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COPLEY PHARMACEUTICAL, INC.
25 John Road
Canton, Massachusetts 02021

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 27, 1999

TO THE SHAREHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting oh&@eholders of Copley Pharmaceutical, Inc., a Dafeworporation (th
"Corporation"), will be held on Thursday, May 289D, at 10:00 a.m., Eastern Time, at the SheratamfBee Hotel, Braintree, Massachus
02184, for the following purposes:

1. To elect three Class Il directors, each to sdov a three year term.
2. To ratify the selection of the firm of PricewdteuseCoopers LLP as auditors for the fiscal yadirgy December 31, 1999.
3. To transact such other business as may propente before the meeting and any adjournments thereo

Only shareholders of record at the close of businesApril 1, 1999 are entitled to notice of and/iéde at the meeting and any adjournments
thereof.

By Order of the Board of Directors

/sl Gene M Bauer
Cene M Bauer,
Secretary

Cant on, Massachusetts
April 27, 1999

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TATTEND THE MEETING, PLEASE COMPLETE, DATE AND
SIGN THE ENCLOSED PROXY CARD AND RETURN IT PROMPTLNW THE ENCLOSED STAMPED ENVELOPE BY RETURN
MAIL PROMPTLY IN ORDER TO ASSURE REPRESENTATION OFOUR SHARES.



COPLEY PHARMACEUTICAL, INC.
25 John Road
Canton, Massachusetts 02021

PROXY STATEMENT

FOR THE 1999 ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON MAY 27, 1999

April 27, 1999

Proxies in the form enclosed with this Proxy Statatrare solicited by the Board of Directors of GypPharmaceutical, Inc. (the
"Corporation") for use at the Annual Meeting of &telders to be held on Thursday, May 27, 19990400 a.m., Eastern Time, at the
Sheraton Braintree Hotel, Braintree, Massachugett84, and at any adjournments thereof.

Only shareholders of record at the close of busieesApril 1, 1999, the record date fixed by thea&bof Directors, will be entitled to notice
of, and to vote at, the Annual Meeting and any adjments thereof. As of April 1, 1999, 19,216,98ares of common stock, $0.01 par value
per share, of the Corporation were issued andandsig. Shareholders are entitled to cast onefeoteach share of Common Stock held of
record by them on each proposal submitted to aatottee Annual Meeting. Shareholders may vote nsgeor by proxy. Any shareholder
giving a proxy has the right to revoke that proyy b

(i) filing a later-dated proxy or a written notioérevocation with the Secretary of the Corporatiwany time before it is exercised or (ii)
voting in person at the Annual Meeting.

The representation in person or by proxy of attlaasajority of the outstanding shares of CommatiSentitled to vote at the Annual
Meeting will constitute a quorum for the transactaf business. Votes withheld from any nomineesiection as a director, as well as
abstentions and broker "non- votes" with respeeiltother matters being submitted to stockholdars,counted as present or represented for
purposes of determining the presence or abseragbrum for the meeting. A "non-vote" occurs wharominee holding shares for a
beneficial owner votes on one proposal, but doésoie on another proposal because, in respebeofther proposal, the nominee does not
have discretionary voting power and has not receinstructions from the beneficial owner.

The persons named as proxies, Gene M. Bauer anélDduP. Caron, were selected by the Board of Doesxand are officers of the
Corporation. All properly executed proxies returiretime to be counted at the Annual Meeting wél\imted as stated below under "Voting
Procedures." Any shareholder giving a proxy hagitite to withhold authority to vote for any indildal nominee to the Board of Directors
so marking the proxy in the space provided thereon.

In addition to the election of three Class Il di@'s, each to serve for a three year term, theebbéders will consider and vote upon a
proposal to ratify the selection of the Corporasauditors for the fiscal year ending Decemberl®99, each as further described in this
Proxy Statement. Where a choice has been speoffi¢de proxy with respect to the foregoing mattersluding the election of any director,
the shares represented by the proxy will be vatexttordance with the specifications indicatedhenproxy and will be voted FOR any such
proposal if no specification is otherwise indicated



The Board of Directors knows of no other matterbégresented at the Annual Meeting. If any othatten should be presented at the Annual
Meeting upon which a vote properly may be taken, @mon which the persons named as attorneys iprtheées may exercise discretion
under applicable law, shares represented by atiggageceived by the Board of Directors will beeavith respect thereto in accordance \
the judgment and discretion of the persons namedtasieys in the proxies.

An Annual Report to Shareholders containing thepBration's Form 10-K and financial statements ffierytear ended December 31, 1998 is
being mailed together with this Proxy Statemeraltghareholders entitled to vote at the Annual titee This Proxy Statement and the form
of proxy were first mailed to shareholders on aswbApril 27, 1999.

MANAGEMENT AND PRINCIPAL SHAREHOLDERS

The following table sets forth as of April 1, 198&rtain information regarding the ownership of skasf the Corporation's Common Stock by
(i) each person who, to the knowledge of the Cafion, beneficially owned more than 5% of the skafeCommon Stock outstanding at
such date, (ii) each director of the Corporatidii), ach Named Executive Officer (as defined belavder "Compensation and Other
Information Concerning Directors and Officers-Extdoei Compensation™) and (iv) all directors and exae officers as a group:

Amount and Nature
of B eneficial
Name and Address* of Beneficial Owner Owne rship (1) Percent of Class
HCCP Acquisition Corporation(2)............. 9, 934,100 51.7%

30 Independence Blvd.
Warren, New Jersey 07059

Jane C.I. Hirsh(3)**......cccccccevvninnne 1, 404,563 7.3%
Theodore L. l0rio(4)**.........ccovvunnenn. 1, 386,546 7.2%
Kenneth N. Larsen(5).......cccccuveeeennnee 132,037 *kk
Daniel L. Korpolinski(6).................... 81,525 okk
Wei-wei Chang(7)........cccoevvvvveeennnnns 62,154 okk
Gene M. Bauer(8).......ccceevvuvveeeeninnns 40,870 Fkk
Daniel M.P. Caron(9).......cccceevveeennne 16,047 Fkk
Robert P. COOK(10).....cucvveveveeeeennnnnn. 10,000 okk
Charles T. Lay(11)..cccceeeeeeiiiininnnnns 5,000 ohk
Jess G. Thoene(12)......ccccevvueveeeennns 5,200 rkk
Martin Zeiger(13)......cccvveeeeivnenenn. 1,000 rkk
William K. Hoskins(13) 0 okk
David A. Jenkins(13)..........cccccvvvnennns 0 okk

All directors and executive officers as a

group (12 persons)(14)......ccccoeeeeunes 1, 758,396 8.9%

* Addresses furnished only for holders of five parc(5%) or more of the Common Stock ** ¢c/o CoplRhyarmaceutical, Inc., 25 John Road,
Canton, MA 02021 *** Less than 1%

(1) To the Corporation's knowledge, except as ottsernoted in the footnotes to this table, eaclgepr entity named in the table has sole
voting and investment power with respect to alifrehaf Common Stock shown as beneficially ownedumh person.
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(2) HCCP Acquisition Corporation is a wholly-ownsabsidiary of Hoechst Corporation ("Hoechst"). Hutds wholly-owned by Hoechst
Aktiengesellschaft ("Hoechst AG"), a large chemimadl pharmaceutical company headquartered in Fugtnkermany. For a description of
certain arrangements with respect to these sheges',Compensation and Other Information ConcerBingctors and Officers--Certain
Relationships and Related Transactions."

