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GLOBAL LOGO
GLOBAL PHARMACEUTICAL CORPORATION
Dear Stockholder:

You are cordially invited to attend the CompanytsAal Meeting of Stockholders to be held on Tuesigy 12, 1998 at 10:00 A.M.,
Eastern Standard Time, at Mellon Bank Center, IMaEet Street, 8th Floor, Forum Room, PhiladelpRi@pnsylvania.

The formal Notice of Meeting and the accompanyinaxl Statement set forth proposals for your corrsitilen this year. You are being asked
to elect directors, to act upon a proposal to agpoertain amendments to the Company's 1995 Stmelative Plan and to ratify the
appointment of Price Waterhouse LLP as the indepeinaccountants of the Company.

At the meeting, the Board of Directors will alspoet on the affairs of the Company, and a discusp&riod will be provided for questions
and comments of general interest to stockholders.

We look forward to greeting personally those of ytho are able to be present at the meeting. Howexrether or not you are able to be v
us at the meeting, it is important that your shiesepresented. Accordingly, you are requestsibtg date and mail, at your earliest
convenience, the enclosed proxy in the envelopeigked for your use.

Thank you for your cooperation.
Very truly yours,

/sl Max L. Mendel sohn

MAX L. MENDELSOHN
Presi dent and Chief Executive Oficer

April 6, 1998



GLOBAL LOGO

GLOBAL PHARMACEUTICAL CORPORATION
Castor and Kensington Avenues
Philadelphia, Pennsylvania 19124

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 12, 1998

To the Stockholders of Global Pharmaceutical Corpaation:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of Global Pharmaceutical Corporatitwe (tCompany") will be hel
on Tuesday, May 12, 1998 at 10:00 A.M., Easternc&ted Time, at Mellon Bank Center, 1735 Market &tr8th Floor, Forum Room,
Philadelphia, Pennsylvania, for the following puses:

(1) To elect seven directors to serve for the argsyear.

(2) To consider and act upon a proposal to amem@€tmpany's 1995 Stock Incentive Plan to (i) ineeghe number of shares that may be
issued thereunder and (ii) provide for the annuahgof 5,000 options to purchase Common Stock@fQompany to hon-employee directors
who were directors of the Company on or prior tpt€mber 1, 1995.

(3) To consider and act upon a proposal to ratiéyappointment of Price Waterhouse LLP as the Cagipéandependent accountants for the
fiscal year ending December 31, 1998.

(4) To transact such other business as may propeme before the Annual Meeting or any adjournntieerteof.

Only stockholders of record at the close of busir@sApril 1, 1998 will be entitled to notice ofcato vote at the Annual Meeting or any
adjournment thereof.

All stockholders are cordially invited to attendtAnnual Meeting in person. However, whether orymat plan to attend the Annual Meeting
in person, each stockholder is urged to complet dnd sign the enclosed form of proxy and retysromptly in the envelope provided. No
postage is required if the proxy is mailed in thated States. Stockholders who attend the Annuadtiig@ may revoke their proxy and vote
their shares in person.

By Order of the Board of Directors

CORNEL C. SPIEGLER
Secretary

Philadelphia, Pennsylvania
April 6, 1998



GLOBAL PHARMACEUTICAL CORPORATION
Castor and Kensington Avenues
Philadelphia, Pennsylvania 19124

PROXY STATEMENT
GENERAL INFORMATION

General

This Proxy Statement (first mailed to stockholdamsor about April 6,1998) is furnished to the hotdef Common Stock, par value $.01 per
share (the "Common Stock"), Series A Convertibkefétred Stock, par value $100 per share (the "Sériereferred") and Series B
Convertible Preferred Stock, par value $100 peresfthe "Series B Preferred") of Global PharmacaliCorporation (the "Company") in
connection with the solicitation by the Board ofd&tors of the Company of proxies for use at thauah Meeting of Stockholders (the
"Annual Meeting"), or at any adjournment thereafrquant to the accompanying Notice of Annual MaegtihStockholders. The Annual
Meeting will be held on Tuesday, May 12, 1998 aD00A.M., Eastern Standard Time, at Mellon Bank €ernl735 Market Street, 8th Floor,
Forum Room, Philadelphia, Pennsylvania.

It is proposed that at the Annual Meeting: (i) sed@ectors will be elected, (ii) certain amendnsetotthe Company's 1995 Stock Incentive
Plan (the "1995 Plan") will be adopted to increlag®00,000 the number of shares that may be ish@edunder and to provide for the ann
grant of 5,000 options to purchase Common Sto¢kefCompany to non-employee directors who werectlire of the Company on or prior
to September 1, 1995, and (iii) the appointmemride Waterhouse LLP as the independent accourtétiie Company for the fiscal year
ending December 31, 1998 will be ratified.

Management currently is not aware of any other ensithat will come before the Annual Meeting. Ifather matters properly come before
the Annual Meeting, the persons designated as ggamtend to vote in accordance with their besgioeint on such matters.

Proxies for use at the Annual Meeting are beingiset! by the Board of Directors of the CompanyoxXtes will be solicited chiefly by mail;
however, certain officers, directors, employees agehts of the Company, none of whom will receidditonal compensation therefor, may
solicit proxies by telephone, telegram or othespaal contact. The Company will bear the cost efdtlicitation of the proxies, including
postage, printing and handling, and will reimbufsereasonable expenses of brokerage firms andsdibreforwarding material to beneficial
owners of shares of Common Stock, Series A Prafeanel Series B Preferred (collectively, the "Cdjstack")

Revocability and Voting of Proxy

A form of proxy for use at the Annual Meeting anceturn envelope for the proxy are enclosed. Urbéissrwise indicated on the form of
proxy, shares of Capital Stock represented by aoxypin the enclosed form, assuming the proxy gpprly executed and received by the
Company prior to the Annual Meeting, will be votsih respect to the following items on the ager(@ahe election of each of the nominees
for director as shown on the form of proxy

(i) the adoption of the proposed amendments td &85 Plan and (iii) the appointment of Price Wladeise LLP as the independent
accountants of the Company.

Stockholders may revoke the authority granted lyr tixecution of a proxy at any time prior to ttileetive exercise of the powers conferred
by that proxy by filing with the Secretary of ther@pany a written notice of revocation or a duly@xred proxy bearing a later date or by
voting in person at the Annual Meeting. Shares api@l Stock represented by executed and unrevpides will be voted in accordance
with the instructions specified in such proxiesmdfspecification:



are given, the proxies intend to vote the shangesented thereby "for" the election of each ofrtbminees for director as shown on the form
of proxy, "for" the proposed amendments to the 1B and "for" the ratification of the appointmefitrice Waterhouse LLP as the
independent accountants of the Company, and inrdacoe with their best judgment on any other mattest may properly come before the
meeting.

Record Date and Voting Rights

On April 1, 1998, there were 4,286,871 shares agh@on Stock, 13,350 shares of Series A Preferrecb@raD0 shares of Series B Preferred
outstanding. Only stockholders of record at theelof business on April 1, 1998 (the "Record Date&)entitled to notice of and to vote at
Annual Meeting or any adjournment thereof.

Each share of Common Stock is entitled to one uptin each of the matters to be presented at theamheeting. The holders of shares of
Series A Preferred and Series B Preferred votgeieral, as a single class with the holders oCismon Stock, on all matters voted on by
the stockholders of the Company, with each hold&esies A Preferred or Series B Preferred enttitethe number of shares of Common
Stock into which that holder's shares would thecdrevertible. At the Record Date, each share oeSé Preferred and Series B Preferred
was convertible into approximately 36 shares of @am Stock. Accordingly, as of the Record Date ltbklers of the shares of Common
Stock, Series A Preferred and Series B Preferre@mtitled to cast a total of 6,590,507 votes.

The affirmative vote of the holders of a pluralitiithe shares present in person or representedosy pnd entitled to vote at the Annual
Meeting is required for the election of directorbe affirmative vote of the holders of a majorifytlee shares present in person or representec
by proxy and entitled to vote at the Annual Meetimgequired for the approval of the amendmentiéol995 Plan and the ratification of the
appointment of Price Waterhouse LLP.

Abstentions and broker non-votes will be countadofarposes of determining the presence or absdreeuorum, but will not be counted
with respect to the specific matter being votedrugs a result, abstentions from the vote to carside adoption of the amendments to the
1995 Plan and the ratification of the appointmdrRrice Waterhouse LLP and broker non-votes arectffely treated as votes against the
proposals, making it more difficult to obtain thecessary approval for these proposals. "Brokernvmb@s" are shares held by brokers or
nominees which are present in person or represéytpdoxy, but which are not voted on a particuieatter because instructions have not
been received from the beneficial owner.



BENEFICIAL OWNERSHIP OF COMMON STOCK BY
CERTAIN STOCKHOLDERS AND MANAGEMENT

The following table sets forth information as of tdla 16, 1998 (except as otherwise noted in thenfites) regarding the beneficial owners
of the Company's Capital Stock of: (i) each pedsoown by the Company to own beneficially more tfiga percent of the outstanding
Common Stock; Series A Preferred or Series B Pedd(ii) each director and or nominee for electisma director of the Company; (i) each
executive officer named in the Summary Compensatabie (see "Executive Compensation”); and (ivilatctors and executive officers of
the Company as a group. Except as otherwise spéctfie named beneficial owner has the sole vetiminvestment power over the shares
listed.

