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JULY 5, 2002

BIOMARIN PHARMACEUTICAL INC.
371 Bel Marin Keys Boulevard, Suite 210
Novato, California 94949

July 5, 2002
Dear BioMarin Pharmaceutical Inc. Stockholder:

You are cordially invited to attend the annual meeting of the stockholders
of BioMarin Pharmaceutical Inc. ("BioMarin") to be held on August 13, 2002 at
10:00 a.m. (California time), at Embassy Suites Hotel located at 101 McInnis
Parkway, San Rafael, California 94903.

The purpose of the annual meeting is to consider and vote upon proposals to:
(i) elect six directors of BioMarin; (ii) approve a transaction between
BioMarin and Glyko Biomedical Ltd. ("Glyko") by way of a Plan of Arrangement
under the Canada Business Corporations Act; and (iii) transact such other
business as properly may be brought before the BioMarin annual meeting or any
adjournment or postponement thereof. If the transaction involving Glyko is
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completed, each Glyko common share will be exchanged for 0.3309 of a share of
BioMarin common stock and Glyko will become an indirect, wholly-owned
subsidiary of BioMarin. Up to 11,367,617 shares of BioMarin common stock will
be issued to Glyko shareholders in connection with the transaction. Upon
completion of the transaction, the Glyko shareholders will own approximately
21.3% of the outstanding shares of BioMarin common stock based on the number of
issued and outstanding shares of BioMarin common stock as of June 27, 2002.
Following completion of the transaction, BioMarin intends to exchange the
11,367,617 shares of BioMarin common stock owned by Glyko for shares of Series
A Preferred Stock of BioMarin and to cancel such 11,367,617 shares of BioMarin
common stock. After careful consideration, BioMarin's board of directors has
approved the transaction.

The attached document serves as a (1) BioMarin proxy statement and (2) Glyko
management proxy circular. It provides detailed information concerning
BioMarin, Glyko, the proposals to be considered and voted upon at the annual
meeting and the transaction. Please give all of the information contained in
the attached document your careful attention. In particular, you should
carefully consider the discussion in the section entitled "Risk Factors" of the
attached document.

BioMarin's board of directors recommends that you vote FOR the election of
each of the nominees to the board of directors.

In addition, disinterested members of BioMarin's board of directors have
unanimously approved the transaction between BioMarin and Glyko. The board
recommends that you vote FOR the transaction. If the transaction is not
approved, it cannot be completed.

YOUR VOTE IS IMPORTANT. Even if you do not attend the annual meeting, it is
important that your shares be voted. Please vote by promptly completing and
mailing the enclosed BioMarin proxy card so that your shares will be
represented at the annual meeting and voted as you wish.

Sincerely,

/s/ Fredric D. Price
Fredric D. Price
Chairman and Chief Executive Officer

This document is dated July 5, 2002 and is being first mailed to the
stockholders of BioMarin on or about July 8, 2002.

GLYKO BIOMEDICAL LTD.
199 Bay Street
Toronto, Ontario M5L 1A9

July 5, 2002
To the Shareholders of Glyko Biomedical Ltd.:

After careful consideration, the board of directors of Glyko Biomedical Ltd.
("Glyko") has approved a transaction between BioMarin Pharmaceutical Inc.
("BioMarin") and Glyko by way of a Plan of Arrangement under Section 192 of the
Canada Business Corporations Act. If the arrangement is completed, each Glyko
common share will be exchanged for 0.3309 of a share of BioMarin common stock
and Glyko will become an indirect, wholly-owned subsidiary of BioMarin. In
connection with the arrangement, it is proposed that Glyko be continued under
the British Columbia Company Act. BioMarin common stock is traded on Nasdag and
the Swiss SWX New Market under the trading symbol "BMRN." On June 28, 2002, the
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closing price of the BioMarin common stock as reported on Nasdag was U.S. $5.22
per share. On the basis of such closing price, 0.3309 of a share of BioMarin
common stock has a value of U.S. $1.72. Up to 11,367,617 shares of BioMarin
common stock will be issued to Glyko shareholders in connection with the
transaction. This is the same number of shares of BioMarin common stock as is
currently owned by Glyko. Following completion of the transaction, BioMarin
intends to exchange the 11,367,617 shares of BioMarin common stock owned by
Glyko for Series A Preferred Stock of BioMarin and to cancel such 11,367,617
shares of BioMarin common stock.

The Joint Proxy Circular serves as a (1) BioMarin proxy statement and (2)
Glyko management proxy circular. It provides detailed information concerning
BioMarin, Glyko, the arrangement and the proposals related to the transaction.
Please give all of the information contained in the Joint Proxy Circular your
careful attention. In particular, you should carefully consider the discussion
in the section of the Joint Proxy Circular entitled "Risk Factors."

Shareholders of Glyko are cordially invited to attend a special meeting to
vote on the arrangement and the continuance of Glyko under the laws of British
Columbia. The special meeting of Glyko shareholders will be held on August 15,
2002 at 10:00 a.m. (Toronto time) at the offices of Blake, Cassels & Graydon
LLP, 199 Bay Street, Suite 2300, Commerce Court West, Toronto, Ontario M5L 1A9.
Only holders of Glyko common shares who hold such shares at the close of
business on July 4, 2002 will be entitled to receive notice of and to attend in
person, or appoint a proxy nominee to attend, and vote at this special meeting.

The Glyko board of directors has unanimously approved the transaction. The
board recommends that you vote FOR the transaction. If the transaction is not
approved, it cannot be completed.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Glyko special
meeting, please complete, sign, date and return the accompanying Glyko proxy in
the enclosed self-addressed stamped envelope. Returning the proxy does not
deprive you of your right to attend the meeting and to vote your shares in
person. Thank you for your consideration of this matter.

Sincerely,
/s/ Joerg Gruber

Joerg Gruber
Chairman

BIOMARIN PHARMACEUTICAL INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 13, 2002
TO THE STOCKHOLDERS OF BIOMARIN PHARMACEUTICAL INC.:

NOTICE IS HEREBY given that the annual meeting of the stockholders of
BioMarin Pharmaceutical Inc. ("BioMarin") will be held at Embassy Suites Hotel
located at 101 McInnis Parkway, San Rafael, California 94903, on August 13,
2002 at 10:00 a.m. (California time), for the following purposes:

1. To elect six directors of BioMarin;
2. To consider and vote upon a proposal to approve a transaction for

BioMarin to acquire all of the outstanding Glyko Biomedical Ltd.
("Glyko") common shares including, without limitation, the issuance of
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up to 11,367,617 shares of BioMarin common stock in connection with the
transaction; and

3. To transact such other business as properly may be brought before the
annual meeting or any adjournment or postponement thereof.

The foregoing items of business are more fully described in the Joint Proxy
Circular accompanying this notice.

BioMarin, BioMarin Acquisition (Nova Scotia) Company and Glyko will not be
able to complete the transaction involving Glyko if the BioMarin stockholders
do not approve the transaction including, without limitation, the issuance of
shares of BioMarin common stock in connection with the transaction.

BioMarin stockholders of record as of the close of business on June 27,
2002, will be entitled to notice of and to vote at the annual meeting. A
BioMarin stockholders' list will be available on July 8, 2002, and may be
inspected during normal business hours prior to the annual meeting at the
offices of BioMarin, 371 Bel Marin Keys Boulevard, Suite 210, Novato,
California 94949.

All BioMarin stockholders are cordially invited to attend the annual
meeting. To ensure your representation at the annual meeting, however, you are
urged to complete, date, sign and return the enclosed BioMarin proxy as
promptly as possible. A postage-prepaid envelope is enclosed for that purpose.
Any BioMarin stockholder attending the annual meeting may vote in person even
if that stockholder has returned a proxy.

By Order of the Board of Directors,
/s/ Christopher M. Starr

Christopher M. Starr, Ph.D.
Secretary

July 5, 2002

GLYKO BIOMEDICAL LTD.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON AUGUST 15, 2002
TO THE HOLDERS OF COMMON SHARES OF GLYKO BIOMEDICAL LTD.:

A special meeting of the holders of common shares of Glyko Biomedical Ltd.
will be held at the offices of Blake, Cassels & Graydon LLP, 199 Bay Street,
Suite 2300, Commerce Court West, Toronto, Ontario M5L 1A9, on August 15, 2002
at 10:00 a.m. (Toronto time) for the following purposes:

1. to consider, pursuant to an interim order of the Superior Court of
Justice (Ontario) dated July 2, 2002, and if deemed advisable, to pass,
with or without variation, a special resolution to approve an
arrangement under Section 192 of the Canada Business Corporations Act
involving the indirect acquisition by BioMarin Pharmaceutical Inc. of
all the issued and outstanding common shares of Glyko;

2. 1if the special resolution approving the above-mentioned arrangement is
approved, to consider, and if deemed advisable, to pass, with or without
variation, a special resolution to approve the continuance of Glyko
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under the laws of British Columbia; and

3. to transact such further or other business as may properly come before
the meeting or any adjournment or postponement thereof.

Glyko will not proceed with the arrangement transaction unless the requisite
majority of shareholders passes both the arrangement resolution and the
continuance resolution. The arrangement is described in the accompanying Joint
Proxy Circular which serves as a circular in connection with Glyko management's
solicitation of proxies and as a proxy statement under applicable U.S.
securities laws for BioMarin in connection with the approval of the transaction
including the issuance of shares of BioMarin common stock under the
arrangement. The full text of the Glyko arrangement resolution is set out as
Annex C to the attached document. The full text of the Glyko continuance
resolution is set out as Annex D to the attached document. Glyko's notice of
application for the interim order and for a final order approving the
arrangement and the full text of the interim order is set out as Annex E to the
attached document.

Pursuant to the interim order, registered holders of common shares of Glyko
may dissent in respect of the Glyko arrangement resolution. Pursuant to Section
190 of the Canada Business Corporations Act, registered holders of common
shares of Glyko may dissent in respect of the Glyko continuance resolution. If
the arrangement or the continuance becomes effective, dissenting Glyko
registered shareholders who comply with the dissent procedures (which are
described in the circular under the heading "Dissenting Shareholder Rights")
will be entitled to be paid the fair value of their common shares of Glyko.
Failure to comply strictly with such dissent procedures may result in the loss
or unavailability of any right to dissent.

Glyko shareholders who do not expect to attend the meeting in person are
requested to complete, sign, date and return the enclosed form of Glyko proxy
in the enclosed envelope or by facsimile to Glyko Biomedical Ltd., c/o
Computershare Trust Company of Canada, Proxy Department, 100 University Avenue,
9/th/ Floor, Toronto, Ontario, Canada M5J 2Y1, facsimile number (416) 981-9800.
The form of proxy must be received by Computershare Trust Company of Canada
prior to 5:00 p.m. (Toronto time) on August 13, 2002 or, in the event that the
meeting is adjourned or postponed, prior to 5:00 p.m. (Toronto time) on the
second business day prior to the day fixed for the adjourned or postponed
meeting.

DATED at London, England, the 5th day of July, 2002.
By order of the Board
/s/ Joerg Gruber

Joerg Gruber
Chairman

BIOMARIN PHARMACEUTICAL INC. AND GLYKO BIOMEDICAL LTD.

JOINT PROXY STATEMENT AND MANAGEMENT PROXY CIRCULAR

This Joint Proxy Statement and Management Proxy Circular ("Joint Proxy
Circular") is being furnished to holders of common stock, par value U.S.$0.001
per share, of BioMarin Pharmaceutical Inc., a corporation existing under the

laws of Delaware, in connection with the solicitation of proxies by the
BioMarin board of directors for use at the annual meeting of the stockholders
of BioMarin to be held at 10:00 a.m. (California time) on August 13, 2002 at
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Embassy Suites Hotel located at 101 McInnis Parkway, San Rafael, California
94903, or any adjournment or postponement thereof.

This Joint Proxy Circular is also being furnished to holders of common
shares of Glyko Biomedical Ltd., a corporation existing under the laws of
Canada, in connection with the solicitation of proxies by the Glyko board of
directors for use at the Glyko special meeting to be held at 10:00 a.m.
(Toronto time) on August 15, 2002, at the offices of Blake, Cassels & Graydon
LLP, 199 Bay Street, Suite 2300, Commerce Court West, Toronto, Ontario M5L 1A9,
Canada, or any adjournment or postponement thereof.

All information in this Joint Proxy Circular, including the annexes,
concerning BioMarin and BioMarin Acquisition (Nova Scotia) Company has been
supplied by BioMarin, and all information in this Joint Proxy Circular,
including the annexes, concerning Glyko has been supplied by Glyko. The
information concerning BioMarin after the completion of the transaction,
including pro forma financial information, has been jointly provided by
BioMarin and Glyko.

SEE THE SECTION OF THIS JOINT PROXY CIRCULAR ENTITLED "RISK FACTORS"
BEGINNING ON PAGE 22 FOR CONSIDERATIONS RELEVANT TO APPROVAL OF THE PROPOSALS.

No person is authorized to give any information or to make any
representation not contained in this Joint Proxy Circular and, if given or
made, such information or representation should not be relied upon as having
been authorized. This Joint Proxy Circular does not constitute an offer to
sell, or a solicitation of an offer to purchase, any securities, or the
solicitation of a proxy, by any person in any jurisdiction in which such an
offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is
unlawful to make such an offer or solicitation of an offer or proxy
solicitation. Neither the delivery of this Joint Proxy Circular nor any
distribution of the securities referred to in this Joint Proxy Circular shall,
under any circumstances, create an implication that there has been no change in
the information set forth herein since the date of this Joint Proxy Circular.

Neither the Ontario Securities Commission nor the U.S. Securities and
Exchange Commission nor any provincial, state or other securities commission
has approved or disapproved of these securities or passed upon the adequacy or

accuracy of the Joint Proxy Circular. Any representation to the contrary is a
criminal offense.
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SUMMARY

The following is a summary of the information contained in this Joint Proxy
Circular. This summary may not contain all of the information that is important
to you. You should carefully read this entire document and the other documents

referred to herein for a more complete understanding of the arrangement,

the

continuance and related transactions involving BioMarin, BioMarin Acquisition
(Nova Scotia) Company and Glyko. In particular, you should read the annexes
attached to this Joint Proxy Circular, including the Acquisition Agreement,
Amending Agreement and the Plan of Arrangement, which are attached to this

Joint Proxy Circular as Annexes A, A-1 and B, respectively.

In addition, the stockholders of BioMarin should carefully read the

information concerning the proposal relating to the election of directors of

the
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BioMarin, as described under the section titled "The Annual Meeting of BioMarin
Stockholders" in this Joint Proxy Circular.

Unless otherwise noted, all dollar amounts in this Joint Proxy Circular are
expressed in United States dollars.

THE MEETINGS AND THE APPROVAL PROCESS—--GENERALLY
Date, Time and Place

BioMarin. The annual meeting of the stockholders of BioMarin will be held
on August 13, 2002, at Embassy Suites Hotel located at 101 McInnis Parkway, San
Rafael, California 94903, at 10:00 a.m. (California time).

See "The Annual Meeting of BioMarin Stockholders--Date, Time and Place."

Glyko. The special meeting of the shareholders of Glyko will be held on
August 15, 2002, at the offices of Blake, Cassels & Graydon LLP, 199 Bay
Street, Suite 2300, Commerce Court West, Toronto, Ontario M5L 1A9 at 10:00 a.m.
(Toronto time) .

See "The Special Meeting of Glyko Shareholders--Date, Time and Place."
Purposes of the Meetings

BioMarin. The purpose of the BioMarin annual meeting is to consider and
vote upon (i) a proposal to elect six directors of BioMarin; (ii) a proposal to
approve the transaction with Glyko, including, without limitation, the issuance
of shares of BioMarin common stock in connection with the transaction; and
(iii) such other business as properly may be brought before the BioMarin annual
meeting or any adjournment or postponement thereof. BioMarin will not proceed
with the transaction unless the transaction, including, without limitation, the
issuance of shares of BioMarin common stock in connection with the transaction,
is approved by its stockholders.

See "The Annual Meeting of BioMarin Stockholders—--Purpose of the Annual
Meeting" and "The Annual Meeting of BioMarin Stockholders—-—-Additional
Information on Proposals for the Annual Meeting."

Glyko. The purpose of the Glyko meeting is (i) to consider, pursuant to an
interim order of the Superior Court of Justice (Ontario) dated July 2, 2002,
and if deemed advisable, to pass, with or without variation, the Glyko
arrangement resolution attached as Annex C to this Joint Proxy Circular to
approve an arrangement under Section 192 of the Canada Business Corporations
Act involving the acquisition by BioMarin of all the issued and outstanding
common shares of Glyko; (ii) if the special resolution approving the
above-mentioned arrangement is approved, to consider, and if deemed advisable,
to pass, with or without variation, the Glyko continuance resolution attached
as Annex D to this Joint Proxy Circular to approve the continuance of Glyko
under the laws

of British Columbia; and (iii) to transact such further or other business as
may properly come before the Glyko special meeting or any adjournment or
postponement thereof. Glyko will not proceed with the transaction unless both
the arrangement resolution and the continuance resolution are approved by
shareholders.

See "The Special Meeting of Glyko Shareholders--Purpose of the Special
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Meeting."
Who Can Vote at the Meetings

BioMarin. Only record holders of BioMarin common stock at the close of
business on June 27, 2002 are entitled to notice of and to vote at the BioMarin
annual meeting. On that date, there were 53,424,129 shares of BioMarin common
stock outstanding. The holders of BioMarin common stock vote together as a
single class. Each share will have one vote on each matter acted upon at the
BioMarin annual meeting.

See "The Annual Meeting of BioMarin Stockholders--General" and "The Annual
Meeting of BioMarin Stockholders——-Record Date for Annual Meeting."

Glyko. The Glyko shareholders whose names were entered on the register of
shareholders of Glyko at the close of business on July 4, 2002 will be entitled
to receive notice of and to attend in person, or appoint a proxy nominee to
attend, and vote at the Glyko special meeting. Shareholders are entitled to one
vote for each Glyko common share held on that date.

See "The Special Meeting of Glyko Shareholders--General" and "The Special
Meeting of Glyko Shareholders--Record Date for Special Meeting."

What Vote is Required

BioMarin. The presence, in person or by proxy, at the BioMarin annual
meeting of the holders of a majority of the outstanding shares of BioMarin
common stock is necessary for a quorum. The affirmative vote by holders of a
majority of the outstanding shares of BioMarin common stock, present in person
or by proxy at the annual meeting, is required to approve the matters properly
brought before the annual meeting, except for the election of the directors.
The directors will be elected by a plurality of the votes of the shares present
in person or by proxy and entitled to vote.

See "The Annual Meeting of BioMarin Stockholders--Vote Required."

Glyko. The presence, in person or by proxy, at the Glyko meeting of two or
more shareholders holding common shares representing at least 33% of the
outstanding Glyko common shares is necessary for a quorum. The Glyko
arrangement resolution and the Glyko continuance resolution must be approved by
not less than two-thirds of the votes cast by the holders of Glyko common
shares, voting in person or by proxy, at the Glyko special meeting.
Shareholders representing approximately 27.3% of the Glyko common shares have
agreed with BioMarin, subject to certain conditions, to vote their shares in
favor of the Glyko arrangement resolution and Glyko continuance resolution and
otherwise support the transaction.

See "The Special Meeting of Glyko Shareholders--Vote Required."
Revocability of Proxies

BioMarin. A stockholder who has given a proxy may revoke it at any time
before it is exercised at the BioMarin annual meeting, by (1) delivering to the
secretary of BioMarin (by any means, including facsimile) a written notice

stating that the proxy is revoked, (2) signing and so delivering a proxy
bearing a later date or

(3) attending the BioMarin annual meeting and voting in person (although
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attendance at the BioMarin annual meeting will not, by itself, revoke a proxy).

See "The Annual Meeting of BioMarin Stockholders—--Voting of Proxies at
Annual Meeting and Revocability of Proxies."

Glyko. The form of proxy accompanying this Joint Proxy Circular confers
discretionary authority upon the proxy nominee with respect to any amendments
or variations to the matters identified in the notice of special meeting of
shareholders of Glyko and any other matter which may properly come before the
Glyko special meeting or any adjournment thereof.

