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Preliminary Copy Dated September 27, 2004

Bone Care International, Inc.
1600 Aspen Commons
Middleton, Wisconsin 53562
(608) 662-7800

October , 2004

Dear Shareholder:

You are invited to attend the 2004 Annual Meeting of Shareholders of Bone Care International, Inc. to be held on Tuesday, November 23,
2004 at 9:00 a.m., local time, at

At this year s meeting you will be asked to: (i) elect three directors; (ii) approve an amendment to our 2003 Stock Incentive Plan;
(iii) approve an increase in our authorized shares of common and preferred stock; (iv) approve an agreement and plan of merger in which our
state of incorporation would be changed from Wisconsin to Delaware; and (v) ratify the selection of our independent auditors. The
accompanying Notice of Meeting and Proxy Statement describe these matters. We urge you to read this information carefully.

Your board of directors unanimously believes that election of its nominees for directors, approval of the amendment to our 2003 Stock
Incentive Plan, approval of an increase in our authorized shares of common and preferred stock, approval of the agreement and plan of merger
effecting our reincorporation in Delaware and ratification of the selection of our independent auditors are in the best interests of Bone Care
International and its shareholders, and, accordingly, recommends a vote FOR each of those matters.

In addition to the formal business to be transacted, management will make a presentation on developments of the past year and respond to
comments and questions of general interest to shareholders.

It is important that your shares be represented and voted whether or not you plan to attend the annual meeting in person. You may vote by
completing and mailing the enclosed proxy card. Voting by written proxy will ensure your shares are represented at the annual meeting. Please
review the instructions on the proxy card or the information forwarded by your bank, broker or other holder or record regarding each of these
voting options.

Sincerely,

Paul L. Berns
President and Chief Executive Officer
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Bone Care International, Inc.

1600 Aspen Commons
Middleton, Wisconsin 53562
(608) 662-7800

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD NOVEMBER 23, 2004

The 2004 annual meeting of shareholders of Bone Care International, Inc. will be held at , on Tuesday, November 23, 2004, at
9:00 a.m., local time, for the following purposes:

(1) To elect three directors to serve until the 2007 annual meeting of shareholders;
(2) To approve an amendment to our 2003 Stock Incentive Plan;

(3) To approve an amendment to our articles of incorporation to increase the number of our authorized shares of common stock from
28 million to 75 million and to increase the number of our authorized shares of preferred stock from 2 million to 10 million;

(4) To approve an agreement and plan of merger of Bone Care International, Inc., a Wisconsin corporation, into Bone Care International,
Inc., a Delaware corporation, to effect our reincorporation in Delaware and to increase the number of our authorized shares of
common and preferred stock as provided in proposal (3);

(5) To ratity the selection of Deloitte & Touche LLP as our independent auditors for the fiscal year ending June 30, 2005; and

(6) To transact any other business as may properly come before the meeting or any adjournments thereof.

Only shareholders of record at the close of business on October 12, 2004, the record date for the meeting, will be entitled to notice of and to
vote at the meeting or any adjournments thereof.

By Order of the Board of Directors,

Paul L. Berns
President and Chief Executive Officer

Middleton, Wisconsin
October , 2004

IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, PLEASE SIGN AND DATE THE ENCLOSED
PROXY AND RETURN IT PROMPTLY IN THE ENCLOSED POSTAGE PAID ENVELOPE. EVEN IF YOU HAVE VOTED BY
PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE MEETING. ANY PROXY MAY BE REVOKED AT ANY
TIME BEFORE IT IS EXERCISED BY FOLLOWING THE INSTRUCTIONS SET FORTH ON PAGE 2 OF THE
ACCOMPANYING PROXY STATEMENT. PLEASE NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY
A BROKER, BANK OR OTHER NOMINEE AND YOU WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN A PROXY
ISSUED IN YOUR NAME FROM THAT RECORD HOLDER.

THE COMPANY S 2004 ANNUAL REPORT TO SHAREHOLDERS ACCOMPANIES THE PROXY STATEMENT AND FORM
OF PROXY.
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Bone Care International, Inc.

1600 Aspen Commons
Middleton, Wisconsin 53562
(608) 662-7800

PROXY STATEMENT

Proxy Solicitation

This proxy statement is furnished in connection with the solicitation of the accompanying proxy by the board of directors of Bone Care
International, Inc. (sometimes referred to as the Company, Bone Care, we, our or us ) for use atthe 2004 annual meeting of shareholders to b
held at , on Tuesday, November 23, 2004, at 9:00 a.m., local time, and at any adjournments thereof.

