice President of Cardiovascular
Research at GlycoDesign is an internationally recognized clinician-scientist and a pioneer in the discovery and
development of low molecular weight heparin. GlycoDesign obtains significant leverage on its funding as HRC
receives matching funding from a number of sources including the Ontario Research & Development Challenge
Fund.

In November 1999, GlycoDesign entered into a three-year research and development collaboration
agreement with Seikagaku Corporation (“Seikagaku™), a leading glycobiology pharmaceutical company, to identify
small molecule, orally active Core 2 transferase inhibitors for the treatment of chronic inflammation. During the
three-year term of the agreement, Seikagaku could select up to two compounds for clinical development. Seikagaku
had the option to an exclusive, worldwide, sub-licensable right to license intellectual property covering compounds
selected during the term of the collaboration. The agreement provided GlycoDesign with potentially up to
approximately US$56 million, comprised of-up-front equity investment, research pavments for a three-vear funded
program, milestone and success payments on each compound licensed and developed and royalties on successful
product development. In addition to financial contributions, the collaboration with Seikagaku provided
GlycoDesign with Seikagaku’s extensive experience in the production of glycotherapeutic compounds and expertise
with animal models of inflammatory disease.

On January 24, 2003 GlycoDesign regained all intellectual property and commercialization rights to Core 2
inhibitors identified during the research collaboration between Seikagaku and GlycoDesign. Under a new
agreement, GlycoDesign has licensed to Seikagaku Corporation the exclusive Japanese rights to GlycoDesign's Core
2 assay system for internal research and development purposes and for use in collaborations with third parties.
GlycoDesign will receive royalty payments on any product commercialized by Seikagaku or its collaborators
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identified by the assay system. GlycoDesign also retains the rights to the Core 2 assay system in all other markets
around the world.

In July, 2000 GlycoDesign and its subsidiaries entered into a development collaboration agreement with
LEO Pharma A/S (“LEO”) to develop novel antithrombotics based on GlycoDesign’s medium molecular weight -
heparin (GD4040) and LEO’s highly sulphated low molecular weight dermatan sulfate (H2403). This is a cost and
revenue sharing venture to accelerate the commercialization of these novel antithrombotic compounds. In October
2001, GlycoDesign and LEQ announced that GH9001 had been selected for clinical development and in December
2002, GlycoDesign announced the completion of the first Phase I clinical trial for GH9001. A second Phase I trial is
planned in 2003. The companies are seeking a third party pharmaceutical company to complete the development
and commercialization of GH9001 worldwide.

Like many emerging biotechnology companies in North America, GlycoDesign has redirected its resources
dramatically since the first quarter of 2002, At the end of the first quarter, new management was appointed and a
ninety-day restructuring and redirection pldn was announced. In May, GlycoDesign’s lead cancer program
(GD0039) was discontinued following Phase II results in which clinical efficacy and adverse events did not meet
GlycoDesign’s expectations. Also in May 2002 the capital markets began a significant long-term recession.
GlycoDesign has responded to these events by: restructuring the Company around project teams and reducing
headcount from more than 70 to 35, redirecting the research and development efforts to provide a balanced portfolio
of programs, and reducing its monthly burmn rate from $1.5 million to $0.8 million per month.

GlycoDesign's patents and other proprietary technology rights are a key strength. GlycoDesign holds rights
{ownership, licensing or other commercial rights) to 27 different patents and patent applications in the US relating to
preclinical and clinical products, therapeutic targets, and tools used in drug development. Rights to foreign
counterparts for 12 of these US patentsl and patent applications are also held by the GlycoDesign. To date, 21
patents have been issued in the US.

As of January 31, 2003, GlycoDesign had working capital of approximately $17.7 mullion, which included
cash and short-term investments of $18.8 miilion.

Pipeline/Product Overview

GlycoDesign has extensive research and development capabilities focused on disease targets with magor
unmet medical needs.

GH9001 — Antithrombotic

GH9001, GlycoDesign’s lead antithrombotic candidate, is currently in Phase I clinical trials. This
antithrombotic agent is being developed to treat diseases and conditions in which current antithrombotics have
limited efficacy. GH9001 has all of the characteristics of an ideal antithrombotic; it targets clot-bound thrombin, free
thrombin, and factor Xa. In pre-clinical models, GH9001 demonstrates a better safety/efficacy profile than existing
antithrombotics, including low molecular weight heparin. It also has the advantage of being easily monitored and
readily reversed if needed. GlycoDesign believes GH9001 provides a significant improvement over existing
antithrombotic agents and thus represents an important product opportunity in its target markets of acute coronary
syndromes, the prevenuon and treaiment of deep vein thrombosis, and pulmonary embolism.

ATH — Antithrombotic
ATH is a covalent complex comprising antithrombin and a super-active form of heparin and it is being
targeted for use in the prevention of neurocognitive dysfunction associated with cardiopulmonary bypass surgery.

Despite the use of unfractionated heparin, over 50% of patients undergoing cardiopulmonary bypass experience
post-operative neurocognitive deficits. ATH is being tested in pre-clinical models of cardiopulmonary bypass.
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ATH ~ Antithrombotic Coating

ATH is also being developed as an antithrombotic coating for surfaces of medical devices that come in
contact with blood. Pre-clinical studies demonstrate the coating provides resistance to clotting in catheters for at
least 100 days, representing a substantial improvement over existing coatings and the potential for significant
application in the medical device market.

Anti-inflammatory program

! GlycoDesign’s inflammation program is focused on blocking the initial steps of the inflammation cascade,
in order to provide a therapeutic benefit without undermining the body’s ability to protect itself against infection.
The Company’s efforts are directed toward the discovery and development of small molecules and nucleic acid
molecules which block the rolling of leukocytes (white blood cells), the first step in recruitment of leukocytes to
sites of inflammation. Inflammation disease targets of this program include rheumatoid arthritis, inflammatory
bowel disease, and asthma. . :

GD0039 —- Cancer
In May 2002, Phase II studies of GD0039 in renal cancer were discontinued because the clinical response
and adverse events profile of GD0039 did not meet GlycoDesign’s expectations. GlycoDesign also has a family of

more specific analogs of GD0039 and one or more of these may be developed in the future.

