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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
PROXY STATEMENT PURSUANT TO SECTION 14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant p

Filed by a Party other than the Registrant o

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

©c o o owT

BONE CARE INTERNATIONAL, INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

o No fee required.

p  Fee computed below per Exchange Act Rules 14a-6(i)(1) and O-11.
1) Title of each class of securities to which transaction applies:
Common Stock, no par value, of Bone Care International, Inc. ( Common Stock )

2) Aggregate number of securities to which transaction applies:
20,208,637 shares of Common Stock
2,035,762 shares of Common Stock for issuance pursuant to options with exercise prices below $33.00
115,000 shares of Common Stock for issuance pursuant to restricted stock unit awards

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

The filing fee was determined based upon the sum of:
(A) 20,208,637 shares of Common Stock multiplied by $33.00 per share; (B) 115,000 rights to receive Common Stock
pursuant to restricted stock unit awards multiplied by $33.00 per share; and (C) options to purchase 2,035,762 shares
of Common Stock with exercise prices below $33.00 multiplied by $18.26274 per share (which is the difference
between $33.00 and the weighted average exercise price per share). In accordance with Section 14(g) of the Securities
Exchange Act of 1934, as amended, the filing fee was determined by multiplying 0.0001177 by the sum of the
preceding sentence.

4) Proposed maximum aggregate value of transaction:
$707,858,614

5) Total fee paid:
$83,315
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o Fee paid previously with preliminary materials.

o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1) Amount Previously Paid:
2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:
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Preliminary Copy
Bone Care International, Inc.
1600 Aspen Commons
Middleton, Wisconsin 53562
(608) 662-7800
[ 11,2005
Dear Shareholder:

On May 4, 2005, we entered into a merger agreement providing for the acquisition of Bone Care International,
Inc. by Genzyme Corporation. If the merger is completed, you will be entitled to receive $33.00 in cash for each share
of our common stock that you own. A copy of the merger agreement is attached as Appendix A to the proxy statement
that accompanies this letter.

You are invited to attend a special meeting of shareholders of Bone Care to be heldon [ ],2005,at[ ]:00 a.m.,
local time, at [ ], at which you will be asked to approve the merger agreement. The affirmative vote of 60% of the
shares of our common stock outstanding on [ ], 2005, the record date for the special meeting, is required to approve
the merger agreement.

Our board of directors has unanimously approved and adopted the merger agreement and the transactions it
contemplates, including the merger, and has unanimously determined that the merger agreement and the transactions it
contemplates, including the merger, are advisable to, fair to, and in the best interests of Bone Care and its
shareholders. Accordingly, the board of directors recommends a vote  FOR approval of the merger agreement.

The proxy statement includes detailed information about the merger agreement. We urge you to read carefully the
entire proxy statement, including the merger agreement and Citigroup Global Markets Inc. s written opinion letter.

It is important that your shares be represented and voted whether or not you plan to attend the special
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 special meeting.

If you have any questions or require assistance voting your shares, please call D.F. King & Co., Inc., toll free at [

1.

Sincerely,

President and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of this transaction, passed upon the merits or fairness of this transaction, or passed upon the
adequacy or accuracy of the accompanying proxy statement. Any representation to the contrary is a criminal
offense.
This letter and the accompanying materials, including the proxy statement for the special meeting, are first being
mailed to shareholders on or about [ ], 2005.
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Bone Care International, Inc.
1600 Aspen Commons
Middleton, Wisconsin 53562
(608) 662-7800
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TOBEHELD [ ],2005
A special meeting of shareholders of Bone Care International, Inc. ( Bone Care ) will be heldon [ ], 2005, at [
]:00 a.m., local time, at [ ], for the following purposes:

1. To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of May 4, 2005,
among Genzyme Corporation ( Genzyme ), Macbeth Corporation, a newly-formed wholly-owned subsidiary of
Genzyme ( Macbeth ), and Bone Care, which provides for the merger of Macbeth with and into Bone Care and
the conversion of each outstanding share of common stock of Bone Care (other than shares held by Bone Care
or by Genzyme or any of its subsidiaries) into the right to receive $33.00 in cash, without interest; and

2. To transact any other business as may properly come before the special meeting or any adjournments or

postponements of the special meeting.

Only shareholders of record at the close of business on [ ], 2005 are entitled to notice of and to vote at the
meeting or any adjournments or postponements thereof. The approval of the merger agreement requires the
affirmative vote of 60% of the outstanding shares of our common stock.

The merger agreement and the transactions it contemplates are described in the accompanying proxy statement. A
copy of the merger agreement is attached as Appendix A to the proxy statement.

By Order of Our Board of Directors,

President and Chief Executive Officer
Middleton, Wisconsin
[ 11,2005
PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT

PLEASE DO NOT SEND YOUR BONE CARE COMMON STOCK CERTIFICATES TO US AT THIS
TIME. IF THE MERGER IS COMPLETED, YOU WILL BE SENT INSTRUCTIONS REGARDING
SURRENDER OF YOUR CERTIFICATES.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, PLEASE SIGN AND
DATE THE ENCLOSED PROXY CARD 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 [ ] 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.
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Bone Care International, Inc.
1600 Aspen Commons
Middleton, Wisconsin 53562
(608) 662-7800
PROXY STATEMENT
QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers briefly address some questions you may have about the special meeting and

the proposed merger. These questions and answers may not address all questions that may be important to you as a
shareholder of Bone Care. Please refer to the more detailed information contained elsewhere in this proxy statement

and the appendices to this proxy statement. In this proxy statement, the terms we, us, our and Bone Care refer to B
Care International, Inc., the term Genzyme refers to Genzyme Corporation and the term Macbeth refers to Macbeth
Corporation, a newly-formed wholly-owned subsidiary of Genzyme.

The Merger

Q: What is the proposed transaction?

A: The proposed transaction is the acquisition of Bone Care by Genzyme pursuant to an Agreement and Plan of
Merger, dated as of May 4, 2005, among Genzyme, Macbeth and Bone Care. If the merger agreement is
approved by our shareholders and the other closing conditions contained in the merger agreement are satisfied or
waived, Bone Care will become a wholly-owned subsidiary of Genzyme.

Q: What will I receive in the merger?

A: If the merger is completed, you will be entitled to receive $33.00 in cash, without interest, for each share of our
common stock that you own at the effective time of the merger.

Q: Why is the Bone Care board of directors recommending approval of the merger agreement?

A: Our board of directors has unanimously approved and adopted the merger agreement and the transactions it
contemplates, including the merger, and has unanimously determined that the merger agreement and the
transactions it contemplates, including the merger, are advisable to, fair to, and in the best interests of Bone Care
and its shareholders. See The Merger Recommendation of Our Board of Directors for a more complete
discussion of why the board is recommending approval of the merger agreement.

Q: Is the merger subject to the satisfaction of any conditions?

A: Yes. Before the merger can be completed, a number of conditions must be satisfied or waived. These conditions
include, among others, obtaining shareholder approval, the satisfaction of necessary regulatory requirements and
the absence of pending litigation brought by a governmental entity to restrain the merger. See The Merger
Agreement Conditions to the Merger for a more complete discussion of the conditions to the merger. If these
conditions are not satisfied or waived, the merger will not be completed even if our shareholders vote to approve
the merger agreement.

Q: When do you expect the merger to be completed?

A: If the merger agreement is approved at the special meeting and the other conditions to the merger have been

satisfied or waived, we expect the merger to be completed promptly after the special meeting. Nevertheless, we
cannot assure you that this will occur.
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Q: What are the U.S. federal income tax consequences of the merger to Bone Care shareholders?

A: Generally, the merger will be taxable to shareholders for U.S. federal income tax purposes. A holder of our
common stock receiving cash in the merger generally will recognize gain or loss for U.S. federal income tax
purposes in an amount equal to the difference between the amount of cash received and the holder s adjusted tax
basis in our common stock surrendered. See The Merger Material U.S. Federal Income Tax Consequences for a
more complete discussion of the U.S. federal income tax consequences of the
1
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merger. The tax consequences of the merger to you will depend on the facts of your own situation. We urge
you to consult your own tax advisor for a full understanding of the tax consequences of the merger to you.

Should I send in my stock certificates now?

No. A description of how to surrender your shares for payment if the merger is completed follows this question.
Do not send any stock certificates with your proxy.

If the merger is completed, how will I receive payment for my shares?

If the merger is completed, you will receive a letter of transmittal with instructions on how to send your stock
certificates to the bank or trust company selected to act as paying agent in connection with the merger. You will
receive payment for your shares from the paying agent after you comply with these instructions. If your shares of
our common stock are held for you in street name by your broker, you should receive instructions from your
broker as to how to surrender these shares and receive payment for them.

Are dissenters rights available?

No. You will not be entitled to exercise dissenters rights with respect to the merger.

Who can help answer my questions?

If you would like additional copies, without charge, of this proxy statement or if you have questions about the
merger agreement or the merger, including the procedures for voting your shares, you should contact[ ]. You
may also contact D.F. King & Co., Inc., toll freeat[ ].

Special Meeting

Why am I receiving these materials?

You are receiving this proxy statement and proxy card because our records indicate that you own shares of our
common stock. Our board of directors is providing these proxy materials to give you information for use in
determining how to vote your shares at the special meeting.

When and where is the special meeting?

The special meeting of shareholders will be heldon [ ], 2005, at[ ]:00 a.m., local time, at[ ].

On what am I being asked to vote?

You are being asked to vote on a proposal to approve the Agreement and Plan of Merger, dated as of May 4,
2005, among Genzyme, Macbeth and Bone Care, which provides for the merger of Macbeth with and into Bone
Care and the conversion of each outstanding share of our common stock (other than shares held by Bone Care or
by Genzyme or any of its subsidiaries) into the right to receive $33.00 in cash, without interest.

Who is entitled to vote?

Only shareholders who hold shares of our common stock at the close of business on [ ], 2005 are entitled to vote
at the special meeting. Shareholders will be entitled to one vote for each full share held.

What vote is required to approve the merger agreement?

Table of Contents 11
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A: In order to approve the merger agreement, shareholders holding at least 60% of the shares of our common stock
outstanding on [ ], 2005 must vote  FOR approval of the merger agreement.

Q: How do I vote my shares of Bone Care common stock?

A: Before you vote, you should carefully read and consider the information contained in this proxy statement,
including the appendices. You should also determine whether you hold your shares of our common stock directly
in your name as a registered shareholder or through a broker or other nominee, because this will determine the
procedure that you must follow in order to vote. If you are a registered holder of our common stock, you may
vote in any of the following ways:
in person at the special meeting complete and sign the enclosed proxy card and bring it and evidence of your stock
ownership to the special meeting; or
2
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by mail complete, sign and date the enclosed proxy card and return it in the enclosed postage paid return envelope
as soon as possible to Bone Care International, Inc.,c/o [ ].

If you are not a registered holder of our shares of common stock (which for purposes of this proxy statement means
that your shares are held in street name ), you should instruct your broker or other nominee to vote your shares by
following the instructions provided by your broker or other nominee. You may vote in person at the special meeting
if you obtain written authorization in your name from your broker or other nominee and bring evidence of your
stock ownership from your broker or other nominee. Please contact your broker or other nominee to determine how
to vote by mail and whether you will be able to vote by telephone or over the Internet.

Q: What happens if I sign and return my proxy card but I do not indicate how to vote?

A: If you properly sign and return your proxy card, but do not include instructions on how to vote, your shares of our
common stock will be voted FOR approval of the merger agreement. Our management does not currently expect
that any other proposals will be considered at the special meeting. If other proposals requiring a vote of
shareholders are brought before the special meeting in a proper manner, the persons named in the enclosed proxy
card intend to vote the shares they represent in accordance with their best judgment.

Q: What happens if I abstain from voting on the proposal?

A: If you return your proxy card with instructions to abstain from voting on the proposal to approve the merger
agreement, your shares will be counted for determining whether a quorum is present at the special meeting and
will have the effect of a vote  AGAINST the proposal to approve the merger agreement.

Q: What happens if I do not return a proxy card or otherwise do not vote?

A: Your failure to return a proxy card or otherwise vote will mean that your shares will not be counted toward
determining whether a quorum is present at the special meeting and will have the effect of a vote  AGAINST the
proposal to approve the merger agreement.

Q: May I change my vote after I have voted?

A: Yes. You can change your vote at any time before your shares are voted at the special meeting. If you are a
registered holder of our common stock, you can do this in any of the following ways:
by sending a written notice to [ ] to the address specified below stating that you would like to revoke your proxys;

by completing and submitting a new, later-dated proxy card by mail to the address specified below; or

by attending the special meeting and voting in person. Your attendance at the special meeting alone will not revoke
your proxy. You must also vote at the special meeting in order to revoke your previously submitted proxy.

You should send any notice of revocation or your completed new, later-dated proxy card, as the case may be, to [
].

If your shares are held in street name, you must contact your broker or other nominee and follow the directions
provided to you in order to change your vote.

Q: What does it mean if I receive more than one set of materials?