(3) Consists of 112,500 shares issuable upon tbecise of outstanding stock options exercisabl@ril 1, 1999 or within 60 days thereafter
("Presently Exercisable Securities") and 25,32eshallocated under the Corporation's EmployeekSByenership Plan. Also includes: (i)
200,000 shares held of record by NMJ Limited Pastnip, of which Mrs. Hirsh is a general partne); §88,416 shares held by Juliet Partn
of which Mrs. Hirsh is a general partner; (iii) 1369 shares held of record by Romeo Partners, afhwrs. Hirsh's husband, Dr. Mark
Hirsh, is a general partner; and (iv) 7,757 shatliesated under the Corporation's Employee Stock&ship Plan beneficially owned by Dr.
Hirsh. Mrs. Hirsh has shared voting and investnpawter with respect to all shares listed.

(4) Includes: (i) 150,605 shares issuable uporeeecise of Presently Exercisable Securities2@iP02 shares allocated under the
Corporation's Employee Stock Ownership Plan; §i4B,454 shares held by The Theodore L. lorio Stahdeust, a revocable trust of which
Mr. lorio is the beneficiary and settlor and ovérigh Mr. lorio has shared voting and investment @oyiv) 163,932 shares held by the
Theodore L. lorio Charitable Remainder Trust, ofahhMr. lorio is a co-trustee and over which Mrritbhas shared voting and investment
power; and (v) 260,073 shares held by trusts feh#mnefit of certain members of Mr. lorio's familgr which Mr. lorio's spouse is custodian,
the beneficial ownership of which Mr. lorio disatas. Mr. lorio also disclaims beneficial ownershfsbares held by the Theodore L. lorio
Charitable Remainder Trust.

(5) Includes 55,082 shares issuable pursuant &eRtly Exercisable Securities.
(6) Consists of Presently Exercisable Securities.

(7) Includes 57,500 shares issuable pursuant &eRtly Exercisable Securities.
(8) Includes 40,000 shares issuable pursuant &eRtly Exercisable Securities.
(9) Includes 10,000 shares issuable pursuant &eRtly Exercisable Securities.
(10) Consists of Presently Exercisable Securities.

(11) Consists of Presently Exercisable Securities.

(12) Includes 5,000 shares issuable pursuant &eRtly Exercisable Securities.

(13) Excludes 9,934,100 shares of common stocklineldCCP Acquisition Corporation, of which suchgmr may be deemed an affiliate.
Mr. Zeiger is Vice President of Hoechst Marion Rerlsinc. ("HMRI"), a majority- owned subsidiary MR Pharma, Inc. which is wholly-
owned by Hoechst AG. Mr. Hoskins was Vice Presidert General Counsel of HMRI and remains a constultaHMRI. Mr. Jenkins is
President of Hoechst Corporation, a subsidiary @é¢hst AG. Each of Messrs. Zeiger, Hoskins andidsrdisclaims beneficial ownership of
any shares held by HCCP Acquisition Corporatioamy of its affiliates.

(14) Includes 527,212 shares issuable pursuameteRtly Exercisable Securities.
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THE BOARD OF DIRECTORS AND ITS COMMITTEES

The business and affairs of the Corporation areageah under the direction of its Board of Directdiise Board of Directors met fourteen (
times during the year ended December 31, 1998.

The following table sets forth for each nomineedtaction at the Annual Meeting and for each doeethose term of office will extend
beyond the Annual Meeting; the year each such neenar director first became a director; the posgiourrently held by each nominee or
director with the Corporation; the year each nominer director's term will expire; and the cladipector of each nominee or director.

Nominee or Director's Name and Year Year Term Class of
Nominee or Director First Became a Director P osition(s) Held  Will Expire Director
Nominees:

William K. Hoskins (1997)...... Direct or 2002(*) 1l

Daniel L. Korpolinski (1998)... Presid ent, Chief Executive 2002(*) Il
Office r and Director

Charles T. Lay (1999).......... Direct or 2002(*) 1l

Ongoing Directors:

Kenneth N. Larsen (1985)(**)... Direct or 2000 1]

Jess G. Thoene, M.D. (1998).... Direct or 2000 1

Martin Zeiger (1995)........... Direct or 2000 1]

Robert P. Cook (1997).......... Direct or 2001 |

Jane C.I. Hirsh (1972)......... Presid ent of International 2001 |
Busine ss and Director

David A. Jenkins (1998)........ Chairm an of the Board 2001 |

(*) Assumes election of each of the Class Il Diogs at the Annual Meeting.
(**) Mr. Larsen resigned as a Director in Novemtt®86 and was re-elected to the Board in 1989.

The Audit Committee of the Board of Directors cuathg consists of Kenneth N. Larsen (Chairman), il K. Hoskins and Martin Zeiger.
Mr. Larsen was appointed to the Audit Committedgh®/Board of Directors on May 28, 1998, replaciagelC.l. Hirsh who had served since
April 30, 1996. Mr. Zeiger was appointed to the Autbmmittee by the Board of Directors on May 2898, replacing Judith W. Fensterer
who had served since May 24, 1995. The Audit Comemiis responsible for assisting the Board of Diexcin fulfilling its responsibilities by
overseeing the annual audit process, includingersattlating to the appointment and activitieshef Corporation's independent auditors,
assessing the adequacy of the Corporation's inteon#rols and reviewing the reliability of the &incial information provided to the
shareholders and others. The Audit Committee plamscope of the Corporation's annual audit andswei¢h the Corporation's independent
auditors to plan, and later to review the resultshe annual audit. The Audit Committee met one@ &ommittee and met once as a
committee of the entire Board of Directors durihg year ended December 31, 1998.

The Compensation Committee of the Board of Directarrrently consists of David A. Jenkins (Chairmagbert P. Cook and Jane C.1.
Hirsh. Mr. Cook was appointed to the Compensatiom@ittee by the Board of

4



Directors on May 28, 1998, replacing Martin Zeigdro had served since May 30, 1997. Mrs. Hirsh vpgoited to the Compensation
Committee by the Board of Directors on May 28, 1998 Jenkins was appointed to the Compensationr@itkee by the Board of Directors
on May 28, 1998, replacing Kenneth N. Larsen whib $&rved since April 30, 1996. Agnes Varis, who sadved on the Compensation
Committee since March 24, 1992, resigned from tbar8 of Directors and the Compensation Committeduiyn 24, 1998. The Compensat
Committee reviews executive performance, equityramtequity executive compensation and adviseBttaed of Directors on the
Corporation's benefits and compensation policibe Compensation Committee met twice as a Comnatidemet twice as a committee of
the entire Board of Directors during the year enDedember 31, 1998.

During 1998, each director, other than Messrs. Gouk Thoene, attended at least 75% of the aggrefédethe total number of meetings of
the Board of Directors and (ii) the total numbenafetings held by all committees of the Board oictvisuch director served. Each of Agnes
Varis and Judith Fensterer resigned from the Boamlirectors effective July 24, 1998 and July 2898, respectively.