At the meeting, shareholders will consider proposals to: (1) elect three directors to serve until the 2007 annual meeting of shareholders,
(2) approve an amendment to our 2003 Stock Incentive Plan, (3) approve an amendment to our articles of incorporation to increase the number
of our authorized shares of common stock from 28 million to 75 million and to increase the number of our authorized shares of preferred stock
from 2 million to 10 million, (4) approve an agreement and plan of merger to effect a change of our state of incorporation from Wisconsin to
Delaware and to increase the number of our authorized shares of common and preferred stock as provided in proposal (3), and (5) ratify the
selection of Deloitte & Touche LLP as our independent auditors for the fiscal year ending June 30, 2005. The board of directors does not know
of any other matters to be brought before the meeting; however, if other matters should properly come before the meeting, it is intended that the
persons named in the accompanying proxy will vote on such matters at their discretion.

Shareholders who execute proxies retain the right to revoke them at any time prior to the voting thereof by attending the meeting and voting
in person or by advising our secretary of such revocation in writing (by later-dated proxy which is voted at the meeting or otherwise).

The notice of the annual meeting, this proxy statement, the accompanying form of proxy, and our 2004 annual report, including financial
statements for the fiscal year ended June 30, 2004, were first mailed to shareholders on or about October  , 2004.

Shareholders Entitled to Vote

Only holders of record of the shares of our common stock at the close of business on October 12, 2004, the record date for the annual
meeting, are entitled to notice of and to vote at the annual meeting and at any adjournments thereof. Shareholders will be entitled to one vote for
each full share held. On September 30, 2004, there were 19,415,338 of common stock outstanding and entitled to vote at the annual meeting.
Appearance at the annual meeting in person or by proxy of the holders of common stock entitled to cast at least 9,707,670 votes is required for a
quorum. Shares represented by abstentions or broker non-votes will be counted as shares that are present and entitled to vote for purposes of
determining the presence of a quorum. A broker non-vote occurs when a registered broker holding a customer s shares in the name of the broker
has not received voting instructions on the matter from the customer and is barred by applicable rules from exercising discretionary voting
authority in the matter.

Voting Information

With respect to Proposal No. 1, the election of three directors, directors will be elected by a plurality of the votes cast. This means that the
director nominees with the most affirmative votes are elected. Abstentions and withholding authority to vote for a nominee will not affect
whether a nominee receives a plurality of votes. Brokers who have not received voting instructions from beneficial owners by ten days prior to
the annual meeting are permitted to vote the shares of such holders in their discretion, subject to any instructions subsequently given by such
holders prior to the annual meeting.

With respect to Proposal No. 2, the approval of an amendment to our 2003 Stock Incentive Plan, action of shareholders will by taken by a
majority of the votes cast, excluding abstentions. Abstentions will be treated
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as not voted and will not be counted as votes for or against the proposal. Brokers who have not received voting instructions from beneficial
owners by ten days prior to the annual meeting are permitted to vote the shares of such holders in their discretion, subject to any instructions
subsequently given by such holders prior to the annual meeting.

With respect to Proposal No. 3, the amendment to our articles of incorporation to increase the number of authorized shares of common and
preferred stock, action of shareholders will by taken by a majority of the votes cast, excluding abstentions. Abstentions will be treated as not
voted and will not be counted as votes for or against the proposal. Brokers who have not received voting instructions from beneficial owners by
ten days prior to the annual meeting are permitted to vote the shares of such holders in their discretion, subject to any instructions subsequently
given by such holders prior to the annual meeting.

With respect to Proposal No. 4, the approval of the agreement and plan of merger will require the affirmative vote of 60% of all of the
shares of common stock outstanding on the record date. Accordingly, abstentions and broker non-votes will have the same effect as votes against
the proposal. Brokers who have not received voting instructions from beneficial owners by ten days prior to the annual meeting are permitted to
vote the shares of such holders in their discretion, subject to any instructions subsequently given by such holders prior to the annual meeting.