A: This means you own shares of our common stock that are registered under different names. For example, you
may own some shares directly as a shareholder of record and other shares through a broker or you may own
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shares through more than one broker. In these situations, you will receive multiple sets of proxy materials. You
must complete, sign, date and return all of the proxy cards or follow the instructions for any alternative voting
procedure on each of the proxy cards that you receive in order to vote all of the shares

3
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you own. Each proxy card you receive comes with its own prepaid return envelope; if you vote by mail, make sure
you return each proxy card in the return envelope that accompanies that proxy card.

Matters Pertaining to Directors, Executive Officers and Employees

Q: How will the merger affect options to acquire Bone Care common stock?

A: If the merger is completed, each outstanding stock option granted under a Bone Care stock option or stock
incentive plan will become exercisable in full and then cancelled and the holder will be entitled to receive a cash
payment, net of applicable taxes, in an amount equal to the product of:
the excess, if any, of $33.00 (or, if higher and required pursuant to the terms of the applicable plan, the closing

price of our common stock on the date the merger is completed) over the exercise price of the option; and

the number of shares then subject to the option.
Q: How will the merger affect Bone Care restricted stock unit awards?

A: If the merger is completed, each outstanding restricted stock unit award granted under a Bone Care stock
incentive plan will be cancelled and the holder will be entitled to receive a cash payment, net of applicable taxes,
in an amount equal to the product of:
$33.00 (or, if higher, the closing price of our common stock on the date the merger is consummated); and

the number of shares then subject to the restricted stock unit award.
Q: What are the consequences of the merger to the members of our board of directors and our executive
officers?

A: Like all other shareholders, the members of our board of directors and our executive officers will be entitled to
receive $33.00 per share in cash for each of their shares of our common stock. The members of our board of
directors and our executive officers will be entitled to receive the payments described above with respect to any
stock options or restricted stock unit awards they hold. See The Merger Interests of Our Directors and Officers in
the Merger for a more complete discussion of the payments that the members of our board of directors and our
executive officers will receive for their stock, stock options and restricted stock unit awards, as well as a
discussion of other interests that they have in the merger.

4

Table of Contents 15



Edgar Filing: BONE CARE INTERNATIONAL INC - Form PREM14A

Table of Contents

SUMMARY

The following summary highlights selected information contained in this proxy statement and may not contain all
of the information that is important to you. Accordingly, we urge you to read carefully this proxy statement, including
the appendices.

The Parties Involved in the Merger (Page[ ])

We are a specialty pharmaceutical company engaged in the discovery, development and commercialization of
innovative therapeutic products to treat the unmet medical needs of patients with debilitating conditions and
life-threatening diseases. Our current commercial and therapeutic focus is in nephrology, utilizing Hectorol®, a novel
vitamin D hormone therapy, to treat secondary hyperparathyroidism in patients with moderate to severe chronic
kidney disease and end-stage renal disease. In addition to chronic kidney disease and end-stage renal disease, we are
developing vitamin D hormone therapies to treat hyperproliferative disorders such as cancer and psoriasis.

Genzyme is a global biotechnology company dedicated to making a major impact on the lives of people with
serious diseases. Genzyme s broad product and service portfolio is focused on rare genetic disorders, renal disease,
orthopaedics, organ transplant, and diagnostic and predictive testing. Genzyme s Renal business unit develops,
manufactures and distributes products that treat patients suffering from renal diseases, including chronic renal failure.

Macbeth Corporation is a newly-formed Wisconsin corporation and wholly-owned subsidiary of Genzyme.
Macbeth was organized for the purpose of entering into the merger agreement and completing the merger and the
other transactions it contemplates. It has not conducted any activities to date other than activities incidental to its
formation and in connection with the transactions contemplated by the merger agreement.

The Special Meeting (Page[ ])

Time, Place and Date (Page [ ])

The special meeting will be heldon [ ], 2005, at[ ]:00 a.m., local time, at [ ].

Purpose (Page [ ])

The special meeting is being held to vote on a proposal to approve the Agreement and Plan of Merger, dated as of
May 4, 2005, among Genzyme, Macbeth and Bone Care, which provides for the merger of Macbeth with and into
Bone Care and the conversion of each outstanding share of common stock of Bone Care (other than shares held by
Bone Care or by Genzyme or any of its subsidiaries) into the right to receive $33.00 in cash, without interest.

The persons named in the accompanying proxy card will also have discretionary authority to vote upon other
business, if any, as may properly come before the special meeting or any adjournments or postponements of the
special meeting.

Record Date and Voting (Page [ ])

Only shareholders who hold shares of our common stock at the close of business on [ ], 2005 will be entitled to
vote at the special meeting. Each share of our common stock outstanding on [ ], 2005 will be entitled to one vote on
each matter submitted to shareholders for approval at the special meeting. As of [ ], 2005, there were [ ] shares of
our common stock outstanding.

Required Vote (Page [ ])

In order to approve the merger agreement, shareholders holding at least 60% of the shares of our common stock
outstanding on [ ], 2005 must vote  FOR approval of the merger agreement.

5
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Share Ownership of Directors and Executive Officers (Page [ ])

Asof [ ], 2005, our directors and executive officers held and are entitled to vote, in the aggregate, [ ] shares of
our common stock, representing approximately [ ]% of the outstanding shares of our common stock. The directors
and executive officers have informed us that they intend to vote all of their shares of our common stock FOR
approval of the merger agreement.

Our Shareholders Will Receive $33.00 in Cash, Without Interest, For Each Share of Our Common Stock They
Own (Page[ ]

Upon the completion of the merger, each issued and outstanding share of our common stock, other than shares
held by us or Genzyme or its subsidiaries, will be converted into the right to receive $33.00 in cash, without interest.
Recommendation of Our Board of Directors (Page[ 1)

Our board of directors has unanimously approved and adopted the merger agreement and the transactions it
contemplates, including the merger, and has unanimously determined that the merger agreement and the transactions it
contemplates, including the merger, are advisable to, fair to, and in the best interests of Bone Care and its
shareholders. Accordingly, the board of directors recommends you vote FOR approval of the merger agreement.
Fairness Opinion of Citigroup Global Markets Inc. (Page[ ])

We engaged Citigroup Global Markets Inc. to act as our financial advisor in connection with the proposed merger
and to render an opinion as to whether, as of the date of its opinion, the consideration to be received by our
shareholders pursuant to the merger was fair, from a financial point of view, to them. Citigroup Global Markets Inc.
provided its opinion to our board of directors in connection with their consideration of the merger. Citigroup Global
Markets Inc. s written opinion letter dated May 4, 2005, which is attached as Appendix B to the proxy statement,
describes matters that Citigroup Global Markets Inc. considered and various assumptions, limitations and
qualifications to its opinion. Citigroup Global Markets Inc. s opinion is not a recommendation as to how any of our
shareholders should vote or act with respect to the merger. We agreed to pay Citigroup Global Markets Inc. a fee for
these services, the principal portion of which is payable upon completion of the merger.

How Outstanding Options Will Be Treated (Page[ 1)

If the merger is completed, each outstanding stock option granted under a Bone Care stock option or stock
incentive plan will become exercisable in full and then cancelled and the holder will be entitled to receive a cash
payment, net of applicable taxes, in an amount equal to the product of:

the excess, if any, of $33.00 (or, if higher and required pursuant to the terms of the applicable plan, the closing
price of our common stock on the date the merger is completed) over the exercise price of the option; and

the number of shares then subject to the option.
How Outstanding Restricted Stock Unit Awards Will Be Treated (Page[ ])

If the merger is completed, each outstanding restricted stock unit award granted under a Bone Care stock incentive
plan will be cancelled and the holder will be entitled to receive a cash payment, net of applicable taxes, in an amount
equal to the product of:

$33.00 (or, if higher, the closing price of our common stock on the date the merger is consummated); and

the number of shares then subject to the restricted stock unit award.
6
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Our Directors and Executive Officers Have Interests in the Transaction that May Be Different From, or In
Addition To, Interests of Our Shareholders Generally (Page[ 1)

Like all other shareholders, our executive officers and the members of our board of directors will be entitled to
receive $33.00 per share in cash for each of their shares of our common stock. Our executive officers and the members
of our board of directors will be entitled to receive the payments described above with respect to any stock options or
restricted stock unit awards they hold.

We have entered into a change in control severance agreement with each of our executive officers, each of which
provides for specified payments and benefits if the executive s employment is terminated within two years following a
change in control of Bone Care. Completion of the merger will constitute a change in control of Bone Care within the
meaning of these agreements.

The merger agreement provides for indemnification arrangements for each of our current and former directors and
officers that will continue for six years following the effective time of the merger as well as insurance coverage
covering his or her service to us as a director or officer.

A Number of Conditions Must Be Satisfied or Waived to Complete the Merger (Page[ ])

Before the merger can be completed, a number of conditions must be satisfied or waived. These conditions

include:

the requisite approval of the merger agreement by our shareholders;
the absence of any statutes, regulations, governmental orders or injunctions that prevent or prohibit the merger;

the absence of pending proceedings brought by a governmental entity that challenge the merger agreement or the
merger, that seek to delay, restrain or prohibit the merger, impose material limitations on Genzyme s ownership or
operation of our business or that seek payment of material damages and the absence of specified other

proceedings against us and our officers or directors in their capacities as such;

the expiration or termination of the waiting period applicable to the consummation of the merger under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act );

the absence of specified breaches in the representations and warranties by each party to the merger
agreement; and

the parties having performed, in all material respects, their covenants and agreements in the merger agreement
that are required to be performed at or prior to the completion of the merger.
Limitations on Solicitation of Competing Proposals (Page[ 1)

We may not solicit proposals for alternative transactions; however, if a third party makes a proposal that our board
of directors determines is, or could reasonably be expected to be, superior to the Genzyme merger, we can, subject to
compliance with certain terms contained in the merger agreement, provide information to, and negotiate with, the third
party.

How the Merger Agreement May Be Terminated (Page[ 1)

Bone Care and Genzyme can agree to terminate the merger agreement at any time upon the approval of their
respective boards of directors.

Either Bone Care or Genzyme can terminate the merger agreement:

if a final, non-appealable governmental order or other action or statute, rule or regulation prohibits the merger;

if the merger has not been completed by April 30, 2006;
7
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if our shareholders do not approve the merger agreement at the special meeting; or

if the other party has breached its representations, warranties, covenants or agreements in a manner that results or
is reasonably likely to result in a condition to the completion of the merger to be unsatisfied.

Genzyme can terminate the merger agreement if our board of directors withdraws, modifies or changes its
recommendation of the merger agreement or publicly announces its intention to do so, or approves or recommends an
alternative transaction or publicly announces its intention to do so, or fails to recommend against, or takes a neutral
position with respect to, any tender or exchange offer by a third party, or if we breach in any material respect our
obligation not to seek an alternative transaction.

We can terminate the merger agreement at any time before our shareholders have approved the merger if we
receive a superior proposal and comply with the relevant terms of the merger agreement, but only after we have
provided Genzyme an opportunity to revise the terms and conditions of the merger agreement and paid the termination
fee described below.

We May be Required to Pay Termination Fees and Expenses in Some Circumstances (Page[ ])

We will be required to pay Genzyme, upon demand, a termination fee of $19,000,000 and we will be required to
reimburse Genzyme, upon demand, for up to $900,000 of the expenses it incurred in connection with the merger
agreement and the merger, if Genzyme terminates the merger agreement because:

our board of directors withdraws, modifies or changes its recommendation of the merger agreement or publicly
announces its intention to do so, or approves or recommends an alternative transaction or publicly announces its
intention to do so, or fails to recommend against, or takes a neutral position with respect to, any tender or
exchange offer by a third party; or

we breach in any material respect our obligation not to seek an alternative transaction.

If we terminate the merger agreement in accordance with its terms because we received a superior proposal, then
we will be required to pay Genzyme the $19,000,000 termination fee as a condition to terminating the merger
agreement and we will also be required to make the expense reimbursement payment of up to $900,000 to Genzyme
upon demand.

If an alternative transaction was proposed or otherwise communicated to our board of directors after May 4, 2005
and the merger agreement is terminated because:

the merger is not completed by April 30, 2006;

we breached our representations, warranties or covenants; or

our shareholders did not approve the merger agreement;
then we will be required to make the expense reimbursement payment of up to $900,000 to Genzyme upon demand
and if within one year after the merger agreement is terminated we enter into an agreement to be acquired or are
acquired, we will be required to pay Genzyme the $19,000,000 termination fee.
Tax Considerations For Bone Care Shareholders (Page[ ])

Generally, the merger will be taxable to our shareholders for U.S. federal income tax purposes. A holder of our
common stock receiving cash in the merger generally will recognize gain or loss for U.S. federal income tax purposes
in an amount equal to the difference between the amount of cash received and the holder s adjusted tax basis in our
common stock surrendered.