If a proxy given to Glyko management is signed and returned, the securities
represented by the proxy will be voted for or against the Glyko arrangement
resolution and the Glyko continuance resolution, in accordance with the
instructions marked on the proxy. If no instructions are marked, the securities
represented by such a proxy will be voted FOR the Glyko arrangement resolution
and FOR the Glyko continuance resolution and in accordance with Glyko
management's recommendation with respect to amendments or variations of the
matters set out in the Glyko notice of special meeting or any other matters
which may properly come before the Glyko special meeting.

See "The Special Meeting of Glyko Shareholders--Voting of Proxies at Special
Meeting and Revocation of Proxies."

THE TRANSACTION--GENERALLY
Parties to the Transaction

BioMarin Pharmaceutical Inc.
371 Bel Marin Keys Blvd., Suite 210
Novato, California 94949
(415) 884-6700

BioMarin, a Delaware corporation, is engaged in the business of developing
enzyme therapies to treat serious, life-threatening diseases and conditions.

See "Business of BioMarin--Overview."

BioMarin Acquisition (Nova Scotia) Company
371 Bel Marin Keys Blvd., Suite 210
Novato, California 94949
(415) 884-6700

BioMarin Acquisition (Nova Scotia) Company ("BioMarin Nova Scotia") was
incorporated under the laws of the Province of Nova Scotia on February 6, 2002,
as an unlimited liability company for the sole purpose of effecting the
transaction. BioMarin Nova Scotia has not conducted any business since its
formation and, after the transaction is completed, will continue to exist as a
wholly-owned subsidiary of BioMarin Acquisition (Del.) Inc., a Delaware
corporation, which is a wholly-owned subsidiary of BioMarin.

Glyko Biomedical Ltd.
199 Bay Street
Toronto, Ontario M5L 1A9
(416) 863-2400

Glyko was incorporated under the laws of Canada on June 26, 1992. On
December 21, 1992, simultaneously with the initial public offering of Glyko's
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common shares and listing on the Toronto Stock Exchange, Glyko acquired 100% of
the outstanding shares of Glyko, Inc., a company incorporated under the laws of
Delaware. At the time of acquisition, Glyko, Inc. was involved with original
scientific research aimed at developing novel analytic and research
instrumentation for carbohydrate research and for human medical diagnosis.
Glyko was incorporated for the sole purpose of acquiring Glyko, Inc.

On October 25, 1996, Glyko formed BioMarin to develop its pharmaceutical
products. Beginning in October 1997, BioMarin commenced raising capital from
third parties and engaging in other transactions which resulted in BioMarin
issuing common stock to entities other than Glyko. As a result, Glyko's
percentage ownership interest in BioMarin decreased over time. On October 7,
1998, Glyko sold Glyko, Inc., which produces certain carbohydrate analytical
products, to BioMarin. As a result of the sale of Glyko, Inc., Glyko has no
operating activities or operational employees. Glyko's only significant asset,
other than cash and cash equivalents, is its investment in BioMarin. Glyko owns
approximately 21.3% of the outstanding shares of BioMarin common stock based on
the number of issued and outstanding shares of BioMarin common stock as of June
27, 2002.

See "Business of Glyko--Overview."
Joint Reasons for the Transaction

The boards of directors of BioMarin and Glyko approved the Acquisition
Agreement, and the transactions contemplated by the Acquisition Agreement,
because they determined that the stockholders of their respective companies
will benefit from the transaction. Among other benefits, the boards of
directors believe that:

the stockholders of BioMarin, including former Glyko shareholders, will
benefit from BioMarin's simplified share ownership structure;

the stockholders of BioMarin, including the former Glyko shareholders,
will benefit from the increased number of holders of shares of BioMarin
common stock, as the ligquidity of the BioMarin common stock should be
enhanced; and

the shareholders of Glyko will benefit from having direct ownership
interests in BioMarin and from the increased liquidity associated with
holding shares of BioMarin common stock.

See "The Transaction--Joint Reasons for the Transaction."
Recommendation of BioMarin's Board of Directors for the Transaction

The disinterested members of BioMarin's board of directors, which constitute
a majority of the BioMarin board of directors, believe that the terms of the
transaction are fair to the stockholders of BioMarin and in the best interests
of BioMarin and have unanimously approved the transaction including, without
limitation, the issuance of shares of BioMarin common stock in connection with
the transaction, and recommend that the stockholders of BioMarin vote FOR the
transaction including, without limitation, the issuance of shares of BioMarin
common stock in connection with the transaction.

See "The Transaction--Joint Reasons for the Transaction" and "The
Transaction—-—-Recommendation of BioMarin's Board of Directors."
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Opinion of BioMarin's Financial Advisor

The BioMarin board of directors received a written opinion dated February 6,
2002 from UBS Warburg LLC, BioMarin's financial advisor, as to the fairness,
from a financial point of view, to BioMarin of the exchange ratio set forth in
the Acquisition Agreement. The full text of UBS Warburg's written opinion,
dated February 6, 2002, is attached to this Joint Proxy Circular as Annex F.
BioMarin stockholders are encouraged to carefully read this opinion in its
entirety for a description of the assumptions made, procedures followed,
matters considered and limitations on the review undertaken. UBS Warburg's
opinion is addressed to the BioMarin board of directors and does not constitute
a recommendation to any stockholder with respect to any matter relating to the
proposed transaction.

See "The Transaction--Opinion of BioMarin's Financial Advisor."
Recommendation of Glyko's Board of Directors

The Glyko board of directors believes that the terms of the arrangement are
fair to the shareholders of Glyko and in the best interests of Glyko.
Accordingly, the Glyko board of directors has unanimously approved the
Acquisition Agreement and recommends that the shareholders of Glyko vote FOR
the Glyko arrangement resolution and FOR the Glyko continuance resolution.

See "The Transaction--Joint Reasons for the Transaction" and "The
Transaction-—-Recommendation of Glyko's Board of Directors."

Opinion of Glyko's Financial Advisor

In deciding to approve the Acquisition Agreement and the transactions
contemplated by the Acquisition Agreement, Glyko's board of directors
considered an opinion from its financial advisor, TD Securities Inc. On
February 6, 2002, TD Securities delivered its opinion to the board of directors
of Glyko that, as of that date, the consideration to be received by Glyko
shareholders under the Acquisition Agreement is fair, from a financial point of
view.

The full text of the TD Securities opinion, which sets forth the assumptions
made, matters considered and limits on review undertaken, is attached to this
Joint Proxy Circular as Annex G. Glyko shareholders are encouraged to carefully
read the opinion in its entirety. The opinion of TD Securities is addressed to
the board of directors of Glyko and relates only to the fairness, from a
financial point of view, of the consideration to be received by the holders of
Glyko common shares. The opinion does not address any other aspects of the
proposed arrangement or the continuance and does not constitute an opinion or
recommendation to any shareholder of Glyko as to how such shareholder should
vote with respect to the Glyko arrangement resolution or the Glyko continuance
resolution.

See "The Transaction--Opinion of Glyko's Financial Advisor."
Interests of Certain Persons in the Transaction

In considering how to vote your securities with respect to the transaction,
you should be aware that certain members of the BioMarin board of directors and
certain members of management and the board of directors of Glyko have certain
interests in the transaction that may present them with actual or potential
conflicts of interest in connection with the transaction. The BioMarin board of
directors and the Glyko board of directors were aware of these interests and
considered them along with the other matters summarized above. These interests
include:
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the receipt by directors of Glyko, two directors and two executive
officers of BioMarin (in their capacities as shareholders of Glyko), of
shares of BioMarin common stock in exchange for Glyko

5

common shares in the transaction. These directors and officers will
receive the same per share consideration as other Glyko shareholders in
the transaction;

the receipt by directors and officers of Glyko (the only holders of
options for Glyko common shares) of options to purchase BioMarin common
stock in exchange for options to purchase Glyko common shares; and

a promise by BioMarin to provide directors' and officers' liability
insurance for a specified period to Glyko's board of directors and
management .

Furthermore, the Acquisition Agreement provides executive officers and
directors of Glyko with continuing indemnification rights upon terms and
conditions consistent with those in effect on the date of the Acquisition
Agreement.

See "The Transaction--Interests of Certain Persons in the Transaction."

Share Ownership of Directors and Executive Officers and Certain Related Persons
of BioMarin

As of the close of business on June 27, 2002, the directors and executive
officers of BioMarin (and their respective affiliates, not including Glyko)
collectively beneficially owned approximately 3.0% of the shares of BioMarin
common stock entitled to vote at the BioMarin annual meeting. These directors
include Messrs. Erich Sager and Gwynn Williams, who collectively own or control
approximately 8.3% of the Glyko common shares. Furthermore, Glyko owns
approximately 21.3% of the issued and outstanding shares of BioMarin common
stock based on the number of issued and outstanding shares of BioMarin common
stock as of June 27, 2002. Accordingly, the directors and executive officers of
BioMarin (and their respective affiliates) together with Glyko collectively
beneficially own approximately 24.3% of the shares of BioMarin common stock
entitled to vote at the BioMarin annual meeting, which represents a substantial
percentage of the vote required to approve the transaction because the
affirmative vote by holders of a majority of the outstanding BioMarin common
stock, present in person or by proxy at the annual meeting of BioMarin's
stockholders, is required to approve the transaction including, without
limitation, the issuance of shares of BioMarin common stock in connection with
the transaction.

See "The Transaction--Share Ownership of Directors and Executive Officers
and Certain Related Persons of BioMarin."

Share Ownership of Directors and Executive Officers of Glyko

As of the close of business on July 4, 2002, directors and executive
officers of Glyko (and their respective associates) collectively owned or
exercised direction or control over less than 1% of the Glyko common shares
entitled to vote at the Glyko special meeting, exclusive of options to acquire
Glyko common shares also held by these directors and executive officers. Other
than Messrs. Erich Sager, Gwynn Williams, Christopher Starr and Emil Kakkis,
BioMarin and its affiliates do not currently own any Glyko common shares. The
vote required for approval of the Glyko arrangement resolution and the Glyko
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continuance resolution at the Glyko special meeting is not less than two-thirds
of the votes cast at the special meeting by holders of Glyko common shares
present in person or by proxy at the special meeting. Shareholders representing
approximately 27.3% of the Glyko common shares (including all of the directors
of Glyko who are shareholders) have agreed with BioMarin, subject to certain
conditions, to vote their shares in favor of the Glyko arrangement resolution
and the Glyko continuance resolution.

See "The Transaction--Share Ownership of Directors and Executive Officers of
Glyko."

Structure and Effects of the Transaction

The Acquisition Agreement among BioMarin, BioMarin Nova Scotia and Glyko
dated as of February 6, 2002, as amended by the Amending Agreement dated as of
May 16, 2002 (attached as Annex A-1) and the Plan of Arrangement are attached
to this Joint Proxy Circular as Annex A and Annex B, respectively. Please read
the Acquisition Agreement, the Amending Agreement, the Plan of Arrangement and
the other transaction agreements as they are the principal legal documents that
govern the transaction.

The Acquisition Agreement and Plan of Arrangement provide for the
combination of BioMarin and Glyko in a transaction under which each holder of
Glyko common shares will receive for each Glyko common share held, 0.3309 of a
share of BioMarin common stock. In no event will the aggregate number of shares
of BioMarin common stock issued to Glyko shareholders exceed 11,367,617. Glyko
shareholders who properly exercise dissent rights will not be entitled to
receive shares of BioMarin common stock but will be entitled to receive payment
in cash from Glyko representing the fair value of their Glyko common shares. It
is a condition to closing of the transaction that holders of no more than one
percent in the aggregate of the issued and outstanding Glyko common shares
shall have exercised dissent rights in respect of the arrangement and the
continuance.

The mechanics of the transaction will involve BioMarin Nova Scotia acquiring
all of the outstanding common shares of Glyko (other than those of dissenting
Glyko shareholders who ultimately receive the fair value of their Glyko common
shares) in exchange for shares of BioMarin common stock.

Each Glyko option not exercised prior to the implementation time of the
arrangement will be exchanged for an option to purchase a number of shares of
BioMarin common stock equal to 0.3309 multiplied by the number of Glyko common
shares subject to such Glyko option, with the total number of shares of
BioMarin common stock subject to the replacement option rounded down to the
nearest whole number. The exercise price per share of the replacement options
to acquire BioMarin common stock shall be equal to the U.S. dollar equivalent
of the exercise price per Glyko common share of the Glyko option immediately
prior to the consummation of the arrangement divided by 0.3309, rounded up to
the nearest whole cent. Each replacement option will be granted in accordance
with BioMarin's 1997 Stock Plan.

In connection with the transaction, "implementation time" means 12:01 a.m.
(Pacific time) on the date that is the earlier of (i) the date that Glyko is
continued under the laws of British Columbia; (ii) the date upon which Glyko's
board of directors resolves to implement the arrangement, which in no event may
be prior to the effective date; or (iii) the date that is 10 days following the
effective date. The "effective date" is the date of the certificate of
arrangement to be issued pursuant to the Canada Business Corporations Act
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giving effect to the arrangement.

Immediately following the completion of the transaction and as a result
thereof, former holders of Glyko common shares will hold an aggregate of
approximately 11,367,617 shares of BioMarin common stock which, based on the
number of issued and outstanding shares of BioMarin common stock as of June 27,
2002 and assuming completion of the preferred stock exchange described below,
will represent approximately 21.3% of the outstanding shares of BioMarin common
stock.

See "The Transaction," "Transaction Mechanics" and "Pro Forma Capitalization
of BioMarin."

The Companies after the Transaction

Following completion of the transaction, BioMarin intends to exchange the
11,367,617 shares of BioMarin common stock owned by Glyko for Series A
Preferred Stock of BioMarin, cancel such 11,367,617 shares of common stock and
have Glyko remain as a non-operating, indirect subsidiary of BioMarin.

See "The Transaction--Continuance" and "The Companies after the Transaction."

Completion and Effectiveness of the Transaction

The transaction will be completed as soon as practicable after the requisite
shareholder, regulatory and court approvals have been obtained and are final
and all other conditions to the transaction have been satisfied or waived.
BioMarin and Glyko currently plan to complete the transaction during the third
calendar quarter of 2002. The arrangement is subject to court approval and
other conditions, some of which are beyond the control of BioMarin and Glyko,
and therefore the exact timing of completion of the transaction cannot be
predicted with certainty. Either party may terminate the Acquisition Agreement
if the transaction is not completed by August 30, 2002.

See "The Transaction—--Court Approval of the Arrangement and Completion of
the Transaction."

The Acquisition Agreement--Certain Covenants, Conditions to Completion of the
Arrangement and Other Matters

No Solicitation

Glyko has agreed that, while the transaction is pending, it will not solicit
or engage in discussions or negotiations with any third parties with respect to
an Acquisition Proposal. An Acquisition Proposal means any offer, proposal or
inquiry (other than an offer or proposal by BioMarin) contemplating or
otherwise relating to any Acquisition Transaction. An Acquisition Transaction
includes, among other things, a transaction relating to any merger,
consolidation, amalgamation, business combination or sale of more than 20% of
the assets or outstanding securities of any class of voting securities of
Glyko, provided that Glyko may enter into such discussions and enter into an
agreement with a third party with respect to such a transaction if Glyko's
board of directors determines, subject to the satisfaction of certain
conditions, that failure to take such action would be inconsistent with its
fiduciary obligations under applicable law.

See "The Acquisition Agreement--Material Covenants."
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Conditions to Completion of the Arrangement

Completion of the arrangement is subject to the satisfaction of a number of
conditions, including:

the approval of the Glyko arrangement resolution and the Glyko
continuance resolution each by at least two-thirds of the votes cast by
the holders of Glyko common shares who are represented at the Glyko
special meeting and in accordance with any other conditions imposed by
the interim order attached as Annex E to this Joint Proxy Circular and
which are satisfactory to Glyko;

the approval of the arrangement, including the issuance of shares of
BioMarin common stock, by at least a majority of the votes cast by
holders of BioMarin common stock voting at the BioMarin annual meeting;

the issuance of a final order of the Superior Court of Justice (Ontario)
acceptable to BioMarin and Glyko;

the exemption from registration under the United States Securities Act of
1933 of the shares of BioMarin common stock to be issued upon the
consummation of the arrangement;

the absence of any legal proceeding in which a governmental body is
seeking to prevent the consummation of the arrangement;

the accuracy in all material respects of the representations and
warranties of BioMarin, BioMarin Nova Scotia and Glyko contained in the
Acquisition Agreement;

there not having occurred a material adverse change with respect to
either Glyko or BioMarin since February 6, 2002; and

holders of no more than one percent in the aggregate of the issued and
outstanding Glyko common shares having exercised and not withdrawn their
dissent rights.

Some of the conditions to completion of the arrangement may be waived by the
party entitled to assert the benefit of the condition. Neither BioMarin nor
Glyko intends to solicit shareholder approval of the transaction based on a
waived condition, unless its board of directors determines in good faith that
the waiver of such condition is sufficiently material as to warrant seeking
further shareholder approval.

See "The Acquisition Agreement--Conditions to Completion of the Arrangement"
and "The Transaction—-—-Qualification and Resale of Shares of BioMarin Common
Stock."

Termination of the Acquisition Agreement

Glyko and BioMarin may mutually agree to terminate the Acquisition Agreement
without completing the transaction. In addition, either Glyko or BioMarin may
terminate the Acquisition Agreement under any of the following circumstances:

if the arrangement has not been consummated by August 30, 2002;

if a governmental body shall have issued an order, decree or ruling
having the effect of prohibiting the arrangement;
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if the requisite approval of the holders of Glyko common shares is not
obtained;

if the requisite approval of the holders of BioMarin common stock is not
obtained; or

if the conditions to completion of the arrangement would not be satisfied
because of a material breach by the other party (which in the case of
BioMarin includes BioMarin Nova Scotia) of any of its representations,
warranties, covenants or other agreements contained in the Acquisition
Agreement or if any of the other party's material representations or
warranties becomes untrue (although in any such case the breaching party
would have 30 days to cure any such breach).

BioMarin may also terminate the Acquisition Agreement if Glyko breaches the
provisions of the Acquisition Agreement that prohibit Glyko from, among other
things, soliciting Acquisition Proposals from third parties.

See "The Acquisition Agreement--Termination of the Acquisition Agreement."
Payment of Termination Fee

Under certain circumstances, Glyko or BioMarin is required to pay the other
a termination fee of $1.0 million if the Acquisition Agreement is terminated.

See "The Acquisition Agreement--Payment of Termination Fee."
Other Agreements

As a condition to closing the transaction, Glyko and BioMarin will enter
into agreements with certain affiliates of Glyko, pursuant to which such
affiliates agree not to sell, pledge or otherwise dispose of any shares of
BioMarin common stock unless: (i) such transaction is permitted under Rule 145
under the United States

Securities Act of 1933; (ii) such transaction is made pursuant to an effective
registration statement under the United States Securities Act of 1933, or (iii)
such transaction is made pursuant to an exemption from registration under the
United States Securities Act of 1933.

BioMarin has entered into agreements with certain shareholders of Glyko
(including all of the directors who are shareholders), representing, in the
aggregate, approximately 27.3% of the outstanding Glyko common shares, pursuant
to which each such shareholder has agreed, among other things: (i) to vote the
Glyko common shares held by such shareholder in favor of the arrangement and
the transactions contemplated thereby; and (ii) to vote the Glyko common shares
held by such shareholder against (1) any Acquisition Proposal (other than a
Superior Offer), (2) any reorganization, recapitalization, dissolution,
liquidation or winding up of Glyko, and (3) any amendment of the articles of
incorporation or bylaws of Glyko which would prevent, impede, interfere with or
delay the arrangement.

Under the terms of the Acquisition Agreement, a Superior Offer is an
unsolicited, bona fide written offer made by a third party (other than BioMarin
or its affiliates) which, if consummated, would result in such third party
acquiring, directly or indirectly, securities representing more than 50% of the
voting power of the shares of Glyko or the resulting entity of such transaction
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or all or substantially all of the assets of Glyko, in each case on terms which
the board of directors of Glyko reasonably determines (following receipt of
advice from its financial advisors of nationally recognized reputation and
outside counsel) to be more favorable to Glyko's shareholders than the terms of
the arrangement.