Series A Series B Per cent age of
Common St ock Preferred Stock** Preferred Stock** Aggr egat e
---------------------------------------------------------- Vot i ng Power of
No. of No. of No. of Conmon and
Nanme and Address of Beneficial Oaner Shar es Per cent Shar es Per cent Shar es Per cent Preferred Stock
Frederick R Adler(1) ................ 664, 249 14. 8 5, 000 37.5 0 10.1
1520 South Ccean Boul evard
Pal m Beach, FL 33480

Philip R Chapman(2) ................. 9,091 * 0 250 * *
c/o Adl er & Conpany
100 First Stanford Pl ace
Stanford, CT 06902

Gary Escandon(3) ...............i.... 104, 589 2.4 500 3.7 500 1.0 1.6
c/o Alvaro P. Escandon, Inc.

17 Prospect Street

Hi ghl ands, NJ 07732

George F. Keane(4) ................... 31, 667 * 0 0 *
c/ o The Conmon Fund

450 Post Road East

West port, CT 06881

M chael Markbreiter(5) ............... 0 * 0 0 *
c/ o Kingdon Capital

Management Cor p.

152 West 57th Street

New Yor k, NY 10019

Max L. Mendelsohn(6) ................. 157,031 3.6 120 * 50 * 2.4
c/o dobal Pharmaceuti cal
Cor poration
Castor and Kensi ngton Avenues
Phi | adel phia, PA 19124

John W Rowe, MD.(7) ................ 26, 667 * 0 0 *
c/ o Mount Sinai Medical Center

1 Gustave L. Levy Place

New Yor k, NY 10029

Udi Toledano(8) ...................... 225, 697 5.2 500 3.7 250 * 3.4
545 Madi son Avenue

Sui te 800

New Yor k, NY 10022

Richard N. Wener(9) ................. 12, 424 * 250 1.9 0 *
Stern, Wener & Levy

950 Third Avenue

New Yor k, NY 10022



Series A Series B Per cent age of
Common St ock Preferred Stock** Preferred Stock** Aggr egat e
------------------------------------------------------------- Voting Power of
No. of No. of No. of Common and
Nanme and Address of Beneficial Oaner Shar es Per cent Shar es Per cent Shar es Per cent Preferred Stock
Marc Feinberg(10) .......... ..., 23,136 * 100 * 0 *
c/ o d obal Pharnaceutical
Cor poration
Castor and Kensi ngton Avenues
Phi | adel phia, PA 19124

Cornel Spiegler(11) ......... ..., 42, 837 * 50 * 0 *
c/o dobal Pharmaceuti cal
Cor poration
Castor and Kensi ngton Avenues
Phi | adel phia, PA 19124

Joseph A. Storella(1l2) .................. 30, 773 * 200 1.5 0 *
c/o d obal Pharnaceutical
Cor poration
Castor and Kensi ngton Avenues
Phi | adel phia, PA 19124

Gary R Dubin(13) ......... ... ... .. 529, 876 12. 4 0 0 8.0
4748 Tivoli Avenue
Sarasota, FL 34235

Merck KGaA(14) ... 250, 000 5.7 0 0 3.7
Frankfurter Strasse 250
D- 64239
Dar nst adt, Ger many

Bear Stearns Asset Managenent

Inc. (15) ..o 458, 318 10. 2 5, 000 37.5 260 * 7.0
575 Lexi ngton Avenue

New Yor k, NY 10167

Ki ngdon Capi tal Managenent

Corporation(16) ...........ciiiuieuiinn. 1, 454, 545 25.
M Kingdon Offshore N.V. (17) ........... 872,727 16.
Ki ngdon Associates, L.P. (18) ........... 290, 909 6.
Ki ngdon Partners, L.P. (18) ............. 290, 909 6.
c/ o Kingdon Capital

Management Cor p.

152 West 57th Street

New Yor k, NY 10019

40, 000 80.0 22.
24,000 48.0 13.
8, 000 16.0 4.
8, 000 16.0 4.

ArDOW
[ejolNeNe)
A BNO

T. Rowe Price Associates, Inc.(19). 427, 400 10.0 0 0 6.5
100 E. Pratt Street
Bal ti nore, NMD 21202

Al directors and executive

officers as a group

(15 Persons) (1) (2) (3) (4) (5

(6) (7) (8) (9) (10) (11) (12) .......... 1, 387,299 28.5 6, 750 50. 6 1, 050 2.1 20.2

* Less than one percent.

** At the option of each holder, as of April 1, 1®%ach share of Series A Preferred and SeriegfgfRed was convertible at any time into
approximately 36.36 shares of the Company's ComBtock.



(1) Includes 136,495 shares of Common Stock heltl32p Partners, Ltd., a limited partnership of vahidr. Adler is the general partner. Mr.
Adler may be deemed to be the beneficial ownehefshares of Common Stock held by 1520 Partneds, With respect to which shares Mr.
Adler disclaims beneficial ownership. Also inclugewarrant to purchase 17,500 shares of Commork 8tbich may be exercised within 60
days and 181,818 shares of Common Stock whiclsamable upon the conversion of 5,000 shares oéSArPreferred.

(2) Consists of 9,091 shares of Common Stock waietissuable upon the conversion of 250 sharesri#sSB Preferred. Does not include
50,000 shares of Common Stock owned by a limitethpeship of which Mr. Chapman's wife is the sodaeral partner.

(3) Includes 7,500 shares of Common Stock ownetth&lvaro P. Escandon Inc. Money Purchase Perdlem dated 12/1/80, with respect
to which Mr. Escandon disclaims beneficial ownepshilso includes a warrant to purchase 3,500 shafr€@mmon Stock which may be
exercised within 60 days, 18,181 shares of ComntookSvhich are issuable upon the conversion of §@res of Series A Preferred and
18,181 shares of Common Stock which are issualda the conversion of 500 shares of Series B Pesferr

(4) Includes options immediately exercisable foj6BG@ shares of Common Stock

(5) Mr. Markbreiter is a portfolio manager for Kishgn Capital Management Corp., the general parthit. &ingdon Offshore, N.V.,
Kingdon Associates, L.P. and Kingdon Partners, B&e also Note 16.

(6) Includes options to purchase 64,584 shareofr@on Stock and a warrant to purchase 3,500 sba@smmon Stock which may be
exercised within 60 days. Also includes 4,363 shafeCommon Stock which are issuable upon the asiowe of 120 shares of Series A
Preferred and 1,818 shares of Common Stock whielsanable upon the conversion of 50 shares oéSeriPreferred.

(7) Consists of options immediately exercisable667 shares of Common Stock.

(8) Includes 68,568 shares of Common Stock ownelllibyl oledano’s wife and 22,529 shares of CommaeiSowned by a trust for the
benefit of minor children of Mr. Toledano, all ohieh shares Mr. Toledano disclaims beneficial owhir. Also includes a warrant to
purchase 14,000 shares of Common Stock exercisathlim 60 days, 18,181 shares of Common Stock whrehissuable upon the conversion
of 500 shares of Series A Preferred and 9,091 slteir€ommon Stock which are issuable upon the asiwe of 250 shares of Series B
Preferred.

(9) Consists of 9,091 shares of Common Stock waietissuable upon the conversion of 250 sharesnidsSA Preferred and options
immediately exercisable for 3,333 shares of Com®imtk.

(10) Includes 3,636 shares of Common Stock whielisguable upon conversion of 100 shares of Sarleferred and options to purchase
19,000 shares of Common Stock which may be exeteighin 60 days.

(11) Includes 1,818 shares of Common Stock whiehissuable upon the conversion of 50 shares oéSariPreferred, options to purchase
31,000 shares and a warrant to purchase 3,500sstfa@mmon Stock which may be exercised withird&fs.

(12) Includes 7,273 shares of Common Stock whielisasuable upon the conversion of 200 shares adésSArPreferred and options to
purchase 23,000 shares of Common Stock which maxéeised within 60 days.

(13) Includes 137,489 shares of Common Stock oviayatie Dubin Family Trust for the benefit of Mr. Bin's wife and grandchildren.

(14) Includes 100,000 shares of Common Stock ctiyrerercisable pursuant to common stock purchaaeants. Does not include a
currently indeterminate number of shares of Com&tmtk



underlying another series of common stock purclhaseants (the "Merck B Warrants") issued to Merd&d®\. The actual number of shares
contingently issuable under the Merck B Warranéstarbe based upon future gross profit of the Compaising from (i) an agreement
between a subsidiary of Merck KGaA and the Compan/ (ii) other products mutually agreed to by tlenpany and Merck KGaA, but in
no event in excess of 700,000 shares.

(15) The source of this information is the Schedi8&, dated February 19, 1998 filed with the S¢i@sriand Exchange Commission. Such
Schedule 13G reported that Bear Stearns Asset Mamawg, Inc. has sole power to dispose or directliigosition of 458,318 shares whicl

beneficially owned. Includes 181,818 shares of Comi&tock which are issuable upon the conversidn@i0 shares of Series A Preferred
and 9,455 shares of Common Stock which are issugdnle the conversion of 260 shares of Series BeResf.