Our Shareholders Will Not Have Dissenters Rights (Page[ 1)
You will not be entitled to exercise dissenters rights with respect to the merger.
8
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

Statements about the expected timing, completion and effects of the proposed merger and all other statements in
this proxy statement other than historical facts, constitute forward-looking statements within the meaning of the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995. These statements speak only as of the date
of this proxy statement, and, except to the extent required under the federal securities laws, we do not intend to update
or revise the forward-looking statements. Readers are cautioned not to place undue reliance on these forward-looking
statements, and all such forward-looking statements are qualified in their entirety by reference to the following
cautionary statements. All forward-looking statements speak only as of the date of this proxy statement and are based
on current expectations and involve a number of assumptions, risks and uncertainties that could cause the actual
results to differ materially from such forward-looking statements. We may not be able to complete the proposed
merger on the terms described in this proxy statement or other acceptable terms or at all because of a number of
factors, including the failure to obtain our shareholder approval or the failure to satisfy the other closing conditions.
These factors, and other factors that may affect our business or financial results are described in our filings with the
Securities and Exchange Commission, including, without limitation, the information under the headings Risk Factors
and Forward Looking Statements in our Annual Report on Form 10-K for the year ended June 30, 2004, and under
the heading Contingencies in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2005.

All information contained in this proxy statement concerning Genzyme, Macbeth or their affiliates and designees
has been supplied by Genzyme and has not been independently verified by us.

PARTIES INVOLVED IN THE PROPOSED TRANSACTION

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

We are a specialty pharmaceutical company engaged in the discovery, development and commercialization of
innovative therapeutic products to treat the unmet medical needs of patients with debilitating conditions and
life-threatening diseases. Our current commercial and therapeutic focus is in nephrology, utilizing Hectorol®, a novel
vitamin D hormone therapy, to treat secondary hyperparathyroidism in patients with moderate to severe chronic
kidney disease and end-stage renal disease. In addition to chronic kidney disease, we are developing vitamin D
hormone therapies to treat hyperproliferative disorders such as cancer and psoriasis.
Genzyme Corporation
500 Kendall Street
Cambridge, Massachusetts 02412
(617) 252-7500

Genzyme is a global biotechnology company dedicated to making a major impact on the lives of people with
serious diseases. Genzyme s broad product and service portfolio is focused on rare genetic disorders, renal disease,
orthopaedics, organ transplant, and diagnostic and predictive testing. Genzyme s Renal business unit develops,
manufactures and distributes products that treat patients suffering from renal diseases, including chronic renal failure.

9
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Macbeth Corporation
500 Kendall Street
Cambridge, Massachusetts 02412
(617) 252-7500

Macbeth Corporation is a newly-formed Wisconsin corporation and wholly-owned subsidiary of Genzyme.
Macbeth was organized for the purpose of entering into merger agreement and completing the merger and the other
transactions it contemplates. It has not conducted any activities to date other than activities incidental to its formation
and in connection with the transactions contemplated by the merger agreement.

THE SPECIAL MEETING

General

The enclosed proxy is solicited on behalf of our board of directors for use at a special meeting of shareholders to
beheldon[ ],2005,at[ ]:00 a.m., local time, or at any adjournments or postponements of the special meeting, for
the purposes set forth in this proxy statement and in the accompanying notice of special meeting. The special meeting
will be held at[ ]locatedat|[ ].

At the special meeting, our shareholders will be asked to:

vote on a proposal to approve the Agreement and Plan of Merger, dated as of May 4, 2005, among Genzyme,
Macbeth and Bone Care; and

transact such other business as may properly come before the special meeting or any adjournments or
postponements of the special meeting.

We do not expect a vote to be taken on any other matters at the special meeting. If any other matters are properly
presented at the special meeting for consideration, however, the holders of the proxies, if properly authorized, will
have discretion to vote on these matters in accordance with their best judgment.

Record Date and Voting Information

Only holders of record of our common stock at the close of business on [ ], 2005, the record date for the special
meeting, are entitled to notice of, and to vote at, the special meeting and any adjournments or postponements thereof.
At the close of business on the record date, [ ] shares of our common stock were outstanding and entitled to vote. A
list of our shareholders will be available for review at our executive offices during regular business hours beginning
two business days after notice of the special meeting is given and continuing to the date of the special meeting. The
list of our shareholders will be available at the special meeting or any adjournment thereof. Each holder of record of
our common stock on the record date will be entitled to one vote for each share held. If you sell or transfer your shares
of our common stock after the record date but before the date the merger is effected, you will transfer the right to
receive the $33.00 in cash per share to the person to whom you sell or transfer your shares, but you will retain your
right to vote at the special meeting.

All votes will be tabulated by the inspector appointed for the special meeting, who will separately tabulate
affirmative and negative votes, abstentions and broker non-votes. Brokers who hold shares in street name for clients
typically have the authority to vote on routine proposals when they have not received instructions from beneficial
owners. Absent specific instructions from the beneficial owner of the shares, however, brokers generally are not
allowed to exercise their voting discretion with respect to the approval of non-routine matters, such as the approval of
the merger agreement. Proxies submitted without a vote by brokers on these matters are referred to as broker
non-votes.

10
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Quorum

A majority of the votes entitled to be cast on the proposal to approve the merger agreement will constitute a
quorum for action on that matter. Accordingly, the presence, in person or by proxy, of the holders of a majority of the
outstanding shares of our common stock entitled to vote at the special meeting is necessary to constitute a quorum for
voting on approval of the merger agreement. If a share is represented for any matter at the special meeting, other than
for the purpose of objecting to the special meeting or the transacting of business at the special meeting, it will be
deemed present for purposes of determining whether a quorum exists for the remainder of the meeting and for any
adjournment of that meeting unless a new record date is or must be set for that adjourned meeting.

Any shares of our common stock held in treasury by us are not considered to be outstanding on the record date or
otherwise entitled to vote at the special meeting for purposes of determining a quorum.

Shares represented by proxies reflecting abstentions and properly executed broker non-votes are counted for
purposes of determining whether a quorum exists.

Required Vote

In order to approve the merger agreement, shareholders holding at least 60% of the shares of our common stock
outstanding on the record date must vote  FOR approval of the merger agreement.

Proxies that reflect abstentions and broker non-votes, as well as proxies that are not returned, will have the same
effect as votes against approval of the merger agreement.

If the special meeting is adjourned or postponed for any reason, at any subsequent reconvening of the special
meeting, all proxies will be voted in the same manner as they would have been voted at the original convening of the
meeting, except for any proxies that have been revoked or withdrawn.

Proxies and Revocation of Proxies

We urge you to carefully read and consider the information contained in this proxy statement and then complete,
date and sign your proxy card and mail the proxy card in the enclosed postage pre-paid return envelope as soon as
possible. Submitting a proxy now will not limit your right to vote at the special meeting if you decide to attend in
person. If your shares are held of record in  street name by a broker or other nominee and you wish to vote in person at
the special meeting, you must obtain from the record holder a proxy issued in your name.

Proxies received at any time before the special meeting and not revoked or superseded before being voted will be
voted at the special meeting. If the proxy specifies how it is to be voted, it will be voted accordingly. If no such
specification is indicated, the proxy will be voted FOR approval of the merger agreement. A properly executed proxy
gives the persons named as proxies on the proxy card authority to vote in their discretion with respect to any other
business that may properly come before the meeting or any adjournment of the meeting.

Please do not send in stock certificates at this time. If the merger is completed, you will receive instructions
regarding the procedures for exchanging your existing Bone Care stock certificates for the $33.00 per share
cash payment.

Any person giving a proxy pursuant to this solicitation has the power to revoke and change it at any time before it
is voted. If you are a registered holder of our common stock, your proxy may be revoked and changed by sending a
written noticeto[ Jat[ ] stating that you would like to revoke your proxy, by completing and submitting in writing,
a proxy bearing a later date, or by attending the special meeting and voting in person. Attendance at the special
meeting will not, by itself, revoke a proxy. If you have given voting instructions to a broker or other nominee that
holds your shares in street name, you may revoke those instructions by following the directions given by the broker or
other nominee.
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Expenses of Proxy Solicitation

This proxy statement is being furnished in connection with the solicitation of proxies by our board of directors.
We will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing of this
proxy statement, the notice of the special meeting of shareholders, the enclosed proxy and any additional information
furnished to shareholders. We have engaged the services of D.F. King & Co., Inc. to solicit proxies and to assist in the
distribution of proxy materials. D.F. King & Co., Inc. has agreed to provide consulting and analytic services and to
assist in the solicitation of proxies, primarily from banks, brokers, institutional investors and individual shareholders.
We have agreed to pay D.F. King & Co., Inc. a fee of $10,000 plus reasonable out-of-pocket expenses for its services.
Copies of solicitation materials will also be furnished to banks, brokerage houses, fiduciaries and custodians holding
in their names shares of common stock beneficially owned by others to forward to these beneficial owners. We may
reimburse persons representing beneficial owners of common stock for their costs of forwarding solicitation materials
to the beneficial owners. Original solicitation of proxies by mail may be supplemented by telephone or personal
solicitation by our directors, officers or other regular employees. No additional compensation will be paid to directors,
officers or other regular employees for their services.

Householding

Some banks, brokers and other nominee record holders may be participating in the practice of householding proxy
statements and annual reports. This means that only one copy of this proxy statement or annual report may have been
sent to multiple shareholders in your household. We will promptly deliver a separate copy of this proxy statement,
including the attached appendices, to you if you write or call us at the following address or phone number: [ ].
Adjournments

If the special meeting is adjourned to a different place, date or time, we need not give notice of the new place, date
or time if the new place, date or time is announced at the meeting before adjournment, unless a new record date is or
must be set for the adjourned meeting. Our board of directors must fix a new record date if the meeting is adjourned to
a date more than 120 days after the date fixed for the original meeting.

Attending the Special Meeting

In order to attend the special meeting in person, you must be a shareholder of record on [ ], 2005, the record date,
hold a valid proxy from a record holder or be our invited guest. You will be asked to provide proper identification at
the registration desk on the day of the meeting or any adjournment of the meeting.

THE MERGER
Background of the Merger

The board of directors and management of Bone Care have regularly considered and explored potential strategic
partnerships and opportunities to collaborate in order to further strengthen Bone Care s commercial operations and
fully realize the potential of Hectorol® and development compounds both inside and outside the United States.

Genzyme and Bone Care s management had been engaged in several discussions regarding strategic partnerships
dating back to 1999. These discussions continued periodically until the end of 2003.

In October 2004, Paul Berns, Bone Care s President and Chief Executive Officer, and John Butler, President of
Genzyme Renal, briefly met at the American Society of Nephrology meeting and discussed providing one another
with a business update in the future.

At a regularly scheduled board meeting on November 23, 2004, the Bone Care board of directors reviewed Bone
Care s corporate development efforts, including management s strategy to pursue strategic
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partnerships and collaboration opportunities and acquisitions of companies, products and development compounds, as
well as licensing later stage compounds and entering into research and development partnerships for earlier stage
compounds.

On December 14, 2004, Mr. Berns and Carmine Durham, Bone Care s Vice President of Corporate Development
and Strategy, met with Mr. Butler and Henri Termeer, Genzyme s Chairman, President and Chief Executive Officer,
and Stephen Potter, Genzyme s Vice President of Business Development, at Genzyme s headquarters in Cambridge,
Massachusetts. The meeting was held to introduce Messrs. Berns and Termeer, discuss Genzyme s interest in licensing
and developing Hectorol® and development compounds outside of the United States and to discuss other strategic
opportunities.

On December 28, 2004, Genzyme and Bone Care entered into a confidentiality agreement. On January 6, 2005,
members of management of Bone Care met with representatives of Genzyme at Bone Care s headquarters in
Middleton, Wisconsin, to provide one another with an update on their respective businesses and discuss potential
strategic partnering opportunities and for Genzyme to conduct preliminary due diligence. Bone Care s representatives
provided an overview of the commercial efforts with Hectorol® including the launch of the Hectorol® 0.5 mcg
capsules for pre-dialysis chronic kidney disease and an update on Hectorol® intellectual property and patent
prosecution history. Genzyme representatives discussed Genzyme s progress in the renal business, particularly related
to Renagel, and Genzyme s plans to move into the pre-dialysis chronic kidney disease market. Those in attendance
further discussed the potential for strategic partnerships.

On February 3, 2005, Bone Care and Genzyme representatives met again at Bone Care s headquarters. The focus of
this meeting was to further review Bone Care s research and development programs, including development work in
oncology and Phase IV studies being conducted with Hectorol®, and the development work being done with future
compounds.

At a regularly scheduled board meeting on February 17, 2005, Bone Care s board of directors reviewed several
business development activities, including Genzyme s interest in strategic partnering opportunities and other strategic
initiatives for Bone Care, including possible acquisitions by Bone Care of companies, products and development
compounds. The board authorized management to continue discussions with Genzyme in parallel with the other
strategic initiatives.

On March 9, 2005, Messrs. Berns, Durham, James Caruso, Bone Care s Senior Vice President- Sales and
Marketing, Andrew Morgan, Bone Care s Vice President-Regulatory Affairs and Lisa Terminiello, Bone Care s
in-house counsel, met with Genzyme s Thomas DeRosier, Senior Vice President and General Counsel, Nicole Hadas,
Senior Corporate Counsel, Roger Louis, Chief Compliance Officer, and others, including outside counsel for each
company, at the offices of Sidley Austin Brown and Wood LLP in Chicago, Illinois. The meeting was held primarily
to discuss the scope of the Department of Justice subpoena received by Bone Care on October 27, 2004.