With respect to Proposal No. 5, ratification of Deloitte & Touche LLP as our independent auditors for the fiscal year ending June 30, 2005,
action of the shareholders will be taken by a majority of the votes cast, excluding abstentions. Abstentions will be treated as not voted and will
not be counted as votes for or against the proposal. Brokers who have not received voting instructions from beneficial owners by ten days prior
to the annual meeting are permitted to vote the shares of such holders in their discretion, subject to any instructions subsequently given by such
holders prior to the annual meeting.

Proxies in the accompanying form, properly executed and received by us at or prior to the meeting and not revoked, will be voted as
directed therein on all matters presented at the meeting. In the absence of a specific direction from the shareholder as to a proposal, the
shareholder s proxy will be voted FOR the election of the director nominees named in this proxy statement, FOR the amendment of our 2003
Stock Incentive Plan, FOR the amendment of our articles of incorporation to increase the number of our authorized shares of common and
preferred stock, FOR the agreement and plan of merger to effect our reincorporation and to effect such increases in our authorized shares and
FOR ratification of the selection of our independent auditors.

If any additional matters should properly come before the annual meeting, then, except as otherwise provided by law or by our articles of
incorporation or bylaws with respect to particular types of matters, action of the shareholders would be taken by a majority of the votes cast at
the annual meeting, excluding abstentions which would not be counted as votes for or against.

Your vote is important. Accordingly, you are asked to complete, sign and return the accompanying proxy card (or voting instruction sheet
for your broker or other nominee), whether or not you plan to attend the annual meeting. If you plan to attend the annual meeting to vote in
person and your shares are registered with our transfer agent in the name of a broker or other nominee, you must secure a proxy card from the
broker or other nominee assigning voting rights to you for your shares.

Important Notice Regarding Delivery of Security Holder Documents: Future Householding of Mailings to Shareholders who Share the
same Residential Address and hold Their Stock in Street Name

In December 2000, the SEC enacted rules allowing multiple shareholders residing at the same address the convenience of receiving a single
copy of proxy and information statements, annual reports and prospectuses if they consent to do so. This is known as householding. Individual
companies may seek the consent of their shareholders to householding. Brokers and banks maintaining accounts for shareholders may also seek
consent to householding. The process of householding allows companies, brokers and banks to reduce the number of copies of materials which
must be printed and mailed; this saves printing and mailing costs and reduces the mailbox congestion which results from multiple copies of the
same material. Under householding, each shareholder continues to receive a separate proxy card or, in the case of securities held in street name
accounts, a separate voting instruction form.
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Some Bone Care stock is held in street name accounts, i.e., by brokers or banks or other intermediaries who maintain accounts for their
clients. This year ADP, the agent for most of the brokers and banks who maintain accounts for our shareholders, is soliciting our shareholder
consent to future householding. We consent to this future householding. It is expected to result in convenience to shareholders and cost savings
to us and the intermediaries.

If you hold your Bone Care stock in street name, and if your broker or other intermediary uses ADP as its agent, and if you have not
previously consented directly or indirectly that ADP household materials for the companies whose stock you beneficially own through your
street name account, you will receive with this year s Bone Care proxy statement and annual report a separate notice explaining householding.
The ADP Voting Instruction Form enclosed with these materials contains a section in which you can indicate your consent to, or objection to,
future householding of our mailings. If you do not indicate objection to householding by either checking Against on the Voting Instruction Form
or calling the number listed on the Voting Instruction Form, you will be deemed to have given your implied consent to future householding, and
householding for your account will start 60 days after the date of the ADP mailing of this year s materials to you. Affirmative or implied consent
to householding remains in effect until you revoke it by calling the telephone number supplied in the householding election section of the Voting
Instruction Form. If you revoke the householding election, you will begin receiving individual copies within 30 days after the revocation.

If you are in a householding group for your street name account and would like, nonetheless, to receive a separate copy of our proxy
statement and/or annual report, please write to us at 1600 Aspen Commons, Middleton, WI 53562, Attention: Investor Relations, or call us at
608-662-7800, and we will send you a copy. If you are in a householding group for your street name account and, in the future, would like to
stop householding for your street name account or if you initially objected to householding but later decide to consent to householding please
call the number provided to you on the ADP Voting Instruction Form.

SECURITIES BENEFICIALLY OWNED BY PRINCIPAL SHAREHOLDERS,

DIRECTORS AND EXECUTIVE OFFICERS

The following table lists all institutions and individuals known by us to beneficially own more than five percent of our common stock as of
October 12, 2004. The table also summarizes information for our directors and executive officers, individually and as a group.