OCCUPATIONS OF DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth the Class Il nonesdor election at the Annual Meeting, the curlatss | and Class Il directors who will
continue to serve as directors after the AnnualtMgeand the executive officers of the Corporatitreir ages and the positions currently
held by them with the Corporation:

Name Age Position

Gene M. Bauer........... 49 Executive Vice Preside nt, General Counsel and Secretary

Daniel M. P. Caron...... 37 Chief Financial Office r, Treasurer and Vice President of Finance
Wei-wei Chang........... 53 Executive Vice Preside nt--Scientific and Regulatory Affairs
Robert P. Cook(2)....... 67 Director

Jane C.I. Hirsh(2)...... 57 President of Internati onal Business and Director

William K. Hoskins(1)... 64 Director

David A. Jenkins(2)..... 58 Chairman of the Board

Daniel L. Korpolinski... 56 President, Chief Execu tive Officer and Director
Kenneth N. Larsen(1).... 73 Director

Charles T. Lay.......... 59 Director

Jess G. Thoene, M.D..... 56 Director

Martin Zeiger(1)........ 61 Director

(1) Member of the Audit Committee
(2) Member of the Compensation Committee
Nominees for Election at the Annual Meeting

William K. Hoskins, initially designated by Hoechistserve as a director of the Corporation purst@ttie Governance Agreement (as
hereinafter defined) (see "Compensation and Otiferration Concerning Directors and Officers-CertRelationships and Related
Transactions"), has been a director since Octo®@Y.IMr. Hoskins served as Vice President, Segretad General Counsel of HMRI, and
predecessors, from 1982 through June 1997. IniaddMr. Hoskins has served on the Board of Diresstaf J.C. Nichols Co. since Novem|
1995 and, effective May 1996, became ChairmaneBtbard.



Daniel L. Korpolinski, a director of the Corporatigince August, 1998, is the Corporation's Presided Chief Executive Officer. Mr.
Korpolinski served as President and Chief Execu@ifficer of Prodromics On Line from 1997 until Augfuof 1998, President and Chief
Executive Officer of CoCensys, Inc. from 1991 thlghul 996 and President of Adria Laboratories Nonthefica from 1988 to 1991.

Charles T. Lay, a director of the Corporation siRebruary 1999, was President and Chief Executifiedd of Geneva Pharmaceuticals, Inc.
from June 1988 through December 1998.

Directors Whose Terms Extend Beyond the Meeting

Robert P. Cook, a director of the Corporation sihaly 1997, is currently the Senior Vice Presidgfriiarketing and Sales of Scinopharm
Ltd., which he founded in January of 1995. Priothtat, Mr. Cook served as Director, Generics Bussre Syntex Laboratories, Inc. from
October 1986 to December 1994,

Jane C.I. Hirsh, the founder of the Corporationyeg as its President of International Businessaanal director. Mrs. Hirsh has been a
director of the Corporation since 1972 and senstha Chairman of the Board of Directors from 188May 1995. Mrs. Hirsh served as
President of the Corporation from 1979 to early4,9hd from 1985 to June 1993. Mrs. Hirsh alsoextias Treasurer from 1972 to 1992.

David A. Jenkins, Chairman of the Board of Diresteince May 1998 was initially designated by Hoethserve as a director pursuant to
Governance Agreement. Mr. Jenkins has served agitkeePresident--General Counsel and a directéildf Holdings, Inc. (formerly

Hoechst Celanese Corporation) since April 1989amBresident of HNA Holdings, Inc. since Decemt8&71 In addition, he has been the
President of Hoechst Corporation since Decembe¥,188neral Counsel and Secretary since October, H9@ba director since May 1994.

Martin Zeiger, initially designated by Hoechst t;ng as a director of the Corporation pursuarntiéoGovernance Agreement, has been a
director of the Corporation since November 1995. Efiger serves as Vice President for HMRI. He séras Vice President, Strategic
Planning and Administration-Generics of HMRI fronst@ber 1995 through December 1997. He served asufixe Vice President,
Administration and Legal Affairs for The Rugby Gmuwa manufacturer and distributor of generic phaenécal products and formerly an
affiliate of HMRI or a predecessor, from Octobe®23hrough October 1995 and prior to that as Exeetice President, Administration a
General Counsel of the Rugby-Darby Group Compaihies, from December 1986 to October 1993.

Kenneth N. Larsen, a director since 1989 and Peaesilom November 1994 to May 1995 and July 199%atwuary 1997, also served as
Chairman of the Board of the Corporation from M&@8 through May 1998, and as a director from Seperhi985 to November 1986. Mr.
Larsen served as Managing Director of Midlar Pharma, a pharmaceutical product development comfraam January 1996 to July 1996.
Mr. Larsen has been a consultant and advisor teenums healthcare companies from 1989 to the present

Jess G. Thoene, M.D., a director of the corporatione October 1998, has been a professor at thetdity of Michigan School of Medicine
since 1977. Dr. Thoene also served as a constitdtylan Laboratories, Inc. from 1992 to 1994. Heoaserved on the Board of Scientific
Advisors of Watson Pharmaceuticals from 1992 to3188d currently serves on the Board of Scientifici@elors, National Institute of Child
Health and Human Development of The National lntibf Health.



Executive Officers

Gene M. Bauer, assumed the title of Executive VAoesident, Secretary and General Counsel of thpdZation in July 1997. He joined the
Corporation in May 1995 as Vice President, Secyedad General Counsel. Prior to joining the Corporahe served as Associate General
Counsel to The Cooper Companies, Inc. from Jani@@B through April 1995.

Daniel M.P. Caron, assumed the title of Chief FaanOfficer, Treasurer and Vice President of Ficeam June 1998. He joined the
Corporation in November 1992 as Corporate Controlle

Wei-wei Chang, the Corporation's Executive VicesiRtent--Scientific and Regulatory Affairs sinceydib97, joined the Corporation in
August 1994 as Vice President Quality Affairs. Ep&mber 1996 she became Vice President Qualityraaknical Affairs for the
Corporation. Prior to joining the Corporation, seeved as President of NuTec Incorporated, a plaautigal and medical devices consulting
company, from 1991 through 1994.

Executive officers of the Corporation are electgdhe Board of Directors on an annual basis andesentil their successors have been duly
elected and qualified or until their earlier deatmoval or resignation. There are no family relaships among any of the executive officers
or directors of the Corporation.

COMPENSATION AND OTHER INFORMATION
CONCERNING DIRECTORS AND EXECUTIVE OFFICERS

Executive Compensation
Summary Compensation

The following table sets forth information for thears ended December 31, 1996, 1997 and 1998 ciongehe total compensation awarded,
earned by or paid to the Corporation's PresidettGirief Executive Officer and each of the other findghly compensated executive officers
of the Corporation (other than the President anieéfxecutive Officer) whose salary and bonus eduthéring the year ended December 31,
1998 exceeded $100,000, for services renderedtGdnporation in all capacities. The persons lifteldw are hereinafter collectively
referred to as the "Named Executive Officers."



SUMMARY COMPENSATION TABLE

Long-Term
Compensation
Annual Compensati on Awards (2)
Other Securities
Annual  Underlying  All Other
Name and Principal Position Year Salary Bonus( 1) Compensation Options (#) Compensation (3)

Daniel L. Korpolinski... 1998 $ 103,846 $ 45, 000 101,323(4) 150,000 -
President and Chief
Executive Officer

Gene M. Bauer........... 1998 175,356 37, 180 10,000 $6,483
Executive Vice 1997 161,039 17, 324 - 20,000 5,278
President, General

Counsel and Secretary

Daniel M.P. Caron....... 1998 125,803 28, 600 - 10,000 5,253
Vice President, Chief
Financial Officer and

Treasurer
Wei-wei Chang........... 1998 208,536 44, 000 -- 10,000 6,483
Executive Vice- 1997 188,322 29, 474 -- 20,000 8,869

President--Scientific
and Regulatory Affairs

(1) Bonuses are reported in the year earned, éamtually paid in a subsequent year.