On March 28, 2005, due diligence was conducted at Bone Care s headquarters. Marketing, sales, legal, finance,
regulatory and research and development teams from both companies met to review various business items including
the commercialization and manufacturing of Hectorol® and products in development.

On April 8, 2005, Mr. Termeer spoke with Mr. Berns and expressed his desire to make a proposal for Genzyme to
acquire Bone Care. On April 11, 2005, Mr. Termeer sent to Mr. Berns a preliminary non-binding indication of interest
for an acquisition of all of the shares of Bone Care common stock for between $30 and $33 per share in cash, subject
to completion of due diligence, satisfactory negotiation of definitive agreements and board approval. Mr. Termeer also
expressed Genzyme s expectation that Bone Care not solicit other indications of interest during the negotiations
between the parties. Mr. Berns subsequently informed each of the Bone Care board members of Genzyme s
preliminary indication of interest.

On April 15, 2005, Bone Care s board of directors met to consider the preliminary indication of interest from
Genzyme. Management updated the board on the status of the discussions between the parties. Counsel to Bone Care
advised the board as to its fiduciary duties in considering the proposed transaction, including those duties that were
particularly relevant if the board were to agree to Genzyme s request not to solicit other
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indications of interest during the negotiations between the parties. The board authorized management to continue
discussions with Genzyme and authorized the retention of Citigroup Global Markets, Inc. as the financial advisor to
Bone Care.

On April 20, 2005, Bone Care s board of directors met again to further consider the indication of interest from
Genzyme. Representatives of Citigroup Global Markets, Inc. reviewed with the Bone Care board of directors a
preliminary financial analysis of a potential transaction. The board discussed the basis on which it would proceed with
the transaction and authorized management to continue to explore the transaction on that basis.

During the remainder of the week of April 18, 2005, representatives of the parties continued to discuss and
negotiate the transaction. Beginning on April 26, 2005, representatives of Genzyme and Bone Care, including the
respective financial advisors to each party, met in Middleton, Wisconsin to continue Genzyme s due diligence review.

On April 26, 2005, Genzyme s counsel distributed an initial draft of the merger agreement to Bone Care and its
counsel. On April 29, 2005, Bone Care s counsel provided to Genzyme comments to the initial draft of the merger
agreement. On April 30, 2005, Genzyme s counsel distributed a revised draft of the merger agreement. On May 1,
2005 and May 2, 2005, counsel for Genzyme and Bone Care negotiated a number of unresolved issues and, on May 2,
2005, counsel for Bone Care distributed a revised draft of the merger agreement.

On May 2, 2005, Bone Care s board of directors met to consider the proposed transaction. Management updated
the board on the status of the negotiations between the parties, and counsel for Bone Care reviewed with the board the
terms of the draft merger agreement, including changes to the draft agreement since the draft sent to the board in
advance of the meeting. Counsel described the remaining unresolved issues. The Board determined to meet again on
May 3, 2005.

During the day on May 2, 2005, representatives of Bone Care and counsel for Bone Care and Genzyme reviewed
further due diligence with respect to the subpoena Bone Care had received on October 27, 2004 and on May 3, 2005,
Mr. Berns and Messrs. Butler and Louis discussed the results of that review. In addition, on May 3, 2005, Mr. Berns
had conversations with Mr. Termeer and other representatives of Genzyme with respect to benefits, employee issues
and other unresolved matters, including price. Counsel for Bone Care and Genzyme engaged in further negotiation of
the remaining unresolved issues and, on May 3, 2005, Genzyme s counsel distributed a revised draft of the merger
agreement.

On the evening of May 3, 2005, Bone Care s board of directors met and management and counsel updated the
board on the status of the negotiations, including the remaining unresolved issues. Representatives of Citigroup Global
Markets, Inc. reviewed with the board a financial presentation which included preliminary financial analyses of Bone
Care, comparable merger and acquisitions transactions and discounted cash flows. The board adjourned the meeting
and agreed to reconvene later that same evening. Later that same evening, Messrs. Berns and Termeer further
discussed but did not resolve the remaining unresolved issues.

At the reconvened meeting of the Bone Care board of directors later during the evening of May 3, 2005,
management and counsel updated the board as to the further negotiations between the parties.

Following the May 3, 2005 Bone Care board meetings, Messrs. Berns and Termeer spoke and resolved the
remaining significant unresolved issues, including price. In addition, representatives of Genzyme completed
Genzyme s due diligence review, and counsel to Bone Care and Genzyme negotiated the remaining terms of the
merger agreement.

During the morning of May 4, 2005, Bone Care s board of directors met and reviewed the resolution of the
previously unresolved issues. Counsel to Bone Care reviewed the terms of the merger agreement, including the final
changes to the draft merger agreement. Representatives of Citigroup Global Markets Inc. made a presentation
regarding the proposed financial terms of the merger and an updated presentation regarding Citigroup Global Markets
Inc. s financial analyses of the financial terms of the merger. Citigroup Global Markets Inc. delivered its oral opinion
(which was subsequently confirmed in writing) that, based upon and
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subject to the assumptions made, matters considered and limitations on the review undertaken in connection therewith,
their experience as investment bankers, their work as described in the opinion, and other factors they deemed relevant,
as of May 4, 2005, the merger consideration was fair, from a financial point of view, to the holders of shares of Bone
Care common stock. Upon management s recommendation, Bone Care s board of directors unanimously approved and
adopted the merger agreement and determined that the merger agreement and the transactions it contemplates,
including the merger, are advisable to, fair to, and in the best interests of, Bone Care and its shareholders. Bone Care s
board of directors also recommended that Bone Care s shareholders vote for the approval of the merger agreement and
the transactions contemplated thereby, including the merger.

Following the meeting, Bone Care, Genzyme and Macbeth executed the merger agreement. The proposed merger
was publicly announced prior to the opening of trading on May 4, 2005.
Reasons for the Merger

In reaching its determination to approve and adopt the merger agreement and the transactions it contemplates,
including the merger, and to recommend that Bone Care shareholders vote to adopt the merger agreement, the board
of directors consulted with management and its financial and legal advisors. In reaching the foregoing determination,
the board of directors considered the following material factors, among others:

the relationship of the $33.00 per share cash merger consideration to the current trading price and the historical
trading prices of Bone Care s common stock price, including the fact that the cash merger consideration represents
a premium of over 38% over the closing sale price of $23.83 on The NASDAQ National Market on May 3, 2004,
the trading day immediately prior to the date on which Genzyme and Bone Care announced the transaction;

the fact that the merger consideration to be received by Bone Care shareholders in the merger will consist entirely
of cash, which will provide liquidity and certainty of value to Bone Care s shareholders;

the opinion of Citigroup Global Markets Inc. that, based upon and subject to the assumptions made, matters
considered and limitations on the review undertaken in connection therewith, their experience as investment
bankers, their work as described in the opinion, and other factors they deemed relevant, as of May 4, 2005, the
merger consideration was fair, from a financial point of view, to the holders of shares of Bone Care common
stock (the full text of the written opinion of Citigroup Global Markets Inc. is attached as Annex B to this proxy
statement, and shareholders are urged to and should read the written opinion carefully and in its entirety);

the current and historical financial condition and results of operations of Bone Care;

Bone Care s strategic plans and current financial projections, including the risks of failure to successfully
implement those strategic plans and achieve those projections, particularly compared to the risks and benefits of
the merger;

The experience of Citigroup Global Markets Inc. in analyzing the financial terms of mergers, including Citigroup
Global Markets Inc. s presentations to our board of directors and the financial analyses contained therein;

the possible alternatives to the merger, including continuing to operate Bone Care on a stand-alone basis and the
risks associated therewith, including those risks identified in reports Bone Care has filed with the SEC;

the terms and conditions of the merger agreement, which our board of directors believed would not preclude a
superior proposal, and the course of negotiations thereof. Our board of directors considered in particular:
the closing conditions to the merger, including the fact that there is no financing condition to Genzyme s
obligation to consummate the merger,
15
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the structure of the transaction as a merger, which would result in detailed public disclosure and a period of
time prior to consummation of the merger during which an unsolicited superior proposal could be brought
forth,

Bone Care s right to furnish information to, and participate in discussions and negotiations with, a third party
that makes an unsolicited acquisition proposal if our board of directors determines in good faith, after
consultation with its outside legal and financial advisors, that such proposal is reasonably likely to result in a
transaction that is more favorable to Bone Care s shareholders, from a financial point of view, than the merger,
and is reasonably likely to be consummated,

Bone Care s right to terminate the merger agreement in order to accept a superior proposal, subject to certain
conditions and payment of a termination fee and expense reimbursement to Genzyme, and

the termination fee and expense reimbursement provisions of the merger agreement, and a comparison of those
provisions to precedent transactions;
the fact that the merger agreement would be available promptly following the public disclosure of the merger
agreement through the SEC s EDGAR database as part of a Current Report on Form 8-K to be filed by Bone Care
(that Form 8-K was filed by Bone Care on May 4, 2005);

the careful review of the representations and warranties in the merger agreement, and the preparation of Bone
Care s disclosure letter by Bone Care s management team and its outside counsel; and

the active and direct role of the members of our board of directors in the negotiations with respect to the proposed
merger, the consideration of the transaction by our board in multiple board meetings, the experience with Bone
Care of the members of our board of directors and the general business experience of such members.
Our board of directors also considered and balanced against the potential benefits of the merger a variety of risks
and other potentially negative factors concerning the merger. These factors included the following:
the fact that, following the merger, Bone Care s public shareholders will cease to participate in any future earnings
growth of Bone Care or benefit from any future increase in its value;

the fact that, for U.S. federal income tax purposes, the cash merger consideration will be taxable to the
shareholders of Bone Care entitled to receive such merger consideration;

the possible disruption to Bone Care s business that may result from the announcement of the merger and the
resulting distractions, including diverting management focus and resources from other strategic opportunities;

the interests of our directors and executive officers in the merger (see Interests of Bone Care Directors and
Executive Officers in the Merger );

the fact that shareholders of Bone Care will not be entitled to dissenters rights; and

the fact that our board of directors did not authorize Citigroup Global Markets Inc. to contact other potential
buyers; however, our board based its decision not to contact other strategic buyers on the risks associated with
contacting other potential buyers with respect to a potential transaction involving Bone Care.

The foregoing discussion of the information and factors considered by our board of directors is not intended to be
exhaustive but, we believe, includes all material factors considered by our board of directors. In view of the wide
variety of factors considered by it in evaluating the merger and the complexity of these matters, our board of directors
did not find it practicable, and did not attempt, to quantify or otherwise assign relative weight to the specific factors
considered in reaching its determinations. Rather, our board of directors made its judgment based on the total mix of
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Based on the factors outlined above and the opinion of Citigroup Global Markets Inc. as to the fairness, from a
financial point of view, of the cash merger consideration to be received by the holders of Bone Care common stock in
the merger, our board of directors determined that the merger agreement and the transactions it contemplates,
including the merger, are advisable to, fair to, and in the best interests of, Bone Care and its shareholders.
Recommendation of Our Board of Directors

Our board of directors believes that the merger is advisable to, fair to and in the best interests of, Bone
Care and its shareholders. Accordingly, our board of directors recommends that you vote FOR approval of the
merger agreement.

Opinion of Citigroup Global Markets Inc.

Citigroup Global Markets Inc. was retained to act as our financial advisor in connection with the merger. Pursuant
to Citigroup Global Markets Inc. s engagement letter agreement with us, Citigroup Global Markets Inc. rendered to our
board of directors on May 4, 2005 an oral opinion, which opinion was subsequently confirmed by delivery of a written
opinion, to the effect that, as of the date of the opinion and based upon and subject to the considerations and
limitations set forth in the opinion, Citigroup Global Markets Inc. s experience as investment bankers, Citigroup
Global Markets Inc. s work described below and other factors it deemed relevant, the merger consideration of
$33.00 per share was fair, from a financial point of view, to the holders of our common stock.

The full text of Citigroup Global Markets Inc. s written opinion dated May 4, 2005, which describes the
assumptions made, procedures followed, matters considered and limitations on the review undertaken, is
attached to this proxy statement as Appendix B and is incorporated into this proxy statement by reference.
Citigroup Global Markets Inc. s opinion is addressed to our board of directors and relates only to the fairness of
the merger consideration from a financial point of view to the holders of our common stock, does not address
any other aspect of the merger or any related transaction and does not constitute a recommendation to any
shareholder with respect to any matters relating to the merger.

Citigroup Global Markets Inc. s opinion was limited solely to the fairness of the merger consideration to be
received by the holders of our common stock in the merger from a financial point of view as of the date of the
opinion. Neither Citigroup Global Markets Inc. s opinion nor its related analyses constituted a recommendation of the
proposed merger to our board of directors. Citigroup Global Markets Inc. makes no recommendation to any
shareholder as to how such shareholder should vote or act on any matters relating to the proposed merger.