A summary of GlycoDesign’s product pipeline is given below:

Product Therapeutic area | Indication Phase

GH9001 Cardiovascular prevention of thromboembolic complications in | Phase I
patients with acute coronary syndromes and
patients undergoing peripheral arterial bypass
surgery, prevention and treatment of venous

thromboembolism
ATH coating Vascular antithrombotic coating for catheters and other | Pre-clinical
medical devices
ATH therapeutic Cardiovascular prevention of neurocognitive deficits following | Pre-clinical
: cardiopulmonary bypass
Nucleic Acid Molecules | Inflammation Asthma, rheumatoid arthritis, inflammatory { Discovery
Small molecule Inflammation bowel discase Discovery
inhibitors of Core 2 '
Analogs of GD0039 Cancer ' Advanced metastatic cancer . Discovery

Business Strategy

GlycoDesign recognizes the increasing value placed on products which have advanced into the clinic and
for which safety data and proof-of-concept efficacy data is available. However, GlycoDesign also recognizes the

~ need to mitigate risk by instituting multiple programs with different approaches at earlier stages of development.

The key components of GlycoDesign’s strategy are to:

. Leverage drug discovery expertise with partners that can accelerate progress in this area;
. Progress drug candidates through pre-clinical and early clinical trials;
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. Establish strategic partnerships for later stage clinical trials and consequent manufacturing and
marketing.

Leverage expertise in drug discovery to advance compounds into the clinic

GlycoDesign is recognized as a leader in the science of glycobiology. Through the collaboration with HRC
GlycoDesign also has an -antithrombotic research group accepted as among the best worldwide. Given that
GlycoDesign’s glycotherapeutics include carbohydrates (glycosaminoglycans), proteins, small molecules and
nucleic acids, GlycoDesign seeks to partner with companies with expertise in these specific technologies in order to
accelerate the entry of these compounds into the clinic. This strategy enables the GlycoDesign to maintain control
owver its research focus while using research partnerships to partially absorb the overhead of GlycoDesign’s internal
research. . :

Progress drug candidates through early clinical trials

By taking product candidates into early clinical trials, GlycoDesign adds substantial value before seeking
business partnerships with corporate partners. GlycoDesign believes that the optimal time to partmer a drug
candidate is early Phase II. Earlier stage partnerships, however, may be sought if a partner adds either significant
lead-time advantages or specific development expertise needed to accelerate potential commercialization.

Establish strategic partnerships for late stage clinical trials

GlycoDesign seeks to establish partnerships with experienced and well-capitalized pharmaceutical
companies that have successfully taken drug candidates through the later stages of development, including obtaining
approval from regulatory authorities and, the manufacturing and marketing of products worldwide. GlycoDesign
believes that this type of partnering strategy will mitigate the financial risk of carrying out large Phase I clinical
trials and the significant investment of resources and capital required to establish manufacturing facilities and a sales
force.

Key Strategic Alliances
Henderson Research Centre

The HRC, an affiliate of McMaster University, is one of the major centres in North America devoted to in-
depth study of thrombotic diseases. Under the direction of world-renowned thrombosis expert, Dr. Jack Hirsh,
approximately 15 researchers are studying conditions relating to cardiovascular disease and clotting. Under a
license agreement with HRC, GlycoDesign bas exclusive, worldwide, royalty-free, sub-licensable rights to GD4040,
a medium molecular weight heparin and one of the active components of GlycoDesign’s lead antithrombotic
candidate GH9001. GlycoDesign also has the exclusive rights to ATH, a covalent complex between antithrombin
and heparin. GlycoDesign also has exclusive, worldwide, royalty-free sub-licensable rights to new therapeutic
discoveriesat the HRC, renewable in mid-2004, in exchange for the provision of at least US$2 million in funding
every two years. GlycoDesign obtains significant leverage on its funding obligation; HRC receives matching
funding from other sources. This collaboration has, and is expected to produce cardiovascular products for
development by GlycoDesign.

LEO Pharma A/S, Copenhagen, Denmark

On July 20, 2000 GlycoDesign and its subsidiaries entered into a development collaboration agreement
with LEQ to develop novel antithrombotics. This is a cost and revenue sharing venture that should accelerate the
commercialization of drug candidates. GH9001, a product of GlycoDesign's lead cardiovascular compound,
GD4040, and LEO's compound, low molecular weight dermatan sulphate (H2403) has completed a first Phase 1
clinical trial. A second Phase I trial is planned in 2003. GlycoDesign and LEO are jointly seeking a partnership with
a third party to complete the development and commercialization of GH9001 worldwide.
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Market Overview and Competition

Competition in the biotechnology and pharmaceutical industries is intense and characterized by the rapid
advance of technology. Competitiveness in the industries depends upon drug efficacy, safety, panent compliance,
case of manufacture and use, price, marketing and dlstnbutlon

Based on its review of the industry, GlycoDesign is not aware of any other company that is devoted solely
to the development of glycotherapeutics for as broad a range of disease areas. Other companies that are conducting
research and development activities on products similar to or in competition with GlycoDesign’s therapeutic product
candidates do not generally focus exclusively on drugs from glycobiology. GlycoDesign is not aware of any other
company that has the in-house technology to support a flow of drug candidates from this particular area of expertise.

In addition to GlycoDesign, it is estimated that there are over 40 companies worldwide with at least one
program utilizing the therapeutic potential of glycobiology. More specific competitors relevant to GlycoDesign
programs and compounds are discussed below.