See "The Transaction--Other Agreements."
Tax Considerations for Glyko Securityvholders

Glyko securityholders should read carefully the information under "Tax
Considerations for Glyko Securityholders," which qualifies the information set
forth below, and should consult their own tax advisors with respect to their
particular circumstances. No advance income tax rulings have been sought or
obtained with respect to any of the transactions described herein.

Canadian Federal Income Tax Considerations

Canadian resident Glyko shareholders who hold Glyko common shares as capital
property and who receive shares of BioMarin common stock pursuant to the
arrangement will dispose of their Glyko common shares and will generally be
considered to have realized a capital gain (or capital loss) to the extent that
the proceeds of disposition of their Glyko common shares exceed (or are less
than) the aggregate of the adjusted cost base of such shares and any reasonable
costs of disposition. For this purpose, the proceeds of disposition will be
equal to the fair market value of the shares of BioMarin common stock received,
determined at the implementation time of the arrangement, plus the amount of
any cash received in lieu of a fractional share. Shares of BioMarin common
stock received by Glyko shareholders that are Canadian deferred income plans
will be "qualified investments" (provided they are listed on a prescribed stock
exchange) but will be "foreign property" for Canadian federal income tax
purposes. Glyko shareholders who are not at any time Canadian residents will
not generally be subject to Canadian federal income tax on the exchange of
Glyko common shares for shares of BioMarin common stock pursuant to the
arrangement.

See "Tax Considerations for Glyko Securityholders--Canadian Tax
Considerations for Glyko Shareholders."

United States Federal Income Tax Considerations

The arrangement 1is intended to qualify as a "reorganization" within the
meaning of Section 368 (a) of the Internal Revenue Code of 1986, as amended. In
that event and subject to the "passive foreign investment

10

company" or PFIC rules, a Glyko shareholder who is a United States person and
who holds such Glyko common shares as capital assets generally should not
recognize any gain or loss upon the exchange of Glyko common shares for
BioMarin common stock. Subject to the PFIC rules, a Glyko shareholder who is a
United States person, who dissents from the arrangement and is ultimately
determined to receive fair value for its Glyko common stock will generally
recognize a capital gain or loss equal to the difference between the U.S.
dollar value of any payment (other than any amount treated as interest)
received from Glyko and such dissenting shareholder's aggregate adjusted tax
basis in the Glyko common shares in respect of which such shareholder
dissented. Any payment received by a dissenting shareholder that is treated as
interest will be taxed as ordinary income.
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The application of the PFIC rules could change these consequences. For its
fiscal year beginning January 1, 2002, Glyko likely will be a PFIC. In
addition, although the matter is not free from doubt, for its fiscal year
ending December 31, 2001, Glyko may have been a PFIC. Glyko makes no
representation whether it was or was not a PFIC for any other fiscal year.
Glyko common shares will be treated as stock of a PFIC held by a U.S. person
if, at any time during the holding period of such stock, Glyko is a PFIC. The
PFIC rules are complex and often disadvantageous to United States persons who
own shares of a PFIC.

See "Tax Considerations for Glyko Securityholders--United States Federal
Income Tax Considerations for Glyko Shareholders."

Accounting Treatment of the Transaction

BioMarin will record the transaction based upon the fair value of the common
stock issued by BioMarin as of the date of closing. Following the transaction,
BioMarin expects to exchange its shares of common stock owned by Glyko for
shares of BioMarin preferred stock and to cancel such shares of common stock.
Because Glyko's investment in BioMarin will be held within a consolidated group
and will not appear in the consolidated financial statements, no incremental
consolidated assets or stockholders' equity will arise as a result of the
transaction.

See "The Transaction--Accounting Treatment."
Contingent Capital Gains Tax Liability to BioMarin

Upon completion of the transaction, BioMarin will hold indirectly all of the
shares of BioMarin held by Glyko. Upon a taxable disposition of such shares,
Glyko (and indirectly BioMarin) would recognize a capital gain which would be
subject to tax under Canadian federal and provincial income tax laws. The
capital gain for Canadian tax purposes would be equal to the difference between
the fair market value of the BioMarin shares held by Glyko as of the date of
disposition and the aggregate of Glyko's adjusted cost base of such shares and
any reasonable costs of disposition. Under current Canadian federal and
provincial income tax laws and tax rates currently in effect for the 2002
calendar year, Glyko (and indirectly BioMarin) would be obligated to pay
Canadian federal and provincial income tax at a combined rate of approximately
19% of the capital gain.

BioMarin may be subject to United States federal income tax upon the
liquidation or deemed liquidation of the shares of BioMarin held by Glyko.
However the timing and amount of the gain subject to tax would vary based on
the specific facts surrounding the liquidation or deemed liquidation event. In
addition, the events which would trigger the recognition of gain by Glyko are
completely within the discretion and control of Glyko and indirectly BioMarin,
and neither Glyko nor BioMarin has any intention of implementing any of these
events.

See "The Transaction--Contingent Capital Gain Tax Liability to BioMarin."

11

Court and Regulatory Approvals Required to Complete the Transaction
Court Approval

An arrangement under the Canada Business Corporations Act requires court
approval. Prior to the mailing of this Joint Proxy Circular in connection with
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the Glyko special meeting, Glyko obtained an interim order from the Superior
Court of Justice (Ontario) providing for the calling and holding of the Glyko
special meeting and other procedural matters. Subject to the approval of the
Glyko arrangement resolution and the Glyko continuance resolution at the Glyko
special meeting and the approval of the transaction, including the issuance of
shares of BioMarin common stock at the BioMarin annual meeting, the hearing to
obtain a final order of the Court is scheduled to take place on or about August
16, 2002 at 10:00 a.m. (Toronto time) at the Toronto courthouse located at 393
University Avenue, Toronto, Ontario.

See "The Transaction—--Court Approval of the Arrangement and Completion of
the Transaction."

Regulatory Matters

The arrangement and the transactions contemplated by the Acquisition
Agreement are subject to the following regulatory approvals and filings: (i)
approval of the Registrar under the Company Act (British Columbia) to the
continuance of Glyko under the laws of British Columbia; (ii) approval of the
Director under the Canada Business Corporations Act to the continuance of Glyko
under the laws of British Columbia; and (iii) the filing of an application for
the listing of additional shares with Nasdaqg regarding the shares of BioMarin
common stock issuable in the transaction.

See "The Transaction--Regulatory Matters."
Restrictions on the Ability of Glyko Shareholders to Sell BioMarin Common Stock

All shares of BioMarin common stock received by Glyko shareholders in
connection with the transaction will be freely transferable under U.S.
securities laws unless a Glyko shareholder is an affiliate (within the meaning
of that term under the United States Securities Act of 1933) of Glyko prior to,
or an affiliate of BioMarin following, the completion of the transaction.
Shares of BioMarin common stock held by such affiliates may only be sold in
compliance with Rule 145 under the United States Securities Act of 1933.

See "The Transaction--Exemption from Registration Requirements of Securities
Laws and Limitations on Resale of BioMarin Common Stock."

Transaction Costs

In connection with the transaction, BioMarin and Glyko expect to incur
aggregate costs, including, without limitation, financial advisors' fees, legal
and accounting fees, soliciting fees and printing and mailing costs of
approximately $3.7 million and filing fees of approximately $19,000.
Stock Exchange Listings

A condition to the closing of the arrangement is the filing of an
application for the listing of additional shares with Nasdaqg regarding the
shares of BioMarin common stock to be issued pursuant to the transaction to
Glyko shareholders. The shares of BioMarin common stock to be issued pursuant
to the transaction will also be listed on the Swiss SWX New Market as promptly
as possible following completion of the transaction.

See "The Transaction--Stock Exchange Listings."

12

Dissenters' Appraisal Rights
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BioMarin

Under Delaware law, stockholders of BioMarin will not have dissenters'
appraisal rights in connection with the transaction.

Glyko

Registered Glyko shareholders who properly exercise their dissent rights
pursuant to the interim order issued by the Superior Court of Justice (Ontario)
and under the Canada Business Corporations Act will be entitled to be paid the
fair value of their Glyko common shares. The dissent procedures require that a
registered Glyko shareholder who wishes to dissent must provide Glyko a dissent
notice at or prior to the Glyko special meeting of shareholders. The obligation
of BioMarin to complete the arrangement is subject to the condition that
holders of no more than one percent of the issued and outstanding Glyko common
shares in the aggregate shall have exercised and not withdrawn dissent rights
in respect of the arrangement or the continuance.

See "Dissenting Shareholder Rights."

13

Summary Consolidated Financial Information

Set forth below is a summary of certain
to BioMarin and its subsidiaries as at the

of BioMarin

financial information with respect
dates and for the periods indicated.

The summary financial data of BioMarin has been derived from BioMarin's
consolidated financial statements included in Annex I to this Joint Proxy
Circular. BioMarin's financial information has been prepared using United
States Generally Accepted Accounting Principles (GAAP), which differs in
certain respects from Canadian GAAP. All dollar amounts are expressed in U.S.

dollars.

Year ended December 31,

(in thousands, except for
per share data)

Consolidated statements of operations data(l):

REVENUE S s 4 v vttt e ettt ttte e eeeeeeeeeeeeeeeeeeas $ 5,300 $ 9,714 s 11,699
Operating costs and expenses:
Research and development........oooiiieeeennnnn. 26,341 34,459 45,283
General and administrative.......... ... 4,757 6,507 6,718
In-process research and development............ - - 11,647
Facility ClOoSULE. . i ittt ittt et ee e e eeaeenns - 4,423 -
Total operating costs and expensesS......... 31,0098 45,389 63,648
Loss from operations. ... .ottt teenenennnn (25,798) (35,675) (51,949)
Interest INCOME. . v i it ittt ittt ettt ettt eneeanns 1,832 2,979 1,871
Interest EXPENSE . & i ittt ittt ettt eeeeeeeeeeanns (732) (7) (17)
Equity in loss of joint venture................... (1,673) (2,912) (7,333)
Net loss from continuing operations............... (26,371) (35,615) (57,428)

Three Month Peri
ended March 31,

(in thousands,

per share data,

$ 2,690 $

9,657
1,474
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Income (loss) from discontinued operations........ (1,701) (1,749) (2,2606) (617)
Loss from disposal of discontinued operations..... - - (7,912) -
NEl 108 S ettt ittt ittt ettt eeeeeeeeeeeeeeanaeaeeeeens $(28,072) $(37,364) $(67,606) $(9,700) S (2
Net loss per share, basis and diluted:
Loss from continuing operations................ S (0.88) $ (0.99) $ (1.40) $ (0.24) S
Income (loss) from discontinued operations..... S (0.06) $ (0.05) $ (0.06) $ (0.02) S
Loss on disposal of discontinued operations.... $ -— 8 -— 8 (0.19) $ - S
NEtl 1OSS ettt ittt ettt ee e eeneeeeeeeeeeeannnaens $ (0.94) s (1.04) $ (1.65) $ (0.26) S
Weighted average common shares outstanding........ 29,944 35,859 41,083 37,052 5
December 31,
———————————————— March 31,
2000 2001 2002

(in thousands)

Consolidated balance sheet data:

Cash, cash equivalents and short-term investments................ $40,201 $131,097
Total CUTrent ASSeL S . i i i ittt ittt ittt ettt ettt ee e eeeeeaeenns 44,541 136,783
BN o= B T = Y i = 76,933 171,811
Long-term liabilities. ... ii ittt ittt et eeeeee e 56 3,961
Total stockholders' equUity.. ...ttt ittt eeneenneeeens 69,994 159,548

(1) See notes to BioMarin's consolidated financial statements for a description
of the number of shares used in the computation of the net loss per common
share.

14

Summary Financial Information of Glyko

Set forth below is a summary of certain financial information with respect
to Glyko as of the dates and for the periods indicated. The summary financial
data of Glyko has been derived from Glyko's financial statements included in
Annex J to this Joint Proxy Circular. In order to comply with Canadian
securities regqulatory requirements, Glyko's financial information has been
prepared using Canadian GAAP, which differs in certain respects from United
States GAAP. All dollar amounts are expressed in U.S. dollars.

Year ended December 31,

(in thousands,
unaudited)

$114,798
123,426
157,306
3,503
144,368
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for pe
(in thousands, except for per share data) una
Statements of operations data(l):
REVEIMUE S s v vt v ettt ettt ettt eeeeeeeneeeneeeneenas $ - $ - $ - $ -
Expenses:
General and administrative................ ... 199 388 462 7
Total costs and EXPenNSeS. ... ... 199 388 462 7
Loss from operations........oiiiiiineeeeennnnns (199) (388) (462) (7
Equity in loss of BioMarin Pharmaceutical Inc... (10,173) (11, 934) (18,904) (3,009
Gain on reduction of share ownership of BioMarin
Pharmaceutical TInC. ..ttt ieteeeeeeeneeneenn 26,814 1,424 30,515 37
Interest INCOME. ... ittt ittt eeanenns 187 121 123 3
Net 1ncome (L1OSS) v v v vttt et teeeeeeeneeaeenns $ 16,629 $(10,777) $ 11,272 $(2,74
Earnings (loss) per share--basic................ S 0.54 S (0.32) S 0.33 S (0.0
Earnings (loss) per share--diluted.............. S 0.50 S (0.32) S 0.33 S (0.0
Weighted average number of shares--basic........ 31,066 33,915 34,353 34,35
Weighted average number of shares—--diluted...... 33,568 33,915 34,372 34,35
December 31,
——————————————— March 31,
2000 2001 2002

(in thousands) (in thousands,

unaudited)
Balance sheet data:
Cash, cash equivalents and short-term investments $ 1,805 $ 2,444 $ 2,419
Investment in BioMarin. .. ..o i eieteeeeeeenennn 25,129 36,741 35,945
Total ASSEeE S . i i ittt ettt et et ettt e e 26,964 39,185 38,364
Total shareholders' equity........cooiiiiinnnn.. 26,649 38,724 37,633

See notes to Glyko's financial statements for a description of the number
of shares used in the computation of earnings per common share.
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Transaction Risk Factors

The transaction involves numerous risks and uncertainties. In evaluating the
arrangement, BioMarin stockholders and Glyko shareholders should carefully
consider the risk factors disclosed under the heading "Risk Factors," as well
as other information contained in this Joint Proxy Circular and the annexes
hereto. These risks and uncertainties include those associated with the
following:

fluctuation in the actual dollar value of the BioMarin common stock the
Glyko shareholders will receive in the transaction;
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fluctuations in the market price of BioMarin common stock and Glyko
common shares;

the impact on the trading price of BioMarin common stock of sales of
substantial amounts of BioMarin common stock following the closing of the
transaction;

required regulatory and court approvals for completing the transaction;
actual or potential conflicts of interest involving directors and
executive officers of Glyko and BioMarin directors in connection with the

transaction; and

a substantial contingent tax liability to BioMarin in connection with the
liquidation or deemed liquidation of the BioMarin shares held by Glyko.

See "Risk Factors—-—-Risks Relating to the Transaction Generally--For
Consideration by BioMarin Stockholders and Glyko Shareholders."

BioMarin Risk Factors

An investment in BioMarin common stock involves a high degree of risk.
BioMarin operates in a dynamic and rapidly changing industry that involves
numerous risks and uncertainties. In evaluating the arrangement, Glyko
shareholders should carefully consider the risk factors disclosed under the
heading "Risk Factors," as well as other information contained in this Joint
Proxy Circular and the annexes hereto. These risks and uncertainties include
those associated with the following:

BioMarin's continued incurrence of operating losses;

BioMarin's failure to obtain necessary capital;

BioMarin's failure to obtain regulatory approval to commercially
manufacture or sell its future drug products;

the cost, length and uncertainty of results of preclinical studies and
clinical trials necessary for BioMarin to obtain regulatory approval to

market its products;

the speed of the United States Food and Drug Administration (FDA) review
process for BioMarin's drug candidates;

BioMarin's failure to comply with manufacturing regulations;

BioMarin's failure to obtain orphan drug exclusivity for some of its drug
products;

the size of the target patient populations for some of BioMarin's drug
products;

the failure to obtain adequate levels of reimbursement for BioMarin's
drugs products by third-party payers;

the ability to protect BioMarin's proprietary technology;

BioMarin's ability to challenge, and its success in challenging, certain
U.S. patents;

16
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the continuation of BioMarin's joint venture with Genzyme;

the ability to manufacture BioMarin's drug products in sufficient
quantities and at acceptable cost to support commercial sales;

the ability to increase BioMarin's marketing or distribution capabilities
or enter into agreements with third parties to do so;

the failure to compete successfully;

the failure to achieve expected milestones;

the failure to manage growth or to recruit and retain personnel;
changes in the treatment of diseases;

potential product liability lawsuits;

the volatility of BioMarin's stock price;

actions by BioMarin's officers, directors and largest stockholder acting
together; and

anti-takeover provisions in BioMarin's charter documents.

See "Risk Factors—-—-Risks Relating to BioMarin--For Consideration by Glyko
Shareholders."
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

The following tables set forth certain historical per share data of BioMarin
and Glyko and consolidated per share data on an unaudited pro forma basis after
giving effect to the transaction. The following data should be read in
conjunction with the separate historical consolidated financial statements of
BioMarin attached to this Joint Proxy Circular as Annex I and the historical
financial statements of Glyko attached to this Joint Proxy Circular as Annex J.
With respect to Glyko, the United States GAAP figures have been derived from
Glyko's financial statements prepared in accordance with United States GAAP and
attached to this Joint Proxy Circular as Annex K. The unaudited pro forma
consolidated per share data does not necessarily indicate the operating results
that would have been achieved had the transaction been completed as of the
beginning of the earliest period presented and should not be taken as
representative of future operations. The results may have been different if the
companies had always been consolidated. No dividends have ever been declared or
paid on BioMarin common stock or Glyko common shares.

Year Ended
December 31, 2001

(in U.Ss. d

Three Month
Period Ended
March 31, 200

(unaudited)
ollars)
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Net income (loss) from continuing operations per
common share--basic:
Canadian GAAP . . v ittt ettt et ettt e e n/a S 0.33 n/a S (
LS T N $(1.40) $(0.44) $(0.51) S (
Net income (loss) from continuing operations per
common share--diluted:
Canadian GAAP . . vttt ittt ettt e e et e e n/a S 0.33 n/a S (
LS T N $(1.40) $(0.44) $(0.51) S (

Pro Forma Consolidated

BioMarin Glyko Equivale

Year Ended Three Months Year Ended Three
December 31, Ended December 31, En
2001 March 31, 2002 2001 March
(unaudited) (unaudited)

(in U.S. dollars)

Net income (loss) from continuing operations per

common share--basic:

Canadian GARP . . i v vttt ettt teteeeeeeeneneenns n/a n/a n/a

LS T N $(1.19) $(0.28) $(0.39) S (
Net income (loss) from continuing operations per

common share--diluted:

Canadian GARP . .. vttt ettt teteeeeeeennaeenns n/a n/a n/a

US GRAAP . ittt ittt it ettt ittt e $(1.19) $(0.28) $(0.39) S (

At December 31, 2001

Actual Pro Forma Consoli
BioMarin Glyko BioMarin Glyko E
(unaudited) (unaudited)

(in U.S. dollars)
Book value per share:
Canadian GRAP . v v v vttt it ettt ettt e n/a $1.13 n/a
LS T 22N = Y S 3.04 $ 1.07 $ 3.01 $

At March 31, 2002

Actual Pro Forma Consoli
BioMarin Glyko BioMarin Glyko E
(unaudited) (unaudited)

(in U.S. dollars)
Book value per share
Canadian GRAP . v v v it ittt ettt ettt n/a $1.10 n/a
LS T 2N $ 2.71 $ 0.97 $ 2.69 $

18

COMPARATIVE MARKET PRICE AND TRADING VOLUME INFORMATION

BioMarin common stock is traded on Nasdag and the Swiss SWX New Market under
the symbol "BMRN." Glyko common shares are traded on the Toronto Stock Exchange
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under the symbol "GBL." Since November 1993, Glyko's common shares have been
listed on the OTC Bulletin Board under the symbol "GLYK." The trading of
Glyko's common shares on the OTC Bulletin Board has been limited and sporadic.
Glyko's common shares have been listed and traded on the Toronto Stock Exchange
since December 1992.