In arriving at its opinion, Citigroup Global Markets Inc. reviewed the merger agreement, dated May 4, 2005, and
held discussions with certain of our senior officers, directors and other representatives and advisors and certain senior
officers and other representatives and advisors of Genzyme concerning our business, operations and prospects.
Citigroup Global Markets Inc. examined certain publicly available business and financial information relating to Bone
Care, as well as certain financial forecasts and other information and data relating to Bone Care which were provided
to or discussed with Citigroup Global Markets Inc. by our management. Citigroup Global Markets Inc. reviewed the
financial terms of the merger as set forth in the merger agreement in relation to, among other things:

current and historical market prices and trading volumes of our common stock;
our historical and projected earnings and other operating data; and

our capitalization and financial condition.

Citigroup Global Markets Inc. considered, to the extent publicly available, the financial terms of certain other
transactions that Citigroup Global Markets Inc. considered relevant in evaluating the merger and analyzed certain
financial, stock market and other publicly available information relating to the businesses of other companies whose
operations Citigroup Global Markets Inc. considered relevant in evaluating those of
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Bone Care. In addition to the foregoing, Citigroup Global Markets Inc. conducted such other analyses and
examinations and considered such other information and financial, economic and market criteria as Citigroup Global
Markets Inc. deemed appropriate in arriving at its opinion.

In rendering its opinion, Citigroup Global Markets Inc. assumed and relied upon, without assuming any
responsibility for independent verification, the accuracy and completeness of all financial and other information and
data publicly available or provided to or otherwise reviewed by or discussed with it and upon the assurances of our
management that they were not aware of any relevant information that has been omitted or that remains undisclosed to
Citigroup Global Markets Inc. With respect to financial forecasts and other information and data relating to Bone Care
provided to or otherwise reviewed by or discussed with Citigroup Global Markets Inc., Citigroup Global Markets Inc.
has been advised by our management that such forecasts and other information and data were reasonably prepared on
bases reflecting the best currently available estimates and judgments of the management of Bone Care as to the future
financial performance of Bone Care.

Citigroup Global Markets Inc. has assumed, with the consent of our board of directors, that the merger will be
consummated in accordance with its terms, without waiver, modification or amendment of any material term,
condition or agreement and that, in the course of obtaining the necessary regulatory or third party approvals, consents
and releases for the merger, no delay, limitation, restriction or condition will be imposed that would have an adverse
effect on Bone Care or the merger.

Citigroup Global Markets Inc. has not made or been provided with an independent evaluation or appraisal of the
assets or liabilities (contingent or otherwise) of Bone Care nor has it made any physical inspection of our properties or
assets.

Citigroup Global Markets Inc. was not requested to, and it did not, solicit third party indications of interest in the
possible acquisition of all or part of Bone Care, nor was it requested to consider, and Citigroup Global Markets Inc. s
opinion does not address, the relative merits of the merger as compared to any alternative business strategies that
might exist for Bone Care or the effect of any other transaction in which Bone Care might engage. Citigroup Global
Markets Inc. s opinion was necessarily based upon information available to it, and financial, stock market and other
conditions and circumstances existing, as of the date thereof.

In connection with rendering its opinion, Citigroup Global Markets Inc. made a presentation to our board of
directors with respect to the material financial analyses performed by Citigroup Global Markets Inc. in evaluating the
fairness of the merger consideration to the holders of our common stock as of the date of Citigroup Global Markets
Inc. s opinion. The following is a summary of that presentation. The summary includes information presented in
tabular format. In order to understand fully the financial analyses used by Citigroup Global Markets Inc.,
these tables must be read together with the text of each summary. The tables alone do not constitute a complete
description of the financial analyses. The following quantitative information, to the extent it is based on market data,
is, except as otherwise indicated, based on market data as it existed at or prior to May 3, 2005, and is not necessarily
indicative of current or future market conditions.

Summary of Financial Analyses of Bone Care s Financial Advisor

Citigroup Global Markets Inc. compared the cash payment to be received by holders of our common stock in the
merger ($33.00) to ranges of values of a share of our common stock derived using three different valuation metrics: a
comparable companies analysis, a precedent transactions analysis and a discounted cash flow analysis. The following
is a brief description of these analyses.

Comparable Companies Analysis:

Citigroup Global Markets Inc. compared the merger consideration ($33.00) with a range of values derived from
financial, operating and stock market data and forecasted financial information for selected

18

Table of Contents 31



Edgar Filing: BONE CARE INTERNATIONAL INC - Form PREM14A

Table of Contents

publicly-traded companies that Citigroup Global Markets Inc. deemed appropriate to similar information for Bone
Care. The comparable companies considered by Citigroup Global Markets Inc. were:

Forest Laboratories Inc (FRX)

Allergan Inc. (AGN)

Shire Pharmaceuticals Group plc (SHPG Y)
Biovail Corporation (BVF)

Valeant Pharmaceuticals International (VRX)
Endo Pharmaceuticals Inc. (ENDP)

Kos Pharmaceuticals, Inc. (KOSP)

Medicis Pharmaceutical Corp. (MRX)

Axcan Pharma Inc. (AXCA)

Connetics Corporation (CNCT)

First Horizon Pharmaceutical Corporation (FHRX)
Pharmion Corp. (PHRM)

Salix Pharmaceuticals, Inc. (SLXP)

Barrier Therapeutics, Inc. (BTRX)

The forecasted financial information used by Citigroup Global Markets Inc. for the selected comparable
companies in the course of this analysis was based on information publicly filed by such companies and information
published by certain investment banking firms.

For each of the selected comparable companies, Citigroup Global Markets Inc. derived and compared, among
other things:

the ratio of each company s firm value as of May 3, 2005 to its estimated calendar year 2005 and 2006 revenues;

the ratio of each company s firm value as of May 3, 2005 to its estimated calendar year 2005 and 2006 earnings
before interest expense, taxes, depreciation, and amortization, commonly referred to as EBITDA;

the ratio of each company s closing price per share of common stock as of May 3, 2005, to its estimated calendar
year 2005 and 2006 earnings per share; and

the ratio of each company s 2006 estimated price-to-earnings ratio to its long-term growth rate.
Firm value was calculated as the sum of the value of:
all shares of common stock (or all ordinary shares) at the market price on May 3, 2005, assuming the exercise of

all in-the-money options, warrants and convertible securities, less the proceeds from such exercise; plus

net debt; plus
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investments in unconsolidated affiliates.
The following tables set forth the results of this analysis.

Implied per Share Equity Per Share
Reference Range for Bone Care Merger Consideration
$23.00 - $33.00 $33.00
19
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Based on this analysis and Citigroup Global Markets Inc. s judgment, as experienced financial advisors, Citigroup
derived a reference range for the implied equity value of a share of our common stock of $23.00 to $33.00, as

compared to the merger consideration of $33.00 per share.

Precedent Transactions Analysis:

Citigroup Global Markets Inc. compared the implied value of the merger consideration ($33.00) with a range of
values derived from publicly available information for merger or acquisition transactions that Citigroup Global
Markets Inc. deemed appropriate in analyzing the merger. The precedent transactions considered by Citigroup Global

Markets Inc. were the following:
Acquiror

Protein Design Labs Inc.
JPMorgan Partners-led Consortium
QLT Inc.

Bradley Pharmaceuticals Inc.
Cephalon Inc.

Genzyme Corp.

Chiron Corp.

Johnson & Johnson Inc.

King Pharmaceuticals Inc.
Novartis AG

Cephalon Inc.

Medicis Pharmaceutical Corp.
Barr Laboratories

Mayne Group

Johnson & Johnson Inc.

Shire Pharmaceuticals
Watson Pharmaceuticals Inc.
Biovail Corp.

Elan Corp. PLC

Cephalon Inc.

King Pharmaceuticals
Watson Pharmaceuticals

Elan Corp. PLC

Dura Pharmaceuticals Inc.
Teva Pharmaceutical Industries
King Pharmaceuticals Inc.
Solvay Pharmaceuticals SA
Gilead

ALZA Corp.

Target

ESP Pharma Inc.

Warner Chilicott

Atrix Labs

Bioglan Pharma Inc.

Cima Labs Inc.

Sangstat Medical Corp.
PowderJect Pharmaceuticals PLC
OraPharma Inc.

Meridian Medical Technologies
LEK

Laboratoire L. Lafon

Ascent Pediatrics Inc.
Duramed Pharmaceuticals

FH Faulding & Co. LTD
ALZA Corp.

BioChem Pharmaceuticals
Makoff R&D Laboratories Inc.
DJ Pharma

Dura Pharmaceuticals Inc.
Anesta Corp.

Jones Pharmaceuticals

Schein Pharmaceuticals
Liposome Co. Inc.

Spiros Development Corp. 11
Novopharm Ltd.

Medco Research Inc.

Unimed Pharmaceuticals Inc.
Nexstar

SEQUUS Pharmaceuticals Inc.

With respect to the financial information for the precedent transactions and the companies involved therein,
Citigroup Global Markets Inc. relied on information available in public documents at the time of announcement of the
relevant transaction. The forecasted financial information used by Citigroup Global Markets Inc. for Bone Care was
based on the base case scenario developed by Bone Care, which reflected the expected performance of its products.
For each precedent transaction, Citigroup Global Markets Inc. derived
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and compared, among other things, the ratio of the firm value of the acquired company based on the consideration
paid or proposed to be paid in the transaction (the transaction value) to:

the ratio of each company s equity value as of the date of announcement to its net income for the preceding twelve
months and the estimated net income for the next fiscal year;

the ratio of each company s firm value as of the date of announcement to its revenues for the preceding twelve
months and the estimated revenues for the next fiscal year; and

the ratio of each company s firm value as the date of announcement to its EBITDA for the preceding twelve
months and the estimated EBITDA for the next fiscal year.
The following table sets forth the results of this analysis for the precedent transactions:

Implied per Share Equity Per Share
Reference Range for Bone Care Merger Consideration
$26.00 - $34.00 $33.00

Based on the ratios derived for the precedent transactions and Citigroup Global Markets Inc. s judgment, as
experienced financial advisors, Citigroup Global Markets Inc. derived a reference range for the implied equity value
of a share of our common stock of $26.00 to $34.00, as compared to the merger consideration of $33.00 per share.

Discounted Cash Flow Analysis:

Citigroup Global Markets Inc. performed a discounted cash flow analysis of Bone Care to calculate the estimated
present value of the stand-alone, unlevered, after-tax free cash flows that Bone Care could generate over fiscal years
2005 through 2012. Citigroup Global Markets Inc. s estimated financial data were based on internal estimates of our
management using both a base case scenario and an upside case scenario. The upside case reflected the potential for
increased revenue growth and margins as a result of better than expected performance of Bone Care s products.
Citigroup Global Markets Inc. calculated a range of estimated terminal values for Bone Care by applying terminal
growth rates ranging from 2.0% to 5.0% to its 2012 terminal free cash flow. The present value of the base case cash
flows were calculated using discount rates ranging from 12.0% to 16.0%, while the present value of the upside case
cash flows were calculated using discount rates ranging from 13.0% to 17.0%.

This analysis indicated the following approximate implied equity reference ranges, based on the base case and
upside case:

Implied per Share Equity
Reference Range for Bone Care

Per Share
. Merger
Base Case Upside Case Consideration
$25.50 - $33.22 $30.84 - $39.91 $33.00

Based on the values derived for the discounted cash flows and Citigroup Global Markets Inc. s judgment, as
experienced financial advisors, Citigroup Global Markets Inc. derived a reference range for the present value of the
stand-alone, unlevered, after-tax free cash flows of a share of Bone Care common stock of $25.50 to $33.22 in the
base case, and $30.84 to $39.91 in the upside case, in comparison to the merger consideration of $33.00 per share.

Other Information

In rendering its opinion, Citigroup Global Markets Inc. also reviewed and considered other factors, including:
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the merger consideration represented over the trading price of our common stock at select points during such
period;
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the performance of our common stock compared to the performance of an index of specialty pharmaceutical
companies and the Standard & Poor s Composite Average; and

the implied premiums and certain financial multiples the merger consideration represented when compared to the
closing price of our common stock on May 3, 2005.

Opinion

Based on the analyses conducted for us described above, Citigroup Global Markets Inc. determined that, as of
May 4, 2005, the merger consideration was fair, from a financial point of view, to the holders of our common stock.

Citigroup Global Markets Inc. s advisory services and opinion were provided for the information of our board of
directors in their evaluation of the proposed merger and did not constitute a recommendation of the merger to our
board of directors or a recommendation to any shareholder regarding how such shareholder should vote or act on any
matters relating to the merger.