Thrombosis

Thrombosis is a major cause of life-threatening vascular diseases. Thrombosis in arteries can lead to heart
attacks and strokes. Venous thrombosis occurs typically after major surgery or with serious chronic illness and can
cause pulmonary embolism.

Three classes of drugs are used to treat thrombosis: antithrombotics, anti-platelet agents and fibrinolytic
agents, GlycoDesign’s focus is antithrombotics. Approved antithrombotics include unfractionated heparin (UFH),
fow molecular weight heparin (LMWH)I }md direct thrombin inhibitors. Antithrombotics are routinely used in the
treatment of heart attacks, unstable angina and non-Q-wave acute myocardial infarction, in the treatment of deep
vein thrombosis with or without pulmonary embolism and in the prophylaxis of venous thromboembolism in
patients undergoing orthopaedic or general surgery. There were an estimated 2.8 million cases of unstable angina in
2001 in North America and Western Europe. The number of cases of deep vein thrombosis and pulmonary
embolism surpassed 500,000. For orthopaedic surgeries, namely hip and knee replacements, there were over 1.5
million procedures done in 2001.

Unfractionated heparin was the first antithrombotic launched. Over the past decade, new antithrombotics,
in particular LMWH, have captured the venous thrombosis market, and to some extent, the arterial thrombosis
market. According to Datamonitor, worldwide sales of antithrombotics exceeded US$2 billion in 2000 and are
projected to grow to over US$10 billion by 2008. Market growth is attributed to the increasing sales of existing
agents such as Lovenox® and the market entry of more efficacious and safer new agents. Lovenox® by Aventis
Pharma is the market leader with sales of Euro 1.5 billion in 2001.

Based on a profile of superior efficacy and safety, GlycoDesign anticipates that GH9001 will command a

A premium price compared with Lovenox®. With the marketing presence of a major pharmaceutical partner, GH9001

could capture a significant share of the antithrombotic market starting with the following indications: Treatment of
unstable angina/non-Q wave MI, prevention of thromboembolic complications following peripheral arterial bypass
surgervy (PABS). prevention and treatment of venous thrombosis and pulmonarv embolism following major
orthopedic surgery and n cancer patients undergoing general surgery. The launch of GH9001 1n the lead artenal
indication (PABS) is forecasted to be in 2008, with other indications following over the next two years.
GlycoDesign expects the competition in 2008 to include various LMWHs, the injectable direct anti-Xa inhibitors
(such as Arixtra®) and one or more of the direct thrombin inhibitors.

Unfractionated heparin is still the antithrombotic of choice for cardiac surgeries such as coronary artery
bypass grafts (CABG) or valve surgery, a large percentage of which are performed using cardiopulmonary bypass
(CPB). CPB involves diverting the patient’s blood through the CPB machinery, to allow for the patient’s heart and
lungs to be stilled during the surgery. There are approximately 500,000 CPB procedures per year in the United
States alone. Complications from CPB include neurocognitive deficits, which occur in over 50% of patients, To
minimize the risk of complications, some cardiac surgeries are being performed off of the pump, but this trend is
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accompanied by an increase in the number of patients eligible for CPB, including older, more seriously ill patients,
as well as those who have had prior procedures, such as angioplasty or stenting. The number of CPB procedures is
expected to remain constant or increase over time.

Assuming that ATH achieves its promise of preventing neurocognitive deficits following CPB,
GlycoDesign believes this drug candidate has significant potential. In addition, while neurocognitive deficits after
cardiopulmonary bypass have received the most attention, deficits have also been reported after off-pump surgery,
and probably occur after any major surgery. Therefore, the market potential for ATH antithrombotic may, in fact,
be much greater than just the CPB segment.

There are currently no compounds approved for this indication to the knowledge of GlycoDesign, nor are
there any products in the pipeline. Pexelizumab (formerly known as 5G1.1-SC), is a complement inhibitor being
developed by Alexion and Proctor & Gamble. In a Phase IIb study in 914 patients undergoing CPB for CABG only,
or CABG with concomitant valve surgery, no significant differences were found in the initial primary endpoint of
non-Q-wave, neurologic deficits and left ventricular dysfunction, although an exploratory assessment of cognitive
function did show less decline in the group of CABG patients receiving pexelizumab. With its high potency and
ability to inhibit clot-bound thrombin, ATH has the potential to reduce the number of microemboli generated during
CPB, providing a novel strategy to decrease the risk of neurocognitive deficits.

ATH is also being developed as a bioactive coating for medical devices. Clotting is a significant clinical
issue for many devices including hemodialysis catheters, central venous access catheters, endoluminal grafts,
coronary and peripheral stents and extracorporeal devices. Clotting inside and outside a catheter can render the
catheter unusable and delay a patient’s treatment (as in chemotherapy or dialysis). In addition, blood clots which
form outside the catheter cause permanent damage to the vessel integrity and can lead to catheter-associated deep
vein thrombosis, as well as increase the risk of pulmonary embolism. -

There are major costs associated with removing clots with thrombolytic drugs or through surgical revisions,
and this is not always successful. Hence various types of surface coatings have been developed for medical devices
that are exposed to blood in order to prevent clotting. The most common antithrombotic used for this purpose is
heparin, but this does not seem to significantly reduce the risk of clotting in longer term use.

In pre-clinical studies using prototype-coated catheters, ATH coated catheters were shown to be extremely
resistant to clotting, compared to heparin-coated and uncoated catheters. The ATH coating has potential for use
with central venous access catheters (CVACs), hemodialysis catheters, endoluminal grafts, coronary and peripheral
stents, extracorporeal devices, heart valves, blood filters and other indwelling medical devices where clotting is an
issue.

Inflammation

Inflammation encompasses a host of diseases which although tend to manifest themselves though different
symptoms, also tend to have a similar underlying immunological component. Many inflammatory diseases are
chronic and progressive, and are exacerbated by acute flare-ups. The acute and the chronic stages of the disease are
generally treated with different drugs.