(16) The source of this information is the Schedi® dated March 18, 1998 filed with the Securi8eExchange Commission. Such
Schedule 13D reported that Kingdon Capital Manage@erporation ("KCMC") is deemed to be the beriafiowner of 40,000 shares of
Series B Preferred (convertible into 1,454,545 ehaf Common Stock). KCMC has the sole power te wtitect the vote, dispose of or
direct the disposition of all the shares of SeBeRreferred that it is currently deemed to benafigiown. The owners of record of these sh
of Series B Preferred are as follows:

Convertible into
Conmmon St ock as

Series B Preferred Fol | ows:
M Kingdon Offshore NV. ......... 24, 000 872,727
Ki ngdon Associates, L.P. ......... 8, 000 290, 909
Ki ngdon Partners, L.P. ........... 8, 000 290, 909

(17) Consists of 872,727 shares of Common Stocklwaie issuable upon conversion of 24,000 shar8griés B Preferred. These shares are
beneficially owned by KCMC, its general partner.

(18) Consists of 290,909 shares of Common Stocklwaie issuable upon conversion of 8,000 shar8giés B Preferred. These shares are
beneficially owned by KCMC, its general partner.

(19) The source of this information is the Schedi8&, dated February 12, 1998 filed with the S¢iesi& Exchange Commission. Such
Schedule 13G reported that these securities areawy various individual and institutional investevhich T. Rowe Price Associates, Inc.
("Price Associates") serves as investment advi#érpower to direct investments and/or sole powerdte the securities. For purposes of the
reporting requirements of the Securities Exchangeof 1934, Price Associates is deemed to be afise@iewner of such securities;

however, Price Associates expressly disclaims li@akbwnership of such securities.
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PROPOSAL NO. 1 -- ELECTION OF DIRECTORS

Seven directors (constituting the entire Board)targe elected at the Annual Meeting. Unless otiserwpecified, the enclosed proxy will be
voted in favor of the persons named below (all bbwm are currently directors of the Company) to semtil the next annual meeting of
stockholders and until their respective successizal have been duly elected and qualified. If ahthese nominees becomes unavailable for
any reason, or if a vacancy should occur beforeebbetion, the shares represented by the proxybeilloted for the person, if any, who is
designated by the Board of Directors to replacentireinee or to fill the vacancy on the Board. Adhminees have consented to be named and
have indicated their intent to serve if electede Board of Directors has no reason to believeahgtof the nominees will be unable to serve
or that any vacancy on the Board of Directors adgi¢ur.

The nominees, their ages and the year in which bachme a director and their principal occupatmmsmployment during the past five ye
are as follows:

Director

Nane Age Si nce Posi tion
Philip R Chapman ........... 36 1995 Director
Gary Escandon ............... 50 1995 Di rector
George F. Keane ............. 68 1995 Di rector
M chael Markbreiter ......... 35 1997 Director
Max L. Mendelsohn ........... 64 1993 President, Chief Executive

O ficer and Director

John W Rowe, MD. .......... 53 1995 Director
Udi Toledano ................ 47 1995 Director

Philip R. Chapman has been a principal in Adler @&pany, a venture capital management firm, sin€@d Bhd became a General Partner in
1995. Mr. Chapman is the son-in-law of FredericldRler, a beneficial owner of greater than 5% @& tlutstanding voting shares. Prior to
joining Adler & Company, Mr. Chapman was a seniansultant with Booz Allen & Hamilton International,management consultil

company based in London. Since May 1997, Mr. Chaiph@e served as a director of Shells Seafood Resiai Inc., a chain of seafood
restaurants. Mr. Chapman is a director of Integr&ackaging Assembly Corp., a semi-conductor pangagpmpany, as well as of a number
of private companies. Mr. Chapman served as Exeziice President and President of the Companyndwaiportion of 1995.

Gary Escandon is President of Alvaro P. Escandon éindomestic and international supplier of hooraifhing textile piece goods that he
organized in 1978. From 1991 to 1995, Mr. Escandlas President of Refreshment Service Corp. and fr@rd to 1978, served as Director
of Sales Promotion at The Mennen Company, a maturgzoof health and beauty aids. From 1972 to 184 Escandon served as Sales
Promotion Coordinator at Bristol-Myers Company. Mscandon has served on the Board of Trustees bfeviberg College since 1993.

George F. Keane was the founding Chief Executiiec&fof the Common Fund and served in that capdimim 1971 to 1993 and as
President Emeritus and Senior Investment Advisdit June 1996. As a non-profit organization, thex®@aeon Fund invests funds on behalf of
a consortium of educational institutions. Since&,94dr. Keane has been the President of Endowmenisats, Inc., a registered investment
advisor, and he is currently President Emeritus@emior Investment Advisor of Endowment Advisers,. IMr. Keane has served as
Chairman of the Board of Trigen Energy since J@94 Mr. Keane also serves on several other boerclsding as a director and Chairman
of the Investment Committee of the United Negrol€l@ Fund since 1982; a director of RCB Trust Camgsnce 1991; a director of the
Bramwell Funds, Inc., a registered investment



company, since August 1994; a director of UniveBtalnless & Alloy Products, Inc., a manufacturesecialty steel products, since 1994; a
director of the National Association of College dvmiversity Business Officers since 1993; a directiothe School, College and University
Underwriters Ltd., Bermuda since 1986; a direcfadhe United Educators Risk Retention Group sir@289] a member of the Investment
Advisory Committee for New York State Common Retient Fund since 1982; a trustee of the Nicholasliégaie Investment Trust, a
registered investment company, since January 1®88stee of Fairfield University since 1993; antdustee of Endowment Realty Investors,
Inc., a real estate investment trust, since Janl@8g.

Michael Markbreiter has been a portfolio managepfivate equity investments for Kingdon Capitaldagement Corp., a manager of
investment fund since August 1995. In April 1994, Markbreiter co-founded Ram Investment Corp.eature capital company. From
March 1993 to January 1994, Mr. Markbreiter seraga portfolio manager for Kingdon Capital Managen@orp. From December 1989 to
February 1993, Mr. Markbreiter was an analyst éiaAte Capital Management Corp. From July 1993dpt&mber 1989, Mr. Markbreiter
was an Executive Editor for Arts of Asia magazike. Markbreiter has served as a Director of Alynr@wation, an advanced materials
producer, since May 1996. Mr. Markbreiter gradudtech Cambridge University with a degree in Engitireg:

Max L. Mendelsohn has been President and ChiefxecOfficer of the Company since September 1$96m 1970 to 1990, Mr.
Mendelsohn was President and Chief Executive Qffi€@arre-National, Inc., a manufacturer of liqgikdarmaceutical products. From 1991
to 1995, Mr. Mendelsohn served as Vice PresideBusiness Development of Pharmakinetics Laboratphie., a provider of clinical and
analytical services to United States and Canadianrpaceutical companies. Mr. Mendelsohn has betmeetor of the Generic
Pharmaceutical Industry Association since 1987haslserved as Secretary-Treasurer of that orgamzsihce March 1997.

John W. Rowe, M.D. is President and Chief Execuf¥écer of The Mount Sinai School of Medicine afde Mount Sinai Medical Center
New York City, where he also serves as a Professbledicine and of Geriatrics and Adult DevelopmeéBgfore joining Mount Sinai il

1988, Dr. Rowe was Professor of Medicine and thuding Director of the Division on Aging at Harvavtkedical School and Chief of
Gerontology at Beth Israel Hospital. He has autthaneéer 200 scientific publications, most of thenm@erning the basic biology and
physiology of the aging process, as well as sexerdbooks on geriatric medicine. Since 1985, DowR has been a director of the MacArt
Foundation Research Network on Successful AgingmFt987 to 1993, Dr. Rowe served on the Board ofe@wors of the American Board
of Internal Medicine. Since 1989, Dr. Rowe has ba&emember of the Institute of Medicine of the NatibAcademy of Sciences and Chair,
Council on Biomedical Research and DevelopmenteMNew York Academy of Medicine. Dr. Rowe has bagrarticipant and a member of
numerous medical committees and advisory panelssathé recipient of many awards and honors withexmedical community.

Udi Toledano has been the President of Andromederfiises, Inc., a private investment company,esibecember 1993 and Chairman of
the Board of Alyn Corporation, a manufacturer ofatced materials, since January 1997. Since Mag,14d8. Toledano has served as a
director of HumaScan Inc., a manufacturer of mddieaices. Mr. Toledano was the President of CRit@hjmc., a private investment
company, from 1983 to December 1993. Mr. Toledaambeen a director of Universal Stainless & AllegdRicts, Inc., a manufacturer of
specialty steel products, since July 1994.

Committees

The Board of Directors of the Company has an Exee@ommittee, Audit Committee, Compensation Cornteritind Stock Option
Committee. During the fiscal year ended Decembefl8%7, each director then in office, except for Mhiederick R. Adler, attended not less
than 75% of the aggregate number of meetings oBtad of Directors and meetings of the committehe Board on which he served wh
were held while such person served in office. Thar@ of Directors held five meetings during thedisyear ended December 31, 1997.
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The Executive Committee, established in Septem®@% 1consisted of Messrs. Mendelsohn, Chapman aletlano during the fiscal year
1997. The Executive Committee has all the poweth®Company's Board of Directors except that fiidsauthorized to amend the
Company's Certificate of Incorporation, declare diwdends or issue shares of the capital stock®@Company. The Executive Committee
met seven times during the fiscal year ended Deeelib, 1997, with all members of the Committeettaradance. In January 1998, Mr.
Markbreiter was added as a member of the Exec@oramittee.