The preceding discussion is a summary of the material financial analyses furnished by Citigroup Global Markets
Inc. to our board of directors, but it does not purport to be a complete description of the analyses performed by
Citigroup Global Markets Inc. or of its presentation to our board of directors. The preparation of financial analyses
and fairness opinions is a complex process involving subjective judgments and is not necessarily susceptible to partial
analysis or summary description. Citigroup Global Markets Inc. made no attempt to assign specific weights to
particular analyses or factors considered, but rather made qualitative judgments as to the significance and relevance of
all the analyses and factors considered and determined to give its fairness opinion as described above. Accordingly,
Citigroup Global Markets Inc. believes that its analyses, and the summary set forth above, must be considered as a
whole, and that selecting portions of the analyses and of the factors considered by Citigroup Global Markets Inc.,
without considering all of the analyses and factors, could create a misleading or incomplete view of the processes
underlying the analyses conducted by Citigroup Global Markets Inc. and its opinion. With regard to the comparable
companies and precedent transactions analyses summarized above, Citigroup Global Markets Inc. selected comparable
public companies and precedent transactions on the basis of various factors, including size and similarity of the line of
business of the relevant entities; however, no company utilized in these analyses is identical to Bone Care, and no
precedent transaction is identical to the merger. As a result, these analyses are not purely mathematical, but also take
into account differences in financial and operating characteristics of the subject companies and other factors that could
affect the merger or public trading value of the subject companies to which Bone Care is being compared.

In its analyses, Citigroup Global Markets Inc. made numerous assumptions with respect to Bone Care, industry
performance, general business, economic, market and financial conditions and other matters, many of which are
beyond the control of Bone Care. Any estimates contained in Citigroup Global Markets Inc. s analyses are not
necessarily indicative of actual values or predictive of future results or values, which may be significantly more or less
favorable than those suggested by these analyses. Estimates of values of companies do not purport to be appraisals or
necessarily to reflect the prices at which companies may actually be sold. Because these estimates are inherently
subject to uncertainty, none of Bone Care, Genzyme, our board of directors, the Genzyme board of directors,
Citigroup Global Markets Inc. or any other person assumes responsibility if future results or actual values differ
materially from the estimates.

Citigroup Global Markets Inc. s analyses were prepared solely as part of Citigroup Global Markets Inc. s analysis of
the fairness of the merger consideration in the merger and were provided to our board of directors in that connection.
The opinion of Citigroup Global Markets Inc. was only one of the factors taken into consideration by our board of
directors in making its determination to approve and adopt the merger agreement and the merger. See The Merger
Background of the Merger and  Reasons for the Merger.

Citigroup Global Markets Inc. is an internationally recognized investment banking firm engaged in, among other
things, the valuation of businesses and their securities in connection with mergers and
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acquisitions, restructurings, leveraged buyouts, negotiated underwritings, competitive biddings, secondary
distributions of listed and unlisted securities, private placements and valuations for estate, corporate and other
purposes. We selected Citigroup Global Markets Inc. to act as our financial advisor on the basis of Citigroup Global
Markets Inc. s international reputation and Citigroup Global Markets Inc. s familiarity with us.

Pursuant to its engagement letter with Bone Care, Citigroup Global Markets Inc. received a fee of $750,000 upon
the delivery of its opinion, and will receive an additional fee of $6.6 million if and when the merger is consummated.
Citigroup Global Markets Inc. and its affiliates in the past have provided services to Bone Care unrelated to the
merger, for which services Citigroup Global Markets Inc. and its affiliates have received compensation, including
acting as joint book-runner for an equity offering in May of 2004. In the ordinary course of its business, Citigroup
Global Markets Inc. and its affiliates may actively trade or hold the securities of Bone Care and Genzyme for its own
account or for the account of its customers and, accordingly, may at any time hold a long or short position in such
securities. In addition, Citigroup Global Markets Inc. and its affiliates (including Citigroup Inc. and its affiliates) may
maintain relationships with Bone Care, Genzyme and their respective affiliates.

Interests of Our Directors and Executive Officers in the Merger

In considering the recommendation of our board of directors with respect to the merger, you should be aware that
some of our directors, executive officers and former executive officers have interests in the merger that are different
from, or in addition to, the interests of our shareholders generally. These interests, to the extent material, are described
below. The board of directors was aware of these interests and considered them, among other matters, in approving
and adopting the merger agreement and the merger.

Our Stock Options and Restricted Stock Units
If the merger is completed, each outstanding stock option granted under a Bone Care stock option or stock
incentive plan, including those held by our directors and executive officers, will become exercisable in full and then
cancelled and the holder will be entitled to receive a cash payment, net of applicable taxes, in an amount equal to the
product of:
the excess, if any, of $33.00 (or, if higher and required pursuant to the terms of the applicable plan, the closing
price of our common stock on the date the merger is completed) over the exercise price of the option; and

the number of shares then subject to the option.
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The table below sets forth, as of May 13, 2005, for each person who has been one of our directors or executive
officers at any time since July 1, 2003, (a) the number of shares subject to his exercisable stock options, (b) the
number of shares subject to his options that will become exercisable upon effectiveness of the merger and (c) the total
consideration to be paid to him in respect of all stock options in connection with the merger assuming that the per
share closing price of our common stock on the date the merger is consummated is $33.00 and without regard to

deductions for income taxes and other withholding.

Exercisable
Stock

Name of Director or Executive Officer Options
Michael Appelbaum, J.D., CPA 21,890
Martin Barkin, M.D.
Paul L. Berns 166,665
Charles W. Bishop, Ph.D.
James V. Caruso 25,276
Michael D. Casey 50,000
Herbert J. Conrad 27,808
Carmine J. Durham 36,526
Jeffrey J. Freitag, M.D. 87,833
Brian J. Hayden 8,334
Charles R. Klimkowski, CFA 88,500
Chrys Kokino
Gary E. Nei
Richard B. Mazess, Ph.D. 15,300
R. Andrew Morgan, R.Ph. 44,443
C. Basil Mundy II 44,443
Edward Staiano, Ph.D. 48,000
Klaus R. Veitinger, M.D., Ph.D., M.B.A. 16,904

Options to
Become

Exercisable

20,000

75,835
100,000
49,724
20,000
20,000
23,474
59,167
76,667
20,000
60,000

20,557
23,333
20,000
30,000

Stock Option

Consideration

$

380,264

6,203,900

847,000
1,686,300
1,148,400

639,613
1,349,550
3,196,180
1,656,321
2,126,525

507,000

314,202
1,529,800
1,529,800
1,115,300

585,058

If the merger is completed, each outstanding restricted stock unit award granted under a Bone Care stock incentive
plan, including those held by our executive officers, will be cancelled and the holder will be entitled to receive a cash

payment, net of applicable taxes, in an amount equal to the product of:

$33.00 (or, if higher, the closing price of our common stock on the date the merger is consummated); and

the number of shares then subject to the restricted stock unit award.
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The table below sets forth, as of May 13, 2005, for each person who has been one of our executive officers at any
time since July 1, 2003, (a) the number of shares subject to his restricted stock units and (b) the total consideration to
be paid to him in respect of those restricted stock units in connection with the merger assuming that the per share
closing price of Bone Care s common stock on the date the merger is consummated is $33.00 and without regard to
deductions for income taxes and other withholding. We have not granted restricted stock units to directors who are not
executive officers.

Restricted Stock
Unit
Name of Executive Officer Restrlcte.d Stock Consideration
Units
Paul L. Berns 35,000 1,115,000
Charles W. Bishop, Ph.D.
James V. Caruso 20,000 660,000
Carmine J. Durham 10,000 330,000
Jeffrey J. Freitag, M.D. 10,000 330,000
Brian J. Hayden 15,000 495,000
Chrys Kokino
R. Andrew Morgan, R.Ph. 15,000 495,000
C. Basil Mundy II 10,000 330,000

Change in Control Severance Agreements

We have entered into a change in control severance agreement with each of our executive officers. The merger
will constitute a change in control for purposes of these agreements. Each agreement provides that if, within two years
following a change in control of Bone Care, the executive officer terminates his employment for good reason (as
defined in the agreement) or Bone Care terminates the executive officer s employment for any reason, other than death,
disability, or cause (as defined in the agreement), the executive will be entitled to receive a lump sum cash payment
equal to the sum of (i) the executive officer s highest annual base salary in effect during the twelve months prior to the
date of termination and (ii) the executive officer s highest annualized bonus in the five fiscal years preceding the fiscal
year in which the change in control occurs. The agreement with Mr. Berns, our President and Chief Executive Officer,
provides for a lump sum cash payment equal to two times the amounts described in clauses (i) and (ii). Each executive
officer is also entitled to receive a lump sum payment of any accrued but unpaid salary, bonus and vacation pay for
the fiscal year in which the termination occurs. For this purpose, the executive s accrued but unpaid bonus will not be
less than the executive s highest annualized bonus in the three fiscal years preceding the fiscal year in which the
change in control occurs, prorated to the date of termination. In addition to these lump sum cash payments, each
agreement provides that the executive will be entitled to continued medical, accident, disability and life insurance
benefits for a period of 18 months after termination of employment and to receive outplacement assistance services for
12 months after termination of employment at a cost to Bone Care not to exceed $15,000. Each agreement also
provides that if any of these payments would be subject to excise tax imposed by section 4999 of the Code, the
executive officer would be entitled generally to an additional payment in an amount necessary to reimburse the
executive officer for all excise taxes, and any other taxes that may be imposed on that reimbursement.

Indemnification and Insurance

The merger agreement provides that until the sixth anniversary of the date on which the merger is completed, all
rights to indemnification or exculpation existing in favor of each present and former director or officer of Bone Care
as provided in our Articles of Incorporation or By-laws on the date the merger agreement was signed will survive and
remain in full force and effect with respect to actions or failures to act occurring before the merger is completed, other
than actions or failures to act that relate to a willful breach of the merger agreement.
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The merger agreement also provides that before the merger is completed, Genzyme will obtain a six year tail
insurance policy that is reasonably acceptable to us and that provides coverage similar to the coverage provided under
our directors and officers insurance policy as in effect on the date the merger agreement was signed for events
occurring prior to the date the merger is completed; provided, however, Genzyme is not required to spend more than
$1,800,000 to acquire the policy.

Amendment to Rights Agreement

Immediately prior to the execution of the merger agreement, we amended the Rights Agreement, dated as of
April 15, 1996, as amended by the First Amendment to Rights Agreement, dated as of September 21, 1999, between
us and Wells Fargo Bank, N.A., as successor to Norwest Bank Minnesota, N.A., to provide that none of Genzyme,
Macbeth or any of their respective affiliates or associates would become an Acquiring Person (as defined in the Rights
Agreement) and no Distribution Date (as defined in the Rights Agreement) would occur as a result of as a result of the
execution and delivery of the merger agreement, the public announcement thereof or the consummation of any of the
transactions contemplated by the merger agreement in accordance with its terms and to provide that the Rights (as
defined in the Rights Agreement) will terminate immediately prior to the effectiveness of the merger.

Federal Regulatory Matters

The Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), and the rules and
regulations promulgated thereunder require that Bone Care and Genzyme file notification and report forms with
respect to the merger and related transactions with the Antitrust Division of the United States Department of Justice
and the Federal Trade Commission. The parties thereafter are required to observe a waiting period before completing
the merger. The required notification and report forms were filed with the Antitrust Division of the United States
Department of Justice and the Federal Trade Commissionon [ ], 2005.

At any time before or after the completion of the merger, the Antitrust Division of the United States Department of
Justice or the Federal Trade Commission or any state could take such action under the antitrust laws as it deems
necessary or desirable in the public interest, including seeking to enjoin the completion of the merger, to rescind the
merger or to seek divestiture of particular assets. Private parties also may seek to take legal action under the antitrust
laws under certain circumstances. In addition, non-U.S. governmental and regulatory authorities may seek to take
action under applicable antitrust laws. If a challenge to the merger on antitrust grounds is made, Bone Care and
Genzyme may not prevail and/or may not complete the merger.

Material U.S. Federal Income Tax Consequences

The following is a summary of the material U.S. federal income tax consequences of the merger to holders of our
common stock. This summary is based on the Internal Revenue Code of 1986, as amended, referred to as the Code in
this proxy statement, regulations promulgated under the Code, administrative rulings by the Internal Revenue Service
and court decisions now in effect. All of these authorities are subject to change, possibly with retroactive effect so as
to result in tax consequences different from those described below. This summary does not address all of the
U.S. federal income tax consequences that may be applicable to a particular holder of our common stock. In addition,
this summary does not address the U.S. federal income tax consequences of the merger to holders of our common
stock who are subject to special treatment under U.S. federal income tax law, including, for example, banks and other
financial institutions, insurance companies, tax-exempt investors, S corporations, holders that are properly classified
as partnerships under the Code, dealers in securities, holders who hold their common stock as part of a hedge, straddle
or conversion transaction, holders who acquired common stock through the exercise of employee stock options or
other compensatory arrangements, holders whose shares of common stock constitute qualified small business stock
within the meaning of Section 1202 of the Code, holders who are subject to the alternative minimum tax provisions of
the Code and holders who do not hold their shares of our common stock as capital assets within the meaning of
Section 1221 of the Code. This summary does not address the U.S. federal income tax
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consequences to any holder of our common stock who, for U.S. federal income tax purposes, is a nonresident alien
individual, a foreign corporation, a foreign partnership or a foreign estate or trust. Nor does it address the tax
consequences of the merger under state, local or foreign tax laws.