Asthma 1s a chronic Jung condition that can develop at any age and is characterized by difficulty in
breathing. The prevalence of asthma is estimated at 55 million people in the seven major pharmaceutical markets.
Sales of anti-asthmatic drugs were just under US310 billion in 2000 and are forecasted to grow to US$18 billion by
2009. Asthma is managed in the long-term with anti-inflammatory medications (steroids and non-steroidal anti-
inflammatory drugs and, more recently, Leukotriene antagonists) and in the short-term with bronchodilators for
immediate and occasional relief of symptoms. Among the leading anti-inflammatory drugs are Singulair® by
Merck, with sales of US$1.4 billion in 2001, and Flixotide® by Glaxo-Smith Kline, with sales of US$1.3 billion.

Rheumatoid arthritis is a debilitating form of arthritis that causes inflammation of the joints throughout the

body and results in damage to the cartilage, bone, tendons and ligaments. Rheumatoid arthritis affects 7 miltion
people in the world. Treatment consists of (1) nonsteroidal anti-inflammatory drugs (NSAIDs) which reduce joint
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pain and swelling but do not prevent joint damage, and (2) Disease Modifying Anti-Rheumatic Drugs (DMARD)s)
which have the potential to reduce joint damage but often have serious side-effects. Most recently, two new
DMARDS have been successfully launched: Enbrel® by Immunex/Amgen, with sales of US$800 million in 2001,
and Remicade® by Centocor, with sales of US$700 million.

Inflammatory bowel disease (IBD) encompasses two chronic inflammatory diseases of the intestines:
Crohn’s disease and ulcerative colitis. The prevalence of IBD is estimated at 1.8 million patients in the major
pharmaceutical markets. Several types of drugs are used in IBD such as anti-inflammatories, corticosteroids,
immunomedulating agents, TNF-alpha inhibitors (such as Remicade®) and antibiotics. None of the drugs developed
to date are curative and many patients will have to resort to surgery on the affected bowel segment. The market is
valued at between US31 to 2 billion.

GlycoDesign’s inflammation program is focused on blocking the initial steps of this process in order to
provide an anti-inflammatory benefit without undermining the body’s ability to protect itself against infection,
which is a problem with some of the current therapies, including TNF-alpha inhibitors. GlycoDesign’s strategy is
anticipated to have broad potential in pathological conditions where inflammation is an important component,
including asthma, rheumatoid arthritis and inflammatory bowel disease.

Cancer

Cancer is a group of diseases characterized by uncontrolled growth and spread of abnormal cells which if
not controlled, can lead to death. After heart disease, cancer is the second leading cause of mortality in the
developed world. In 2001, there were 1.2 million new cases of cancer and over 500,000 deaths in the US alone.
Despite the different approaches to treating cancer (surgery, radiation, chemotherapy, hormonal therapy and
immunotherapy), the 5-year survival rate)for all cancers combined is only 60%.

Of the few successful cancer products launched in the past few years, two have targeted breast and
colorectal cancer respectively: Taxotere® by Aventis Pharma, with sales of US$900 million in 2001, and
Camptosar® by Pharmacia, with sales of US$600 million. Many new approaches to cancer treatment are expected
to reach the market over the next 10 years and these will fuel tremendous market growth. Datamomitor forecasts the
cancer market to grow to over US$44 billion by 2010.

The mechanism of action of GD0039 and its analogs involves blocking the synthesis of specific highly
branched carbohydrates which are overexpressed in many cancers including breast and colorectal cancer, and which
are prognostic for survival in colorectal cancer. If GD0039 or its analogs are developed, it is likely that they would
be used in combination with other cancer therapeutics directed at these tumour types, rather than be competitive.

Pipeline/Product Detail
Thrombosis: GH9001

GH9001 is being jointly developed with LEO Pharma A/S of Denmark and has completed a first Phase 1
clinical trials. A second Phase I trial is planned for 2003.

GH9001 1s a novel anuthrombotic that combines the most desirable features of unfractionated heparin, low
molecular weight heparin and direct thrombin inhibitors. GH9001 is unique it is ability to inhibit three critical
targets in the coagulation cascade (examples being factor Xa, fluid phase thrombin and clot-bound thrombin). It
exhibits better efficacy and safety than existing antithrombotics in pre-clinical studies and it has a predictable-
antithrombotic effect that can be easily monitored by a standard, widely used test, the activated partial
thromboplastin time (APTT). If necessary, GH9001 can be completely reversed, by using protamine sulfate. These
features are particularly important in the treatment of acute coronary syndromes with or without thrombolytics or
platelet inhibitors where clinicians need to exercise a high level of control over the desired antithrombotic activity.
Adoption of low molecular weight heparins. for use in acute coronary syndromes has been limited by the fact that
these agents are not reversible with protamine sulfate and their antithrombotic activity cannot be readily measured.
In addition, there is still a need for antithrombotics showing improved efficacy without increased bleeding for
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prevention of deep vein thrombosis following major orthopedic surgery. While factor Xa inhibitors and direct
thrombin inhibitors have shown improved efficacy there is an accompanying risk of increased bleeding.

In 2002, GlycoDesign and LEO completed a single dose Phase I clinical trial to study the safety,
pharmacokinetics and pharmacology of GH9001 in healthy volunteers. GH9001 administration was well tolerated
when administered by either the intravenous or subcutaneous route. GH9001 showed good subcutaneous
bioavailability, and predictable and dose-dependent effects in standard coagulation tests. These results support
once-a-day subcutaneous dosing. A second Phase I study testing multiple dose subcutanecous administration of
GH9001 will be conducted in 2003.

GlycoDesign and LEO are seeking a third-party large pharma partner to complete the development and
commercialization of GH9001 worldwide. Discussions are ongoing regarding the design of Phase Il proof-of-
concept studies, which may be conducted by GlycoDesign and Leo in order to further support these efforts and
enhance the value of an eventual third party deal.