The Audit Committee, established in October 199%tently consists of Mr. Toledano, as Chairman, slegsrs. Adler, Chapman, Escandon
and Keane and Dr. Rowe. The Audit Committee revieitis the Company's independent accountants thgesand timing of their audit
services, any other services they are asked tonperthe report of independent accountants on tmapgany's financial statements following
completion of their audit and the Company's pofi@ead procedures with respect to internal accograim financial controls. In addition, the
Audit Committee makes an annual recommendatiohedbard of Directors concerning the appointmenhdépendent accountants for the
ensuing year. The Audit Committee met two timesrdythe fiscal year ended December 31, 1997 witmambers of the Committee in
attendance except for Mr. Adler.

The Compensation Committee, established in Octb®@5, currently consists of Mr. Escandon, as Chairnand Messrs. Adler, Keane and
Mendelsohn. The Compensation Committee reviewsaaices recommendations to the Board of Directorardigg the compensation and
benefits of all officers of the Company and revieyeseral policy matters relating to compensatiah lzenefits of employees of the Compe
Prior to the formation of the Stock Option Commétia March 1997, the Compensation Committee alsoirgidtered the 1995 Plan. The
Compensation Committee met three times duringitioaffyear ended December 31, 1997 with all membietise Committee in attendance.

The Stock Option Committee, established in Marc®7l@urrently consists of Mr. Escandon, as Chairraad Messrs. Adler and Keane. The
Committee reviews the stock option benefits obéficers of the Company and other participantdhim 1995 Plan and makes
recommendations to the Board of Directors, revigesseral policy matters relating to stock optiomgpmsed to be granted to employees o
Company and administers the 1995 Plan. The Stotio®@fommittee met three times during the fiscaryended December 31, 1997 with
all members of the committee in attendance.

In March 1997, the Board of Directors authorizeel ftrmation of the Scientific Advisory Board to tieaired by Dr. Rowe. The Scientific
Advisory Board has not held a meeting to date."Segtain Transactions".

Compensation of Directors

Members of the Board of Directors of the Compargeieed no annual remuneration for acting in thaiacéty during the fiscal year ended
December 31, 1997. The Company's eomployee directors were paid $500 (plus reasoratgenses) for each attended meeting of the [
of Directors. Pursuant to the terms of the 199% Réach non-employee director who was not a direxftthe Company on or before
September 1, 1995 is granted an option to purch@a$®0 shares of Common Stock on the first busidagsfter the Annual Meeting of
Stockholders at which such non-employee directetasted. In June 1997, pursuant to the 1995 lekah of Mr. Keane and Dr. Rowe were
granted options to purchase 10,000 shares of Con8tawk at an exercise price of $8.50 per share.IB8& Plan was amended in March
1997 to provide that each person who is electeddigector at any time other than at an Annual Meedf Stockholders shall receive options
to purchase 10,000 shares of Common Stock on tieeoflauch election in lieu of the Director optidne granted after the Company's next
Annual Meeting. In accordance with such amendmdntWeiner received options in March 1997 to pugeh&0,000 shares of Common
Stock at an exercise price of $8.50 and Mr. Maritbreeceived options in December 1997 to purci&5800 shares of Common Stock at an
exercise price of $3.125. On October 15, 1997, the



Board of Directors decided, with "interested” Boardmbers abstaining from the vote, to grant newaopt("New Options") to all employees
and directors holding outstanding incentive stogltams or non-incentive stock options to purch&geGorporation's Common Stock which
had been granted at exercise prices in excese dfihh current fair market value of the Common Storder to effectuate the intent and
purpose of the 1995 Plan and to create greatentives among such employees and directors. In exghfor the cancellation of each Old
Option, an identical New Option was granted hawdngexercise price, subject to the Option Plan 30f&5 per share, the closing price of the
Common Stock as reported on the Nasdaq SmallCagetlan December 19, 1997.

On February 24, 1998, the Board of Directors appdozertain amendments (the "Amendments") to th& F98n, which Amendments are
presented to the stockholders as Proposal 2 heoepifovide for the increase of the number of shdnat may be issued under the 1995 Plan
and the annual grant of 5,000 options to purchasar@on Stock of the Company to non-employee dirsatdro were directors of the
Company prior to September 1, 1995. In the evaatttttese Amendments to the 1995 Plan are apprMeskrs. Chapman, Escandon and
Toledano would be eligible for such grants.

Section 16(a) Beneficial Ownership Reporting Coanpdie

To the Company's knowledge, the Company's directdfisers and beneficial owners of ten percentore of the Company's Common St
are in compliance with the reporting requiremeritSection 16(a) under the Securities Exchange AtB84, as amended, except for a late
filing of a Form 4 by George F. Keane, Schedule b§&ary Dubin and Schedule 13D by Kingdon Capahagement Corp.

Vote Required

The seven nominees receiving the highest numbaffiofhative votes of the shares present in persaemresented by proxy and entitled to
vote for them shall be elected as directors. Oplgs cast for a nominee will be counted, exceftttteaccompanying proxy will be voted
all nominees in the absence of instructions tactir@rary. Abstentions, broker non-votes and ingimas on the accompanying proxy card to
withhold authority to vote for one or more nomin@eh not be counted as a vote for any such nominee

THE BOARD OF DIRECTORS DEEMS THE ELECTION AS DIREORS OF THE SEVEN NOMINEES LISTED ABOVE TO BE IN
THE BEST INTERESTS OF THE COMPANY AND ITS STOCKHOHRS AND RECOMMENDS A VOTE "FOR" THE ELECTION OF
EACH OF THESE NOMINEES.

EXECUTIVE COMPENSATION

The following table summarizes the compensationeghby or paid to the Company's current PresidediiGhief Executive Officer and the
Company's other three most highly compensated ¢éixeanfficers for 1995, 1996 and 1997. No othersperreceived in excess of $100,000
of compensation from the Company during 1997.
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SUMMARY COMPENSATION TABLE

Annual Long- Term
Conpensati on Conpensati on
O her Annual Common St ock
Conpensati on Underlying Options
Nane and Principal Position Year Salary ($) Bonus ($) $ (#)
Max L. Mendel sohn, President and 1997 $ 153, 578 -- 18,172 (1) 65, 000 (2)
Chi ef Executive Officer 1996 $ 150,001 (3) -- 23,368 (4) --
1995 $ 50,193 (5) -- -- 65, 000
Cornel C. Spiegler, Chief Financial 1997 $ 135, 660 -- -- 36,000 (2)
Officer and Vice President-- 1996 $ 131,144 -- -- --
Adnmi ni stration 1995 $ 31, 250 (6) $ 25,000 (7) -- 36, 000
Joseph A Storella, Vice President -- 1997 $ 133,100 -- -- 36, 000 (2)
Oper ations 1996 $ 78,500 (8) -- -- 36, 000
Marc M Feinberg, Vice President -- 1997 $ 133,100 -- -- 36, 000 (2)
Qual ity Assurance and Regul atory 1996 $ 26, 000 (9) -- -- 36, 000
Affairs

(1) Represents life insurance and long-term digglailong with gross-up tax payments with respeduch insurance payments.

(2) Represents the cancellation of the Old Optamts the issuance of identical repriced New Optluasng an exercise price of $3.125 per
share.

(3) The salary excludes $28,558 that was earnédrbjviendelsohn in 1995 and paid to him in 1996.

(4) Represents life insurance and long-term digghiisurance along with gross-up tax payments wagpect to such insurance payments in
the amount of $17,895 for 1996 and $5,473 paid®®61for life insurance and related gross-up taxmmeyts for premiums due in 1997.

(5) Mr. Mendelsohn has served as President and Ekexutive Officer of the Company since Septent895. The salary includes $28,558
that was earned by Mr. Mendelsohn in 1995 and fwaidm in 1996.

(6) Mr. Spiegler has served as Chief Financial €@ffiand Vice President - Administration of the Campsince September 1995.
(7) Bonus earned in 1995 and paid in 1996.

(8) Mr. Storella has served as Vice President -r&tmns of the Company since May 1996.

(9) Mr. Feinberg has served as Vice President difpusssurance and Regulatory Affairs since Octob@@6.

The following table sets forth information on optigrants in the fiscal year ended December 31, 1®#7e persons named in the Summary
Compensation Table.