(2) The Corporation did not make any restrictedlstmwards, grant any stock appreciation rights akerany long term incentive plan payc
in 1996, 1997 or 1998.

(3) Consists of contributions made by the Corporato vested and unvested defined contributionsgplamounts contributed by the
Corporation under the Copley Pharmaceutical, IrtirBment Plan are allocated among all eligible leyges who participate in the
Retirement Plan in accordance with the terms oRbrement Plan.

(4) Consists of relocation expenses.



Option Grants

The following table sets forth information concegpistock options granted during the year ended idbee 31, 1998 under the Corporation's
1992 Stock Plan to the Named Executive Officers @lorporation did not grant any stock appreciatights during the year ended December

31, 1998):

OPTION GRANTS IN 1998

Individual Gran
Percent of
Total
Options
Granted to
No. of Employees Exercis
Options in  Price P

Name Granted Year(1) Share
Daniel L. Korpolinski... 150,000 26.8% $9.9375
Gene M. Bauer........... 10,000 1.8 6.25
Daniel M. P. Caron...... 10,000 1.8 6.25
Wei-wei Chang........... 10,000 1.8 6.25

Potential Realizable Value at
Assumed Annual Rates
of Stock Price Appreciation for

e Option Term (2)

er Expiration
Date 5% 10%

5 8/24/08 $ 937,446% 2,375,672
5/28/08 39,306 99,306
5/28/08 39,306 99,306
5/28/08 39,306 99,306

(1) A total of 558,700 options were granted to esgpks in the year ended December 31, 1998 und&diporation's 1992 Stock Plan.

(2) The 5% and 10% assumed rates of appreciat®reguired by the rules and regulations of the S#esiand Exchange Commission and
do not represent the Corporation's estimate oeptiojn of the price of the Common Stock in the fetd here can be no assurances that the
rates of appreciation in this table can be achieratiat the amounts reflected will be receivedhi®/Named Executive Officer.

Option Exercises and Unexercised Option Holdings

The following table sets forth certain informatiooncerning options held by the Named Executived®f on December 31, 1998. No opti
were exercised by the Named Executive Officersngutiie year ended December 31, 1998.

AGGREGATED OPTION EXERCISES AND YEAR-END OPTION VAL UES

Number of Sec

Underlyi
Unexercised O

at Year-E

Exercisab
Name (Unexercisab
Daniel L. Korpolinski................ 57,071/(92
Gene M. Bauer..........cccceeeueeee. 32,500/(17
Daniel M. P. Caron................... 7,500/( 7
Wei-wei Chang...........ccccvvvene. 50,000/(17

Value of
urities Unexercised
ng In-the-Money
ptions Options at
nd Year-end
le/ Exercisable/

le)(#) (Unexercisable)($)(1)

,929) 24,969/40,656
,500) 50,313/70,938
,500) 10,313/30,938
,500) 50,313/70,938

(1) Value is based on the difference between thi@mexercise price and the fair market value ef@orporation's Common Stock on
December 31, 1998 ($10.375, the last reportedmade of the Corporation's Common Stock on the ldgddational Market on December 31,
1998, the last trading date in 1998) multipliedtitsy number of shares underlying the options.



Employment and Severance Agreements

The Corporation and each of Mr. Korpolinski, Mrsrdt, Mr. Bauer and Dr. Chang are parties to enplanyt agreements which are
substantially similar, except as set forth belowe Employment agreements provide for initial anfaale salaries of $300,000 for Mr.
Korpolinski, $385,000 for Mrs. Hirsh, $155,400 fdr. Bauer and $175,000 for Dr. Chang. Under theleympent agreements, employment
may be terminated for "cause," which includes:rtiigappropriation of money, assets or property;fulilimaterial and repeated failure to
perform reasonable assignments; conviction of@nfeland breach of confidentiality, non-competitaomd non-solicitation provisions. If the
employee dies, or employment is terminated duestabdlity or without cause each employee will bigiele for medical and other health
insurance benefits for a defined period of time] alh of the employee's stock options will be aecatled and become fully exercisable for a
period of 60 days after the date of terminatioraddition, each employment agreement provides flafamed lump sum severance payment
under such circumstances. Each is entitled to vedadiscretionary bonuses as determined by the Bafabirectors; provided, however, that
Mr. Korpolinski is entitled to a bonus of 30% othiase salary for each of the Company's 1998 a@@ fiscal years based upon the
achievement of certain performance goals. Themalgerms of the employment agreements will exjpir2000 for Messrs. Korpolinski and
Bauer and 1999 for Dr. Chang and Mrs. Hirsh. Eapleement automatically renews for successive oae{yeriods unless the Corporation
gives the employee six months' written notice af-nenewal, which for purposes of each agreemenédded as termination without cause.
The employment agreements contain non- competitienants which prohibit competing with the Corpiorafor one year after
employment terminates, during which time the emplegit agreements also prohibit interfering with @wporation's business or its
relationships with its customers and potential @ungrs and from soliciting the Corporation's emplsye

Mr. Caron's employment agreement provides for asace payment of 50% of his then base salary,qakalind other health insurance
benefits for one year, and acceleration of all steg stock options exercisable for a period of &gsdipon death, disability or termination
without cause if such event occurs within one year change in control of the Corporation. In aiddit if such death, disability or terminati
without cause occurs within six months followingleange in control of the Corporation, Mr. Caroengitled to an additional severance
payment of 50% of his then base salary. This agee¢rxpires one year following a change in cordgfahe Corporation.

Report on Executive Compensation

The Compensation Committee of the Board of Directanrrently consists of David A. Jenkins (Chairmagbert P. Cook and Jane C.1.
Hirsh. Mr. Cook was appointed to the Compensatiom@ittee by the Board of Directors on May 28, 19@®lacing Martin Zeiger who had
served since May 30, 1997. Mrs. Hirsh was appoitddtie Compensation Committee by the Board of &ines on May 28, 1998. Mr. Jenk
was appointed to the Compensation Committee bftzed of Directors on May 28, 1998 replacing Kehrét Larsen who had served since
April 30, 1996. Agnes Varis, who had served onGloenpensation Committee since March 24, 1992, resigom the Board of Directors a
the Compensation Committee on July 24, 1998. Thagamsation Committee reviews executive performaggeity and non-equity
executive compensation and advises the Board efchirs on the Corporation's benefits and compeansatlicies. The Board of Directors,
however, has approval over all such matters. Thagamsation Committee met twice as a Committee agtdwice as a committee of the
entire Board of Directors during the year endeddbazer 31, 1998.

The Compensation Committee is responsible for dgwed) the compensation programs for the Corporatiexecutive officers, key
employees and other senior management. The Contfmm€ammittee
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also recommends the option grants under the Caipni®1992 Stock Plan and has oversight respditigibiwith respect to the Corporation's
stock purchase plan and Retirement Plan.