The following table sets forth, for the periods indicated, the high and low
sale prices per share and the average trading volume of BioMarin common stock
as reported on Nasdag.

Average
Trading
High U.S.$ Low U.S.$ Volume

2000:
Fiscal Quarters
First Quarter...... 41.25 11.75 131,362
Second Quarter..... 30.38 16.00 65,687
Third Quarter...... 21.86 15.75 54,268
Fourth Quarter..... 18.50 6.94 30,702
2001:
Fiscal Quarters
First Quarter...... 13.25 6.56 67,387
Second Quarter..... 13.29 7.50 56,189
Third Quarter...... 13.74 8.07 65,603
Fourth Quarter..... 14.40 8.65 495,055
2002:
JANUALY ¢ e v e v e e v eeaeenns 14.06 11.20 384,400
February..........oo... 12.96 9.71 424,158
March.....oeeeeeeeeeenn. 10.75 9.25 361,260
April. . v 10.50 5.56 426,427
MAY e ettt eeeeeneeeeeeens 6.85 5.35 213,450
TJUNE .. ¢ vt ettt eeeeeeeennn 6.80 4.00 403,105

The following table sets forth, for the periods indicated, the high and low
sale prices per Glyko common share and average trading volume of Glyko common
shares as reported on the Toronto Stock Exchange.

Average
Trading
High Cdn.$ Low Cdn.$ Volume

2000:
Fiscal Quarters
First Quarter...... 15.00 5.20 90, 625
Second Quarter..... 10.00 6.50 10,687
Third Quarter...... 9.25 7.00 12,248
Fourth Quarter..... 8.50 3.25 18,273
2001:
Fiscal Quarters
First Quarter...... 5.75 3.50 12,517

Second Quarter..... 6.45 3.85 16,930
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Third Quarter...... 7.00 3.75 15,823
Fourth Quarter..... 7.00 3.75 67,365
2002:
JANUATLY ¢ e v v v e eeneennn 7.20 5.15 6,945
February.......cooovoo.. 6.40 5.05 11,140
March.....oeeeeeeeeeenn. 5.90 4.51 11,715
April. . v 5.00 2.85 18,470
MAY e ottt eeeeeneeeeeeens 3.59 2.50 7,389
TJUNE .. ¢ vt ettt e eeeeeennn 3.00 1.55 68,300
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The following table shows the closing prices (i) per share of BioMarin
common stock as reported on Nasdag and (ii) per Glyko common share as reported
on the Toronto Stock Exchange, on February 6, 2002, the business day preceding
the public announcement that BioMarin and Glyko had entered into the
Acquisition Agreement and on June 28, 2002. The table also includes the
equivalent price per Glyko common share on those dates. This equivalent per
share price reflects the value of the BioMarin common stock the Glyko
shareholders would have received for each Glyko common share if the transaction
had been completed on either of those dates, applying the exchange ratio of
0.3309 of a share of BioMarin common stock for each Glyko common share.

Glyko Glyko BioMarin Equivalent Price
Common Shares Common Shares Common Stock Per Share
(Cdn.$) (Us.$) (1) (U.S.9) (U.S.9)
February 6, 2002......... 6.35 3.96 12.52 4.14
June 28, 2002............ 2.60 1.71 5.22 1.72

(1) U.S. dollar price is based on the Bank of Canada Noon Rate on such day, as
stated in the section entitled "Exchange Rates."

The market price of BioMarin common stock 1is subject to fluctuation due to
numerous market forces, with the result that the market value of the BioMarin
common stock Glyko common shareholders will receive under the arrangement may
increase or decrease prior to the implementation time of the arrangement.
Shareholders are urged to obtain current market quotations for the Glyko common
shares and the BioMarin common stock. Historical market prices are not
necessarily indicative of future market prices.

BioMarin Dividend Policy

BioMarin has not paid or declared dividends on its shares and does not
anticipate paying dividends in the foreseeable future.

Glyko Dividend Policy

Glyko has not paid or declared dividends on its common shares and does not
anticipate paying dividends in the foreseeable future.

EXCHANGE RATES

The following table sets forth, for each period indicated, the high and low
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exchange rates for one Canadian dollar expressed in U.S. dollars, the average
of such exchange rates during such period, and the exchange rate at the end of
such period, based upon the Bank of Canada Noon Rate and generally reflecting
the exchange rates for transactions of $1 million or more:

Three Month

Period Ended Year Ended December 31,
March 31, ——————————————————
2002 2001 2000 1999 1998 1997
High................ 0.6342 0.6695 0.6973 0.6929 0.7105 0.7489
LOW. o e et ee et eeeeeenn 0.6199 0.6242 0.6413 0.6537 0.6343 0.6948
AVETage . v v v v venneens 0.6271 0.6500 0.6733 0.6731 0.6741 0.7223
Period End.......... 0.6275 0.6279 0.6460 0.6929 0.6534 0.6997

On February 6, 2002, the last trading day prior to the announcement of the
transaction, the exchange rate for one Canadian dollar expressed in U.S.
dollars based on the Bank of Canada Noon Rate was $0.6234. On June 28, 2002,
the exchange rate for one Canadian dollar expressed in U.S. dollars based on
the Bank of Canada Noon Rate was $0.6585.
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS
IN THIS DOCUMENT

This Joint Proxy Circular includes "forward-looking statements" within the
meaning of the United States Securities Act of 1933 and Section 21E of the
United States Securities Exchange Act of 1934. All statements other than
statements of historical fact included in this Joint Proxy Circular are
forward-looking statements. Such forward-looking statements have been
identified in this Joint Proxy Circular using words such as "anticipates,"
"believes," "could," "estimates," "expects," "intends," "may," "plans,"
"potential," "predicts," "should," or "will" or the negative of such terms or
other comparable terminology. These statements are based on the beliefs of
BioMarin and Glyko as well as assumptions BioMarin and Glyko made using
information currently available to them. Because these statements reflect
BioMarin and Glyko's current views concerning future events, these statements
involve risks, uncertainties and assumptions.

Although BioMarin and Glyko believe that the expectations reflected in the
forward-looking statements are reasonable, they can give no assurance that the
expectations will prove to have been correct. Important factors that could
cause actual results to differ materially from these expectations are disclosed
in this Joint Proxy Circular. Moreover, neither BioMarin nor Glyko nor any
other person assumes responsibility for the accuracy and completeness of such
statements. Neither BioMarin nor Glyko is under any duty to update any of the
forward-looking statements after the date of this Joint Proxy Circular to
conform such statements to actual results, unless required by law.
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RISK FACTORS
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In addition to the other information contained in this Joint Proxy Circular,
the following risk factors should be carefully considered before deciding how
to vote your securities. They should be reviewed together with the other
information in this Joint Proxy Circular. Some of these risk factors relate
directly to the transaction, while others relate to BioMarin, Glyko or the
consolidated company's business independent of the transaction.

Risks Relating to the Transaction Generally —-- For Consideration by BioMarin
Stockholders and Glyko Shareholders

The market price of both BioMarin common stock and Glyko common shares may
fluctuate and the actual dollar value of the BioMarin common stock that Glyko
shareholders receive when the transaction is completed may be less than it is
on the date that Glyko shareholders vote on the transaction.

Upon the arrangement's completion, each Glyko common share will be exchanged
for 0.3309 of a share of BioMarin common stock. The exchange ratio for BioMarin
shares will not be adjusted for changes in the market price of either Glyko
common shares or shares of BioMarin common stock. In addition, neither Glyko
nor BioMarin may terminate the Acquisition Agreement solely because of changes
in the market price of BioMarin common stock or Glyko common shares.

During the period prior to the expected completion of the transaction, the
market price for BioMarin common stock and Glyko common shares could fluctuate
significantly in response to various factors and events although it appears
that on a historical basis the trading price of the Glyko common shares has
within in a broad range moved in correlation to the trading price of the
BioMarin common stock. These factors and events include the differences between
BioMarin's and Glyko's actual financial or operating results and those expected
by investors and analysts, changes in analysts' projections or recommendations,
changes in general economic or market conditions and broad market fluctuations.
Due to these uncertainties, the market value of BioMarin common stock that the
holders of Glyko common shares will receive upon consummation of the
transaction may be less than the market value of the Glyko common shares held
by such shareholders prior to the implementation time of the arrangement,
including the date Glyko shareholders vote on the transaction.

Sales of substantial amounts of BioMarin common stock in the public market
following the closing of the transaction may adversely effect the prevailing
price of BioMarin common stock.

Up to 11,367,617 shares of BioMarin common stock to be issued to holders of
Glyko common shares in the transaction will be issued in reliance upon the
exemption available pursuant to Section 3(a) (10) of the United States
Securities Act of 1933 and exemptions provided under the securities laws of
each state of the United States. Except for certain limitations on resale by
affiliates of Glyko or BioMarin, such shares will be freely tradeable. Sales of
substantial amounts of BioMarin common stock in the public market following the
closing of the transaction may adversely effect the prevailing price of
BioMarin common stock.

BioMarin and Glyko may be unable to obtain the required regulatory and court
approvals for completing the transaction and if these approvals are not
obtained, the transaction cannot be completed.

The arrangement and the transactions contemplated by the Acquisition
Agreement are subject to the following regulatory approvals and filings: (i)
approval of the Registrar under the Company Act (British Columbia) to the
continuance of Glyko under the laws of British Columbia; (ii) approval of the
Director under the Canada Business Corporations Act to the continuance of Glyko
under the laws of British Columbia; and (iii) the filing of an application for
the listing of additional shares with Nasdaqg regarding the shares of BioMarin
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common stock issuable in the transaction.

Even if all regulatory approvals have been obtained, the laws of the U.S.
and certain other jurisdictions permit federal, state and foreign governmental
entities and any private person to challenge the transaction at any time before
or after its completion.
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In addition to regulatory approvals, the proposed arrangement under the
Canada Business Corporations Act requires approval by the Superior Court of
Justice (Ontario). Prior to the mailing of this Joint Proxy Circular, Glyko
obtained an interim order providing for the calling and holding of the Glyko
special meeting and other procedural matters. Subject to the approval of the
Glyko arrangement resolution and the Glyko continuance resolution at the Glyko
special meeting and the approval of the transaction, including the issuance of
shares of BioMarin common stock, at the BioMarin annual meeting, the hearing to
obtain a final order of the court is expected to take place on or about August
16, 2002 at 10:00 a.m. (Toronto time) at the Toronto Courthouse at
393 University Avenue, Toronto, Ontario.

BioMarin's executive officers and directors and Glyko's executive officers
and directors have interests that may influence them to support and approve the
transaction.

Certain members of the BioMarin board of directors and certain members of
the management and board of directors of Glyko have certain interests in the
transaction that may present them with actual or potential conflicts of
interest in connection with the transaction. Those interests include:

the receipt by directors of Glyko, two directors and two executive
officers of BioMarin (in their capacities as shareholders of Glyko), of
shares of BioMarin common stock in exchange for Glyko common shares in
the transaction. These directors and officers will receive the same per
share consideration as other Glyko shareholders in the transaction;

the receipt by directors and officers of Glyko (the only holders of
options for Glyko common shares) of options to purchase BioMarin common
stock in exchange for options to purchase Glyko common shares; and

a promise by BioMarin to provide directors' and officers' liability
insurance for a specified period to Glyko's board of directors and
management .

Furthermore, the Acquisition Agreement provides executive officers and
directors of Glyko with continuing indemnification rights upon terms and
conditions consistent with those in effect on the date of the Acquisition
Agreement.

For the above reasons, the directors and officers of Glyko could be more
likely to vote to approve the Glyko arrangement resolution and the Glyko
continuance resolution than if they did not hold these interests. Glyko
shareholders should consider whether these interests may have influenced these
directors and officers to support or recommend the transaction. The Glyko board
of directors was aware of these interests when it approved the Acquisition
Agreement.

Similarly, certain members of the BioMarin board of directors who are also
shareholders of Glyko, could have been more likely to approve the transaction
in their capacity as directors of BioMarin given their interests in Glyko.
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Accordingly, such members of the BioMarin board of directors abstained from the
vote taken by the BioMarin board of directors with respect to the transaction
and the transaction was approved only by the disinterested members of the
BioMarin board.

If Glyko (and indirectly BioMarin) disposes of the BioMarin shares held by
Glyko, then the capital gain tax liability which Glyko (and indirectly
BioMarin) would be obligated to pay under Canadian federal and provincial
income tax laws or may be obligated to pay under United States federal tax
principles may have a material adverse effect on BioMarin.

After giving effect to the transactions described herein, upon a disposition
of the BioMarin shares held by Glyko, Glyko (and indirectly BioMarin) would
recognize a gain under Canadian federal and provincial income tax laws (if the
disposition is taxable) and may recognize a gain under United States federal
income tax laws. If the disposition is taxable, the potential gain for Canadian
tax purposes as of June 28, 2002, based upon the per
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share closing price of BioMarin's common stock as of such date (as reported on
the Nasdaqg), is approximately $32 million, as calculated by BioMarin. Under
current Canadian federal and provincial income tax laws and tax rates currently
in effect, Glyko (and indirectly BioMarin) would be obligated to pay Canadian
federal and provincial income tax at a combined rate of approximately 19% of
the capital gain (subject to the deduction of any available losses in
accordance with Canadian income tax laws). The timing and amount of the gain
subject to tax under United States federal income tax principles would vary
based on the specific facts surrounding the liquidation or deemed liquidation
event. If Glyko (and indirectly BioMarin) were to dispose of the BioMarin
shares held by Glyko, then the capital gains tax liability which Glyko (and
indirectly BioMarin) may be obligated to pay under Canadian federal and
provincial income tax laws (assuming the disposition is taxable for Canadian
purposes) or may be obligated to pay under United States federal tax principles
may have a material adverse effect on BioMarin. However, the events which would
trigger the recognition of gain by Glyko (and indirectly BioMarin) are
completely within the discretion and control of BioMarin, and BioMarin has no
intention of implementing or effecting any of these events. In addition, in the
future, if BioMarin remains a "foreign affiliate" of Glyko, and BioMarin
generates sufficient after-tax net earnings, the contingent capital gains tax
liability may be limited or eliminated under Canadian federal and provincial
income tax laws in certain circumstances based on an election provided in the
Income Tax Act (Canada).

Risks Relating to BioMarin —-- For Consideration by Glyko Shareholders

By voting in favor of the Glyko arrangement resolution and the Glyko
continuance resolution, Glyko shareholders will be choosing to invest directly
in BioMarin common stock. An investment in BioMarin common stock involves a
substantial amount of risk. To a certain extent, Glyko shareholders are
currently subject to many of these risks indirectly because Glyko's principal
asset is its ownership of shares of BioMarin common stock. However, Glyko
shareholders currently hold an interest in a separate publicly traded company
which appreciates or depreciates in value separate from the trading price of
BioMarin common stock. In addition, historically, the trading price of Glyko
common shares has moved only within a broad range in correlation with the
trading price of BioMarin common stock. Accordingly, Glyko shareholders should
carefully review the risks relating to BioMarin in deciding how to vote their
Glyko common shares.
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If BioMarin continues to incur operating losses for a period longer than
anticipated, it may be unable to continue its operations at planned levels and
may be forced to reduce or discontinue operations.

BioMarin is in an early stage of development and has operated at a net loss
since it was formed. Since BioMarin began operations in March 1997, BioMarin
has been engaged primarily in research and development. BioMarin has no sales
revenues from any of its product candidates. As of March 31, 2002, BioMarin had
an accumulated deficit of approximately $174.7 million. BioMarin expects to
continue to operate at a net loss for the foreseeable future. BioMarin's future
profitability depends on receiving regulatory approval of its product
candidates and its ability to successfully manufacture and market any approved
drugs, either by itself or Jjointly with others. The extent of BioMarin's future
losses and the timing of profitability are highly uncertain. If BioMarin fails
to become profitable or is unable to sustain profitability on a continuing
basis, then it may be unable to continue its operations.

If BioMarin fails to obtain the capital necessary to fund its operations, it
will be unable to complete its product development programs.

In the future, BioMarin may need to raise substantial additional capital to
fund operations. BioMarin may be unable to raise additional financing when
needed due to a variety of factors, including BioMarin's financial condition,
the status of its product programs, and the general condition of the financial
markets. If BioMarin fails to raise additional financing as it needs such
funds, BioMarin will have to delay or terminate some or all of its product
development programs.
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BioMarin expects to continue to spend substantial amounts of capital for its
operations for the foreseeable future. The amount of capital BioMarin will need
depends on many factors, including:

the progress, timing and scope of BioMarin's preclinical studies and
clinical trials;

the time and cost necessary to obtain regulatory approvals;
the time and cost necessary to develop commercial manufacturing
processes, including quality systems and to build or acquire

manufacturing capabilities;

the time and cost necessary to respond to technological and market
developments; and

any changes made or new developments in BioMarin's existing
collaborative, licensing and other commercial relationships or any new
collaborative, licensing and other commercial relationships that BioMarin
may establish.

Moreover, BioMarin's fixed expenses such as rent, license payments and other
contractual commitments are substantial and will increase in the future. These
fixed expenses will increase because BioMarin may enter into:

additional leases for new facilities and capital equipment;

additional licenses and collaborative agreements;

additional contracts for consulting, maintenance and administrative
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services; and
additional contracts for product manufacturing.

BioMarin believes that its cash, cash equivalents and short term investment
securities balances at March 31, 2002 will be sufficient to meet its operating
and capital requirements through 2003. These estimates are based on assumptions
and estimates, which may prove to be wrong. As a result, BioMarin may need or
choose to obtain additional financing during that time.

If BioMarin fails to obtain regulatory approval to commercially manufacture
or sell any of its future drug products, or if approval is delayed, BioMarin
will be unable to generate revenue from the sale of its products, its potential
for generating positive cash flow will be diminished and the capital necessary
to fund its operations will increase.

BioMarin must obtain regulatory approval before marketing or selling its
drug products in the U.S. and in foreign jurisdictions. In the United States,
BioMarin must obtain FDA approval for each drug that it intends to
commercialize. The FDA approval process is typically lengthy and expensive, and
approval is never certain. Products distributed abroad are also subject to
foreign government regulation. None of BioMarin's drug products has received
regulatory approval to be commercially marketed and sold. If BioMarin fails to
obtain regulatory approval, it will be unable to market and sell its drug
products. Because of the risks and uncertainties in biopharmaceutical
development, BioMarin's drug products could take a significantly longer time to
gain regulatory approval than it expects or may never gain approval. If
regulatory approvals are not obtained or are delayed, the credibility of
BioMarin's management and the value of the company will be adversely affected.
Additionally, BioMarin will be unable to generate revenue from the sale of its
products and its potential for generating positive cash flow will be diminished
and the capital necessary to fund its operations will be increased.

To obtain regulatory approval to market BioMarin's products, preclinical
studies and costly and lengthy clinical trials will be required, and the
results of the studies and trials are highly uncertain.

As part of the regulatory approval process, BioMarin must conduct, at its
own expense, preclinical studies in the laboratory on animals and clinical
trials on humans for each drug product. BioMarin expects the number of
preclinical studies and clinical trials that the regulatory authorities will
require will vary depending on the drug
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product, the disease or condition the drug is being developed to address and
regulations applicable to the particular drug. BioMarin may need to perform
multiple preclinical studies using various doses and formulations before it can
begin clinical trials, which could result in delays in its ability to market
any of its drug products. Furthermore, even if BioMarin obtains favorable
results in preclinical studies on animals, the results in humans may be
significantly different.

After BioMarin has conducted preclinical studies on animals, it must
demonstrate that its drug products are safe and efficacious for use on the
target human patients in order to receive regulatory approval for commercial
sale. Adverse or inconclusive clinical results would stop BioMarin from filing
for regulatory approval of its drug products. Additional factors that can cause
delay or termination of BioMarin's clinical trials include:
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slow or insufficient patient enrollment;

slow recruitment of, and completion of necessary institutional approvals
at clinical sites;

longer treatment time required to demonstrate efficacy;

lack of sufficient supplies of the product candidate;

adverse medical events or side effects in treated patients;

lack of effectiveness of the product candidate being tested; and
regulatory requests for additional clinical trials.