This summary is provided for general information purposes only and is not intended as a substitute for individual
tax advice. Each holder of our common stock should consult the holder s individual tax advisors as to the particular tax
consequences of the merger to such holder, including the application and effect of any state, local, foreign or other tax
laws and the possible effect of changes to such laws.

Exchange of Common Stock for Cash

Generally, the merger will be taxable to shareholders for U.S. federal income tax purposes. A holder of our
common stock receiving cash in the merger generally will recognize gain or loss for U.S. federal income tax purposes
in an amount equal to the difference between the amount of cash received and the holder s adjusted tax basis in our
common stock surrendered. Any such gain or loss generally will be capital gain or loss if our common stock is held as
a capital asset at the effective time of the merger. Any capital gain or loss will be taxed as long-term capital gain or
loss if the holder has held our common stock for more than one year prior to the effective time of the merger. If the
holder has held our common stock for one year or less prior to the effective time of the merger, any capital gain or
loss will be taxed as short-term capital gain or loss. Currently, long-term capital gain for non-corporate taxpayers is
taxed at a maximum federal tax rate of 15%. The deductibility of capital losses is subject to certain limitations.

Backup Withholding

Under the U.S. federal backup withholding tax rules, unless an exemption applies, the paying agent will be
required to withhold, and will withhold, 28% of all cash payments to which a holder of our common stock is entitled
pursuant to the merger agreement unless the holder provides a tax identification number (social security number in the
case of an individual or employer identification number in the case of other holders), certifies that the number is
correct and that no backup withholding is otherwise required and otherwise complies with the backup withholding
rules. Each holder of our common stock should complete, sign and return to the paying agent the Substitute Form W-9
in order to provide the information and certification necessary to avoid backup withholding, unless an exemption
applies and is satisfied in a manner satisfactory to the paying agent. The Substitute Form W-9 will be included as part
of the letter of transmittal mailed to each record holder of Bone Care common stock (see The Merger Agreement
Exchange of Our Share Certificates beginning on page [ ).

No Dissenters Rights

Under Wisconsin law, you do not have the right to exercise dissenters rights in connection with the merger. If the
merger agreement is approved and the merger is completed, shareholders who voted against approval of the merger
agreement will be treated the same as other shareholders and their shares will automatically be converted into the right
to receive the merger consideration.

THE MERGER AGREEMENT

The following is a summary of the material terms of the merger agreement. This summary does not purport to
describe all the terms of the merger agreement and is qualified by reference to the complete merger agreement which
is attached as Appendix A to this proxy statement and incorporated herein by reference. We urge to you to read the
merger agreement carefully and in its entirety because it, and not this proxy statement, is the legal document that
governs the merger.

The summary of the terms of the merger agreement provided below is intended to provide information about the
terms of the merger. The terms and information in the merger agreement should not be relied on as disclosures about
Bone Care or Genzyme without consideration to the entirety of public disclosure by Bone Care and Genzyme as set
forth in their respective public reports filed with the Securities and Exchange Commission. The merger agreement,
although included as Appendix A to this proxy statement, is not intended to change or supplement the disclosures in
the public reports filed with the Securities and Exchange
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Commission. This is particularly so because the terms of the merger agreement (such as the representations and
warranties) are intended to govern the contractual rights and relationships, and allocate risks, between the parties in
relation to the merger. In particular, the representations and warranties made by the parties to each other in the merger
agreement have been negotiated by the parties with the principal purpose of setting forth their respective rights with
respect to their obligation to close the merger should events or circumstances change or be different from those stated
in the representations and warranties. Matters may change from the state of affairs contemplated by the
representations and warranties. Bone Care and Genzyme have provided additional disclosure in their public reports to
the extent that they are aware of the existence of any material facts that are required to be disclosed under federal
securities law and that might otherwise contradict the representations and warranties contained in the merger
agreement and will update such disclosure as required by federal securities laws.
Structure of the Merger

The merger agreement provides that, upon the terms and subject to the conditions contained in it, Macbeth will be
merged with and into Bone Care, the separate corporate existence of Macbeth will cease, Bone Care will be the
surviving corporation and continue to be governed by the laws of the State of Wisconsin, and the corporate existence
of Bone Care with all its rights, privileges, immunities, powers, and franchises shall continue unaffected by the
merger.
Effective Time

The merger will be effective at the date and time designated in the articles of merger that are filed with the
Department of Financial Institutions of the State of Wisconsin. We plan to file the articles of merger soon after our
special meeting of shareholders, provided that our shareholders approve the merger agreement.
Merger Consideration

Each share of our common stock issued and outstanding immediately before the merger (other than shares held by
us or by Genzyme or its subsidiaries) will be converted into the right to receive $33.00, payable to the holder thereof
in cash, without interest. After the merger is effective, each holder of a certificate representing any of these shares of
our common stock will no longer have any rights with respect to those shares, except for the right to receive the
$33.00 per share merger consideration. Each share of our common stock held by us or by Genzyme or its subsidiaries
at the time of the merger will be cancelled without any payment.
Exchange of Our Share Certificates

At the effective time of the merger, Genzyme will deposit, or cause Bone Care to deposit, for the benefit of our
shareholders, the aggregate merger consideration into an exchange fund with American Stock Transfer & Trust
Company or another bank or trust company reasonably acceptable to us, as paying agent. At the effective time of the
merger, shares of our common stock:

will no longer be outstanding;
will automatically be cancelled; and

will cease to exist.

In addition, from and after the effective time of the merger, each certificate formerly representing any shares of
our common stock will represent only the right to receive the $33.00 per share merger consideration which the holder
of the certificate is entitled to receive pursuant to the merger.

No interest will accrue or be paid with respect to the merger consideration. Until holders of certificates previously
representing shares of our common stock have surrendered those certificates to the paying agent for
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exchange, holders will not receive the merger consideration due in respect of the shares formerly represented by those
certificates.

Promptly after the effective time of the merger, the paying agent will mail to each holder of record of a certificate
or certificates, which immediately prior to the effective time of the merger represented outstanding shares of our
common stock, a letter of transmittal and instructions for its use in delivering certificates to the paying agent in
exchange for the merger consideration due in respect of the shares formerly represented by those certificates. After
receipt of its certificates by the paying agent, together with a properly executed letter of transmittal, the paying agent
will deliver to each shareholder the $33.00 per share merger consideration multiplied by the number of shares
formerly represented by the certificate or certificates surrendered by the shareholder. In the event of a transfer of
ownership of our common stock which is not registered in the transfer records of our transfer agent, payment of the
merger consideration may be made to a person other than the person in whose name the surrendered certificate is
registered if:

the certificate is properly endorsed or otherwise in proper form for transfer; and

the person requesting the merger consideration pays any transfer or other taxes required by reason of the payment
of the merger consideration due in respect of the shares formerly represented by the certificate to a person other
than the registered holder of the surrendered certificate or establishes to Genzyme s satisfaction that such tax has
been paid or is not applicable.
Lost Certificates
If any certificate representing shares of our common stock is lost, stolen or destroyed, the paying agent will deliver
the applicable merger consideration due in respect of the shares formerly represented by that certificate if:
the shareholder asserting the claim of a lost, stolen or destroyed certificate makes an affidavit of that fact; and

upon request of Genzyme, the shareholder posts a bond in a reasonable amount designated by Genzyme as
indemnity against any claim that may be made with respect to that certificate against Genzyme or Bone Care.
Treatment of Qur Stock Options and Restricted Stock Units
Stock Options
If the merger is completed, each outstanding stock option granted under a Bone Care stock option or stock
incentive plan will become exercisable in full and then cancelled and the holder will be entitled to receive a cash
payment, net of applicable taxes, in an amount equal to the product of:
the excess, if any, of $33.00 (or, if higher and required pursuant to the terms of the applicable plan, the closing
price of our common stock on the date the merger is completed) over the exercise price of the option; and

the number of shares then subject to the option.
Restricted Stock Units
If the merger is completed, each outstanding restricted stock unit award granted under a Bone Care stock incentive
plan will be cancelled and the holder will be entitled to receive a cash payment, net of applicable taxes, in an amount
equal to the product of:
$33.00 (or, if higher, the closing price of our common stock on the date the merger is consummated); and

the number of shares then subject to the restricted stock unit award.
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As of the effective time of the merger, our stock option and stock incentive plans will be terminated and all rights
under any provision of any other plan, program or arrangement providing for the issuance or grant of any other
interest in respect of our capital stock will be cancelled.

Treatment of Our Benefits and Other Employee Matters

Genzyme has agreed to give our employees who remain employed by Genzyme after the transaction full credit for
time worked at Bone Care in terms of eligibility, vesting and benefit accrual under any Genzyme employee benefit
plans, except to the extent such treatment will result in a duplication of benefits. Genzyme has also agreed to cause to
be waived all limitations for preexisting conditions, exclusions and waiting periods under any welfare benefit plans in
which a former Bone Care employee is eligible to participate after the transaction. This waiver would not include,
however, limitations, exclusions or waiting periods that are already in effect and have not been satisfied as of the
effective time under any welfare benefit plan maintained by Bone Care for the employee before the transaction.
Genzyme has agreed to credit any welfare benefit plan amounts previously paid by Bone Care employees or their
dependents under Bone Care s welfare benefit plans during the current plan year toward any deductible, co-payment,
out-of-pocket maximum or similar provisions under Genzyme s welfare benefit plans. Genzyme has further agreed to
assume and honor certain Bone Care employment, bonus, incentive, and severance agreements existing before the
execution of the merger agreement.

We have agreed that we will not make any discretionary contribution to the Bone Care 401(k) plan other than
employer matching contributions or make any required contribution in our common stock. We have agreed to
terminate our 401(k) plan immediately prior to the effective time of the merger if we are requested to do so by
Genzyme.

Covenants Under the Merger Agreement

Our Interim Operations
Until the closing of the transaction, we have agreed to operate our business in the ordinary course, in substantially
the same manner as previously conducted and in compliance in all material respects with all applicable laws and
regulations. We have specifically agreed to:
use reasonable commercial efforts to keep available the services of our present employees;

use reasonable commercial efforts to maintain our insurance policies;

use reasonable commercial efforts to preserve our business, to develop, commercialize and pursue regulatory
approvals for our products and product candidates, to advertise, promote and market our products, to preserve our
goodwill and business and to maintain our physical properties in operating condition to permit the conduct of our
business on a basis consistent with past practice;

use reasonable commercial efforts to comply in all material respects with the terms of our material contracts;
use reasonable best efforts to preserve and protect our proprietary rights;

take all reasonable actions with respect to our outstanding stock options and restricted stock units necessary to
effectuate the terms of the merger agreement; and

notify and consult with Genzyme promptly after receipt of any material communication from the U.S. Food and
Drug Administration or inspections of any manufacturing or clinical trial site and before making any material
submission to the U.S. Food and Drug Administration, materially changing any study protocol, development
timeline or manufacturing process for product candidates, or adding new clinical trials.
Exceptions may be made to these obligations if agreed to by Genzyme in writing.
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We have also agreed that until the transaction closes, with certain exceptions, we will not do or agree to do any of
the following without Genzyme s prior written consent:

sell, mortgage, transfer or otherwise encumber any of our assets in amounts exceeding $100,000 other than sales
or transfers in the ordinary course of business or sales of Hectorol®;

incur any indebtedness for borrowed money in excess of $100,000 or incur any obligation or liability or enter into
any contract or commitment, other than in the ordinary course of business consistent with past practice;

change the compensation of any officer, director, employee, agent or consultant, enter into or amend any
employment, change of control, severance, retention or other agreement or arrangement with any officer, director,
employee, agent or consultant or adopt or increase benefits under any employee benefit plan, except, in each case,
as required by applicable law or in accordance with existing agreements or, in the case of employees, agents or
consultants who are not executive officers or directors, in the ordinary course of business consistent with past
practice;

make any loans to any of our officers, directors, employees, agents or consultants or make changes in our existing
borrowing or lending arrangements pursuant to an employee benefit plan;

make any change in the number of shares of our capital stock authorized, issued or outstanding (other than
through the exercise of our stock options and restricted stock unit awards) or grant or accelerate the
exerciseability of (other than acceleration required by the terms of our stock options and restricted stock unit
awards outstanding) any option, warrant or other right to purchase our capital stock

declare or pay any dividend or other distribution on shares of our capital stock or sell, transfer, repurchase or
redeem any shares of our capital stock or rights or options to purchase shares of our capital stock;

amend or propose to amend our Articles of Incorporation or By-laws or elect or appoint any new directors or
officers;

make any material acquisition, lease, investment or capital contribution outside the ordinary course of business
consistent with past practice;

authorize capital expenditures exceeding $200,000 singly or $500,000 in the aggregate;

change any of our accounting practices or principles or restate, or become obligated to restate, our financial
statements except as may be required by law or to comply with generally accepted accounting principles;

make any tax election, settle or compromise any material tax liability, change our tax accounting methods or
periods, enter into any tax-related closing agreement, surrender our right to any tax refund, or consent to any
extension or waiver of the limitations period applicable to any tax claim or assessment;

commence, settle or compromise any pending or threatened legal proceeding that is material, relates to the
transaction with Genzyme, would involve restrictions on our business activities or would involve the issuance of

our securities;

adopt any plan of liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization, other than the merger;
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pay or satisfy any material liabilities other than in the ordinary course of business and consistent with past

practice;
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make any loans, advances or capital contributions to any person other than customary advances to employees in
the ordinary course of business;

effectuate any plant closings or mass layoffs;

enter into or modify any material license, development, research, collaboration agreement, lease or other
contract; or

modify, amend, terminate, waive or assign any material rights or claims under any confidentiality agreement to
which we are a party.
No Solicitation by Bone Care
The merger agreement contains provisions prohibiting us from seeking an alternative transaction. Under these no
solicitation provisions, we have agreed that we will not take any of the following actions:
initiate, solicit or knowingly encourage, or take any action to knowingly facilitate the making of, any offer or
proposal which constitutes or is reasonably likely to lead to an alternative transaction;

enter into any agreement with respect to an alternative transaction;

engage in negotiations or discussions with, or provide any information or data to, any person relating to an
alternative transaction; or

grant any waiver or release under any standstill or similar agreement.