The Compensation Committee has designated thrée dmmponents of the Corporation's compensatiognara to implement its philosoph
First, base salaries are the fixed regular compiooieexecutive compensation and are measured ddgibsse salary levels among a
competitive peer group, (ii) the Corporation's gasincial performance and future expectation§, tlie general and industigpecific busines
environment and (iv) individual performance. Then@pensation Committee does not assign relative weighrankings to these factors, but
instead makes a subjective determination based tingoconsideration of all of these factors as aelthe progress made with respect to the
Corporation's long-term goals and strategies. Samual bonus compensation, paid in accordanttetiné Corporation's bonus plan for
key employees, is linked to the financial perforg®of the Corporation and is designed to providétewhal incentive in the form of cash
compensation determined as a function of the iddizi performance of eligible key employees in a&giyear. Consideration is also given to
exemplary performance in the accomplishment ofigpaad particularly difficult tasks. Third, stodption grants under the Corporation's
1992 Stock Plan are designed to motivate the eecafficers and other employees to deliver vatuéhe Corporation's shareholders over a
period of several years. The objective of theserdsvis to advance the longer-term interests ofltboration and its shareholders and to
complement the incentives tied to annual perforreabese awards provide rewards to executives tipoareation of incremental
shareholder value and the attainment of long-teamirgs goals. Stock options only produce valuexecutives if the price of the
Corporation's stock appreciates, thereby direatkirig the interests of executives with those arsholders. The number of stock options
granted is based, among other things, on the tEaeh executive's position and the executive'sgperance in the prior year. Stock options
granted for this purpose generally vest over aogeof three years.

Chief Executive Officer Compensation

Daniel L. Korpolinski has served as the Presidedt@hief Executive Officer of the Corporation sirfegust 1998. Mr. Korpolinski's initial
base salary was based on a number of factorsdingjuhe base salaries of executives performindgairfunctions for peer companies, his
level of expertise in the industry, prior accomipiieents as president and chief executive officextioér companies, the Corporation's existing
compensation structure and anticipated preparationmplementation of a long term strategic pladdifionally, these factors played a key
role in determine Mr. Korpolinski's target bonustial option grant and severance provisions.

Deductibility of Executive Compensation

In general, under Section 162(m) of the Internatddee Code of 1986, as amended (the "Code"), theoCation cannot deduct, for United
States federal income tax purposes, compensatiexciess of $1,000,000 paid to certain executivieer8. This deduction limitation does not
apply, however, to compensation that constitutesftpmance-based compensation” within the meanfi@eotion 162(m) of the Code and
the regulations promulgated thereunder. In ordecéatain forms of compensation, such as stoclooptito qualify as "performance-based
compensation,” among other things, the grantingdoacommittee must consist solely of "outsideadiors" as defined in the regulations
promulgated under Section 162(m). As the Compems&@ommittee did not consist solely of "outside=diors" in 1998, stock options
granted under the Corporation's 1992 Stock Plaril@88 Non- Employee Director Stock Option Plan dgithe year will not constitute
"performance-based compensation” and, therefoyecampensation resulting from the exercise of such
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options will be aggregated with all other compeiasato the executive officer and to the extent cemgation exceeds $1,000,000 the
Corporation will not receive the benefit of a teeddction for United States federal income tax psgso The Board of Directors intends to
periodically review the potential consequencesaiiti®n 162(m) to the Corporation and may structoesperformance-based portion of its
executive compensation in the future to constitpegformance-based compensation” within the meaofrgection 162(m).

COMPENSATION COMMITTEE BOARD OF DIRECTORS
David A. Jenkins, Chairman David A. Jenkins, Chairman
Robert P. Cook Rober t P. Cook
Jane C.I. Hirsh Jane C.l. Hirsh
Willi am K. Hoskins
Danie I L. Korpolinski
Kenne th N. Larsen
Charl es T. Lay
Jess G. Thoene
Marti n Zeiger

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of the Board of Directanrently consists of Robert P. Cook, Jane drkHHand David A. Jenkins. Mrs. Hir
currently serves as the Corporation's Presidelrtefnational Business. Mrs. Hirsh participatedwo Compensation Committee meetings as
a subset of the Board of Directors while an emptogkthe Corporation.

Compensation of Directors

Effective as of October 1, 1994, directors whorameemployees of the Corporation or of Hoechstivecan annual fee of $12,000 and a
participation fee of $500 for each meeting of treaRl of Directors or committee thereof attended\(jaled such meetings are held on
separate dates). All directors are entitled todimlbursed for expenses in connection with attenBiogrd of Directors and Committee
meetings.

The Corporation's 1995 Non-Employee Director Stogition Plan (the "Director Plan") provides for #nstomatic grant of stock options to
directors of the Corporation who are not employa@esfficers of the Corporation, or of an affiligiacluding Hoechst) thereof (a "Non-
Employee Director"). The Director Plan was approlegdhe shareholders at the Corporation's annuatingeheld on May 24, 1995. Each
Non-Employee Director, who was a serving director faslarch 30, 1995, the date the Board of Direct@graved the Director Plan (the
"Board Approval Date") and who had not receivedangof options under any other plan maintainedhgyCorporation within a period of
twelve months preceding the Board Approval Date grasted an option to purchase Three Thousand Huwedred and Thirty- Three
(3,333) shares of Common Stock, and will be graatedption to purchase an additional Three Thou3dmde Hundred and Thirty-Three
(3,333) shares of Common Stock on the anniversiasyah date each year thereafter, subject to sexdop continuing to be a Non-Employee
Director, at each such date. Each Non-EmployeecBiravho was ineligible for the above-describechgtzecause of having received a grant
of options under any other plan maintained by tbgpGration within a period of twelve months precegihe Board Approval Date, shall be
automatically granted on the third anniversaryuaftsgrant an option to purchase an additional Thtemisand Three Hundred and Thirty-
Three (3,333) shares of Common Stock and an optipurchase an additional Three Thousand Three tédreshd
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Thirty-Three (3,333) shares of Common Stock onatfigiversary of such date each year thereafteresutyj each person continuing to be a
Non-Employee Director at each such date. Each Non-&yeg! Director who first becomes a member of ther@o Directors subsequent to
the Board Approval Date, will be automatically gigghon the date such person is first elected oviapgd to the Board of Directors (the
"Initial Election Grant Date") an option to purckdsifteen Thousand (15,000) shares of the CommackSand on the third anniversary of
the Initial Election Grant Date and each succeedimgversary of the Initial Election Grant Datertradter, an option to purchase an additi
Three Thousand Three Hundred and Thirty-Three &,8B8ares of Common Stock, subject to such persotinuing to be a Non-Employee
Director at each such date. Any director who waeraployee or officer of the Corporation, or of dfiliate thereof (an "Employee"), on the
Board Approval Date or any person who becomesextdir thereafter while already an Employee or careuly with becoming an

Employee, and who thereafter ceases to be an Eegployt continues thereafter as a member of thedBoatr, a Non- Employee Director),
shall be automatically granted as of the date packon ceases to be an Employee, an option to smechhree Thousand Three Hundred and
Thirty-Three (3,333) shares of Common Stock, andtion to purchase an additional Three Thousandé Rlundred and Thirty-Three
(3,333) shares of Common Stock on the anniversiasyah date each year thereafter, subject to sexdop continuing to be a Non-Employee
Director at each such date.