Typically, if a drug product is intended to treat a chronic disease, as is
the case with most of the product candidates BioMarin is developing, safety and
efficacy data must be gathered over an extended period of time, which can range
from six months to three years or more.

In May 2001, BioMarin completed a 24-month patient evaluation for the
initial clinical trial of its lead drug product, Aldurazyme, for the treatment
of MPS I. Two of the original ten patients enrolled in this trial died in 2000.
One of these patients received 103 weeks of Aldurazyme treatment and the other
received 137 weeks of treatment. One of the original forty-five patients who
completed the Phase 3 clinical trial died after 16 weeks of the Phase 3
extension study. One patient treated under a single-patient use protocol died
after 31 weeks of Aldurazyme treatment. Based on medical data collected from
clinical investigative sites, none of these cases directly implicated treatment
with Aldurazyme as the cause of death. If cases of patient complications or
death are ultimately attributed to Aldurazyme, BioMarin's chances of
commercializing this drug would be seriously compromised.

The fast track designation for BioMarin's product candidates may not
actually lead to a faster review process and a delay in the review process or
approval of its products will delay revenue from the sale of the products and
will increase the capital necessary to fund these programs.

Aldurazyme and Aryplase have obtained fast track designations, which
provides certain advantageous procedures and guidelines with respect to the
review by the FDA of the BLA for these products and which may result in
BioMarin's receipt of an initial response from the FDA earlier than would be
received if these products had not received a fast track designation. However,
these procedures and guidelines do not guarantee that the total review process
will be shorter than, or that approval will be obtained, if at all, earlier
than, would be the case if the products had not received fast track
designation. If the review process or approval for either product is delayed,
realizing revenue from the sale of these products will be delayed and the
capital necessary to fund these programs will be increased.

BioMarin will not be able to sell its drug products if it fails to comply
with manufacturing regulations.

Before BioMarin can begin commercial manufacture of its drug products, it
must obtain regulatory approval of its manufacturing facility and process. In

addition, manufacture of BioMarin's drug products must comply
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with the FDA's current Good Manufacturing Practices regulations, commonly known
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as cGMP. The cGMP regulations govern quality control and documentation policies
and procedures. BioMarin's manufacturing facilities are continuously subject to
inspection by the FDA, the State of California and foreign regulatory
authorities, before and after product approval. BioMarin's Galli Drive and Bel
Marin Keys Boulevard manufacturing facilities have been inspected and licensed
by the State of California for clinical pharmaceutical manufacture. Due to the
complexity of the processes used to manufacture its products, BioMarin may be
unable to pass federal or international regulatory inspections in a cost
effective manner. For the same reason, any potential third party manufacturer
of BioMarin's drug products may be unable to comply with cGMP regulations in a
cost effective manner.

BioMarin must pass federal, state and European regulatory inspections, and
it must manufacture process qualification batches to final specifications under
cGMP controls for each of its drug products before the marketing applications
can be approved. Although BioMarin has completed process qualification batches
for Aldurazyme, these batches may be rejected by the regulatory authorities,
and BioMarin may be unable to manufacture the process qualification batches for

BioMarin's other products or pass the inspections in a timely manner, if at all.

If BioMarin fails to obtain orphan drug exclusivity for some of its
products, BioMarin's competitors may sell products to treat the same conditions
and its revenues will be reduced.

As part of BioMarin's business strategy, it intends to develop some drugs
that may be eligible for FDA and European Community orphan drug designation.
Under the Orphan Drug Act, the FDA may designate a product as an orphan drug if
it is a drug intended to treat a rare disease or condition, defined as a
patient population of less than 200,000 in the United States. The company that
first obtains FDA approval for a designated orphan drug for a given rare
disease receives marketing exclusivity for use of that drug for the stated
condition for a period of seven years. However, different drugs can be approved
for the same condition. Similar regulations are available in the European
Community with a ten year period of market exclusivity.

Because the extent and scope of patent protection for BioMarin's drug
products is limited, orphan drug designation is particularly important for its
products that are eligible for orphan drug designation. BioMarin plans to rely
on the exclusivity period under the orphan drug designation to maintain a
competitive position. If BioMarin does not obtain orphan drug exclusivity for
its drug products, which do not have patent protection, BioMarin's competitors
may then sell the same drug to treat the same condition.

Even though BioMarin has obtained orphan drug designation for certain of its
product candidates and even if it obtains orphan drug designation for other
products it develops, due to the uncertainties associated with developing
pharmaceutical products, BioMarin may not be the first to obtain marketing
approval for any orphan indication or, if BioMarin is the first, that
exclusivity would effectively protect the product from competition. Orphan drug
designation neither shortens the development time or regulatory review time of
a drug nor gives the drug any advantage in the regulatory review or approval
process.

Because the target patient populations for some of BioMarin's products are
small, it must achieve significant market share and obtain high per-patient
prices for its products to achieve profitability.

Two of BioMarin's lead drug candidates, Aldurazyme and Aryplase, target
diseases with small patient populations. As a result, BioMarin's per-patient
prices must be relatively high in order to recover its development costs and
achieve profitability. Aldurazyme targets patients with MPS I and Aryplase
targets patients with MPS VI. BioMarin estimates that there are approximately

44



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form DEFM14A

3,400 patients with MPS I and 1,100 patients with MPS VI in the developed
world. BioMarin believes that it will need to market worldwide to achieve
significant market share. In addition, BioMarin is developing other drug
candidates to treat conditions, such as other genetic diseases and serious burn
wounds, with small patient populations. Due to the expected costs of treatment
for

27

Aldurazyme and Aryplase, BioMarin may be unable to obtain sufficient market
share for its drug products at a price high enough to achieve profitability.

If BioMarin fails to obtain an adequate level of reimbursement for its drug
products by third-party payers, the sales of its drugs would be adversely
affected or there may be no commercially viable market for its products.

The course of treatment for patients with MPS I using Aldurazyme and for
patients with MPS VI using Aryplase is expected to be expensive. BioMarin
expects patients to need treatment throughout their lifetimes. BioMarin expects
that most families of patients will not be capable of paying for this treatment
themselves. There will be no commercially viable market for Aldurazyme or
Aryplase without reimbursement from third-party payers. Additionally, even 1if
there is a commercially viable market, if the level of reimbursement is below
BioMarin's expectations, its revenues and gross margins will be adversely
affected.

Third-party payers, such as government or private health care insurers,
carefully review and increasingly challenge the prices charged for drugs.
Reimbursement rates from private companies vary depending on the third-party
payver, the insurance plan and other factors. Reimbursement systems in
international markets vary significantly by country and by region, and
reimbursement approvals must be obtained on a country-by-country basis.

BioMarin currently has no expertise obtaining reimbursement. BioMarin
expects to rely on the expertise of its joint venture partner Genzyme to obtain
reimbursement for the costs of Aldurazyme. In addition, BioMarin will need to
develop its own reimbursement expertise for future drug candidates unless it
enters into collaborations with other companies with the necessary expertise.
BioMarin will not know what the reimbursement rates will be until it is ready
to market the product and it actually negotiates the rates. If BioMarin is
unable to obtain sufficiently high reimbursement rates, its products may not be
commercially viable or BioMarin's future revenues and gross margins may be
adversely affected.

BioMarin expects that, in the future, reimbursement will be increasingly
restricted both in the United States and internationally. The escalating cost
of health care has led to increased pressure on the health care industry to
reduce costs. Governmental and private third-party payers have proposed health
care reforms and cost reductions. A number of federal and state proposals to
control the cost of health care, including the cost of drug treatments, have
been made in the United States. In some foreign markets, the government
controls the pricing which would affect the profitability of drugs. Current
government regulations and possible future legislation regarding health care
may adversely affect reimbursement for medical treatment by third-party payers,
which may render BioMarin's products not commercially viable or may adversely
affect BioMarin's future revenues and gross margins.

If BioMarin is unable to protect its proprietary technology, it may not be
able to compete as effectively.
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Where appropriate, BioMarin seeks patent protection for certain aspects of
its technology. Patent protection may not be available for some of the enzymes
BioMarin is developing. If BioMarin must spend significant time and money
protecting its patents, designing around patents held by others or licensing,
for large fees, patents or other proprietary rights held by others, BioMarin's
business and financial prospects may be harmed.

The patent positions of biotechnology products are complex and uncertain.
The scope and extent of patent protection for some of BioMarin's products are
particularly uncertain because key information on some of the enzymes it is
developing has existed in the public domain for many years. Other parties have
published the structure of the enzymes, the methods for purifying or producing
the enzymes or the methods of treatment. The composition and genetic sequences
of animal and/or human versions of many of BioMarin's enzymes have been
published and are believed to be in the public domain. The composition and
genetic sequences of other MPS
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enzymes that BioMarin intends to develop as products have also been published.
Publication of this information may prevent BioMarin from obtaining
composition-of-matter patents, which are generally believed to offer the
strongest patent protection. For enzymes with no prospect of broad
composition-of-matter patents, other forms of patent protection or orphan drug
status may provide BioMarin with a competitive advantage. As a result of these
uncertainties, investors should not rely on patents as a means of protecting
BioMarin's product candidates, including Aldurazyme.

BioMarin owns or licenses patents and patent applications to certain of its
product candidates. However, these patents and patent applications do not
ensure the protection of BioMarin's intellectual property for a number of other
reasons, including the following:

BioMarin does not know whether its patent applications will result in
issued patents. For example, BioMarin may not have developed a method for
treating a disease before others developed similar methods.

Competitors may interfere with BioMarin's patent process in a variety of
ways. Competitors may claim that they invented the claimed invention
prior to BioMarin. Competitors may also claim that BioMarin is infringing
on their patents and therefore cannot practice BioMarin's technology as
claimed under BioMarin's patent. Competitors may also contest BioMarin's
patents by showing the patent examiner that the invention was not
original, was not novel or was obvious. In litigation, a competitor could
claim that BioMarin's issued patents are not valid for a number of
reasons. If a court agrees, BioMarin would lose that patent. As a
company, BioMarin has no meaningful experience with competitors
interfering with BioMarin's patents or patent applications.

Enforcing patents is expensive and may absorb significant time of
BioMarin's management. Management would spend less time and resources on
developing products, which could increase BioMarin's research and
development expense and delay product programs.

Receipt of a patent may not provide much practical protection. If
BioMarin receives a patent with a narrow scope, then it will be easier
for competitors to design products that do not infringe on BioMarin's

patent.

In addition, competitors also seek patent protection for their technology.
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Due to the number of patents in BioMarin's field of technology, BioMarin cannot
be assured that it does not infringe on those patents or that it will not
infringe on patents granted in the future. If a patent holder believes
BioMarin's product infringes on their patent, the patent holder may sue
BioMarin even if BioMarin has received patent protection for BioMarin's
technology. If someone else claims BioMarin infringes on their technology,
BioMarin would face a number of issues, including the following:

Defending a lawsuit takes significant time and can be very expensive.

If the court decides that BioMarin's product infringes on the
competitor's patent, BioMarin may have to pay substantial damages for
past infringement.

The court may prohibit BioMarin from selling or licensing the product
unless the patent holder licenses the patent to BioMarin. The patent
holder is not required to grant BioMarin a license. If a license is
available, BioMarin may have to pay substantial royalties or grant
cross—licenses to BioMarin's patents.

Redesigning BioMarin's product so it does not infringe may not be
possible or could require substantial funds and time.

It is also unclear whether BioMarin's trade secrets will provide useful
protection. While BioMarin uses reasonable efforts to protect its trade
secrets, its employees or consultants may unintentionally or willfully disclose
BioMarin's information to competitors. Enforcing a claim that someone else
illegally obtained and is using BioMarin's trade secrets, like patent
litigation, 1is expensive and time consuming, and the outcome is
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unpredictable. In addition, courts outside the United States are sometimes less
willing to protect trade secrets. BioMarin's competitors may independently
develop equivalent knowledge, methods and know-how.

BioMarin may also support and collaborate in research conducted by
government organizations or by universities. These government organizations and
universities may be unwilling to grant BioMarin any exclusive rights to
technology or products derived from these collaborations prior to entering into
the relationship. If BioMarin does not obtain required licenses or rights, it
could encounter delays in product development while BioMarin attempts to design
around other patents or even be prohibited from developing, manufacturing or
selling products requiring these licenses. There is also a risk that disputes
may arise as to the rights to technology or products developed in collaboration
with other parties.

The United States Patent and Trademark Office recently issued two patents
that relate to (alpha)-L-iduronidase. If BioMarin is not able to successfully
challenge these patents, it may be prevented from producing Aldurazyme unless
and until it obtains a license.

The United States Patent and Trademark Office recently issued two patents
that include composition of matter and method of use claims for recombinant
(alpha)-L-iduronidase. BioMarin's lead drug product, Aldurazyme, is based on
recombinant (alpha)-L-iduronidase. BioMarin believes that these patents are
invalid on a number of grounds. A corresponding patent application was filed in
the European Patent Office claiming composition of matter for recombinant
(alpha)-L-iduronidase, and it was rejected over prior art and withdrawn and
cannot be refiled. Nonetheless, under U.S. law, issued patents are entitled to
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a presumption of validity, and BioMarin's challenges to the U.S. patents may be
unsuccessful. Even if BioMarin is successful, challenging the U.S. patents may

be expensive, require BioMarin's management to devote significant time to this

effort and may delay commercialization of Aldurazyme in the United States.

The patent holder has granted an exclusive license for products relating to
these patents to one of BioMarin's competitors. If BioMarin is unable to
successfully challenge the patents, it may be unable to produce Aldurazyme in
the United States unless it can obtain a sublicense from the current licensee.
The current licensee is not required to grant BioMarin a license and even if a
license 1is available, BioMarin may have to pay substantial license fees, which
could materially reduce potential profits from the eventual sale of Aldurazyme.

If BioMarin's joint venture with Genzyme were terminated, BioMarin could be
barred from commercializing Aldurazyme or BioMarin's ability to commercialize
Aldurazyme would be delayed or diminished.

BioMarin is relying on Genzyme to apply the expertise it has developed
through the launch and sale of other enzyme-based products to the marketing of
BioMarin's initial drug product, Aldurazyme. BioMarin has no experience
selling, marketing or obtaining reimbursement for pharmaceutical products. In
addition, without Genzyme, BioMarin would be required to pursue foreign
regulatory approvals. BioMarin has no experience in seeking foreign regulatory
approvals.

Either BioMarin or Genzyme may terminate the joint venture for specified
reasons, including if the other party is in material breach of the agreement or
has experienced a change of control or has declared bankruptcy and also is in
breach of the agreement. Although BioMarin is not currently in breach of the
joint venture agreement and BioMarin believes that Genzyme is not currently in
breach of the joint venture agreement, there is a risk that either Genzyme or
BioMarin could breach the agreement in the future. Either party may also
terminate the agreement upon one-year prior written notice for any reason.
Furthermore, BioMarin may terminate the joint venture if Genzyme fails to
fulfill its contractual obligation to pay BioMarin $12.1 million in cash upon
the approval of the BLA for Aldurazyme.

If the joint venture is terminated for breach, the non-breaching party would
be granted, exclusively, all of the rights to Aldurazyme and any related
intellectual property and regulatory approvals and would be obligated to
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buy out the breaching party's interest in the joint venture. If BioMarin is the
breaching party, it would lose its rights to Aldurazyme and the related
intellectual property and regulatory approvals. If the joint venture is
terminated without cause, the non-terminating party would have the option,
exercisable for one year, to buy out the terminating party's interest in the
joint venture and obtain all rights to Aldurazyme exclusively. In the event of
termination of the buy out option without exercise by the non-terminating party
as described above, all right and title to Aldurazyme is to be sold to the
highest bidder, with the proceeds to be split equally between Genzyme and
BioMarin.

If the joint venture is terminated by either party because the other
declared bankruptcy and is also in breach of the agreement, the terminating
party would be obligated to buy out the other and would obtain all rights to
Aldurazyme exclusively. If the joint venture is terminated by a party because
the other party experienced a change of control, the terminating party shall
notify the other party, the offeree, of its intent to buy out the offeree's
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interest in the joint venture for a stated amount set by the terminating party
at its discretion. The offeree must then either accept this offer or agree to
buy the terminating party's interest in the joint venture on those same terms.

The party who buys out the other would then have exclusive rights to Aldurazyme.

If BioMarin were obligated, or given the option, to buy out Genzyme's
interest in the joint venture, and gain exclusive rights to Aldurazyme,
BioMarin may not have sufficient funds to do so and BioMarin may not be able to
obtain the financing to do so. If BioMarin fails to buy out Genzyme's interest,
BioMarin may be held in breach of the agreement and may lose any claim to the
rights to Aldurazyme and the related intellectual property and regulatory
approvals. BioMarin would then effectively be prohibited from developing and
commercializing the product.

Termination of the joint venture in which BioMarin retains the rights to
Aldurazyme could cause BioMarin significant delays in product launch in the
United States, difficulties in obtaining third-party reimbursement and delays
or failure to obtain foreign regulatory approval, any of which could hurt its
business and results of operations. Since Genzyme funds 50% of the joint
venture's operating expenses, the termination of the joint venture would double
BioMarin's financial burden and reduce the funds available to it for other
product programs.

If BioMarin is unable to manufacture its drug products in sufficient
quantities and at acceptable cost, BioMarin may be unable to meet demand for
its products and lose potential revenues or have reduced margins.

Although BioMarin has successfully manufactured Aldurazyme at commercial
scale within BioMarin's cost parameters, due to the complexity of manufacturing
its products BioMarin may not be able to manufacture any other drug product
successfully with a commercially viable process or at a scale large enough to
support their respective commercial markets or at acceptable margins.

BioMarin's manufacturing processes may not meet initial expectations and
BioMarin may encounter problems with any of the following measurements of
performance i1if it attempts to increase the scale or size or improve the

commercial viability of its manufacturing processes:

design, construction and qualification of manufacturing facilities that
meet regulatory requirements;

schedule;
reproducibility;
production yields;
purity;

costs;
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quality control and assurance systems;
shortages of qualified personnel; and
compliance with regulatory requirements.

Improvements in manufacturing processes typically are very difficult to
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achieve and are often very expensive and may require extended periods of time
to develop. If BioMarin contracts for manufacturing services with an unproven
process, BioMarin's contractor is subject to the same uncertainties, high
standards and regulatory controls.

The availability of suitable contract manufacturing at scheduled or optimum
times is not certain. The cost of contract manufacturing is greater than
internal manufacturing and therefore BioMarin's manufacturing processes must be
of higher productivity to yield equivalent margins.

The manufacture of Neutralase involves the fermentation of a bacterial
species. BioMarin has never used a bacterial production process for the
production of any commercial product. IBEX Technologies Inc., from which
BioMarin acquired Neutralase, had contracted with a third party for the
manufacture of the Neutralase used in prior clinical trials.

BioMarin has built-out approximately 51,800 square feet at its Novato
facilities for manufacturing capability for Aldurazyme and Aryplase including
related quality control laboratories, materials capabilities, and support
areas. BioMarin expects to add additional capabilities in stages over time,
which could create additional operational complexity and challenges. BioMarin
expects that the manufacturing process of all of its new drug products,
including Aryplase and Neutralase, will require significant time and resources
before BioMarin can begin to manufacture them (or have them manufactured by
third parties) in commercial quantity at acceptable cost.

In order to achieve BioMarin's product cost targets, it must develop
efficient manufacturing processes either by:

improving the product yield from BioMarin's current cell lines, colonies
of cells which have a common genetic makeup;

improving the manufacturing processes licensed from others; or

developing more efficient, lower cost recombinant cell lines and
production processes.

A recombinant cell line is a cell line with foreign DNA inserted that is
used to produce an enzyme or other protein that it would not have otherwise
produced. The development of a stable, high production cell line for any given
enzyme is difficult, expensive and unpredictable and may not result in adequate
yields. In addition, the development of protein purification processes is
difficult and may not produce the high purity required with acceptable yield
and costs or may not result in adequate shelf-lives of the final products. If
BioMarin is not able to develop efficient manufacturing processes, the
investment in manufacturing capacity sufficient to satisfy market demand will
be much greater and will place heavy financial demands upon BioMarin. If
BioMarin does not achieve its manufacturing cost targets, it will have lower
margins and reduced profitability in commercial production and larger losses in
manufacturing start-up phases.