OPTION GRANTS IN LAST FISCAL YEAR

% of Total Options

Nunmber of Securities Granted to
Underlying Options Enpl oyees in Exerci se

Name Granted(1) Fi scal Year Price ($/SH Expiration Date
Max L. Mendel sohn .......... 12, 500 3. 9% $3. 125 09/ 01/ 05

52, 500 16. 5% $3. 125 12/ 19/ 05
Cornel C. Spiegler ......... 36, 000 11. 4% $3.125 09/ 27/ 05
Joseph A. Storella ......... 36, 000 11. 4% $3.125 05/ 20/ 06
Marc M Feinberg ........... 36, 000 11. 4% $3. 125 10/ 14/ 06

(1) Represents cancellation of Old Options andeissa of identical repriced New Options.
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The following table sets forth information with pest to unexercised stock options held at Dece®bet997 by the persons named in the
Summary Compensation Table. There were no exerofsggtions to purchase Common Stock by such iddiis during the fiscal year
ended December 31, 1997.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND
FISCAL YEAR-END OPTION VALUES

Nunber of Unexercised Val ue of Unexercised

Options Held at i n-the-Mney Options at

Fi scal Year End (#) Fi scal Year End($)(1)

Narre Exerci sabl e Unexer ci sabl e Exerci sabl e Unexer ci sabl e

Max L. Mendel sohn .......... 50, 556 14, 444 $15, 799 $ 4.514
Cornel C. Spiegler ......... 27, 000 9, 000 $ 8,438 $ 2.813
Joseph A Storella ......... 19, 000 17, 000 $ 5,938 $ 5.313
Marc M Feinberg ........... 14, 000 22,000 $ 4,375 $ 6.875

(1) Computed based in the difference between th&irgy bid price per share of the Common Stock o4%8 on December 31, 1997 and the
exercise price of $3.125.

Stock Option Committee Report on Repricing of Optims

The Stock Option Committee endorses the positiahehuity ownership by management is beneficialigning management's and
stockholders' interest in the enhancement of stde value and, accordingly, endorses the stotiomgrogram currently in place. The
Committee strongly believes that the compensatiognam should provide employees and certain dirsatith an opportunity to increase
their ownership and potentially gain financiallpdin Company stock price increases.

The 1995 Plan provides that the exercise pricgptibos granted thereunder prior to the second ans@ry of the Company's initial public
offering shall be the greater of Fair Value andb$8the initial public offering price of the CompesiCommon Stock. All options under the
1995 Plan were granted at exercise prices rangam $8.50 to $11.25, December 19, 1997, the clggiitg of the Common Stock as
reported by Nasdaq was $3.125 per share. Accokdibgtause the exercise price of the options gidameer the 1995 Plan are substantially
in excess of the market price of the Company's Com8tock, the grant of options under the 1995 B&snot served the Committee's
compensation strategy.

The decision by disinterested members of the Bo&Rirectors to reprice all outstanding optionseeffve December 19, 1997 by canceling
all Old Options and issuing New Options with anreise price of then-current market price of $3.p26 share to all employees and those
affected directors holding outstanding Old Optiaras intended to effectuate the intent and purpbsieeal 995 Plan and to create greater
incentives among employees and directors. The Cttamrtelieves that the repricing of all outstanditack options meets the compensation
strategy and business needs of the Company by eiaptgaincreased value for stockholders and retgikey employees and directors.

Stock Option Committee

Gary Escandon
Frederick R. Adler
George F. Keane
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Employment Agreements

Max L. Mendelsohn, Pieter J. Groenewoud and CdEné&piegler have entered into three-year employmagrédements with the Company for
the position of President and Chief Executive @iffjd/ice President, Product Development; and Chieéncial Officer and Vice President--
Administration; respectively, effective Septemb883, May 1996, and September 1995. Messrs. Menu@sdsroenewoud's and Spiegler's
employment agreements provide for a base annualysafl $150,000, $90,000 and $125,000, respectiveiych may be increased annually
the discretion of the Board of Directors, as wslsgock options and a customary benefits packageefMr. Mendelsohn's employment
agreement, he may be eligible for a performancedasnus equal to $30,000 which amount was noedam1997.

At the Company's option, the term of each of Meddendelsohn's, Groenewoud's and Spiegler's emm@oyagreement may be extended for
one additional year. The employment agreementsexfdis. Mendelsohn, Groenewoud and Spiegler prahdait from (i) competing with the
Company for one year following termination of empteent with the Company and (i) disclosing confiti@hninformation or trade secrets in
any unauthorized manner. If one of those emploiedischarged without cause (as defined in sucH@map's agreement), the Company ¢
continue to pay such employee at his then curedatysfor the longer of six months or the remainafethe agreed upon employment period.

In connection with his employment agreement, them@any granted Mr. Mendelsohn an option to purci&s800 shares of Common Stock
at $5.75 per share and granted to him in Decem@@% &n additional option to purchase 52,500 shafr@mmon Stock at $8.50 per share.
The options vest in equal monthly installmentsimnlast day of each month occurring in the 36-maettiod beginning September 1, 1995,
subject to Mr. Mendelsohn's continued employmehe dptions will become fully vested if Mr. Menddists employment is terminated
under certain circumstances, including a termimalip the Company without cause. In conjunction wlih repricing of all of the Company's
stock options, Mr. Mendelsohn's options were cdadeaffective December 19, 1997 and replaced wligintical repriced New Options havi
an exercise price of $3.125 per share. On January9®8, Mr. Mendelsohn's employment agreementextended by two years through
September 1, 2000 at an annual salary of $165,00@a option to purchase 25,000 shares of Commmrk St $3.75 per share was granted.
Of the 25,000 shares granted, 5,000 shares becdinedsted on January 27, 1998, 10,000 sharedeiibme vested on September 1, 1999
and the remaining 10,000 shares will become vesteSleptember 1,2000.

In December 1995, in connection with his employrmagreement, the Company granted Mr. Groenewougtonoto purchase 25,000 shares
of Common Stock at $8.50 per share. One-third efoifition vested on October 1, 1996 and the ren@imm-thirds vests in monthly
installments over the 24-month period beginning@atober 1, 1996, in each case based on Mr. Groars/oontinued employment during
that time. In conjunction with the repricing of afithe Company's stock options, Mr. Groenewougtioas were cancelled effective
December 19, 1997 and replaced with identical cepriNew Options having an exercise price of $3d&5share. On January 27, 1998, Mr.
Groenewoud was granted an option to purchase 15ji@@s of Common Stock at $3.75 per share to sted/én monthly installments
through October 1, 1998.

In connection with his employment agreement, inddelser 1995 the Company granted Mr. Spiegler amopti purchase 36,000 shares of
Common Stock at $8.50 per share. One-third of ffi®o vested on September 27, 1996 and the rengainio-thirds vests in monthly
installments over the 24-month period beginningseptember 27, 1996, in each case based on Mr.|8péegpntinued employment during
that time. In conjunction with the repricing of afithe Company's stock options, Mr. Spiegler'sanst were cancelled effective December
1997 and replaced with identical repriced New Q@tibaving an exercise price of $3.125 per share.

At various times during 1996 and 1997, Joseph 8#omtdarc Feinberg, Mitchell Goldberg and SeymowdEn entered into three-year
employment agreements with the Company for thetiposi
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of Vice President-Operations; Vice President-Qualissurance and Regulatory Affairs; Vice Presidsales and Marketing; and Vice
PresidentScientific and Technical Affairs; respectively. Mes. Storella's, Feinberg's and Goldberg's andHidien's employment agreeme
provide for a base annual salary of $130,000, $I81),$110,000 and $130,000, respectively, which beaincreased annually at the
discretion of the Board of Directors, as well ascktoptions and a customary benefits package. UddeGoldberg's employment agreement,
he received a sign-on bonus of $10,000. In additiermay be eligible for certain performance-bdsmtuses in 1997 in the amount of $5,000
per quarter in the event that the Company reactaic projected sales goals, which amount shatirbportionally increased in the event |
such goals are exceeded, and $10,000 per quatt®Bin the event that such projections are metahuary, 1998, Mr. Goldberg was paid a
sales bonus of $10,000 regarding the 1997 salésrpemnce.

The term of each of Messrs. Storella's, FeinbemgksGoldberg's and Dr. Hyden's employment agreemantbe extended. The employment
agreements of Messrs. Storella, Feinberg and Gajdloed Dr. Hyden prohibit them from (i) competingimthe Company for one year
following termination of employment with the Comyaand (ii) disclosing confidential information gatle secrets in any unauthorized
manner. If Mr. Goldberg is discharged without ca{asedefined in his agreement), the Company sbaliicue to pay Mr. Goldberg his then
current salary for the lesser of six months orrieainder of the agreed upon employment periddeldsrs. Storella or Feinberg or Dr. Hy:
is discharged without cause (as defined in such@ap's agreement), the Company shall continuayospch employee his then current
salary for a period of six months.

In 1996, in connection with his employment agreeméie Company granted Mr. Storella an option tochase 36,000 shares of Common
Stock at $9.13 per share. One-third of the optiestvon May 20, 1997 and the remaining two-thieltsin monthly installments over the 24-
month period beginning on May 20, 1997, in eacle ¢esed on Mr. Storella's continued employmenndutiat time. In conjunction with the
repricing of all of the Company's stock options, Btorella's options were cancelled effective Ddoermi9, 1997 and replaced with identical
repriced New Options having an exercise price o133 per share.

In 1996, in connection with his employment agreetmiire Company granted Mr. Feinberg an option telpase 36,000 shares of Common
Stock at $8.50 per share. One-third of the optiestvon October 14, 1997 and the remainingttvirdls vests in monthly installments over
24-month period beginning on October 14, 1997 aichecase based on Mr. Feinberg's continued emplaythoging that time. In conjunction
with the repricing of all of the Company's stockiops, Mr. Feinberg's options were cancelled effecDecember 19, 1997 and replaced with
identical repriced New Options having an exercisegpof $3.125 per share.