During the year ended December 31, 1998, Mr. Larseeived an option to purchase Three ThousandeTHuadred Thirty-Three (3,333)
shares and Dr. Thoene received an option to puedrifteen Thousand (15,000) shares of the CormaratCommon Stock pursuant to the
Director Plan.

Stock Performance Graph

The following graph compares the yearly percentdgage in the cumulative total stockholder returiib® Corporation's Common Stock
during the period from December 31, 1993 throughebgber 31, 1998 with the cumulative total returr{ipthe Nasdaq Market Index, (ii) a
peer group index prepared by the Corporation ctingisf the following publicly-traded companies:z&l Corporation; A.L. Pharma, Inc.;
Barr Laboratories, Inc.; Cygnus Therapeutic Systénts; Elan Corporation, p.l.c.; Forest Laboratsrilnc.; Halsey Drug Co. Inc.; lvax
Corp.; KV Pharmaceutical Company; Mylan Laboratories, INoyen Pharmaceuticals, Inc. (Class A Stock); Phasutical Resources, In
Taro Pharmaceuticals Industries Ltd.; Teva Pharotazds Industries Ltd.; and Watson Pharmaceutidats (the "New Peer Group"), and
(iii) a peer group index prepared by the Corporationsisting of the following publicly-traded conmpes: A.L. Pharma, Inc.; Barr
Laboratories, Inc.; Carrington Laboratories Incur@med Pharmaceuticals, Inc.; Elan Corporation,

p.l.c.; Faulding, Inc.; Forest Laboratories, Irggnsia Pharmaceuticals, Inc.; Halsey Drug Co. Imax Corp.; Jones Medical Industries Inc.;
K-V Pharmaceutical Company; Mylan Laboratories jiiNoven Pharmaceuticals Inc. (Class A Stock); BerGompany; Pharmaceutical
Resources, Inc.; Roberts Pharmaceutical Corp.; Pheomaceutical Industries Ltd.; and Teva Pharntazgdundustries Ltd. (the "Old Peer
Group").

The Corporation believes that, prior to this yéiae, Old Peer Group included those publicly trademhganies which had the most comparable
operating characteristics of the Corporation. ThepGration also believes, however, that the busiaesvities of certain other companies are
closer to that of the Corporation than some ofcttrapanies included in the Old Peer Group, andabat result, the Old Peer Group now (i)
doesn't include all of those companies with whidomparison would be meaningful, and (ii) includestain companies with which a
comparison is now less meaningful. The Corpordtias replaced Carrington Laboratories, Inc., DuraRiegimaceuticals, Inc., Faulding,
Inc., Gensia Pharmaceuticals, Inc., Jones Medizhldtries Inc., Perrigo Company and Roberts Phaut@al, Corp. of the Old Peer Group
with Cygnus
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Therapeutic Systems, Inc., and Watson Pharmacé&utiza in the New Peer Group. The Corporationeyas that the performances of the
members of the New Peer Group provide the most imgfah basis for comparison with the Corporatigrésformance and intends to include
the New Peer Group for comparison purposes inatihisfuture proxy statements. The comparison ass@t@&was invested on December
31, 1993 in the Corporation's Common Stock, thedoing Nasdaqg Market Index, the New Peer Groupxiaael the Old Peer Group Index
and assumes reinvestment of dividends, if any.

[LINE GRAPH APPEARS HERE]
Comparison of Cumulative Total Return of Companig Peer Group, New Peer Group and NASDAQ Markeéeind

December 31,

1993 1994 1995 1996 1997 1998

Copley Pharmaceutical...........ccccccoevinneenn. 100.00 33.54 34.81 23.42 14.24 26.7

7
Old Peer Group.......cccoeeeeieeenieeeniieennenn 100.00 75.35 98.14 87.26 105.90 140.4 3
New Peer Group.......ccceeeeveveviecivniiiiinnnnns 100.00 84.68117.09 100.91 125.82 188.3 8
NASDAQ Market INdeX.........ccccveeriurrineeennn 100.00 104.99 136.18 169.23 207.00 291.9 6
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Certain Relationships and Related Transactions

The Corporation has adopted a policy that all satisns between the Corporation and its officeirgctors, affiliates and principal
shareholders be on terms no less favorable to ¢ineaation than terms of transactions with unrelatarties and be approved by a majorit
disinterested directors. In addition, under thenteof the Governance Agreement (as hereinaftenel@¥j until October 8, 1998 every
transaction or series of related transactions letvilee Corporation and Hoechst (or any of itsiatélk) and every corporate action which
presents a potential conflict of interest betweeedthst (or any of its affiliates) and the Corpanatand its other shareholders was subject to
the prior approval of a majority of the Independ@irectors (as defined in the Governance Agreement)

Pursuant to the Product Agreement (as hereinadiimet) and certain other product distribution agnents, the Corporation purchased in
1998 an aggregate of approximately $45,163,000hnafrgeneric products from HMRI. The Corporatiortadbs its comprehensive general
liability, product liability, umbrella liability ad all risks property insurance coverage througimaarance and risk sharing arrangement with
Hoechst AG, and its various subsidiaries, includitigechst and HNA. Insurance coverage is provideslih a wholly-owned insurance
subsidiary of HNA, as well as by external partiestal premiums paid by the Corporation for thessiiance policies aggregated
approximately $4,563,000 for the year ended Decei®bgel998.

At December 31, 1998, the Corporation was a 49%eowhChia Tai Copley Pharmaceutical ("CTCP") whichturn, was an 85% owner of
Wuxi Chia Tai Copley Pharmaceutical ("WCTCP"). CTail WCTCP were formed to manufacture and markéti-source drug products
the People's Republic of China. The Corporatiovestment in CTCP totaled $2.1 million at Decengier1998. During 1995, the
Company's Board of Directors voted to decreas€tmapany's financial commitment to and de-emphabiz€&Company's role in CTCP and
WCTCP. Subsequently a subsidiary of Hoechst ACGciaugid its desire to purchase an interest in WCTi€@Htds anticipated that upon
transfer of its indirect ownership in WCTCP the Qramy will recover approximately $2.1 million of itsvestment in CTCP. In 1998, the
Company wrote down its investment of $2.4 milliors2.1 million and reclassified it to a long-terefated party receivable.

Governance Agreement

On November 11, 1993, HCCP Acquisition CorporafitfiCCP"), a wholly-owned subsidiary of HNA, acqudra 51% interest in the
Corporation on a fully diluted basis (the "Acquit’). In connection with the Acquisition, the Coration, HNA and HCCP entered into a
Corporate Governance and Standstill Agreement dededd October 8, 1993, as amended (the "Governageement"), to govern the
relationship between the Corporation and HNA asdiffiliates. On October 8, 1998, the Governanceefigent expired by its terms, with -
exception of certain limited protections that weitintinue in force as described below.