If BioMarin is unable to expand marketing and distribution capabilities or
to enter into agreements with third parties to do so, BioMarin's ability to
generate revenues will be diminished.

If BioMarin cannot expand capabilities either by developing its sales and
marketing organization or by entering into agreements with others, BioMarin may
be unable to successfully sell its products. BioMarin believes that developing
an internal sales and distribution capability will be expensive and time
consuming.
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Alternatively, BioMarin may enter into agreements with third parties to market
its products. For example, under BioMarin's joint venture with Genzyme, Genzyme
is responsible for marketing and distributing Aldurazyme. However, these third
parties may not be capable of successfully selling any of BioMarin's drug
products.

With BioMarin's acquisition of Neutralase from IBEX Technologies Inc.,
BioMarin has an enzyme product that has a significantly larger potential
patient population than Aldurazyme and Aryplase and will be marketed and sold
to different target audiences with different therapeutic and financial
requirements and needs. As a result, BioMarin will be competing with other
pharmaceutical companies with experienced and well-funded sales and marketing
operations targeting these specific physician and institutional audiences.
BioMarin may not be able to develop its own sales and marketing force at all,
or of a size that would allow it to compete with these other companies. If
BioMarin elects to enter into third-party marketing and distribution agreements
in order to sell into these markets, BioMarin may not be able to enter into
these agreements on acceptable terms, if at all. If BioMarin cannot compete
effectively in these specific physician and institutional markets, it would
adversely affect sales of Neutralase.

If BioMarin fails to compete successfully with respect to product sales, it
may be unable to generate sufficient sales to recover its expenses related to
the development of a product program or to justify continued marketing of a
product.

BioMarin's competitors may develop, manufacture and market products that are
more effective or less expensive than BioMarin's. They may also obtain
regulatory approvals for their products faster than BioMarin can obtain them
(including those products with orphan drug designation) or commercialize their
products before BioMarin does. With respect to Aldurazyme and Aryplase, if
BioMarin's competitors successfully commercialize a product that treats MPS I
or MPS VI, respectively, before BioMarin does, BioMarin may effectively be
precluded from developing a product to treat that disease because the patient
populations of the diseases are so small. If one of BioMarin's competitors gets
orphan drug exclusivity, BioMarin could be precluded from marketing its version
for seven years in the U.S. and ten years in the European Union. However,
different drugs can be approved for the same condition. If BioMarin does not
compete successfully, it may be unable to generate sufficient sales to recover
its expenses related to the development of a product program or to justify
continued marketing of a product.

If BioMarin fails to compete successfully with respect to acquisitions,
joint venture and other collaboration opportunities, it may be limited in its
ability to develop new products and to continue to expand its product pipeline.

BioMarin's competitors compete with it to attract organizations for
acquisitions, joint ventures, licensing arrangements or other collaborations.
To date, several of BioMarin's product programs have been acquired through
acquisitions, such as the programs acquired from IBEX and Synapse, and several
of its product programs have been developed through licensing or collaborative
arrangements, such as Aldurazyme and Vibrilase. These collaborations include
licensing proprietary technology from, and other relationships with, academic
research institutions. If BioMarin's competitors successfully enter into
partnering arrangements or license agreements with academic research
institutions, BioMarin will then be precluded from pursuing those specific
opportunities. Since each of these opportunities is unique, BioMarin may not be
able to find a substitute. Several pharmaceutical and biotechnology companies
have already established themselves in the field of enzyme therapeutics,
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including Genzyme, BioMarin's joint venture partner. These companies have
already begun many drug development programs, some of which may target diseases
that BioMarin is also targeting, and have already entered into partnering and
licensing arrangements with academic research institutions, reducing the pool
of available opportunities.

Universities and public and private research institutions are also
competitors with BioMarin. While these organizations primarily have educational
or basic research objectives, they may develop proprietary technology and
acquire patents that BioMarin may need for the development of its drug
products. BioMarin will attempt to
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license this proprietary technology, if available. These licenses may not be
available to BioMarin on acceptable terms, if at all. If BioMarin is unable to
compete successfully with respect to acquisitions, joint venture and other
collaboration opportunities, it may be limited in its ability to develop new
products and to continue to expand its product pipeline.

If BioMarin does not achieve its projected development goals in the time
frames it announces and expects, the commercialization of its products may be
delayed and the credibility of its management may be adversely affected and, as
a result, BioMarin's stock price may decline.

For planning purposes, BioMarin estimates the timing of the accomplishment
of various scientific, clinical, regulatory and other product development
goals, which it sometimes refers to as milestones. These milestones may include
the commencement or completion of scientific studies and clinical trials and
the submission of regulatory filings. From time to time, BioMarin publicly
announces the expected timing of some of these milestones. All of these
milestones are based on a variety of assumptions. The actual timing of these
milestones can vary dramatically compared to BioMarin's estimates, in many
cases for reasons beyond its control. If BioMarin does not meet these
milestones as publicly announced, the commercialization of its products may be
delayed and the credibility of its management may be adversely affected and, as
a result, BioMarin's stock price may decline.

If BioMarin fails to manage its growth or fails to recruit and retain
personnel, its product development programs may be delayed.

BioMarin's rapid growth has strained its managerial, operational, financial
and other resources. BioMarin expects this growth to continue. BioMarin has
entered into a joint venture with Genzyme. If BioMarin receives FDA and/or
foreign government approval to market Aldurazyme, the joint venture will be
required to devote additional resources to support the commercialization of
Aldurazyme.

To manage expansion effectively, BioMarin needs to continue to develop and
improve its research and development capabilities, manufacturing and quality
capacities, sales and marketing capabilities and financial and administrative
systems. BioMarin's staff, financial resources, systems, procedures or controls
may be inadequate to support its operations and its management may be unable to
manage successfully future market opportunities or its relationships with
customers and other third parties.

BioMarin's future growth and success depends on its ability to recruit,
retain, manage and motivate its employees. The loss of key scientific,
technical and managerial personnel may delay or otherwise harm BioMarin's
product development programs. Any harm to BioMarin's research and development
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programs would harm its business and prospects.

Because of the specialized scientific and managerial nature of BioMarin's
business, it relies heavily on its ability to attract and retain qualified
scientific, technical and managerial personnel. In particular, the loss of
Fredric D. Price, BioMarin's Chairman and Chief Executive Officer, or Emil D.
Kakkis, M.D., Ph.D., BioMarin's Senior Vice President of Scientific Affairs or
Christopher M. Starr, Ph.D., BioMarin's Senior Vice President for Research and
Development, could be detrimental to BioMarin if it cannot recruit suitable
replacements in a timely manner. While Mr. Price, Dr. Kakkis and Dr. Starr are
parties to employment agreements with BioMarin, these agreements do not
guarantee that they will remain employed with BioMarin in the future. In
addition, these agreements do not restrict their ability to compete with
BioMarin after their employment is terminated. The competition for qualified
personnel in the biopharmaceutical field is intense. Due to this intense
competition, BioMarin may be unable to continue to attract and retain qualified
personnel necessary for the development of its business.
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Changes in methods of treatment of disease could reduce demand for
BioMarin's products.

Even if BioMarin's drug products are approved, doctors must use treatments
that require using those products. If doctors elect a different course of
treatment from that which includes BioMarin's drug products, this decision
would reduce demand for BioMarin's drug products.

Examples include the potential use in the future of effective gene therapy
for the treatment of genetic diseases. The use of gene therapy could
theoretically reduce or eliminate the use of enzyme replacement therapy in MPS
diseases. Sometimes, this change in treatment method can be caused by the
introduction of other companies' products or the development of new
technologies or surgical procedures which may not directly compete with ours,
but which have the effect of changing how doctors decide to treat a disease.
For example, Neutralase is being developed for heparin reversal in coronary
artery bypass graft (CABG) surgery. It 1is possible that alternative
non-surgical methods of treating heart disease could be developed. If so, then
the demand for Neutralase would likely decrease.

If product liability lawsuits are successfully brought against BioMarin, it
may incur substantial liabilities.

BioMarin is exposed to the potential product liability risks inherent in the
testing, manufacturing and marketing of human pharmaceuticals. The
BioMarin/Genzyme LLC maintains product liability insurance for BioMarin's
clinical trials of Aldurazyme with aggregate loss limits of $5.0 million.
BioMarin has obtained insurance against product liability lawsuits for the
clinical trials for Aryplase and Vibrilase with aggregate loss limits of $8.0
million. Pharmaceutical companies must balance the cost of insurance with the
level of coverage based on estimates of potential liability. Historically, the
potential liability associated with product liability lawsuits for
pharmaceutical products has been unpredictable. Although BioMarin believes that
its current insurance is a reasonable estimate of its potential liability and
represents a commercially reasonable balancing of the level of coverage as
compared to the cost of the insurance, BioMarin may be subject to claims in
connection with its current clinical trials for Aldurazyme, Aryplase and
Vibrilase for which the joint venture's or BioMarin's insurance coverages are
not adequate.
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If Aldurazyme, Aryplase or Vibrilase receives FDA approval, the product
liability insurance the joint venture or BioMarin will need to obtain in
connection with the commercial sales of Aldurazyme, Aryplase or Vibrilase may
be unavailable in meaningful amounts or at a reasonable cost. In addition,
while BioMarin takes, and continues to take, what it believes are appropriate
precautions, it may be unable to avoid significant liability if any product
liability lawsuit is brought against it. If BioMarin is the subject of a
successful product liability claim that exceeds the limits of any insurance
coverage BioMarin may obtain, it may incur substantial liabilities that would
adversely affect BioMarin's earnings and require the commitment of capital
resources that might otherwise be available for the development and
commercialization of BioMarin's product programs.

BioMarin's stock price may be volatile, and an investment in BioMarin's
stock could suffer a decline in value.

BioMarin's valuation and stock price since the beginning of trading after
its initial public offering has had no meaningful relationship to current or
historical earnings, asset values, book value or many other criteria based on
conventional measures of stock value. The market price of BioMarin's common
stock will fluctuate due to factors including:

progress of Aldurazyme, Neutralase, Aryplase and BioMarin's other lead
drug products through the regulatory process, especially regulatory

actions in the United States related to Aldurazyme;

results of clinical trials, announcements of technological innovations or
new products by BioMarin or BioMarin's competitors;
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government regulatory action affecting BioMarin's drug products or its
competitors' drug products in both the United States and foreign
countries;

developments or disputes concerning patent or proprietary rights;

general market conditions and fluctuations for the emerging growth and
biopharmaceutical market sectors;

economic conditions in the United States or abroad;
actual or anticipated fluctuations in BioMarin's operating results;

broad market fluctuations in the United States or in Europe, which may
cause the market price of BioMarin's common stock to fluctuate; and

changes in company assessments or financial estimates by securities
analysts.

In addition, the value of BioMarin's common stock may fluctuate because it
is listed on both Nasdag and the Swiss Exchange's SWX New Market. Listing on
both exchanges may increase stock price volatility due to:

trading in different time zones;

different ability to buy or sell BioMarin's stock;

different market conditions in different capital markets; and
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different trading volume.

In the past, following periods of large price declines in the public market
price of a company's securities, securities class action litigation has often
been initiated against that company. Litigation of this type could result in
substantial costs and diversion of management's attention and resources, which
would hurt BioMarin's business. Any adverse determination in litigation could
also subject BioMarin to significant liabilities.

If BioMarin's officers and directors elect to act together, they may be able
to control BioMarin's management and operations, acting in their best interests
and not necessarily those of other stockholders.

BioMarin's directors and officers (and their respective affiliates, not
including Glyko) control approximately 3.0% of the outstanding shares of
BioMarin's common stock and Glyko owns approximately 21.3% of the outstanding
shares of BioMarin's capital stock, based on the number of issued and
outstanding shares of BioMarin common stock as of June 27, 2002. The President
and Chief Executive Officer of Glyko and a significant shareholder of Glyko
serve as two of BioMarin's directors. As a result, due to their concentration
of stock ownership, directors and officers, if they act together, may be able
to control BioMarin's management and operations, and may be able to prevail on
all matters requiring a stockholder vote including:

The election of all directors;

The amendment of charter documents or the approval of a merger, sale of
assets or other major corporate transactions; and

The defeat of any non-negotiated takeover attempt that might otherwise
benefit the public stockholders.

Assuming completion of the proposed transaction as described in this Joint
Proxy Circular, BioMarin's directors and officers would control approximately
4.9% of the outstanding shares of BioMarin's common stock.

Anti-takeover provisions in BioMarin's charter documents and under Delaware
law may make an acquisition of BioMarin, which may be beneficial to BioMarin's
stockholders, more difficult.

BioMarin is incorporated in Delaware. Certain anti-takeover provisions of
Delaware law and BioMarin's charter documents as currently in effect may make a
change in control of BioMarin more difficult, even if a
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change in control would be beneficial to the stockholders. BioMarin's
anti-takeover provisions include provisions in the certificate of incorporation
providing that stockholders' meetings may only be called by the board of
directors and a provision in the bylaws providing that the stockholders may not
take action by written consent. Additionally, BioMarin's board of directors has
the authority to issue 1,000,000 shares of preferred stock and to determine the
terms of those shares of stock without any further action by the stockholders.
The rights of holders of BioMarin's common stock are subject to the rights of
the holders of any preferred stock that may be issued. The issuance of
preferred stock could make it more difficult for a third party to acquire a
majority of BioMarin's outstanding voting stock. Delaware law also prohibits
corporations from engaging in a business combination with any holders of 15% or
more of their capital stock until the holder has held the stock for three years
unless, among other possibilities, the board of directors approves the
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transaction. BioMarin's board of directors may use these provisions to prevent
changes in the management and control of BioMarin. Also, under applicable
Delaware law, BioMarin's board of directors may adopt additional anti-takeover
measures in the future.

Risk Relating to Glyko —-—- For Consideration by BioMarin Stockholders

By voting in favor of the transaction, BioMarin stockholders are authorizing
the acquisition of Glyko. Glyko's principal asset is its ownership in BioMarin.
BioMarin stockholders should carefully review the risk relating to Glyko in
deciding whether or not to vote their shares of BioMarin common stock in favor
of the transaction.

Glyko has a history of losses largely due to its investment in BioMarin and
there is no significant guarantee of future profitability.

Glyko has a history of losses largely due to its investment in BioMarin, and
Glyko expects to continue to incur losses due to its share of BioMarin's net
loss resulting from the ongoing research and development of BioMarin's
pharmaceutical product candidates until the completion of the transaction.
Glyko's only significant asset is its 21.3% ownership of BioMarin's outstanding
capital stock, based on the number of issued and outstanding shares of BioMarin
common stock as of June 27, 2002. As a result of Glyko's sale of Glyko, Inc. on
October 7, 1998, it has no operating activities or operational employees. In
light of the fact that Glyko does not conduct an operating business, Glyko does
not expect to have income to offset its losses.

Risk Regarding Arthur Andersen LLP--For Consideration by BioMarin Stockholders
and Glyko Shareholders

The ability of BioMarin stockholders and Glyko shareholders to recover
against Arthur Andersen LLP, may be limited because neither BioMarin nor Glyko
have been able to obtain, after reasonable efforts, the reissued reports of
Arthur Andersen with respect to the financial statements included in this Joint
Proxy Circular.

The BioMarin consolidated financial statements, the IBEX Therapeutic Enzymes
Division financial statements, and the Glyko financial statements included in
Annexes I, J, K and L to this Joint Proxy Circular have been audited by Arthur
Andersen LLP. Neither BioMarin nor Glyko have been able to obtain, after
reasonable efforts, the reissued reports of Arthur Andersen with respect to the
financial statements included in this Joint Proxy Circular because, among other
reasons, the partner and the audit manager in charge of auditing BioMarin and
Glyko left Arthur Andersen and joined KPMG LLP effective May 9, 2002 and June
11, 2002, respectively. Therefore, in reliance on Rule 437a promulgated under
the Securities Act, BioMarin and Glyko have dispensed with the requirement to
file with this Joint Proxy Circular, the reissued reports of Arthur Andersen
with respect to these financial statements. As a result, the BioMarin
stockholders and the Glyko shareholders will not be able to recover against
Arthur Andersen under Section 11 of the Securities Act for any untrue statement
of a material fact contained in these financial statements or any omissions to
state a material fact required to be stated therein. In addition, the ability
of Arthur Andersen to satisfy any claims properly brought against it may be
limited as a practical matter due to recent developments involving Arthur
Andersen.

37

THE ANNUAL MEETING OF BIOMARIN STOCKHOLDERS
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General

The accompanying BioMarin proxy is being furnished in connection with the
solicitation of proxies on behalf of the BioMarin board of directors for use at
the annual meeting of the stockholders of BioMarin. Only holders of record of
BioMarin common stock at the close of business on June 27, 2002 will be
entitled to vote at the BioMarin annual meeting. At the close of business on
the BioMarin record date, there were 53,424,129 shares of BioMarin common stock
outstanding and entitled to vote. The shares of BioMarin common stock vote
together as a single class, and each share entitles the holder to one vote on
all matters presented at the BioMarin annual meeting. A majority of the shares
of BioMarin common stock, present in person or by proxy, will constitute a
quorum for the transaction of business. BioMarin's Annual Report, including its
Form 10-K for the fiscal year ended December 31, 2001 as filed with the U.S.
Securities and Exchange Commission, is enclosed with this Joint Proxy Circular.

Date, Time and Place

The annual meeting of stockholders of BioMarin will be held on August 13,
2002 at 10:00 a.m., California time, at Embassy Suites Hotel, 101 McInnis
Parkway, San Rafael, California 94903.

Purpose of the Annual Meeting

At the annual meeting, or any adjournment or postponement thereof, BioMarin
stockholders will be asked to consider and vote upon the following proposals:

1. to elect six directors of BioMarin;

2. to approve the transaction with Glyko, including, without limitation,
the issuance of shares of BioMarin common stock in connection with the
transaction; and

3. to transact such other business as properly may be brought before the
annual meeting or any adjournment or postponement of the annual meeting.

Additional information regarding the above proposals is included under the
section entitled "Additional Information on Proposals for the Annual Meeting"
described below. The Acquisition Agreement and the Plan of Arrangement are
attached to this Joint Proxy Circular as Annex A and Annex B, respectively.
BioMarin stockholders are encouraged to read the additional information and the
Acquisition Agreement and related exhibits in their entirety and the other
information contained in this Joint Proxy Circular, including the annexes,
carefully before deciding how to vote with respect to the above proposals.

Record Date for the Annual Meeting

BioMarin's board of directors has fixed the close of business on June 27,
2002 as the record date for determination of BioMarin stockholders entitled to
notice of and to vote at the annual meeting.

Vote Required

Except in certain specific circumstances, the affirmative vote of a majority
of shares present in person or represented by proxy at a duly held annual
meeting at which a quorum is present is required under Delaware law for
approval of proposals presented to stockholders. An exception to this procedure
relates to the election of directors. The six nominees receiving the highest
number of votes "FOR" a director will be elected as directors. This number is
called a plurality.
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The transaction including, without limitation, the issuance of the shares of
BioMarin common stock in connection with the transaction, must be approved by
the affirmative vote of a majority of the outstanding BioMarin common stock,
present or represented by proxy at the BioMarin annual meeting. Such
stockholder approval is required under the rules of Nasdag. Under the rules of
Nasdaqg, shareholder approval is required because BioMarin will issue shares of
its common stock representing, in the aggregate, in excess of 20% of its
outstanding common stock prior to such issuance and one of BioMarin's
directors, Mr. Gywnn Williams, will receive approximately 8.3% of the shares of
BioMarin common stock to be issued in this transaction. If BioMarin were to
consummate the transaction without stockholder approval, BioMarin common stock
could be subject to delisting by Nasdag. It is a condition to the obligation of
BioMarin to close the transaction that the approval of its stockholders to the
transaction as described herein be obtained.