Beneficial ownership is determined in accordance with the rules of the SEC. Beneficial ownership generally includes voting or investment
power with respect to securities. Common stock subject to an option that is exercisable within 60 days of October 12, 2004, is deemed to be
beneficially owned by the person holding the option when computing ownership but is not treated as outstanding when computing the ownership
of any other person. We have determined each beneficial owner s percentage ownership by assuming that stock options held by such person
which are exercisable within 60 days of October 12, 2004 have been exercised. Except as indicated by the footnotes to the table below, we
believe, based on information provided to us, that the persons and entities named in the table below have sole voting and investment power with
respect to all shares of common stock shown as beneficially owned by them. Applicable percentage of beneficial ownership is based on
19,415,338 of common stock outstanding as of October 12, 2004.

Amount and

Nature of Percent
Beneficial of
Name and Address of Beneficial Owner Ownership Class
State of Wisconsin Investment Board(1) 2,560,600 13.2

P.O. Box 7842
Madison, WI 53707
T. Rowe Price Associates, Inc. and T. Rowe Price Small-Cap Value Fund,
Inc.(2) 1,411,000 7.3
100 E. Pratt Street
Baltimore, MD 21202

Richard B. Mazess, Ph.D.(3) 2,052,670 10.6

Michael Appelbaum, J.D., CPA

Paul L. Berns(4) 320,555 1.6
4
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Amount and

Nature of Percent
Beneficial of
Name and Address of Beneficial Owner Ownership Class

James V. Caruso(5) 165,833 *
Michael D. Casey(10) 43,000 *
Herbert J. Conrad
Carmine J. Durham(12) 54,722 *
Jeffrey J. Freitag, M.D.(12) 75,000 *
Brian J. Hayden(12) 62,500 *
Charles R. Klimkowski, CFA(6) 144,300 *
R. Andrew Morgan, R.Ph.(12) 53,333 *
C. Basil Mundy I1(8) 53,833 *
Gary E. Nei(7) 58,333 *
Edward Staiano, Ph.D.(9) 58,000 *
Klaus R. Veitinger, M.D., Ph.D., M.B.A.
All Directors and Executive Officers as a Group (15 persons)(11) 3,148,079 154

*

)

€))

©))

C)

&)

Q)

(M
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®

(10)

an

(12)
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Less than 1 percent.

Unless otherwise indicated, the business address of each beneficial owner is Bone Care International, Inc., 1600 Aspen Commons,
Middleton, WI 53567.

Based on Amendment No. 7 to Schedule 13G filed with the SEC on August 9, 2004.

Based on Amendment No. 7 to Schedule 13G filed with the SEC on February 4, 2004.

Includes 1,449,870 shares of common stock held by Dr. Mazess in joint tenancy with his wife, 587,500 shares of common stock held by
Dr. Mazess as custodian for his daughters, and 15,300 shares of common stock subject to options exercisable within 60 days of
October 12, 2004.

Includes 315,555 shares of common stock subject to options exercisable within 60 days of October 12, 2004.

Includes 163,333 shares of common stock subject to options exercisable within 60 days of October 12, 2004.

Includes 88,500 shares of common stock subject to options exercisable within 60 days of October 12, 2004.

Includes 53,333 shares of common stock subject to options exercisable within 60 days of October 12, 2004.

Includes 53,333 shares of common stock subject to options exercisable within 60 days of October 12, 2004.

Includes 48,000 shares of common stock subject to options exercisable within 60 days of October 12, 2004.

Includes 40,000 shares of common stock subject to options exercisable within 60 days of October 12, 2004.
Includes 1,022,909 shares of common stock subject to options exercisable within 60 days of October 12, 2004.

Represents shares of common stock subject to options exercisable within 60 days of October 12, 2004.
PROPOSAL 1 ELECTION OF DIRECTORS
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Our by-laws authorize the board of directors to fix the number of directors, provided that the number shall not be less than five nor more
than twelve. Currently, the number is fixed at nine. The by-laws stagger the board of directors by dividing the number of directors into three
classes, with one class being elected each year for a term of three years. For the 2004 annual meeting, three directors, Michael A. Appelbaum,
Michael D. Casey and Herbert J. Conrad are nominees for election. Effective at the 2004 annual meeting, Richard B.
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Mazess and Gary Nei are retiring from our board of directors. We expect that after the 2004 annual meeting the size of the board of directors
will be reduced to seven to reflect those retirements.