Some of the more significant protections in the &oance Agreement that expired are: (a) the remainé that the Board of Directors consist
of nine members, three being Corporation Directitmge being Hoechst Directors and three beingdeddent Directors (meaning jointly
selected by the Corporation Directors and Hoeclirgtdibrs), and that committees of the Board of Etimes be similarly constituted; (b) the
prohibition against Hoechst and its affiliates adqg additional shares (other than as necessanyaiatain its pre-existing percentage
ownership) or otherwise seeking to increase ttmitrol of ownership of the Corporation without ferporation's consent (including the
consent of at least one Corporation Director)tlie) prohibition against amendments of the Corpondaicharter and by-laws without the
consent of at least one Corporation Director;
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(d) the requirement that Hoechst vote its sharesaordance with all recommendations of the Boafdiectors and not vote in opposition to
any recommendation of the Board of Directors; lje)requirement that all transactions between thrp@ation, on the one hand, and Hoet
and its affiliates, on the other hand, and eadtstetion in which there is a potential conflicimterest between the Corporation and its
shareholders (other than Hoechst and its affiljatesthe one hand, and Hoechst or its affiliateshenother hand, must be approved by a
majority of the Independent Directors; and (f) thquirement that Hoechst not sell its shares topgmgon whom Hoechst knows would own
5% or more of the outstanding shares unless suslopagrees in writing to be bound by the restiiof the Governance Agreement and to
forego certain benefits under the Governance Agesem

The restrictions that continue in effect, are:tfe) prohibition against Hoechst or its affiliategjairing shares of the Corporation without the
approval of a majority of the Independent Direct@sscept in certain privately negotiated, unsadiditransactions which do not reduce the
liquidity of the shares below the level expectetbéonecessary to maintain a viable market for tiaees and liquidity for the Corporation's
shareholders; and (b) the requirement that, so dsnfpe Corporation is a public company, the B@didirectors include at least three
Independent Directors. For these purposes, an peri#ent Director” is a person who (i) is in fadépendent, (ii) does not have any direct
financial interest or any material indirect finaadnterest in Hoechst or the Corporation or anyheir respective affiliates, and (iii) is not
connected with Hoechst or the Corporation or antheir respective affiliates as an officer, empkyeonsultant, agent advisor,
representative, trustee, partner, director (othan of the Corporation) or person performing simfileactions. Other than these limited
restrictions and subject only to such fiduciaryiesias a majority shareholder may have to minatigreholders under Delaware law,
Hoechst, as a majority shareholder, will be ablexercise substantial control of the Corporatianiuding the right to decide in its discretion
most matters requiring shareholder approval, sadheaelection of future members of the Board e&Etbrs and approval of any proposed
merger or acquisition of the Corporation.

Product Agreement

The Corporation and HNA also entered into a Prodgeeement dated as of October 8, 1993 (the "Piiofigeeement") to establish certain
relationships between the Corporation and HNA &dffiliates concerning the supply of certain naaterials to the Corporation, the
synthesis of certain new bulk active ingredierts, éstablishment of a managed care market develdand sales organization with Hoechst-
Roussel Pharmaceuticals Incorporated ("HRPI")hat time an affiliate of HNA, and the right of tR®rporation to act as a generic arm of
HRPI with respect to any HRPI products which HRRlyrdecide to sell in a generic version as they coffpatent. The Product Agreement
also contemplated the Corporation pre-launchinggewersions of certain HRPI products before #lewant patent has expired. The Product
Agreement will expire on June 1, 1999.

On June 30, 1995, HNA transferred its ownershiplGCP to Hoechst Corporation (the parent corporatfddNA), which assumed HNA's
rights and obligations pursuant to the Governange@dment. On January 1, 1996, HRPI was mergeHhtBI, which was then a subsidiary
of Hoechst and a sister corporation to HNA. On Deloer 19, 1996, HMRI became a subsidiary of HMR Ri@annc. HMRI has agreed to be
bound by the Product Agreement to the extent tfRPHvas bound; that is, the Product Agreement naes to be in effect for products
manufactured by the former HRPI but not for produnanufactured by HMRI prior to the merger with HRBr for products developed by
HMRI after January 1, 1996. Since the date of ttoeléict Agreement, the Corporation has enteredspézific distribution agreements with
HRPI with respect to glyburide, micronized glybwridnd pentoxyfylline; HRPI's obligations under #hnagreements have also been assumed
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by HMRI. The Corporation does not expect to distt@any new or additional products pursuant tdRtteeluct Agreement.
CHANGES IN THE CORPORATION'S INDEPENDENT ACCOUNTANT S

On November 19, 1998, KPMG LLP's ("KPMG") appointihas principal accountants was terminated anceReterhouseCoopers LLP was
engaged as principal accountants. The decisiohdnge accountants was approved by the Board o€tdieon November 19, 1998.

In connection with the audits of the two fiscal geanded December 31, 1997 and the subsequerniringeriod through November 19, 1998,
there were no disagreements with KPMG on any maftaccounting principles or practices, financiatsment disclosure, or auditing scope
or procedures, which disagreements if not resaledteir satisfaction would have caused them toewakerence in connection with their
opinion to the subject matter of the disagreement.

The audit reports of KPMG LLP on the consolidatie@ricial statements of the Corporation and suhsédiaas of and for the years ended
December 31, 1997 and 1996, did not contain angraévopinion or disclaimer of opinion, nor wereytiqealified or modified as to
uncertainty, audit scope or accounting principles.

SECTION 16 COMPLIANCE

Section 16(a) of the Securities Exchange Act o#41@fjuires the Corporation's directors, executifieers and holders of more than 10% of
the Corporation's Common Stock (collectively, "Retipg Persons") to file with the Securities and BEaiege Commission (the "SEC") initial
reports of beneficial ownership and reports of ¢esnin beneficial ownership of securities of thepg@oation. Based solely upon its review of
copies of such filings and written representatitvag no other reports were required pursuant talegigns promulgated by the SEC, the
Corporation believes that all Reporting Personsl@mplied with the filing requirements of SectitB(a) for the year ended December 31,
1998.

PROPOSAL RELATING TO ELECTION OF DIRECTORS

Three persons have been nominated by the BoardeftDrs for election as Class Il directors of @erporation at the Annual Meeting. The
nominees for election as Class Ill directors ardigvih K. Hoskins, Daniel L. Korpolinski and Charl&sLay. All are currently serving as
directors of the Corporation.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE FOR APPROVAL OF THE ELECTION OF
WILLIAM K. HOSKINS, DANIEL L. KORPOLINSKI AND CHARL  ES T. LAY AS
CLASS 1ll DIRECTORS

The terms of the Class Il directors expire atAmmual Meeting, the terms of the Class Il directexpire at the Annual Meeting of
Shareholders to be held following the completiothef Corporation's year ending December 31, 20@fttee terms of the Class | directors
expire at the Annual Meeting of Shareholders thiéle following the completion of the Corporatiop&ar ending December 31, 2001. Thus,
the shareholders will elect three Class Il direstat the Annual Meeting, each to serve for a tyese term.
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Shares represented by all proxies received by dadBof Directors and not marked so as to withlaeithority to vote for the nominees will

be voted (unless a nominee is unable or unwillingerve) FOR the election of the nominees. The do&birectors knows of no reason why
the nominees would be unable or unwilling to sebu,if that should be the case, proxies shalldted/in accordance with the judgment of
the persons named as attorneys in the proxiesrasfect to the resulting vacancy. A plurality af thotes cast by the shareholders present or
represented by proxy and entitled to vote at theusahMeeting is required for the election of diarst See "Voting Procedures” below.