In 1997, in connection with his employment agreetmiire Company granted Mr. Goldberg an option tcpase 36,000 shares of Common
Stock at $8.50 per share. One-third of the optiestvon March 17, 1998 and the remaining two-thiedts in monthly installments over the
24-month period beginning on March 17, 1998, inhezase based on Mr. Goldberg's continued employdhrig that time. In conjunction
with the repricing of all of the Company's stockiops, Mr. Goldberg's options were cancelled effecbecember 19, 1997 and replaced \
identical repriced New Options having an exercisegpof $3.125 per share.

In 1997, in connection with his employment agreemtie Company granted Dr. Hyden an option to pasel36,000 shares of Common
Stock at $8.50 per share. One-third of the optiestyon March 31, 1998 and the remaining two-thiggds in monthly installments over the
24-month period beginning on March 31, 1998, in eaxdedased on Dr. Hyden's continued employmentgltinat time. In conjunction wit
the repricing of all of the Company's stock optidds. Hyden's options were cancelled effective Delser 19, 1997 and replaced with
identical repriced New Options having an exercisegpof $3.125 per share.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Merck KGaA Relationship

The Company has entered into agreements with M€@&%A, a German corporation and a stockholder ofdbmpany, and two of its indire
subsidiaries, Genpharm, Inc. ("Genpharm") and Dalydratories, Inc. ("Dey"), concerning the Compasgiwing as a secondary site
manufacturer for a minimum of 30% of Genpharm'stethiStates requirements of Ranitidine, the genenision of the brand name drug
Zantac (the "Genpharm Agreement"), and the disiobwf certain of the Company's generic produstsugh Dey. During 1997, the
agreement with Dey was terminated. Merck KGaA od58,000 shares of Common Stock of the Company she&drants to acquire 100,0
shares and has the right to acquire warrants tthpse additional shares. See "Beneficial Ownerghommon Stock by Certain
Stockholders and Management.”

In January 1997, the Company entered into an amentlio the Genpharm Agreement (the "Amendment'fsymnt to which the Company
shall supply packaging with respect to Genpharmited States Ranitidine 1 production requiremeatel on a five-year cost-plus and
percentage of profits compensation arrangemertviillg Genpharm's receipt of the requisite FDA Rdime approvals. In addition to the
manufacture and distribution of Ranitidine, the Awaent provides the Company with the opportunitgégelop products with the assista
of Merck KGaA that are marketed outside the U.S Tompany paid legal fees in the amount of $18t648tern, Wiener and Levy during
1997 in connection with the amendment to the Gemplfgreement. Richard Wiener, a director of the @any, was a partner at Stern,
Wiener & Levy.

Scientific Advisory Board

In March 1997, the Board of Directors authorizegl ftrmation of a Scientific Advisory Board to beagied by Dr. Rowe. As Chairman, Dr.
Rowe will receive an initial stipend of $30,000 redowith options to purchase 15,000 shares of Com&took having an exercise price equal
to the fair market value on the date of the grBnt.Rowe will also receive an annual grant of atiapto purchase 5,000 shares of Common
Stock as well as an option to purchase 1,000 stwdu@smmon Stock for each meeting attended, witiaaimum of four meetings per year.
Each other member of the Scientific Advisory Bowaitl receive an option to purchase 2,000 shareSahmon Stock on the date of joining
the board, a stipend of $1,000 per meeting andwat @f an option to purchase 750 shares of ComntackSor each meeting attended, with a
maximum of four meetings per year.

PROPOSAL NO. 2--ADOPTION OF CERTAIN AMENDMENTS
TO THE COMPANY'S 1995 STOCK INCENTIVE PLAN

The Board of Directors has unanimously adoptediestito stockholder approval, certain amendmenteédCompany's 1995 Plan which
would (i) increase the number of shares of Comnmtogk3that may be issued thereunder from 550,008esha 750,000 shares and (ii)
provide for the annual grant of 5,000 options tochase Common Stock of the Company to non-empldireetors who were directors of the
Company on or prior to September 1, 1995. A copseations of the 1995 Plan, marked to reflect theeAdments, is annexed hereto as
Appendix A. In June 1996, the Company's Stockhald@proved an amendment to increase the numbbamsof Common Stock from
400,000 shares to 550,000 shares. As of March@d8,he number of shares available for future grander the 1995 Plan was 79,700, \
no shares of Common Stock having been issued uheldr995 Plan.

The 1995 Plan, as amended hereby, was adoptec: I§atimpany's Board of Directors for the purposeectising for the Company and its
stockholders the benefits of ownership of Compdagksoptions by directors who are not employeed,who were not directors on or before
September 1, 1995 ("Eligible Directors"), directadso are not employees and who were directorseobimpany on or before September 1,
1995 ("Pre-IPO Directors"), officers and other legployees ("Key Employees") of the Company (andsubsidiary corporations) who are
expected

15



to contribute to the Company's future growth anctess. At March 16, 1998, four Eligible Directdigee Pre-IPO Directors (assuming
approval of the Amendments by the Company's Stddkine) and approximately 56 Key Employees werdldégo participate in the 1995
Plan. No award may be granted under the 1995 PleanZeptember 14, 2005.

The Company may in its sole discretion grant ogitmKey Employees and must grant options to the@2my's Eligible Directors and (if tl
Amendments are approved by the Company's Stockis)lBee-IPO Directors, subject to specified terms eonditions and in accordance
with a specified formula. Options granted to Keyitoyees may be either incentive stock options (43@neeting the requirements of
Section 422 of the Internal Revenue Code of 198@naended (the "Code"), or non-qualified stockangi("NQSOs") not meting the
requirements of Section 422 of the Code. Optioasitgd to Eligible Directors and (if the Amendmesnts approved by the Company's
Stockholders) Pre-IPO Directors are NQSOs.

The 1995 Plan provides that it may be administésethe Board of Directors or a committee appoiritgdhe Board. The Board has
designated the Stock Option Committee (the "Conemi)tto administer the 1995 Plan. Subject to thmdeof the 1995 Plan, the Committee
will determine the Key Employees who will receiveugts of options, the number of shares of CommonrkStubject to each option, the grant
date, the expiration date and the terms and comgifior the options. Options granted to Eligibleetors and (if the Amendments are
approved by the Company's Stockholders) IP@-Directors are governed by the formula discusstdw. The Committee has the authorit
construe and interpret the provisions of the 19@% Bnd the options granted thereunder. Each gfaoitions are to be evidenced by a stock
option agreement executed by the Company and thilel Director, Pre-IPO Director or Key Employess, the case may be, at the time of
grant, in accordance with the terms and conditafrthe 1995 Plan.

An option granted to a Key Employee expires ondéie determined by the Committee, which date magxceed ten years from the date
option is granted. Unless otherwise specified leyGlommittee for a particular grant, options grariteey Employees vest equally over four
years, commencing on the first anniversary of e @f grant, in each case assuming the recipanbhen continuously employed by
Company or any subsidiary during that time.

If a Key Employee's employment with the Companteisninated for any reason other than death or ilitgatr a discharge for cause, any
outstanding option, to the extent that it was eisakie on the date of such termination, may becdised by the holder within three months
after such termination (or such shorter time as beagpecified by the Committee), but in no evetarlthan the expiration of the option. If a
Key Employee dies or becomes totally and permayneithbled while an employee of the Company orlssisiary, or dies within three
months after the Key Employee ceases to be suempioyee, any outstanding option, to the exteritithas vested may be exercised by the
Key Employee (his estate, or by the person to whiwroption is transferred by will or the laws ofdent and distribution, as the case may
be) within the period of one year after the datdexth or the date the Key Employee ceases to benployee because of such disability (or
within such lesser period as may be specified byGbmmittee). If a Key Employee is discharged frause" (as defined in the 1995 Plan),
the right of such Key Employee to exercise an optidl terminate immediately upon cessation of saehvices.

The 1995 Plan provides for a one-time grant toiBliégDirectors immediately prior to the Companyigial public offering (the "Initial

Grant"), pursuant to which each of two directorsengranted an option to purchase 30,000 sharesdéember 1995. The formula pursuant to
which Eligible Directors are granted options untlter 1995 Plan provided that on the first businegsfdllowing the 1996 annual meeting of
stockholders and on the first business day follgwaach successive annual meeting of stockholdach, gerson who is elected as a director
after that meeting and is an Eligible Director, @&agh person who continues to serve as directer thfat meeting and is an Eligible Director,
shall be granted an option to purchase 10,000 sleir@ommon Stock (the "Eligible Director Optiongf)recognition of service as a director.
Each person who is elected as a director at arg ditmer than at an Annual Meeting of Stockholdbedls
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receive options to purchase 10,000 shares of Con8tmrk on the date of such election in lieu ofHigible Director Options to be granted
after the Company's next Annual Meeting. The Ameaatsy if adopted, automatically would grant to eBo&IPO Director on the first
business day following the 1998 Annual Meeting tafcBRholders and on the first business day folloneagh successive Annual Meeting of
Stockholders (to the extent such P& Director continues to serve as a director dftat meeting), an option under the 1995 Plan tohast
5,000 shares of Common Stock (the "Pre-IPO Dire@ations" and, together with the Eligible Direc@ptions, the "Director Options").
Director Options expire ten years from the datgraht and vest ratably over three years commeraintpe first anniversary of the date of
grant, assuming that the recipient continuouslyesers a director during that time; provided, hasvewne-third of the Initial Grant shall be
vested upon its grant and the remaining two-thétetl vest ratably over three years commencindherfitst anniversary of the date of grant.
All vested options granted to the directors undert995 Plan remain exercisable until their exjgratlate.