Quorum

BioMarin's bylaws provide that a majority of all issued and outstanding
voting shares of BioMarin as of the record date, represented in person or by
proxy, constitutes a quorum for the transaction of business at the annual
meeting. If a quorum is not present, in person or by proxy, then either the
chairman of the annual meeting or stockholders entitled to vote at the annual
meeting, present in person or represented by proxy, will have the power to
adjourn the annual meeting from time to time, without notice other than an
announcement at the annual meeting, until a quorum is present. At any adjourned
annual meeting at which a quorum is present, any business may be transacted
that might have been transacted as originally notified. If the adjournment is
for more than thirty days, or if after that adjournment a new record date is
fixed for the adjourned annual meeting, a notice of the adjourned annual
meeting shall be given to each stockholder of record entitled to vote at the
adjourned annual meeting.

Voting of Proxies at Annual Meeting and Revocability of Proxies

All shares represented by valid proxies received prior to the annual meeting
will be voted and, where a stockholder specifies by means of the proxy a choice
with respect to any matter to be acted upon, the shares will be voted in
accordance with the specification so made.

Votes cast by proxy or in person at the annual meeting will be tabulated by
the Inspector of Elections (the "Inspector") who will be an employee of
BioMarin's transfer agent. The Inspector will also determine whether or not a
quorum is present. The Inspector will treat shares that are voted "AGAINST" or
"ABSTAIN" as being present and entitled to vote for purposes of determining the
presence of a quorum but such shares will not be treated as votes in favor of
approving any matter submitted to the stockholders for a vote. When proxies are
properly dated, executed and returned, the shares represented by such proxies
will be voted at the annual meeting in accordance with the instructions of the
stockholder. If no specific instructions are given, the shares will be voted
(1) for the election of the nominees for directors set forth herein; (ii) for
the transaction including, without limitation, the issuance of the shares of
BioMarin common stock to be issued in connection with the transaction; and
(iii) at the discretion of the proxyholder, upon such other business as may
properly come before the annual meeting or any adjournment or postponement
thereof. Proxyholders who have been granted discretionary authority will have
discretionary authority to vote only on those matters that BioMarin, at a
reasonable time before solicitation of proxies began, was not aware would be
presented for action at the meeting. As of the date of mailing this Joint Proxy
Circular, other than the matters related to Proposals 1 and 2, BioMarin was not
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aware of any other matters that would be presented for action at its annual
meeting.

If a broker indicates on the enclosed proxy or its substitute that such
broker does not have discretionary authority as to certain shares to vote on a
particular matter, those shares will not be considered as present with respect
to that matter. BioMarin believes that the tabulation procedures to be followed
by the Inspector are consistent with the general statutory requirements under
Delaware law concerning voting of shares and determination of a quorum.
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A stockholder who has given a proxy may revoke it at any time before it is
exercised at the BioMarin annual meeting, by (1) delivering to the secretary of
BioMarin (by any means, including facsimile) a written notice stating that the
proxy is revoked, (2) signing and so delivering a proxy bearing a later date or
(3) attending the BioMarin annual meeting and voting in person (although
attendance at the BioMarin annual meeting will not, by itself, revoke a proxy).

Solicitation of Proxies and Expenses

BioMarin is soliciting proxies for the BioMarin annual meeting from
BioMarin's stockholders and Glyko is soliciting proxies for the Glyko special
meeting from its shareholders. BioMarin will bear costs incurred by BioMarin
related to the solicitation of proxies of its stockholders, including expenses
in connection with preparing and mailing this Joint Proxy Circular to its
stockholders. In addition, upon request BioMarin will reimburse brokerage firms
and other persons representing beneficial owners of shares of BioMarin common
stock for their reasonable out-of-pocket expenses in forwarding solicitation
material to such beneficial owners. Proxies may also be solicited by certain of
BioMarin's directors, officers and regular employees, without additional
compensation, in person or by telephone, or facsimile, or e-mail or telegram.

BioMarin has retained Morrow & Co., Inc. to assist it in the solicitation of
proxies. BioMarin has agreed to pay customary fees to Morrow & Co. for its
services 1in soliciting proxies for BioMarin's annual meeting and has agreed to
reimburse Morrow & Co. for reasonable out-of-pocket expenses for these services.

Dissenters' or Appraisal Rights

Under the Delaware General Corporation Law, holders of BioMarin common stock
will not be entitled to demand appraisal of, or to receive payment for, their
shares of BioMarin common stock.

Submission of Stockholder Proposals for 2003 Annual Meeting

Stockholders, who intend to submit a proposal for inclusion in BioMarin's
proxy materials for the 2003 annual meeting of stockholders of BioMarin, must
submit the proposal to BioMarin no later than January 17, 2003. Stockholders
who intend to present a proposal at the 2003 annual meeting of stockholders
without inclusion of such proposal in BioMarin's proxy materials for the 2003
annual meeting are required to provide notice of such proposal to BioMarin no
later than March 14, 2003. BioMarin reserves the right to reject, rule out of
order, or take other appropriate action with respect to any proposal that does
not comply with these and other applicable requirements.

Auditors

Arthur Andersen LLP, certified public accountants, were the independent
auditors of BioMarin from BioMarin's inception on March 21, 1997 until June 11,
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2002. During that time, Arthur Andersen LLP audited BioMarin's financial
statements annually.

Effective as of June 11, 2002, BioMarin dismissed Arthur Andersen LLP as its
independent accountants. BioMarin's Audit Committee recommended the dismissal
of Arthur Andersen LLP and the entire board of directors of BioMarin
participated in and approved such dismissal. Effective as of the same date,
BioMarin engaged KPMG LLP as its new independent accountants. BioMarin's audit
committee recommended this action which was approved unanimously by its board
of directors.

The reports of Arthur Andersen LLP on BioMarin's financial statements for
the past two fiscal years contained no adverse opinion or disclaimer of opinion
and were not qualified or modified as to uncertainty, audit scope or accounting
principle. In connection with BioMarin's audits for the two most recent fiscal
years and through June 11, 2002, there were no disagreements with Arthur
Andersen LLP on any matter of accounting
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principles or practices, financial statement disclosure, or auditing scope or
procedure, which disagreements if not resolved to the satisfaction of Arthur
Andersen LLP would have caused them to make reference thereto in their report
on the financial statements for such years. During the two most recent fiscal
years and through June 11, 2002, there have been no reportable events (as
defined in Item 304 (a) (1) (v) of Regulation S-K under the Securities Act).

During the two most recent fiscal years and through June 11, 2002, BioMarin
has not consulted with KPMG LLP regarding either:

the application of accounting principles to a specified transaction,
either completed or proposed; or the type of audit opinion that might be
rendered on BioMarin's financial statements, and either a written report
was provided to BioMarin or oral advice was provided that KPMG LLP
concluded was an important factor considered by BioMarin in reaching a
decision as to the accounting, auditing or financial reporting issue; or

any matter that was either the subject of a disagreement, as that term is
defined in Item 304 (a) (1) (iv) of Regulation S-K under the Securities Act
and the related instructions to Item 304 of Regulation S-K under the
Securities Act, or a reportable event, as that term is defined in Item
304 (a) (1) (v) of Regulation S-K under the Securities Act.

Representatives of KPMG LLP plan to attend the BioMarin annual meeting and
will be available to answer questions and, although they do not expect to do
so, they will have the opportunity to make a statement if they so desire. It is
not expected that a representative of Arthur Andersen LLP will be present at
the annual meeting. However, KPMG LLP has advised BioMarin that its
representatives will be familiar with and able to answer questions regarding
BioMarin's financial statements for the most recently completed fiscal year.

For the year ended December 31, 2001, Arthur Andersen LLP billed BioMarin
the following amounts for the respective professional services:

2N S Ve B T Y $150,000
Financial Information Systems Design and Implementation Fees.......... $ 0
2N O O ol o 1l Y Y $198,854

60



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form DEFM14A

The Audit Committee has considered the nature and amount of these fees and
believes that the provision of the services relating to Financial Information
Systems and All Other Fees is compatible with maintaining Arthur Andersen LLP's
independence.

Other Matters

BioMarin is not aware of any other matters to come before the annual meeting
of the stockholders of BioMarin other than as set forth in the Notice of Annual
Meeting of Stockholders. If any other matter properly comes before the meeting,
it is the intention of the persons named in the enclosed proxy form to vote the
shares represented thereby in accordance with their best judgment on such
matter.

Additional Information on Proposals for the Annual Meeting
Proposal One: Election of Directors

BioMarin has a board of directors currently consisting of six directors. Six
members of BioMarin's board of directors will be elected at the annual meeting.
The proxy holders may not vote the proxies for a greater number of persons than
the number of nominees named. Unless otherwise instructed, the proxy holders
will vote the proxies received by them for the six nominees named below, all of
whom are presently directors of BioMarin. If any nominee is unable or declines
to serve as a director at the time of the annual meeting, the proxies will be
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voted for any nominees who shall be designated by the present board of
directors to fill the vacancy. It is not expected that any nominee will be
unable to or will decline to serve as a director. If BioMarin stockholders
nominate additional persons for election as directors, the proxy holder will
vote all proxies received by him to assure the election of as many of the board
of directors' nominees as possible with the proxy holder making any required
selection of specific nominees to be voted for. The term of office of each
person elected as a director shall continue until the next annual meeting of
BioMarin stockholders or until that person's successor has been elected. If a
quorum is present, the six nominees receiving the highest number of affirmative
votes of the votes cast shall be elected as directors.

Nominees For Director

Set forth below is certain information regarding the nominees to the board
of directors of BioMarin:

Name Age Position with BioMarin
Fredric D. Price.....cuuiiiiiiinnnennn. 56 Chief Executive Officer and Chairman
of the Board
Franz L. Cristiani(2) ....uuuuieieennn. 61 Director
Phyllis I. Gardner, M.D.(1)(2).......... 51 Director
Erich Sager (1) (2) « v vt i it 43 Director
Vijay B. Samant........iiiiiiiiieeeennnn 49 Director
Gwynn R. Williams(1l) (2) . e eieenen... 67 Director

Director Since

October 2000

June 2002
September 2001
November 1997

June 2002

October 1996
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(1) Member of BioMarin's Compensation Committee.
(2) Member of BioMarin's Audit Committee.

Each nominee to the BioMarin board of directors has consented to being named
in the Joint Proxy Circular and to serve as a director if elected. There is no
family relationship between any director and any executive officer of BioMarin.

Fredric D. Price was elected Chairman of the Board and Chief Executive
Officer of BioMarin on October 31, 2000. From September 1994 to September 2000,
he was President, Chief Executive Officer, and a member of the Board of
Directors of Applied Microbiology/AMBI, a biotechnology and nutrition company.
From July 1991 to September 1994, he was Vice President Finance &
Administration and Chief Financial Officer of Regeneron Pharmaceuticals. From
March 1986 to July 1991, he was a pharmaceuticals and biotechnology industry
strategy consultant. For the 13 previous years, he was employed by Pfizer
Pharmaceuticals where he was a Vice President with both staff and line
responsibilities. Mr. Price received a B.A. in 1967 from Dartmouth College and
an M.B.A. in 1969 from the Wharton School of the University of Pennsylvania. He
is a member of the advisory board of equity4life, a health care investment
company based in Zurich, Switzerland, and a member of the board of directors of
LifeSpan BioSciences, Inc., a biotechnology company based in Seattle,
Washington.

Franz L. Cristiani was appointed to the BioMarin board of directors in June
2002 and serves as chairman of its audit committee. Mr. Cristiani provided
consulting services to BioMarin from January 2002 to May 2002. From February
1964 to August 1999, he was with Arthur Andersen LLP, as Partner since 1976,
with clients in high-technology, life-sciences, manufacturing, mining, forest
products, distribution, publishing and food products industries. At Arthur
Andersen, he specialized in public companies and had extensive hands-on
experience with public filings and financings. He holds a B.A. from San
Francisco State University and is a Certified Public Accountant.

Phyllis I. Gardner, M.D. has served as a director of BioMarin since
September 2001. She is an Associate Professor (with tenure) of Medicine and
Pharmacology, Stanford University School of Medicine, where she has been since
1984. Dr. Gardner served as Vice President of Research and Principal Scientist
of ALZA Corporation, a pharmaceutical company, from 1996 to 1998, having served
as Principal Scientist and Consultant, ALZA
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Technology Institute of ALZA Corporation from 1994 to 1996 (while on leave from
Stanford) . She is a co-founder of Genomics Collaborative, Inc., as well as a
co-founder and director of CambriaTech Investment Fund and Xeragen, Inc. She is
currently serving as the interim Chief Executive Officer of Xeragen. She also
serves on the board of directors of Aerogen Corporation and Health Hero Network
Corporation and on the scientific advisory boards of Vical, Inc., iMEDD, Inc.
and LifetecNet, Inc. Dr. Gardner received a B.S. from the University of
Illinois in 1972 and an M.D. from the Harvard Medical School in 1976.

Erich Sager has served as a director of BioMarin since November 1997. Since
September 1996, Mr. Sager has served as the Chairman of LaMont Asset Management
SA, a private investment management firm. From April 1994 to August 1996, Mr.
Sager served as Senior Vice President, Head of Private Banking for Dresdner
Bank (Switzerland) Ltd. From September 1991 to March 1994, Mr. Sager served as
Vice President, Private Banking-Head German Desk for Deutsche Bank
(Switzerland) Ltd. From 1981 to 1989, Mr. Sager held various positions at a
number of banks in Switzerland. Mr. Sager serves as a director of Restoragen,
Inc., Dentalview, Inc., Kimsa Holding, LaMont Asset Management, SA and Sermont
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Asset Management, SA. Mr. Sager received a Business Degree from the School of
Economics and Business Administration in Zurich, Switzerland.

Vijay B. Samant was appointed to the BioMarin board of directors in June
2002. He has served as the President and Chief Executive Officer of Vical
Incorporated, a biopharmaceutical company, since November 2000. From 1998 to
2000, he was the Chief Operating Officer of the Vaccine Division at Merck &
Co., Inc. From 1990 to 1998, he served in the Manufacturing Division of Merck
as Vice President of Vaccine Operations, Vice President of Business Affairs,
and Executive Director of Materials Management. Mr. Samant earned his M.B.A.
from the Sloan School of Management at the Massachusetts Institute of
Technology in 1983. He received a master's degree in chemical engineering from
Columbia University in 1977 and a bachelor's degree in chemical engineering
from the University of Bombay, University Department of Chemical Technology,
India, in 1975.

Gwynn R. Williams has served as a director of BioMarin since its
incorporation. Mr. Williams founded AstroMed Limited and Astroscan Limited, UK
manufacturers of scientific equipment, in March 1984, which entities, in
December 1997, merged into Life Science Resources Ltd. Previously, Mr. Williams
was a partner of Arthur Andersen & Co., a mathematician with General Motors
Research, and a mathematician with British Steel. Mr. Williams was a founder of
Glyko Biomedical Ltd. and its predecessor Glyko, Inc. Mr. Williams received a
B.S. in Theoretical Physics from the University of Wales.

Board Meetings and Board Committees

The board of directors manages the business of BioMarin. It establishes
overall policies and standards for BioMarin and reviews the performance of
management. In addition, the board has established an Audit Committee, a
Compensation Committee, and a Non-officer Option Committee whose functions are
briefly described below. The board has not established a Nominating Committee.

The board of directors of BioMarin held a total of 11 meetings during the
year ended December 31, 2001 and took action by unanimous written consent on
three occasions. No director participated in fewer than 75% of all such
meetings and actions of the board of directors and the committees thereof held
during fiscal 2001, if any, upon which such director served.

Audit Committee. The Audit Committee provides oversight of the (i)
financial reporting process, the system of internal controls and the audit
process of BioMarin and (ii) BioMarin's independent auditors. The Audit
Committee also recommends to the board of directors the appointment of
BioMarin's independent certified public accountants. On June 15, 2000, the
board adopted a new written Audit Committee Charter (the "Audit Charter"), a
copy of which was included with BioMarin's proxy statement related to the 2001
annual meeting of its stockholders. As also required by the Audit Charter, each
of the members of the Audit Committee is an
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independent director as defined by Nasdag Rule 4200 (a) (15). The members of the
Audit Committee are Mr. Cristiani, Dr. Gardner, Mr. Sager, and Mr. Williams.
During the fiscal year 2001, the Audit Committee met on 5 occasions.

Compensation Committee. The Compensation Committee, which consists of Dr.
Gardner, Mr. Sager and Mr. Williams, sets general compensation policy for
BioMarin and has final approval power over compensation of executive officers.
The Compensation Committee also has final approval power over guidelines and
criteria for employees' bonuses and administers BioMarin's 1997 Stock Plan and
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1998 Director Option Plan. The Compensation Committee met once in 2001.

Non-officer Option Committee. The Non-officer Option Committee, which
consists of Mr. Price, determines grants of stock options to non-officer
employees of BioMarin pursuant to BioMarin's 1997 Stock Plan. The stock grants
by the Non-officer Option Committee may be made only within the guidelines and
parameters established by the Compensation Committee.

Section 16 (a) Beneficial Ownership Reporting Compliance

Section 16 (a) of the United States Securities Exchange Act of 1934 requires
BioMarin's directors and officers and persons who own more that 10% of a
registered class of BioMarin's equity securities to file reports of ownership
and reports of changes in the ownership with the U.S. Securities and Exchange
Commission and the National Association of Securities Dealers, Inc. Executive
officers, directors, and greater than 10% stockholders are required by the U.S.
Securities and Exchange Commission to furnish BioMarin with copies of all
Section 16(a) forms they file.

To the best of BioMarin's knowledge, based solely on review of the copies of
such reports furnished to BioMarin or written representations that no other
reports were required, during the fiscal year ended December 31, 2001, all
officers, directors, and 10% stockholders complied with all Section 16 (a)
filing requirements.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee is currently or has been,
at any time since the formation of BioMarin, an officer or employee of
BioMarin. No member of the Compensation Committee serves as a member of the
board of directors or compensation committee of any entity that has one or more
executive officers serving as a member of BioMarin's board of directors or
Compensation Committee.

The board of directors of BioMarin unanimously recommends voting FOR the
election of each of the foregoing nominees to its board of directors.

Proposal Two: Approval of the Transaction

The disinterested members of BioMarin's board of directors, which
constitutes a majority of BioMarin's board of directors, believe that the terms
of the transaction are fair to the stockholders of BioMarin and in the best
interests of BioMarin and have unanimously approved the transaction including,
without limitation, the issuance of shares of BioMarin common stock in
connection with the transaction.

The disinterested members of BioMarin's board of directors, which
constitutes a majority of the board of directors, recommend that the
stockholders of BioMarin vote FOR the transaction including, without
limitation, the issuance of shares of BioMarin common stock in connection with
the transaction. In considering such recommendation, BioMarin stockholders
should be aware that some BioMarin directors have interests in the transaction
that are different from, or in addition to, those of BioMarin stockholders, and
that BioMarin provides indemnification to directors and officers of BioMarin.
See "The Transaction--Interests of Certain Persons in the Transaction."
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The matters to be considered at the annual meeting are of great importance
to the stockholders of BioMarin. Accordingly, you are urged to read and
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carefully consider the information presented in this Joint Proxy Circular, and
to complete, date, sign and promptly return the enclosed BioMarin proxy card in
the enclosed postage paid envelope.

Contact for Questions and Assistance in Voting

Any BioMarin stockholder who has a question about the transaction, the
issuance of shares in connection with the transaction, or how to vote or revoke
a proxy, or who wishes to obtain additional copies of this Joint Proxy
Circular, should contact BioMarin's proxy solicitor at the address or telephone
number listed below:

Morrow & Co., Inc.
445 Park Avenue--5th Floor
New York, NY 10022
1-800-607-0088

If you need additional copies of this Joint Proxy Circular or voting
materials, you should contact Morrow & Co. Inc. as described above.
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THE SPECIAL MEETING OF GLYKO SHAREHOLDERS
General

Glyko is furnishing this Joint Proxy Circular to its shareholders in
connection with the solicitation of proxies by management of Glyko for use at
the Glyko special meeting to be held on August 15, 2002.