RATIFICATION OF SELECTION OF AUDITORS

The Board of Directors has selected the firm of@siaterhouseCoopers LLP, independent certifiedipabtountants, to serve as auditors
the year ending December 31, 1999. Pricewaterhaoy@®s LLP has served as the Corporation's audiloce November 19, 1998. It is
expected that a member of PricewaterhouseCoopd?siill be present at the meeting with the oppottutd make a statement if so desired
and will be available to respond to appropriatestjoas. In the ratification of the selection of #ak, the affirmative vote of a majority of the
shares present, in person or represented by paoxdyyoting on that matter is required for approval.

The ratification of this selection is not requingnter the laws of the State of Delaware, whereCiworation is incorporated, but the results
of this vote will be considered by the Board ofdaitors when selecting auditors for future years.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE
RATIFICATION OF THE SELECTION OF THE FIRM OF
PRICEWATERHOUSECOOPERS LLP TO SERVE AS AUDITORS FOR THE YEAR
ENDING DECEMBER 31, 1999

VOTING PROCEDURES

The presence, in person or by proxy, of at leasaority of the issued and outstanding shares ofiion Stock entitled to vote at the Annual
Meeting is necessary to constitute a quorum fotrdwesaction of business. Votes withheld from aomimee and abstentions are counted as
present or represented for purposes of determithimgresence or absence of a quorum for the Arviaating. Broker non-votes (see below)
are counted as present or represented for quorupoges. In the election of Class Il Directors, thieee nominees receiving the highest
number of affirmative votes of the shares presamierson or represented by proxy, and entitledbte at the Annual Meeting shall be elec

as Class lll Directors. The affirmative vote of th@ders of a majority of the shares of Common Sfmesent, in person or represented by
proxy, and voting on that matter at the Annual Negts required for ratification of the selectiohRricewaterhouseCoopers, LLP as the
Corporation's auditors for the year ending Decen3fie1999. An automated system administered b tirporation's transfer agent tabulates
the votes. The vote on each matter submitted teebbbders is tabulated separately. Broker "nons/oé@d shares voted to abstain are neither
votes for nor against a matter and therefore hiaweffect of reducing the number of affirmativeesoheeded to obtain a majority of votes

on a given matter. A "non-vote" occurs when a brakeother nominee holding shares for a benefmiater votes on one proposal, but does
not vote on another proposal because, in respesttabf other proposal, the broker or other nomires ashot have discretionary voting power
and has not received instructions from the bersfici

18



owner. If any other matter should be presenteeafAnnual Meeting upon which a vote properly mayaben, and upon which the persons
named as attorneys in the proxies may exercisesatiiso under applicable law, shares representedllfproxies received by the Board of
Directors will be voted with respect thereto in@woance with the judgment and discretion of thespes named as attorneys in the proxies.

SHAREHOLDER PROPOSALS FOR 2000

Proposals of shareholders intended for inclusiahénproxy statement to be furnished to all shddshe entitled to vote at the annual mee

of shareholders of the Corporation in 2000 mugtelseived at the Corporation's principal executiffie@s not later than December 29, 1999.
In addition, in order for a stockholder's propasabe eligible for consideration at the next anmakting of the Company, the proposal must
be received at the Company's principal executifieesf not later than the close of business on Mag;2000, provided, however, notice will
not be required to be given more than sixty (6@jsdaior to the date of any annual meeting of dhalers. Further, the proposal must
comply with the other procedural requirements sghfin the Corporation's By-laws, a copy of whislon file with the Securities and
Exchange Commission. In order to curtail controyers to the date on which a proposal is receivethéyCorporation, it is suggested that
proponents submit their proposals by Certified R#turn Receipt Requested.

EXPENSES AND SOLICITATION

The cost of solicitation of proxies will be borng tthe Corporation, and in addition to solicitingasiholders by mail through its regular
employees, the Corporation may request banks, @l other custodians, nominees and fiduciavisslicit their customers who have
stock of the Corporation registered in the names mdminee and, if so, will reimburse such bankskdérs, and other custodians, nominees
and fiduciaries for their reasonable out-of-poaiatts. Solicitation by officers and employees ef @orporation may also be made of some
shareholders in person or by mail, telephone egtaph following the original solicitation.
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PROXY
COPLEY PHARMACEUTICAL, INC.

PROXY FOR ANNUAL MEETING OF SHAREHOLDERS-MAY 27, 19 99
SOLICITED BY THE BOARD OF DIRECTORS

The undersigned shareholder of Copley Pharmacéutica, a Delaware corporation, revoking all prpxies, hereby appoints Gene M.
Bauer and Daniel M.P. Caron, and each of them,igsaxith full power of substitution, to vote allesies of Common Stock of Copley
Pharmaceutical, Inc. which the undersigned isledtib vote at the Annual Meeting of Shareholdérthe Corporation to be held at Sheraton
Braintree Hotel, 37 Forbes Road, Braintree, Masassetts on May 27, 1999 at 10:00 a.m., local timd, @& any adjournment thereof, upon
matters set forth in the Notice of Annual Meetimgld&roxy Statement, a copy of which has been redddy the undersigned. The proxies are
further authorized to vote, in their judgment amgtoetion, upon such other business as may properhe before the meeting or any
adjournments thereof and with respect to whichptloxies are entitled to exercise discretion ungglieable law. Attendance of the
undersigned at the meeting or at any adjournedoset®ereof will not be deemed to revoke this praxyess the undersigned shall
affirmatively indicate thereat the intention of tiledersigned to vote said shares in person.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE

SEE REVERSE SIDE SEE REVERSE SIDE



COPLEY PHARMACEUTICAL, INC.

c/o EquiServe
P.O. Box 8040
Boston, MA 02266-8040

DETACH HERE

[X] Please mark
votes as in
this example.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTEAS DIRECTED OR IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR THE ELECTION OF THE DIRECTORS AS DESCRIBHEN ITEM 1 AND FOR THE PROPOSAL IN ITEM 2. THE
SHARES REPRESENTED BY THIS PROXY WILL BE VOTED INHE JUDGMENT AND DISCRETION OF THE PROXIES NAMED
HEREIN WITH RESPECT TO ANY OTHER BUSINESS AS MAY RRERLY COME BEFORE THE MEETING, AND ANY
ADJOURNMENT THEREOF, AND WITH RESPECT TO WHICH THEROXIES NAMED HEREIN ARE ENTITLED TO EXERCISE
DISCRETION UNDER APPLICABLE LAW.

1. Proposal to elect three (3) Class Ill Directeiash to serve for a three-year term.
Class Il Nominees: William K. Hoskins, Daniel Lokpolinski and Charles T. Lay
FOR [ JWITHHELD []

L] Fomalimees except as noted above

2. To ratify the selection of the firm of PricewdteuseCoopers, LLP as auditors for the fiscal peating December 31, 1999.
FOR [ ] AGAINST [ JABSTAIN []
MARK HERE FOR ADDRESS CHANGE AND NOTE AT LEFT []

THIS PROXY SHOULD BE DATED AND SIGNED BY THE SHAREBILDER(S) EXACTLY AS HIS OR HER NAME APPEARS
HEREON AND RETURNED PROMPTLY IN THE ENCLOSED ENVEIRE, PERSONS SIGNING IN A FIDUCIARY CAPACITY
SHALL SO INDICATE, IF SHARES ARE HELD BY JOINT TENNTS OR AS COMMUNITY PROPERTY, BOTH SHOULD SIGN.

Signature: Date:
Signature: Date:
End of Filing
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