Notwithstanding the provisions of the merger agreement described above, prior to the date on which our
shareholders approve the merger agreement, we may engage in discussions or negotiations with, or provide
information to, a person who makes an unsolicited bona fide written proposal for an alternative transaction if our
board of directors determines in good faith, after consultation with outside legal counsel and a financial advisor of
nationally recognized reputation, that the proposal constitutes, or is reasonably likely to constitute, a Superior
Proposal (as defined below). However, before we provide any information, the recipient must deliver to us an
executed confidentiality agreement with terms at least as favorable to us as the existing confidentiality agreement
between us and Genzyme. A  Superior Proposal is defined to be a proposal for an alternative transaction that:

if consummated, would be more favorable to our shareholders, from a financial point of view, than the
transactions contemplated by the merger agreement, taking into account all the terms and conditions of the
alternative proposal and the merger agreement (including any proposal by Genzyme to amend the terms of the
merger agreement); and

is reasonably capable of being completed on the terms proposed, taking into account all financial, regulatory,
legal and other aspects of the alternative proposal; provided, however, that no proposal shall be deemed to be a
Superior Proposal if any financing required to consummate the proposal is not then committed.
We have agreed to provide Genzyme with information about any proposal for an alternative transaction we receive
and to keep Genzyme informed on a prompt basis of the status of any such proposals.
Recommendation of Our Board of Directors
Our board of directors has agreed to give its unqualified recommendation that our shareholders approve the merger
agreement and to take all lawful action to solicit the approval of the merger agreement. However, our board of
directors may, prior to the date on which our shareholders approve the merger agreement, withdraw or modify its
recommendation:
after it has concluded in good faith, after receipt of advice from outside legal counsel, that the failure to take such
action would result in a breach of its fiduciary duties to our shareholders; or

Table of Contents 49



Edgar Filing: BONE CARE INTERNATIONAL INC - Form PREM14A

after the fifth business day after we have delivered to Genzyme written notice advising Genzyme that our board
of directors has received a Superior Proposal and advising Genzyme that it intends to
32

Table of Contents 50



Edgar Filing: BONE CARE INTERNATIONAL INC - Form PREM14A

Table of Contents

withdraw or modify its recommendation of the merger agreement or the merger or recommend a Superior
Proposal.

Indemnification and Insurance for Our Officers and Directors

The merger agreement provides that until the sixth anniversary of the date on which the merger is completed, all
rights to indemnification or exculpation existing in favor of each present and former director or officer of Bone Care
as provided in our Articles of Incorporation or By-laws on the date the merger agreement was signed will survive and
remain in full force and effect with respect to actions or failures to act occurring before the merger is completed, other
than actions or failures to act that relate to a willful breach of the merger agreement.

The merger agreement also provides that before the merger is completed, Genzyme will obtain a six year tail
insurance policy that is reasonably acceptable to us and that provides coverage similar to the coverage provided under
our directors and officers insurance policy as in effect on the date the merger agreement was signed for events
occurring prior to the date the merger is completed; provided, however, Genzyme is not be required to spend more
than $1,800,000 to acquire the policy.

Other Covenants

The merger agreement contains covenants of both parties relating to, among other things, public announcements,
notifications, regulatory filings, further assurances, and cooperation in obtaining consents and approvals. We have
agreed to, among other things, grant Genzyme access to our assets, properties, business and operations as is
reasonably necessary or appropriate in connection with Genzyme s investigation of us with respect to the transactions
contemplated by the merger agreement. We have also agreed to take all necessary actions so that trading of our
common stock on The NASDAQ National Market ceases on the day immediately preceding the day on which the
merger becomes effective.

Representations and Warranties

Each of Genzyme and Bone Care has made customary representations and warranties to the other in the merger
agreement regarding, among other things:

organization and similar corporate matters;

the authorization, execution, delivery and performance of the merger agreement; and
transaction-related brokers and finders fees.
Genzyme and Macbeth have made additional representations and warranties to us regarding, among other things:
the accuracy of the information supplied by it for inclusion in this proxy statement;
their access to financing; and
the absence of judgments, decrees or orders that would prevent, enjoin or materially alter the merger.
We have made additional representations and warranties to Genzyme regarding, among other things:

our capital structure;

reports and financial statements filed with the Securities and Exchange Commission and the accuracy of the
information contained in those documents;

the absence of any undisclosed liabilities and the absence of any material adverse events since June 30, 2004;
necessary governmental consents and filings;

the absence of material undisclosed litigation or other legal proceedings;
33

Table of Contents 51



Edgar Filing: BONE CARE INTERNATIONAL INC - Form PREM14A

Table of Contents

necessary third party consents, waivers and notices;
ownership, use and non-infringement of intellectual property rights;

the absence of conflicts, violations or defaults under its organizational documents and other agreements and
documents as a result of executing the merger agreement;

the absence of conflicts with or violations of any laws as a result of executing the merger agreement;
its material contracts;

its assets and properties;

its insurance coverage;

its commercial relationships with suppliers, collaborators, distributors, licensors and licensees;

the filing of tax returns, payment of taxes and other tax matters;

its employee benefit plans;

compliance with laws and governmental regulations concerning its relations with employees;
environmental matters;

board approval of the merger and the amendment to our rights agreement to render it inapplicable to the
merger; and

receipt of an opinion from our financial advisor.

Conditions to the Merger

Table of Contents

Conditions to Each Party s Obligation to Effect the Merger
Genzyme and Bone Care do not have to complete the merger unless the following conditions are met or waived:
our shareholders must approve the merger agreement by the requisite vote;

no statute, rule, or regulation shall have been enacted, issued, or enforced that would prohibit the consummation
of the merger;

no order or injunction issued by a court shall be in effect preventing or prohibiting the consummation of the
merger; and

Genzyme and Bone Care must obtain all required approvals from governmental entities and satisfy any required
waiting periods.

Conditions to the Obligation of Genzyme

Genzyme does not have to complete the merger unless the following additional conditions are met or waived:
we must have performed and complied with, in all material respects, all our agreements and covenants in the
merger agreement;

our representations and warranties contained in the merger agreement with respect to organization and
qualification, authority, board approval of the merger, the amendment to our rights agreement and the vote
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agreement and as of closing date of the merger;

our representations and warranties contained in the merger agreement with respect to our capitalization must have
been true and correct other than de minimis variations as of the date of the merger agreement and as of closing
date of the merger;
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all of our other representations and warranties contained in the merger agreement (i) must have been true and
correct in all material respects as of the date of the merger agreement (other than those representations and
warranties qualified by materiality or material adverse effect, which must have been true and correct in all
respects), and (ii) except representations and warranties made as of an earlier date, which must be true and correct
as of such earlier date, must be true and correct as of the closing date of the merger as if made on and as of the
closing date (disregarding all qualifications and exceptions contained in the representations and warranties
relating to materiality or material adverse effect), except where the failure of any such representation and
warranty to be true and correct as of the closing date would not reasonably be expected to have a material adverse
effect;

Genzyme must receive the customary closing documents described in the merger agreement;

there must not be pending any legal proceeding by any governmental entity against Genzyme or Bone Care or
any of their respective directors or officers challenging the merger agreement or the merger, seeking to delay,
restrain or prohibit the merger, seeking to prohibit or impose material limitations on Genzyme s ownership or
operation of Bone Care s assets or business or compel Genzyme or a subsidiary of Genzyme to dispose of any
material portion of Bone Care s assets or business; and

none of Bone Care nor any of our officers or directors in his or her capacity as such shall have been criminally
indicted on felony changes by any government entity.

Conditions to the Obligation of Bone Care

We do not have to complete the merger unless the following additional conditions are met or waived:
Genzyme and Macbeth must have performed and complied with, in all material respects, all its agreements and
covenants in the merger agreement; and

Genzyme s representations and warranties contained in the merger agreement with respect to organization and the
organization of Macbeth must have been true and correct in all respects as of the date of the merger agreement
and as of closing date of the merger; and

all of Genzyme s other representations and warranties contained in the merger agreement (i) must have been true
and correct in all material respects as of the date of the merger agreement (other than those representations and
warranties qualified by materiality or material adverse effect, which must have been true and correct in all
respects), and (ii) except representations and warranties made as of an earlier date, which must be true and correct
as of such earlier date, must be true and correct as of the closing date of the merger as if made on and as of the
closing date (disregarding all qualifications and exceptions contained in the representations and warranties
relating to materiality or material adverse effect), except where the failure of any such representation and
warranty to be true and correct as of the closing date would not reasonably be expected to have a material adverse
effect on the ability of Genzyme or Macbeth to complete the merger.
Termination of the Merger Agreement
Bone Care and Genzyme can agree to terminate the merger agreement at any time upon the approval of their
respective boards of directors.
Either Bone Care or Genzyme can terminate the merger agreement:
if a final, non-appealable governmental order or other action or statute, rule or regulation prohibits the merger;

if the merger has not been completed by April 30, 2006, except that this right to terminate the merger agreement
is not available to a party whose breach of the merger agreement is the reason that the merger has not been

completed;

if our shareholders do not approve the merger agreement at the special meeting; or
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if the other party breaches any representation or warranty or fails to perform or comply with any covenant or
other agreement in the merger agreement (and the breach or failure would result in the failure of a condition to
closing to be satisfied), and the breach or failure, if capable of being cured, is not cured within 30 days of receipt
of notice.

Genzyme can terminate the merger agreement if:
our board of directors withdraws, modifies or changes its recommendation of the merger agreement or publicly
announces its intention to do so, or approves or recommends an alternative transaction or publicly announces its
intention to do so, or fails to recommend against, or takes a neutral position with respect to, any tender or
exchange offer by a third party; or

we breach in any material respect our obligation not to seek an alternative transaction.
We can terminate the agreement prior to its approval by our shareholders, if:
we have received a Superior Proposal;

our board of directors concludes in good faith (after consulting its outside legal counsel) that it is necessary to
withdraw, amend or change its recommendation of the merger agreement in order to comply with its fiduciary
duties to our shareholders under Wisconsin law;

we have provided written notice to Genzyme;

at least five business days following the receipt by Genzyme of notice and taking into account any counter
proposal made by Genzyme, the alternative transaction remains a Superior Proposal;

we have not breached in any material respect our obligation not to seek an alternative transaction; and

we pay to Genzyme the termination fee, as described below.
Termination Fees and Expenses
We will be required to pay Genzyme, upon demand, a termination fee of $19,000,000 and we will be required to
reimburse Genzyme, upon demand, for up to $900,000 of the expenses it incurred in connection with the merger
agreement and the merger, if Genzyme terminates the merger agreement because:
our board of directors withdraws, modifies or changes its recommendation of the merger agreement or publicly
announces its intention to do so, or approves or recommends an alternative transaction or publicly announces its
intention to do so, or fails to recommend against, or takes a neutral position with respect to, any tender or
exchange offer by a third party; or

we breach in any material respect our obligation not to seek an alternative transaction.

If we terminate the merger agreement in accordance with its terms because we received a Superior Proposal, then
we will be required to pay Genzyme the $19,000,000 termination fee as a condition to terminating the merger
agreement and we will also be required to make the expense reimbursement payment of up to $900,000 to Genzyme
upon demand.

If an alternative transaction was proposed or otherwise communicated to our board of directors after May 4, 2005
and the merger agreement is terminated because:

the merger is not completed by April 30, 2006,

we breached our representations, warranties or covenants; or
our shareholders did not approve the merger agreement;

then, we will be required to make the expense reimbursement payment of up to $900,000 to Genzyme upon demand
and if within one year after the merger agreement is terminated we enter into an agreement to be acquired or is
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No Relief from Liability for Willful Breach

No termination of the merger agreement will relieve any party of its liability for fraud or the intentional and
material breach of its representations, warranties, covenants or agreements set forth in the merger agreement.
Amendments and Waivers

Subject to applicable law and as otherwise provided in the merger agreement, the merger agreement may be
amended, modified and supplemented in any and all respects, whether before or after any vote of our shareholders, by
written agreement, by action taken by the respective boa