Options granted under the 1995 Plan must be exereigthin ten years of grant date, except thatSfd granted to a person owning more t
10% of the total combined voting power of all ckessf stock of the Company or of any parent or islidry of the Company (a "Ten Percent
Stockholder") must be exercised within five yedrthe grant date.

The exercise price of each option granted undelf®®5 Plan shall be the fair market value per sbhateke Common Stock on the date the
option is granted. On October 15, 1997, the Bo&idictors repriced all outstanding options effeetDecember 19, 1997. See "Stock
Option Committee Report on Repricing of Options."

For ISOs granted to a Ten Percent Stockholdegstkecise price cannot be less than 110% of therfaiket value (the "Fair Value") per
share of Common Stock. The exercise price may lekipaash (by check) by transferring shares of @mm Stock owned by the option
holder and having a Fair Value on the date of sulee equal to the aggregate exercise price of fkierg or solely with respect to options
granted to Key Employees by cash payments in instalts or pursuant to a full recourse promissorg nio either case, upon the terms and
conditions as the Committee determines. Upon tleecése of any option, the Company is required tmy with all applicable withholding
tax requirements.

The Board may amend or terminate the 1995 Planyatime (except that the provisions governing thengof Options to Eligible Directors
and Pre-IPO Directors, if the Amendments are adhptay not be amended more than once every sixheather than to comply with
changes in the Code or the Employee Retirementec®ecurity Act of 1974, as amended) and in argeasexcept that the Board or the
Committee cannot, without the approval of the shattters of the Company, amend the 1995 Plan iksimlder approval is required pursuant
to (i) Rule 16b3 under the Securities Exchange Act of 1934, andet or (ii) Section 422 of the Code and such amemt would affect th
status of any ISO under Section 422 of the Codeamdendment of the 1995 Plan, without the optiomi&ité consent, may adversely affect
any options previously granted him or her.
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The table below indicates stock options that haenlgranted during the 1997 fiscal year under 895 Plan to (i) each person named in the
Summary Compensation Table appearing earlier mRhdoxy Statement, (ii) all current executive dadfie of the Company as a group, (iii) all
current directors who are not executive officera@soup and (iv) all employees of the Companyluiiag all current officers of the
Company who are not executive officers of the Camgpas a group:

1995 Stock Incentive Plan Benefits Granted During iBcal 1997

Name and Position Dol  ar Value ($) (1) Number of Shares (2)

Max L. Mendel sohn .. ... . . . . . .. $ 97,500 65, 000
Presi dent and Chi ef Executive Oficer

Cornel C. Spiegler ...... . .. $ 54,000 36, 000
Chief Financial O ficer and Vice President--Adm nistration

Joseph A Storella ... ... . .. $ 54,000 36, 000
Vice President - Operations

Marc M Feinberg ........ . $ 54,000 36, 000
Vice President - Quality Assurance and Regul atory Affairs

Executive Oficers as a GoUp ...... ... $ 405, 000 270, 000

Non- Executive Officer Director Goup .............vvuu.... $ 180, 000 120, 000

Non- Executive Officer Enployee Goup ...................... $ 70,200 46, 800

(1) The closing price of Common Stock on the NasBa@llCap Market on March 5, 1998 was $4.625. Téiladvalue listed is the excess, if
any, of the closing price of the Common Stock ond¥icb,1998 over the exercise price of the options.
(2) Represents cancellation of Old Options andaissa of identical repriced New Options with an ebsar price of $3.125 per share.

Federal Income Tax Consequences

An optionee will not realize taxable income upoa tirant of an option. In general, the holder oN&SO will realize ordinary income when
the option is exercised equal to the excess ofdhee of the stock over the exercise price (i.e.dhtion spread), and the Company is entitled
to a corresponding deduction. (If an option is eds&d within six months after the date of grant dutlkde optionee is subject to the six month
restrictions on sale of Common Stock under Sed®b) of the Securities Exchange Act of 1934, asraiad, the optionee generally will
recognize ordinary income on the date the restnstiapse, unless early income recognition eleétionade.) Upon a later sale of the stock,
an optionee will realize capital gain or loss egoahe difference between the selling price amdvdlue of the stock at the time the option
was exercised (or, if later, the time when ordinagome was realized in respect of the exercise).

The holder of an ISO will not realize taxable in@opon the exercise of the option (although théappread included in income for
purpose of the alternative minimum tax). If thecktacquired upon exercise of the ISO is sold oewtise disposed of within two years from
the option grant date or within one year from tkereise date, then, in general, gain realized ers#ie is treated as ordinary income to the
extent of the option spread at the exercise datétlee Company receives a corresponding dedudiioy remaining gain is treated as capital
gain. If such stock is sold after the one-and-twasyholding periods described in the precedingeseet, then any gain or loss realized upon
the sale will be capital gain or loss and the Camypaill not be entitled to a deduction. A speciakls adjustment applies to reduce the gain
for alternative minimum tax purposes.

The Amendments to the 1995 Plan

The Board of Directors believes that the appro¥ahe Amendments will serve the best interest ef@mpany and its stockholders. The
Board of Directors believes that the amendment to
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increase the number of shares which may be issuger the 1995 Plan will permit the Stock Option @aittee to exercise needed flexibility
in the administration of the 1995 Plan and the gngrof options thereunder. In addition, the Bobetieves that the ability to grant additional
options will help attract, motivate and retain layployees who are in a position to contribute toghccessful conduct of the business and
affairs of the Company as well as stimulate in smclividuals an increased desire to render gressriice to the Company. The Board of
Directors further believes that the amendment twiple for the annual grant of 5,000 options to pase Common Stock to Pieé© Directors
serves, among other things, to recognize theiricoimy and increased responsibilities to the Corngard to encourage continued service by
such individuals.

Accordingly, the Board of Directors recommends thatstockholders approve the following resolutions

RESOLVED, that the total number of shares of thep@mtion's Common Stock which may be issued utideCorporation's 1995 Stock
Incentive Plan (the "Plan") shall be increasedd0,d00 shares, and that the first sentence of@edtof the Plan be amended to read in its
entirety as follows:

"Subject to adjustment as provided in SectionsrikBI below, the maximum number of shares of Com8tock of the Company that may
be issued and sold pursuant to Options grantedruhdd’lan is 750,000 shares in the aggregateqioare per Option)"

RESOLVED, that the Plan be amended by restatinggraph (a) of Section 2 thereof to read in itsretytias follows:

"(a) Types of Awards. Under the Plan, the Compaay im its sole discretion grant, with respect te @ompany's common stock, par value
$.01 per share ("Common Stock") to key employdes '[Key Employees"), as authorized by action ofBbard of Directors of the Company
(or a committee designated by the Board of Direjt@nd the Company shall, subject to the termscanditions hereof, grant to each dire
of the Company who is not an employee and who wéasa wlirector on or before September 1, 1995 (digitie Director") and to each
director of the Company who is not an employeewand was a director on or before September 1, 189P1e-IPO Director"), Options in
accordance with the formula set forth in Sectidrereof. As used in the Plan, an "Award" shall maa®ption and an "Award Owner" shall
mean the owner of an Option. Options granted putsioethe Plan to Key Employees may be either iticerstock options ("Incentive Stock
Options") meeting the requirements of Section 42the Internal Revenue Code of 1986, as amended'@bde"), or non-statutory options
("Non-Statutory Stock Options"), which are not ided to or do not meet the requirements of Codédde422. Options granted to Eligible
Directors and Pre-IPO Directors pursuant to the Bleall be only Non-Statutory Stock Options."

RESOLVED, that the Plan be amended by restatinggraph (a) of Section 7 thereof to read in itsretytias follows:

"(a) Non-discretionary Grants. Notwithstanding dairyg to the contrary contained in this Plan, EligiDirectors shall be granted Options
("Director Options") as follows: (i) immediatelyipr to the initial public offering of shares of Camn Stock, each Eligible Director shall be
granted 30,000 Director Options to purchase 30sb@0es of Common Stock in the aggregate, subjeadting as provided in Section 7(d)
below, (ii) on the first business day following thenual meeting of shareholders of the Companjett directors in 1996, and thereafter on
the first business day following each successiveiahmeeting of shareholders, so long as Direcfuiio®s remain available for grant, each
person who is elected as a director at that meaetinigis an Eligible Director, and each person winttioues to serve as a director after that
meeting, and is an Eligible Director, shall be geanl0,000 Director Options to purchase 10,000eshaf Common
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Stock in the aggregate, subject to vesting as gealin Section 7(d) below, and (iii) on the firsisiness day following the annual meeting of
shareholders to elect directors in 1998, and tffierean the first business day following each sssoge annual meeting of shareholders, so
long as Director Options remain available for graatch Pre-IPO Director who continues to servediseator after that meeting shall be
granted 5,000 Director Options to purchase 5,0@@eshof Common Stock in the aggregate, subjeats$ting as provided in Section 7(d)
below. Notwithstanding the foregoing, each persbio v& elected as a director at any time after eite df the annual meeting of stockholders
and is an Eligible Director shall be granted, om dfffective date of such election, 10,000 Dire@ptions to purchase 10,000 shares of
Common Stock in the aggregate, subject to vessngravided in Section 7(d) below, so long as Die@ptions remain available for grant.
Such Director Options shall be granted in lieungf Director Options which would otherwise be grdrttesuch Eligible Director on the first
business day following the next annual meetindhefdgtockholders pursuant to the first sentenchisf3ection 7(a)."