Date, Time and Place

The special meeting of shareholders of Glyko will be held on August 15, 2002
at 10:00 a.m., Toronto time, at the offices of Blake, Cassels & Graydon LLP,
199 Bay Street, Suite 2300, Commerce Court West, Toronto, Ontario M5SL 1A9.

Purpose of the Special Meeting
At the Glyko special meeting, Glyko shareholders will be asked:

1. to consider, pursuant to an order of the Superior Court of Justice
(Ontario) dated July 2, 2002, and, if deemed advisable, to pass, with or
without variation, the Glyko arrangement resolution attached as Annex C
to this Joint Proxy Circular to approve the arrangement under Section
192 of the Canada Business Corporations Act involving the indirect
acquisition by BioMarin of all the issued and outstanding common shares
of Glyko;

2. 1if the special resolution approving the above mentioned arrangement is
approved, to consider, and if deemed advisable, to pass, with or without
variation, the Glyko continuance resolution attached as Annex D to this
Joint Proxy Circular to approve the continuance of Glyko under the laws
of British Columbia; and

3. to transact such further or other business as may properly come before
the Glyko special meeting or any adjournment or postponement thereof.

Glyko will not proceed with the transaction unless both the arrangement
resolution and the continuance resolution are approved by shareholders.
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A copy of the Acquisition Agreement and the Plan of Arrangement are attached
to this Joint Proxy Circular as Annex A and Annex B, respectively. Glyko
shareholders are encouraged to read the Acquisition Agreement and related
exhibits in their entirety and the other information contained in this Joint
Proxy Circular, including the annexes, carefully before deciding how to vote.

Record Date for Special Meeting

Pursuant to the interim order in respect of the arrangement the record date
for determining the Glyko shareholders entitled to notice of and to attend in
person, or appoint a proxy nominee to attend, and vote at the special meeting
will be July 4, 2002.

Vote Required

The Glyko arrangement resolution and the Glyko continuance resolution must
be approved by not less than two-thirds of the votes cast by the holders of
Glyko common shares, voting in person or by proxy, at the Glyko special
meeting. The Glyko common shares vote together as a single class, and each
common share entitles the holder to one vote on all matters presented at the
Glyko special meeting.

As of July 4, 2002, there were 34,352,823 Glyko common shares outstanding
and there were options outstanding entitling holders thereof to acquire 81,397
Glyko common shares. Shareholders representing
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approximately 27.3% of the Glyko common shares have agreed, subject to certain
conditions, to vote their shares in favor of the Glyko arrangement resolution
and the Glyko continuance resolution and to otherwise support the transaction.

The Glyko shareholders whose names were entered on the register of
shareholders of Glyko at the close of business on July 4, 2002 will be entitled
to receive notice of and to attend in person, or appoint a proxy nominee to
attend, the Glyko special meeting and to vote on a show of hands and, on a
poll, one vote for each Glyko common share held on that date.

The list of shareholders of Glyko will be available for inspection on and
after July 10, 2002, during usual business hours at the Toronto office of
Glyko's transfer agent (Computershare Trust Company of Canada) and at the
special meeting.

To the knowledge of the directors and senior officers of Glyko, as at July
4, 2002, no person or company beneficially owned, directly or indirectly, or
exercised control or direction over, Glyko common shares carrying more than 10%
of the voting rights attributable to all the outstanding Glyko common shares.

Quorum

At least two persons present in person or by proxy or by any other duly
authorized representative shall constitute a quorum for any meeting of the
shareholders of Glyko if the persons so present are shareholders of Glyko and
entitled to cast, in the aggregate, not less than 33% of the votes which all of
the shareholders of Glyko are entitled to cast; provided that, if at the
opening of any meeting a quorum is not present, one or more persons present in
person or by proxy or by any other duly authorized representative shall
constitute a quorum to adjourn the meeting of the shareholders of Glyko if the
person or persons so present hold at least one common share of Glyko.
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Non—-Registered Shareholders

Non-registered shareholders should follow the directions of their
intermediaries with respect to the procedures to be followed for voting.
Generally, non-registered shareholders will not receive the same proxy form as
distributed by Glyko to registered shareholders but will be provided with
either a request for voting instructions or a proxy form executed by the
intermediary but otherwise uncompleted. Intermediaries will then submit votes
on behalf of the non-registered shareholders. If you are a non-registered
shareholder, please submit your voting instructions to your intermediary in
sufficient time to ensure that your votes are received by Glyko on or before
5:00 p.m. (Toronto time) on August 13, 2002.

Voting of Proxies at Special Meeting and Revocation of Proxies

The form of proxy accompanying this Joint Proxy Circular confers
discretionary authority upon the proxy nominee with respect to any amendments
or variations to the matters identified in the notice of special meeting of
shareholders of Glyko and any other matter which may properly come before the
Glyko special meeting or any adjournment thereof. Proxyholders who have been
granted discretionary authority will have discretionary authority to vote only
on those matters that Glyko, at a reasonable time before solicitation of
proxies began, was not aware would be presented for action at the meeting. As
of the date of mailing this Joint Proxy Circular, other than the matters
referred to under "Purpose of the Special Meeting" above, Glyko was not aware
of any other matters that would be presented for action at its special meeting.

If a proxy given to Glyko management is signed and returned, the securities
represented by the proxy will be voted for or against the Glyko arrangement
resolution and the Glyko continuance resolution, in accordance with the
instructions marked on the proxy. If no instructions are marked, the securities
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represented by such a proxy will be voted FOR the Glyko arrangement resolution
and FOR the Glyko continuance resolution and in accordance with Glyko
management's recommendation with respect to amendments or variations of the
matters set out in the Glyko notice of special meeting or any other matters
which may properly come before the Glyko special meeting.

The persons named in the Glyko forms of proxy are directors or officers of
Glyko. A Glyko shareholder has the right to appoint a person (who need not be a
Glyko shareholder) to represent such shareholder at the Glyko special meeting
other than the persons designated in the forms of proxy and may exercise such
right by inserting the name in full of the desired person in the blank space
provided in the Glyko forms of proxy and striking out the names now designated.

Shareholders who do not expect to attend the Glyko special meeting in person
are requested to complete, sign, date and return the enclosed form of proxy in
the enclosed envelope addressed to Glyko Biomedical Ltd., c/o Computershare
Trust Company of Canada, 100 University Avenue, 9th Floor, Toronto, Ontario,
Canada M5J 2Y1, facsimile number (416) 981-9800. The Glyko form of proxy must
be received by no later than 5:00 p.m. (Toronto time) on August 13, 2002 or, in
the event that the Glyko special meeting is adjourned or postponed, by no later
than 5:00 p.m. (Toronto time) on the second business day prior to the day fixed
for the adjourned or postponed Glyko special meeting.

A Glyko shareholder executing the form of proxy enclosed with the Glyko
circular has the power to revoke it by instrument in writing executed by the
Glyko shareholder or an attorney authorized in writing or, where the Glyko
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shareholder is a corporation, by a duly authorized officer or attorney of the
corporation. The instrument of revocation must be delivered to Glyko Biomedical
Ltd., c/o Computershare Trust Company of Canada, 100 University Avenue, 9/th/
Floor, Toronto, Ontario, Canada M5J 2Y1, facsimile number (416) 981-9800 at any
time up to and including the last business day preceding the date of the Glyko
special meeting or any adjournment thereof or to the Chairman of the Glyko
special meeting on the day of the Glyko special meeting or any adjournment
thereof before any vote in respect of which the proxy is to be used is taken. A
proxy may also be revoked in any other manner permitted by law.

Solicitation of Proxies and Expenses

Glyko is soliciting proxies for the Glyko special meeting from its
shareholders and BioMarin is soliciting proxies for the BioMarin annual meeting
from its stockholders. Glyko will bear the costs incurred by Glyko related to
the solicitation of proxies from its shareholders, including expenses in
connection with preparing and mailing this Joint Proxy Circular to its
shareholders. Proxies may also be solicited by certain of Glyko's directors,
officers and regular employees, without additional compensation, in person or
by telephone or by facsimile or by e-mail.

Dissenting Shareholder Rights

Pursuant to the provisions of the interim order, registered Glyko
shareholders have been granted the right to dissent with respect to the Glyko
arrangement resolution. Pursuant to the provisions of the Canada Business
Corporations Act, registered Glyko shareholders have the right to dissent with
respect to the Glyko continuance resolution. If the arrangement or continuance
becomes effective, a registered Glyko shareholder who dissents will be entitled
to be paid the fair value of its Glyko common shares by Glyko. This right to
dissent is described in this Joint Proxy Circular and in the Plan of
Arrangement which is attached to this Joint Proxy Circular as Annex B. The
dissent procedures require that a registered holder of Glyko common shares who
wishes to dissent must provide to Glyko Biomedical Ltd., 199 Bay Street,
Toronto, Ontario, M5L 1A9, attention John A. Kolada, facsimile number (416)
863-2653, a dissent notice at or prior to the Glyko special meeting. It is
important that Glyko shareholders strictly comply with this requirement and the
other procedural requirements described in the interim order and this Joint
Proxy Circular. Failure to comply strictly with the dissent procedures may
result in the loss or unavailability of any right of dissent. See "Dissenting
Shareholder Rights."
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Shareholder Proposals

Holders of Glyko common shares wishing to raise any matter at Glyko's next
annual meeting of shareholders, which will only be held should the transaction
contemplated hereby not proceed, must have submitted a proposal to Glyko, in
the manner prescribed by the Canada Business Corporations Act, by no later than
May 13, 2002.
Independent Auditors

Arthur Andersen LLP, certified public accountants, are the independent
auditors of Glyko.

Other Matters

As at the date of this Joint Proxy Circular, management of Glyko is not
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aware of any amendments or variations to the Glyko arrangement resolution or
the Glyko continuance resolution, or of any other matter to be presented to
shareholders for consideration at the Glyko special meeting.

Recommendation of the Glyko Board of Directors

The board of directors of Glyko has approved the Acquisition Agreement and
the arrangement and the transactions contemplated by the Acquisition Agreement
and the arrangement, including the continuance. Accordingly, the board of
directors recommends that the shareholders of Glyko vote FOR approval of the
Glyko arrangement resolution and FOR approval of the Glyko continuance
resolution. In considering such recommendation, Glyko shareholders should be
aware that some Glyko directors and officers have interests in the transaction
which are different from or in addition to, those of Glyko shareholders
generally, and that BioMarin has agreed to provide indemnification to directors
and officers of Glyko. For more information about these interests see the
section of this Joint Proxy Circular entitled "The Transaction--Interest of
Certain Persons in the Transaction."

The matters to be considered at the Glyko special meeting are of great
importance to the shareholders of Glyko. Accordingly, you are urged to read and
carefully consider the information presented in this Joint Proxy Circular,
including the annexes, and to complete, date, sign and promptly return the
enclosed form of Glyko proxy card in the enclosed postage paid envelope.

Contact for Questions and Assistance in Voting

Any Glyko shareholder who has a question about the transaction, the
arrangement, the continuance, or how to vote or revoke a proxy, or who wishes
to obtain additional copies of this Joint Proxy Circular, should contact:

Shareholder Services Call Centre
Computershare Trust of Canada

Telephone: (800) 663-9097 (toll free in the United States and Canada)
(514) 982-7270

Email: caregistryinfo@computershare.com
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THE TRANSACTION

The following is a description of the material aspects of the transaction,
including the Acquisition Agreement, the Plan of Arrangement, and certain other
agreements to be entered into in connection with the transaction. While
BioMarin and Glyko believe that the following description covers the material
terms of the Acquisition Agreement, the Plan of Arrangement and the related
transactions and agreements, the description may not contain all of the
information that is important to you. You should read this entire document and
the other documents referred to carefully for a more complete understanding of
the transaction. In particular, the following summaries of the Acquisition
Agreement and the Plan of Arrangement are not complete and are qualified in
their entirety by reference to the copy of the Acquisition Agreement and the
Plan of Arrangement which are attached to this Joint Proxy Circular as Annex A
and Annex B, respectively, and are incorporated by reference into this Joint
Proxy Circular in their entirety.
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General

The BioMarin board of directors and the Glyko board of directors have each
approved the Acquisition Agreement. The Acquisition Agreement provides that
BioMarin Nova Scotia will acquire all of the Glyko common shares, subject to,
among other things:

approval of the arrangement, including the issuance of shares of BioMarin
common stock, by BioMarin stockholders;

approval of the Glyko arrangement resolution and the Glyko continuance
resolution by the Glyko shareholders; and

approval of the arrangement by the Superior Court of Justice (Ontario).

Pursuant to the arrangement, BioMarin Nova Scotia will acquire all of the
outstanding common shares of Glyko (other than those of Glyko shareholders who
properly exercise their dissent rights and are paid the fair value of their
shares by Glyko), and the Glyko shareholders (other than those who properly
exercise their dissent rights) will receive from BioMarin Nova Scotia for each
Glyko common share held 0.3309 of a share of BioMarin common stock. To enable
BioMarin Nova Scotia to deliver such shares, BioMarin will issue up to
11,367,617 shares of its common stock in accordance with the terms of the
Acquisition Agreement. As a consequence of the consummation of the arrangement,
Glyko will become an indirect wholly-owned subsidiary of BioMarin. After the
arrangement is completed, BioMarin intends to exchange the 11,367,617 shares of
BioMarin common stock owned by Glyko for shares of Series A Preferred Stock of
BioMarin and to cancel such 11,367,617 shares of common stock. No certificates
representing fractional shares of BioMarin common stock shall be issued upon
the surrender for exchange of certificates representing Glyko common shares. In
lieu of any such fractional securities, each person otherwise entitled to a
fractional interest (after aggregating all fractional shares of BioMarin common
stock that otherwise would be received by such holder) in a share of BioMarin
common stock will be entitled to receive from BioMarin Nova Scotia a cash
payment (rounded to the nearest whole cent), without interest, equal to the
product of (i) such fraction, and (ii) the average closing price of the shares
of BioMarin common stock for the 20 most recent days that BioMarin common stock
has traded ending on the second trading day immediately prior to the effective
date of the arrangement, as reported on Nasdag. In no event will BioMarin Nova
Scotia be required to transfer to holders of Glyko common shares more than, in
the aggregate, 11,367,617 shares of BioMarin common stock in connection with
the exchange provided for pursuant to the Acquisition Agreement.

Neither BioMarin nor, to its knowledge, any of its affiliates, directors or
officers, currently owns any Glyko common shares, except for Messrs. Erich
Sager and Gwynn Williams who collectively own or exercise control over
2,858,488 common shares of Glyko. In addition, Erich Sager holds options to
acquire 12,500 Glyko common shares. Based on the number of Glyko common shares
outstanding on July 4, 2002, immediately following completion of the
transaction, the former holders of Glyko common shares will hold in the
aggregate
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approximately 11,367,617 shares of BioMarin common stock, and the holders of
Glyko options will hold options to purchase approximately 26,934 shares of
BioMarin common stock after such Glyko options are exchanged for options to
purchase shares of BioMarin common stock in accordance with the provisions of
the Acquisition Agreement. Assuming all Glyko common shares are exchanged for
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BioMarin common stock, the BioMarin common stock owned by Glyko is exchanged
for BioMarin preferred stock and such common stock is cancelled and excluding
shares of BioMarin common stock held by former Glyko shareholders prior to the
arrangement, based upon the number of shares of BioMarin common stock and Glyko
common shares outstanding as of June 27, 2002, immediately following completion
of the transaction existing Glyko shareholders would collectively hold
approximately 21.3% of the outstanding BioMarin common stock. See "Pro Forma
Capitalization of BioMarin."

Glyko shareholders who properly exercise their dissent rights will be
entitled to be paid the fair value of their Glyko common shares. The obligation
of BioMarin to complete the arrangement is subject to the condition that
holders of no more than one percent of the issued and outstanding Glyko common
shares shall have exercised and not withdrawn dissent rights in respect of the
arrangement or the continuance. Dissenters' appraisal rights under the Delaware
General Corporation Law are not available to BioMarin stockholders in
connection with the transaction. See "Dissenting Shareholder Rights."

Treatment of Stock Options

At the implementation time of the arrangement, each Glyko option to purchase
common shares will be exchanged for an option to purchase BioMarin common stock
granted in accordance with BioMarin's 1997 Stock Plan, as amended. Each
replacement option will constitute an option to purchase that number of shares
of BioMarin common stock equal to the product of the exchange ratio (0.3309),
and the number of Glyko common shares subject to the Glyko option, rounding
down to the nearest whole share of BioMarin common stock. Each replacement
option will provide for an exercise price per share of BioMarin common stock
equal to the U.S. dollar equivalent of the exercise price per share of the
Glyko option immediately prior to the implementation time of the arrangement
divided by 0.3309 and rounding up to the nearest cent. The restrictions on
exercise and term of replacement options will otherwise be unchanged from those
of the Glyko options for which they are exchanged.

On July 4, 2002, there were outstanding options to purchase Glyko common
shares which, when vested, would be exercisable to acquire a total of
approximately 81,397 Glyko common shares at prices between Cdn.$4.50 and
Cdn.$6.75 with various expiration dates to January 15, 2006.

Background of the Transaction

The provisions of the Acquisition Agreement are the result of negotiations
conducted among representatives of BioMarin and Glyko and their legal and
financial advisors. The following is a summary of the meetings, negotiations
and discussions between the parties that preceded execution of the Acquisition
Agreement.

On May 24, 2001, Fredric Price, Chairman and Chief Executive Officer of
BioMarin, Joerg Gruber, the Chairman of Glyko, Erich Sager, the President and
Chief Executive Officer of Glyko as well as a director of BioMarin, and John
Kolada, a director of Glyko, held preliminary discussions at a meeting in
Novato, California concerning the possibility of a transaction in which Glyko
shareholders would become direct shareholders in BioMarin.

The results of this meeting were reported to the Glyko board of directors at
a meeting held on May 31, 2001. At that meeting, the Glyko board of directors
established a transaction committee whose members would be principally
responsible for negotiating any transaction with BioMarin and reporting back to
the full board of directors at regular intervals. It was determined at this
meeting that Erich Sager would not participate in or be made aware of any
discussions involving Glyko's interests in any transaction with BioMarin, given
his status as a
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BioMarin board member. The Glyko board of directors determined that the
transaction committee would comprise Hannes Glaus, Joerg Gruber and John Kolada.

On June 18, 2001, Fredric Price and Joerg Gruber met in London, England to
discuss further a possible combination of the two companies. During that
meeting, the structure of a possible transaction and the potential advantages
of a combination of the two companies were discussed. On the basis of this
meeting, the parties determined that they would continue discussions and would
work toward developing more specific terms for the proposed transaction.

Over the ensuing weeks, BioMarin and Glyko and their respective advisors
discussed various structures for the implementation of a possible transaction
between the two parties. Glyko's transaction committee reported to the full
board of directors on these discussions at its meeting held on June 28, 2001.

At a meeting held on July 9, 2001, the Glyko board of directors again
discussed a possible transaction with BioMarin. At that meeting, the board of
directors determined to appoint TD Securities as its financial advisor and
subsequently engaged TD Securities to act in this capacity.

On July 13, 2001, BioMarin and Glyko entered into a confidentiality
agreement which contained customary standstill, exclusivity and
non-solicitation provisions. Shortly thereafter, BioMarin and Glyko and their
respective legal and financial advisors commenced due diligence investigations
of one another. The parties' due diligence investigations continued throughout
the months of July and August 2001.

On July 24, 2001, the BioMarin board of directors discussed the principal
terms of a transaction whereby BioMarin would acquire the outstanding shares of
Glyko in exchange for BioMarin equity. At this time, the BioMarin board of
directors established a committee of independent board members consisting of
Messrs. Denison and Price with authority to negotiate the terms of the
transaction.

As part of scheduled meetings held on August 2, 19 and 30, 2001, the Glyko
board of directors reviewed the status of discussions and outstanding issues
concerning a possible transaction with BioMarin and, in particular, focused on
certain structural considerations and related tax implications, both for Glyko
and its shareholders.

During August and September 2001, senior management of BioMarin had
discussions with BioMarin's legal and financial advisors in connection with
structural considerations and related tax implications for BioMarin as well as
other business and legal matters. During September 2001, the p