Thrombosis: ATH Therapeutié

Neurocognitive deficits have been linked to the generation of microemboli during the surgical procedure,
which can be detected by Doppler ultrasonography. These microemboli are thought to originate from bubbles of air,
fat or atherosclerotic plaque as well as from thromboemboli (microscopic clots). Significant generation of thrombin
occurs during CPB, resulting in fibrin formation. ‘ATH is a highly potent antithrombotic comprised of a super-active
form of heparin covalently linked to antithrombin. With its high potency and ability to inhibit clot-bound thrombin,
ATH has the potential to reduce the number of microemboli generated during CPB, providing a novel strategy to
decrease the risk of neurocognitive deficits. o

The high antithrombotic potency of ATH is due to the super-active heparin moiety, which contains one or
more pentasaccharide sites required for activity. In contrast, about 2/3 of standard heparin contains no
pentasaccharide, and is therefore inactive. In addition, ATH has a more rapid onset of action than heparin or
antithrombin alone. For antithrombin to bind to, and inactivate thrombin, 1t must first be rendered active through the
binding of heparin to the pentasaccharide sequence. In the ATH molecule, antithrombin is already in the active
conformation, ready to bind to and inactivate thrombin.

The ability of ATH to reduce the incidence of microemboli is currently being studied in a pre-clinical (pig)
model of CPB. The clinical development path for ATH is relatively straightforward and the size of the clinical trials
is quite modest, due to the high incidence of neurocognitive deficits, which have been reported to occur in over 50%
of CPB patients. GlycoDesign is completing pre-clinical studies comparing the safety and efficacy of ATH with
unfractionated heparin in a CPB model. GlycoDesign is seeking a partner for the further development of ATH, as
well as a source of supply for commercial quantities of antithrombin starting material needed for an ATH
therapeutic.

Thrombosis: ATH Coating

The ATH coating is a bioactive coating, which is designed to stay permanently attached to the surface of a
device in order to provide continuous antithrombotic/anticoagulant activitv. The ATH coating has potential for use
with a variety of medical devices which come into contact with blood including ceniral venous access catheters
(CVACs), hemodialysis catheters, endoluminal grafts, coronary and peripheral stents, extracorporeal devices, heart
valves, blood filters, etc. With CVACs and dialysis access catheters clotting occurs in as many as 50 to 60% of
patients.

Only catalytic thrombin inhibitors (such as heparin-based compounds) can provide continuous
antithrombotic activity. A non-catalytic thrombin inhibitor would not be appropriate for a surface coating, since this
would result in a build-up of inactivated inhibitor-thrombin complexes on the device surface, which would likely
increase the thrombogenicity of the surface. Heparin, although a catalytic inhibitor of thrombin, is less than ideal as
an antithrombotic coating, because only one third of the heparin chains contain the unique pentasaccharide sequence
required for activity.
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ATH can be covalently attached to a polymer basecoat, which is then applied to the device surface to
provide a stable, non-leaching coating. The AT moiety serves to properly orient the heparin chains so that the active
site comes into contact with blood, rather than bhaving a random orientation where the active site may be
inaccessible. Because the AT moiety in the ATH complex is already in the active conformation, the initial rate of
inactivation of thrombin is significantly faster than heparin or antithrombin alone..This may be particularly
important during the initial period following catheter placement.

Experiments in vitro indicate that ATH-coated surfaces are more thrombo-resistant than currently available
heparin-coated surfaces. ATH-coated endoluminal grafts placed in the jugular vein of a rabbit, induced
significantly less clot formation than either uncoated or hirudin-coated grafts.

ATH-coated devices are expected to reach the market much earlier than an ATH therapeutic, since devices
have a significantly shorter development timeframe compared with therapeutics. GlycoDesign is currently seeking a
partner for the development and commercialization of ATH-coated devices.

Inflammation Program

GlycoDesign’s inflammation program is focused on blocking the initial steps of the inflammation cascade,
in- order to provide a therapeutic benefit without undermining -the body’s ability to protect itself against infection.
The Company’s efforts are directed toward the discovery and development of small molecules and nucleic acid
molecules which block rolling of leukocytes (white blood cells), the first step in recruitment of leukocytes to sites of
inflammation. GlycoDesign’s strategy is anticipated to have broad potential in pathological conditions where
inflammation is an important componeant, including asthma, theumatoid arthritis and inflammatory bowel disease.

The molecular targets for the snﬂammation program are the adhesion molecule P-selectin glycoprotein
ligand-1 (PSGL-1), which is present on leukocytes, and its counter-receptor P-selectin, present on endothelial cells.
An in vivo model of leukocyte rolling (intravital microscopy) has been established for rapidly screening the
functional activity of lead compounds.

Nucleic Acid Inhibitors

Using proprietary nucleic acid molecules developed against Core 2, GlycoDesign scientists have recently
demonstrated that blocking Core 2 activity inhibits leukocyte rolling in vive. These results further validate Core 2 as
an important therapeutic target in the inflammatory cascade. “The molecules are a valuable target validation tools
and will be studied in chronic inflammatory disease models during 2003. The molecule’s potential as a lead
molecule for developing a therapeutic will also be investigated.

Small molecule Core 2 inhibitors

The small molecule program integrates expertise in biology, medicinal chemistry and computational
chemistry and is aimed at identifying orally active inhibitors of Core 2 glycosyltransferase. The binding of PSGL-1
to the selectins is dependent upon a particular sugar structure generated by Core 2.