The table below sets forth certain information with respect to the nominees for election as directors of Bone Care to serve until the 2007
annual meeting of shareholders. Unless otherwise specified, the shares of common stock represented by the proxies we are soliciting will be
voted FOR the election as a director of the persons named below, who have been nominated by the board of directors. If, at or prior to a person s
election, any nominee is unwilling or unable to serve, it is presently intended that the proxies being solicited will be voted for a substitute
nominee designated by the board of directors. The board of directors has no reason to believe any nominee will be unwilling or unable to serve.

Nominees for Election of a Three Year Term Expiring at the 2007 Annual Meeting:

MICHAEL A. APPELBAUM, J.D., CPA (age 58) has been a director of the Company since September 2004. Mr. Appelbaum was the
President and Chief Operating Officer of GenPharm International, Inc., a wholly-owned subsidiary of Medarex, Inc., a public biotechnology
company. From July, 1991 until October, 2000, Mr. Appelbaum was Executive Vice President, Finance and Administration, Treasurer and Chief
Financial Officer of Medarex, Inc. Mr. Appelbaum was Executive Vice President of Medarex until his retirement on December 31, 2003.

Mr. Appelbaum is a director of Medarex, Inc.

MICHAEL D. CASEY (age 58) has been a director of the Company since November 2001. Mr. Casey was the Chairman, President, and
Chief Executive Officer and a director of Matrix Pharmaceutical, Inc., a publicly traded cancer therapy company prior to its acquisition by
Chiron Corporation in March 2002. Mr. Casey joined Matrix in October 1997 from Schein Pharmaceutical, Inc., a generic and ethical
pharmaceutical company, where he was Executive Vice President from November 1995 to December 1996. In 1996 he was appointed President
of the retail and specialty products division of Schein. From June 1993 to November 1995, he served as President and Chief Operating Officer of
Genetic Therapy, Inc., a biopharmaceutical company. Mr. Casey was President of McNeil Pharmaceutical (a unit of Johnson & Johnson) from
1989 to June 1993 and Vice President, Sales and Marketing, for the Ortho Pharmaceutical Corp. (a subsidiary of Johnson & Johnson) from 1985
to 1989. Mr. Casey is a director of Allos Therapeutics Inc., Celgene Corporation, Cholestech Corporation, Durect Corporation and Orthologic
Corporation.

HERBERT J. CONRAD (age 71) has been chairman of our board of directors since February 2004. Mr. Conrad is former President of the
U.S. Pharmaceuticals Division of Hoffman-La Roche, Inc. He served as the Chairman of the board of directors of GenVec, Inc. from 1996 to
2003, and was a co-founder of Reliant Pharmaceuticals, LLC. Mr. Conrad has served on the boards of professional associations such as The
National Pharmaceutical Council and The Industrial Biotechnology Association. Mr. Conrad is a director of Savient Pharmaceuticals, Inc. and
Celltec.

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR THE NOMINEES NAMED ABOVE TO SERVE ON THE
BOARD OF DIRECTORS OF BONE CARE.

The following sets forth certain information about our directors whose terms of office will continue after the 2004 annual meeting.

Incumbent Directors Terms Expiring at the 2005 Annual Meeting of Shareholders:

CHARLES R. KLIMKOWSKI, CFA (age 68) has been a director of the Company since 1999. Prior to his retirement in 1998,
Mr. Klimkowski served as Chief Operating Officer and Chief Investment Officer of ABN AMRO Asset Management (USA) Inc.
Mr. Klimkowski was a director of Theragenics Corp. from 1992 to 2000, Chairman of Theragenics from 1994 to 1997, and Co-chairperson from
1997 to 1998. Theragenics is a publicly traded company producing and selling implantable radiation devices for the treatment of cancer.

KLAUS R. VEITINGER, M.D., Ph.D., M.B.A. (age 42) has been a director of the Company since March 2004. Dr. Veitinger is a member
of the Board of Management for SCHWARZ PHARMA AG and Chief Executive Officer for the company s operations in North America and
Asia, positions he has held since 2000. In 1999, Dr. Veitinger was elected to serve on the Board of Pharmaceutical Research and Manufactur-
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ers Association (PhRMA). Since joining Schwarz Pharma in 1990, Dr. Veitinger has held a variety of management posts in the U.S. and
Germany in the areas of drug development, strategic planning, mergers and acquisitions, business development and general management.