Progress t¢- date inctudes the generation of the mutant Core 2 enzvme along with 1ts detailed biochemical
characterization that facilitated the development of a novel tool for high-throughput screening efforts. A propretary
assay was implemented to screen a natural products library, GlycoDesign’s proprietary directed combinatorial
chemistry library, and commercial compounds libraries. Four separate screening campaigns were conducted
including a 70,000 compound library completed in Febmary 2003. The last screening resulted in the identification
of five promising hits with profiles and potency in an acceptable range for lead refinement/optimization. The
Company i1s in the process of preparing sufficient quantities of these compounds in order to test the activity,
pharmacokinetics and toxicity of these compounds in vivo and is continuing lead refinement efforts in parallel in
order to identify a suitable lead compound.
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Cancer Program

GlycoDesign received approval in May 1998 to commence the first of six Phase II tnals to evaluate
GD0039 for the treatment of solid tumowurs. Due to GDO0039’s therapeutic potential in other indications,
GlycoDesign filed a US Phase I IND in July 1998 for GD0039 as a chemoprotectant treatment for patients with
advanced metastatic breast cancer. As of January 31, 2002 GlycoDesign had two Phase II and one Phase I clinical
trials underway. A Phase Il trial of GD0039 in forty patients with either 5-FU resistant advanced colorectal cancer or
metastatic renal cancer (GD39-ONC-B1) was uitimately completed. Of the 14 evaluable renal cancer patients, there
was one patient who was a complete responder, one partial responder and 3 patients with stable disease. The
response was correlated with level of inhibition of the target enzyme, as measured by a reduction in the cell surface
carbohydrates synthesized by this enzyme. In addition, the median survival in the renal cancer group was 20.3
months, which was quite encouraging, since the expected median survival for patients with metastatic renal cancer is
often cited at less than 12 months. Adverse events such as fatigue, confusion, depression, difficulties concentrating,
mood swings and neuropathy occurred and led to dose reductions and early discontinuation of GD0039 therapy in
study # GD39-ONC-B1. Based on the encouraging efficacy data in renal cancer patients, two subsequent metastatic
renal cancer trials (GD39-ONC-B3 and GD39-ONC-B4) were initiated, but with the introduction of a “drug
holiday” in an attempt to reduce the incidence of these adverse events.

GD39-ONC-B3 was initiated in November 19, 2001 and GD39-ONC-B4 was initiated in October 15, 2001.
In May 2002 GlycoDesign stopped enrollment in the GD39-ONC-B3 and GD39-ONC-B4 clinical trials. The
decision to stop the enrollment in these trials was based on the result of an intenim review of the data available at
that time from both these trials because the clinical response and adverse events did not meet the Company’s
expectations. The drug dose and regimen appeared to be limited by the incidence of neurological adverse events
such as fatigue, confusion and depression, however, all of these events were reversible upon discontinuation of
GD0039.

Intellectual Property

GlycoDesign views its patents and other proprietary technology rights as one of its key strengths, upon
which it can continue to build. GlycoDesign files patent applications to protect its technology, inventions and
improvements to inventions that are considered important to the development of its business. GlycoDesign also
depends upon trade secrets, know-how, continuing technologlcal innovations and licensing opportunities to expand
and maintain its competitive position.

GlycoDesign holds rights (ownership, licensing or other commercial rights) to 27 different patents and
patent applications in the US relating to pre-clinical and clinical products, therapeutic targets, and tools used in drug
development. Rights to foreign counterparts for 12 of these US patents and patent applications are also held by
GlycoDesign. To date, 21 patents have been issued in the US.

GlycoDesign’s intellectual property represents a strong base upon which current and future product
development and commercialization can be secured and exclusively assured. Specificaily, GlycoDesign has rights to
worldwide patent filings for the cardiovascular drug candidates GH9001 and ATH, including granted and allowed
US applications. G]ycoDcsngn also has patent applications for key therapeutic targets such as novel Core 2 and
GNTV enzymes, and drug discovery tools including a combinatorial library and computational models. In addition,
GlycoDesign has worldwide patent filings for the cancer therapeuiic GD0039 and analogs of GD0039, including
issued US and European patents to GD0039.

Human Resources
As at the date hereof, GlycoDesign has 16 employees in the Toronto office and an additional team of 15

people working on the cardiovascular disease program in Hamilton. Of these, 11 have Ph.D. degrees, two have
M.D. degrees, and two have Masters or Bachelors degrees.
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Selected Consolidated Historical Financial Infermation

The following selected historical financial data should be read in conjunction with “Information
Concerning GlycoDesign - Management’s Discussion and Analysis” and the financial statements of GlycoDesign
and notes thereto included in Schedule A to this Proxy Circular. The statement of operations data for the financial
years ended January 31, 2001, January 31, 2002 and January 31, 2003, and the balance sheet data as at January 31,
2002 and January 31, 2003 are derived from financial statements of GlycoDesign that bave been audited by KPMG
LLP, independent auditors, and are included elsewhere in this Proxy Circular. The quarterly financial information is
derived from the interim unaudited financial statements prepared by management for the particular quarter. The
fihancial statements have been prepared in accordance with accounting principles generally acceptable in Canada.
Al data is expressed in thousands of Canadian dollars (except for per share data).

Year ended
January 31,
2003 2002 2001
(audited)
(in thousands of dollars except per share
amounts)
Statement of Operations Data:
Research fees and interest income.................. e 3 3,001 $ 4854 $ 4,565
Expenses:
Research and development................ e 14,186 16,514 13,137
General, administrative and other cos.{s ................ 6,923 4,299 2,774
Total eXPenSes....ooviiiiit ittt 21,109 20,813 15,911
Lossforthe period........ccoeiviiiiiiiiiniiiiiie e $ (18,108) . § (15,959) § (11,346)
Basic loss per GlycoDesign Share.......ccccocveveneen..o. S (1.52) §% (1.34) 3 (1.24)
As at January 31,
2003 2002
(audited)
(in thousands of dollars)
Balance Sheet Data: )
Cash, cash equivalents and short-term investments. ............... $ 183,803 ¢ 33,503
Working capital.... ...t e 17,694 32,432
Total assets................... [RRTURR [RURTTTR 28,167 46,672
Share capital.........cooiiiiiii s 97,547 97,547
Deficit.................. et e et tae e aaaanaaans (73,718) (55,610)
Total shareholders’ equity:..........ccoiiiiiiriiriiiieiiei e 23,829 41,937
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Loss from

Sales/ Loss from continuing

Total continuing operations ~Net Loss
Quarterly Information revenues operations per share Net loss Per Share
2002 ‘
1* Quarter $1,324 $(2,951) $(0.25) $(2,95 1) $(0.25)
2™ Quarter 1,314 (3,492) (0.29) (3,492) (0.29)
3" Quarter 1,136 (3,964) (0.33) (3,964) (0.33)
4™ Quarter 1,080 (5,552) 0.47) (5,552) (0.47)
2003
1* Quarter $951 - $(4,929) 3(0.41) $(4,929) $(0.41)
2™ Quarter 920 (6,690) - 0.57) (6,690) (0.57)
3 Quarter . 252 (3,703) 0.31) (3,703) 0.31)
4™ Quarter ‘ 878 (2,786) (0.23) (2,786) (0.23)

Management’s Discussion and Analysis

For The Year Ended January 31, 2003

]
The following information should be read in conjunction with the audited Consolidated Financial
Statements and Notes attached hereto as Schedule A, prepared in accordance with Canadian generally- accepted
accounting principles. All monetary amounts unless otherwise indicated are expressed in Canadian dollars.

In addition to the narrative explanation of historical data included in this report, readers are cautioned that
the actual results may differ materially from the results projected in any “forward looking” statements included in
the following report, which involve a number of risks or uncertainties. (See “Information Relating to GlycoDesign -
Business Risks and Uncertainties”).

Overview

GlycoDesign is a drug discovery and development company focused on developing proprietary drugs for
the treatment or prevention of cardiovascular and chronic inflammatory diseases, as well as cancer. The Company’s
resources are focused on two lead antithrombotic drug candidates, GH9001 and ATH, completing Phase I and pre-
clinical development respectively, as well as the development of novel glycotherapeutics at the discovery stage for
the potential treatment of chronic inflammation and cancer.

Results of Operations

As a research based company, GlycoDesign's revenues anad expenses relale enurely 10 1S activillies in
support of drug discovery and development.

For the fiscal year'ended January 31, 2003, the Company recorded a net loss of $18.1 million ($1.52 per
common share). This compares to a net loss of $16.0 million ($1.34 per common share) for the fiscal year ended
January 31, 2002.

Revenue
Revenue for the fiscal year ended January 31, 2003 was $3.0 mullion as compared to $4.9 million for the

fiscal year ended January 31, 2002. The decrease in revenue in the latest fiscal year resulted from reduced interest
revenues of $1.2 million as well as lower research fees of $600,000. The reduced interest income is a direct

63 of 285




)

.43 -

reflection of lower interest rates and declining cash balances while the lower research fees are a result of the
November 2002 completion of the Company’s three-year research collaboration with the Seikagaku Corporation.

Expenditures

Research and development expense for the fiscal year ended January 31, 2003 was $14.2 million. This
represents a $2.3 million decrease from the prior year’s spending of $16.5 million. Significant factors contributing to
the reduction include lower spending from the termination of the Company’s GD0039 cancer program in May 2042
as well as spending reductions associated with the July 2002 restructuring that focused company resources on the
GHO9001, ATH, and Core 2 programs.

General and administrative expenses were $5.1 million as compared to $4.6 million in the prior-year. The
$500,000 increase is the net result of lower administrative costs in the third and fourth quarters, offset by non-
recurring severance costs for the Company’s former Chief Executive and Chief Financial Officers and other
expenses associated with assessing strategic opportunities for GlycoDesign Inc.

Restructuring expenses of $1.6 million for the fiscal year ended January 31, 2003 reflect costs associated
with the wind-down of the GD0039 cancer program as well as costs associated with a July staff restructuring.

Total expenses for the company were $21.1 million as compared to $20.8 million in the prior year. The
increase of $300,000 reflects reductions in ongoing research, development and administrative expenses offset by
non-recurting restructuring, project termination, and severance costs as well as foreign currency losses on US
denominated investments.

Liquidity and Capital Resources

Since its incorporation, the Company has financed its operations through the public and private sale of its
equity securities, revenues from research and development collaborations with its corporate partners, interest income
on funds available for investment and government grants and tax credits. Through January 31, 2002, the Company
had received approximately $97.5 million in net proceeds from the issuance of its equity securities. Included in this
figure are approximately $20.6 million of equity securities issued in fiscal 2000 and 2001 to acquire Vascular
Therapeutics, Inc. and Vascular Therapeutics Canada, Inc. (collectively VTI); $975,000 of equity securities issued to
acquire intellectual property; and, $270,000 of equity securities issued in exchange for services.

Cash, cash equivalents, and short-term investments as at January 31, 2003 totalled $18.8 million compared
to the January 31, 2002 balances of $33.5 million. Working capital position as at January 31, 2003 was $17.7
million compared to $32.4 million as at January 31, 2002. The reduction in cash resources of $14.7 million is
entirely attributed to the results of operations of the Company.

For the Year Ended January 31, 2002

The following information should be read in conjunction with the audited Consolidated Financial
Statements and Notes attached hereto as Schedule A, prepared in accordance with Canadian generally accepted
accounting principles. All monetary amounts-unless otherwise indicated are expressed in Canadian dollars.

In addition to the narrative explanation of historical data included in this report, readers are cautioned that
the actual results may differ materially from the results projected in any “forward looking” statements included in
the following report, which involve a number of risks or uncertainties. (see “Information Concerning GlycoDesign -
Business Risks and Uncertainties™).

Overview

GlycoDesign is a drug discovery and development company focused on developing proprietary drugs for
the treatment or prevention of cardiovascular and chronic inflammatory diseases, as well as cancer. The Company’s
resources are focused on two lead antithrombotic drug candidates, GH9001 and ATH, completing Phase 1 and pre-

/
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clinical development respectively, as well as the development of novel glycotherapeutics at the discovery stage for
the potential treatment of chronic inflammation and cancer. ‘

Results Of Operations

As a research based company, GlycoDesign’s revenues and expenses relate entirely to its activities in
support of drug discovery and development.