Incumbent Directors Terms Expiring at the 2006 Annual Meeting of Shareholders:

PAUL L. BERNS (age 37) has been a director of the Company since June 2002. Mr. Berns has been director, President and Chief
Executive Officer of the Company since June 2002. From March 2001 to April 2002, Mr. Berns served as Vice President and General Manager
of Abbott Labs Immunology, Oncology and Pain. From June 2000 to March 2001, he served as Vice President, Marketing of BASF
Pharmaceuticals. From March 1990 to June 2000, Mr. Berns held various positions of increasing responsibility at Bristol Meyer Squibb with the
last position held being Vice President, Neuroscience Marketing.

EDWARD STAIANO, Ph.D. (age 68) has been a director of the Company since November 2001. Dr. Staiano is currently Chairman and
Chief Executive Officer of Sorrento Investment Group, a private investment company. From 1996 to 1999, Dr. Staiano was Chairman and Chief
Executive Officer of Iridium World Communication Limited, a publicly traded company which subsequently sold all of its assets to Iridium
Satellite LLC. From 1973 to 1996, he held various positions at Motorola, a publicly traded electronics corporation where Dr. Staiano last served
as the President of General Systems Sector.

Board of Directors Committees and Meetings

The board of directors maintains charters for select committees. To view key committee charters, please visit the Company s website at
www.bonecare.com.

The board of directors, which held seven meetings during the year ended June 30, 2004, has an audit committee, a compensation committee
and a nominating and corporate governance committee. The following is a brief description of the functions performed by these committees.

Audit Committee

The audit committee of the board of directors oversees our corporate accounting and financial reporting process and assists the board in
fulfilling its oversight responsibility to the shareholders and others relating to:

The integrity of our financial statements and the financial reporting process;

The systems of internal controls regarding finance, accounting, legal compliance and ethics;
The performance of our independent auditors;

The annual independent audit and quarterly reviews of our financial statements; and

The independent auditors qualifications and independence.

In connection with this oversight role, the audit committee performs several functions, including among other things:

Selecting our independent auditors;

Monitoring the rotation of partners of the independent auditors on the Company s engagement team as required by law;
Discussing with management and the independent auditors the adequacy and effectiveness of our accounting and financial controls;
Reviewing the financial statements to be included in our reports filed with the SEC on Forms 10-K and 10-Q; and

Discussing with management and the independent auditors the results of the annual audit and the results of our quarterly financial
statements.
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The audit committee operates under a charter adopted by the board of directors. Under its charter, the audit committee must have at least
three members, each of whom satisfy the independence, financial literacy and experience requirements of the Securities Exchange Act of 1934,
as amended, and the rules and regulations of the SEC, Nasdaq, and any other applicable regulatory requirements. The audit committee is
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currently comprised of Mr. Klimkowski (Chair), Dr. Staiano, Mr. Nei and Mr. Appelbaum, each of whom satisfies those requirements. The audit
committee met nine times during the year ended June 30, 2004. The board of directors has determined that Mr. Klimkowski meets the
requirements of an audit committee financial expert as defined by the SEC.

Compensation Committee

The compensation committee reviews and approves the compensation for senior management, as well as compensation strategy and
compensation policies for the Company. In addition, the compensation committee performs the following functions:

Reviewing and approving our performance objectives relevant to the compensation of the executive officers;
Reviewing and approving the compensation and other terms of employment for our chief executive officer;
Administering our stock option plans and other similar programs; and

Reviewing and determining the officers, employees and consultants to whom stock options should be granted, the number of options and
the option price.
The compensation committee is comprised of Mr. Casey (Chair), Dr. Staiano and Dr. Veitinger. During the year ended June 30, 2004, the
compensation committee met six times.

Nominating and Corporate Governance Committee

The nominating and corporate governance committee oversees the identification, evaluation and recommendation of individuals qualified to
be directors of the Company. The major responsibilities of the nominating and corporate governance committee are:

Recommending to the board individuals to serve as directors;
Reviewing the performance of incumbent non-employee directors and 