For the fiscal year ended January 31, 2002, the Company recorded a net loss of $16.0 million ($1.34 per
common share) and compares to a net loss of $11.3 million ($1.24 per common share) for the fiscal year ended
January 31, 2001.

Revenue

Revenue for the fiscal year ended January 31, 2002 was $4.9 million as corapared to $4.6 million for the
fiscal year ended January 31, 2001. The increase in revenue in the latest fiscal year resulted from the exchange rate
differential on fee income from the Seikagaku collaboration (entered into in Noveniber 1999), as well as greater
interest income. Interest income increased as a result of increased average cash and short-term investments on hand
during the fiscal year ended January 31, 2002, The average balances were greater due to the fact that the financings
in fiscal 2001 were secured in May 2000, September 2000, and November 2000, while during fiscal 2002, the
balances were drawn down from a larger starting base than in fiscal 2001, Interest retes were lower in fiscal 2002,
however, which mitigated the increase in interest income.

l

Research and development expenses increased to $16.5 million for the year ended January 31, 2002 from
$13.1 million in the same period in 2001. The primary reasons for the increase in expenditures included an
expansion of the Core 2 transferase inhibitor program (inflammation program), increased expenditures associated
with the Company's GD0039 clinical trial (cancer program), increased spending on pre-clinical research for the
ATH coatings technology (cardiovascular program}, and increased amortization expense of acquired research and
development.

Expenditures

For the fiscal year ended January 31, 2002, expenses for the Core 2 transferzse inhibitor program amounted
to $4.2 million compared to $3.1 million for the fiscal year ended January 31, 2001. This increase reflected
increased expenditures in the Company's research and development collaboration with Seikagaku Corporation for
the treatment of chronic inflammation that commenced in November 1999,

Expenses for the GD0039 clinical program increased to $4.5 million for thz fiscal year ended January 31,
2002 from $3.8 million for the prior year, an increase of approximately 19%.

Expenses for the ATH coatings technology increased to $1.4 million for the fiscal year ended January 31,
2002 from $0.4 million for the prior year, an increase of approximately 222%,. This increase resulted from
expanding internal pre-clinical testing of ATH in various models, external consulting contracts, and increased
expenditures 1o synthesize ATH for drug development pumposes.

The amount of acquired research and development associated with the acquisition of VTI in 1999,
increased in September 2000 pursuant to an "earn-out provision”. The effect of the related amortization expense on
this additional consideration impacted the current research and development expenses for a full year in 2002 as
compared to a partial year in 2001.

General and administrative expenses increased to $4.6 million for the year ended January 31, 2002 from
$3.0 million in the same period in 2001. This increase, of approximately 54%, was :he result of an expansion in the
overall level of administrative activity to support the Company, increased expenses associated with being a publicly-
traded company, investor relations spending, greater spending on information technology, and ongoing business
development initiatives.
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Liguidity and Capital Resources

Since its incorporation, the Company has financed its operations through the public and private sale of its
equity securities, revenues from research and development collaborations with its corporate partners, interest income
on funds available for investment and government grants and tax credits. Through January 31, 2002, the Company
had received approximately'$97.5 million in net proceeds from the issuance of its equity securities. Included in this
figure are approximately $20.6 million of equity securities issued in fiscal 2000 and 2001 to acquire Vascular
Therapeutics, Inc. and Vascular Therapeutics Canada, Inc. (collectively VTI); $975,000 of equity securities issued to
acquire intellectual property; and, $270,000 of equity securities issued in exchange for services.

At January 31, 2002, the Company had cash and short-term investments of $33.5 million compared to
$44.6 million as at January 31, 2001. The decrease in cash resulted mainly from use of cash in operations of $10.8
million for the year ended January 31, 2002 and the acquisition of capital assets of $0.7 million.

Business Risks and Uncertainties

Drug development companies such as GlycoDesign, are faced with a complexity of business risks and
uncertainties, particularly those inherent to the development and introduction of new technologies. To the extent
possible, management pursues and implements strategies to reduce or mitigate the risks and uncertainties associated
with the Company’s business. Operating and general business risks include uncertainty in product development and
related clinical trials; the regulatory environment including delays or denial of approvals to market the Company’s
products; the changing health care environment; the impact of technological change and emergence of competing
technologies; the ability to protect GlycoDesign’s portfolio of patents and other intellectual property assets; the
ability of the Company to manufacture drug substance in large quantities in accordance with applicable regulations;
the ability to obtain adequate coverage for potential product liability litigation; the ability of the Company to handle
additional demands and requirements of manufacturing and marketing activities as the Company grows; availability
of capital to finance continued and new product development; ability to secure a strategic partner; and the reliance
on partners for late stage development, marketing and ultimate distribution of the Company’s products. In addition,
since the Company’s products are novel, the rate of adoption and future market penetration is difficult to predict.

Use of Estimates

The preparation of the consolidated financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumnptions that affect the amounts reported in the financial
statements and accompanying notes. Actual results could differ from those estimates.

Management’s Responsibility for Financial Reporting

* The consolidated financial statements have been prepared by management in accordance with Canadian
generally accepted accounting principles and have been approved by the Board of Directors. These financial
statements are the responsibility of management.

In support of this responsibility, management maintains a system of internal controls to provide reasonable
assurance as 10 the reliability of financial information and the safeguarding of assets. The financial statements
include amounts that are based on the best estimates and judgments of management. The Board of Directors is
responsible for ensuring that management fulfills its responsibility for financial reporting and internal control, and
exercises this responsibility principally through the Audit Committee. The Audit Committee consists of three
independent directors. The Audit Committee meets with management and the external auditors to satisfy itself that
management’s responsibilities are prope