RESOLVED, that the Plan be amended by replacingg@xto the extent appearing in the foregoing re&mwis, all occurrences of the phrase
"Eligible Director" appearing in the 1995 Plan d@hd exhibits thereto with the phrases "Eligibledaior and Pre-IPO Director" or "Eligible
Director or Pre-IPO Director" as the context shedlsonably dictate.

Vote Required

The affirmative vote of the holders of a majorifytlee shares present in person or representeddsy j@nd entitled to vote at the Annual
Meeting is required for adoption of the proposedefisiments to the 1995 Plan.

THE BOARD OF DIRECTORS DEEMS PORPOSAL NO. 2 TO BE IN THE BEST INTERESTS OF
THE COMPANY AND ITS STOCKHOLDERS AND RECOMMENDS AV OTE "FOR" APPROVAL THEREOF.

PROPOSAL NO. 3--RATIFICATION OF APPOINTMENT
OF INDEPENDENT ACCOUNTANTS

The stockholders will be asked to ratify the appuient of Price Waterhouse LLP as the independamtiuantants of the Company for the
fiscal year ending December 31, 1998. Price Watesbd.LP audited the financial statements of the gamy for the fiscal year ended
December 31, 1997. A representative of Price Watesh LLP is expected to be present at the Annuatikig will have an opportunity to
make a statement if he or she desires to do sésangbected to be available to respond to apprpgaestions from stockholders.

Vote Required

The affirmative vote of the holders of a majorifytlee shares present in person or representeddsy jand entitled to vote at the Annual
Meeting is required for ratification of the selectiof Price Waterhouse LLP as the Company's indégr@raccountants for the fiscal year
ending December 31, 1998.

THE BOARD OF DIRECTORS DEEMS PROPOSAL NO. 3 TO BE IN THE BEST INTERESTS OF
THE COMPANY AND ITS STOCKHOLDERS AND RECOMMENDS AV OTE "FOR" APPROVAL THEREOF.
STOCKHOLDER PROPOSALS

All stockholder proposals which are intended tpbesented at the Annual Meeting of StockholdethefCompany to be held in 1999 must
be received by the Company no later than DecembE®98 for inclusion in the Board of Directors' pycstatement and form of proxy relat
to that meeting.
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OTHER BUSINESS

The Board of Directors knows of no other businedset acted upon at the Annual Meeting. Howeveamjyf other business properly comes
before the Annual Meeting, it is the intention loé fpersons named in the enclosed proxy to voteicim matters in accordance with their best
judgment.

The prompt return of your proxy will be appreciatadl helpful in obtaining the necessary vote. Tioeee whether or not you expect to att
the Annual Meeting, please sign the proxy and reiiun the enclosed envelope.

By Order of the Board of Directors

CORNEL C. SPIEGLER
Secretary

Dated: April 6, 1998
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APPENDIX A

Below is the text of the portion of the Company@93 Plan as proposed to be amended pursuant togddgo. 2. Proposed language to the
1995 Plan which requires shareholder approvaltifosth underlined and the language proposed togbeted is set forth in brackets. The
number and heading of the sections which are pezptisbe amended are set forth in bold type.

2. Types of Plan Benefits and Administration

(a) Types of Awards. Under the Plan, the Company imdts sole discretion grant, with respect to @@mpany's common stock, par value
$.01 per share ("Common Stock") to key employdes '[Key Employees"), as authorized by action ofBbard of Directors of the Company
(or a committee designated by the Board of Direjt@nd the Company shall, subject to the termscanditions hereof, grant to each dire
of the Company who is not an employee and who wéasa wlirector on or before September 1, 1995 (digitie Director") and to each
director of the Company who is not an employeewand was a director on or before September 1, 189P1e-IPO Director"), Options in
accordance with the formula set forth in Sectidrereof. As used in the Plan, an "Award" shall maa®ption and an "Award Owner" shall
mean the owner of an Option. Options granted putsioathe Plan to Key Employees may be either iticerstock options ("Incentive Stock
Options") meeting the requirements of Section 42he Internal Revenue Code of 1986, as amended'@bde"), or non-statutory options
("Non-Statutory Stock Options"), which are not imded to or do not meet the requirements of Codédde422. Options granted to Eligible
Directors and Pre-IPO Directors pursuant to the Bleall be only Non-Statutory Stock Options.

7. Non-discretionary Formula Grants of Awards tmible Directors

(a) Non-discretionary Grants. Notwithstanding amgtho the contrary contained in this Plan, EligiBlirectors shall be granted Options
("Director Options") as follows: (i) immediatelyipr to the initial public offering of shares of Camn Stock, each Eligible Director shall be
granted 30,000 Director Options to purchase 30sb@0es of Common Stock in the aggregate, subjeadting as provided in Section 7(d)
below,

[and] (ii) on the first business day following thenual meeting of shareholders of the Companyeict elirectors in 1996, and thereafter on
first business day following each successive anmgadting of shareholders, so long as Director @gtiemain available for grant, each
person who is elected as a director at that meaetinigis an Eligible Director, and each person winttioues to serve as a director after that
meeting, and is an Eligible Director, shall be geanil0,000 Director Options to purchase 10,000eshaf Common Stock in the aggregate,
subject to vesting as provided in Section 7(d) Wweland (iii) on the first business day followingethnnual meeting of shareholders to elect
directors in 1998, and thereafter on the first bess day following each successive annual meefisbarveholders, so long as Director
Options remain available for grant, each Pre-IP@®@or who continues to serve as a director dfigrmeeting shall be granted 5,000
Director Options to purchase 5,000 shares of Com8&took in the aggregate, subject to vesting asigeohin Section 7(d) below.
Notwithstanding the [prior sentence] foregoing,feperson who is elected as a director at any tiitee the date of the annual meetinc
stockholders and is an Eligible Director shall benged, on the effective date of such electionQ@0 Director Options to purchase 10,000
shares of Common Stock in the aggregate, subjeadiing as provided in Section 7(d) below, so las@irector Options remain available
for grant. Such Director Options shall be grantetigu of the Director Options which would otherevise granted to such [director] Eligible
Director on the first business day following thexsn@nnual meeting of the stockholders pursuartiéditst sentence of this Section 7(a).
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Change throughout the 1995 Plan

All occurrences of the phrase "Eligible Directoppa&aring in the 1995 Plan and the exhibits themtoept to the extent appearing in the
foregoing paragraphs, are hereby changed to r@fe#tligible Director and Pre-IPO Director" or "Ellide Director or Pre-IPO Director” as the
context shall reasonably dictate.
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GLOBAL PHARMACEUTICAL CORPORATION
This Proxy Is Solicited By The Board Of DirectorsrH he Annual Meeting Of Stockholders To Be Held /@ay 12, 1998

The undersigned, a stockholder of Global Pharm@zduTorporation (the "Corporation"), hereby congts and appoints Max L.
Mendelsohn and Cornel C. Spiegler and each of ttteentrue and lawful proxies and attorneys-in-faefdhe undersigned, with full power of
substitution in each of them, to vote all share€oimmon Stock of the Corporation which the undemsibis entitled to vote at the Annual
Meeting of Stockholders of the Corporation to bkl Tuesday, May 12, 1998, and at any and atiladiments or postponements thereof,
as follows:

(1) ELECTION OF DIRECTORS

/ | FOR the noninees |isted bel ow /| W THHOLDI NG AUTHORI TY
(except as marked to the contrary to vote for all the nom nees
bel ow) l'isted bel ow

(INSTRUCTIONS: To withhold authority to vote forwindividual nominee, strike a line through the noeg's name in the list below.)
Nominees: Philip R. Chapman, Gary Escandon, Geerg@ane, Michael Markbreiter, Max L. Mendelsohohid W. Rowe and Udi Toleda
(2) PROPOSAL FOR THE ADOPTION OF CERTAIN AMENDMENTED THE COMPANY'S 1995 STOCK INCENTIVE PLAN

/1 FOR // AGAINST // ABSTAIN
(3) PROPOSAL TO RATIFY THE APPOINTMENT OF PRICE WERHOUSE LP

/1 FOR // AGAINST // ABSTAIN

(4) In their discretion, upon such other businesmay properly come before the meeting and anyafiradijournments and postponements
thereof.

(Continued on reverse side.)
(Continued)

Shares represented by this Proxy will be voteccooadance with the instructions indicated in itein&, 3 and 4 above. If no instruction is
indicated, this Proxy will be voted FOR all listedminees for directors and FOR Proposals 2 and 3.

Any and all proxies heretofore given by the undgred are hereby revoked.

Dated:

Please sign exactly as your name(s) appear hdfesrares are held by two or more persons eachidgisan.

Trustees, executors and other
fiduciaries should indicate their
capacity. Shares held by corporations,
partnerships, associations, etc. should
be signed by an authorized person,
giving full title or authority.

Please Date, Sign and Mail in the Enclosed Reply kelope

End of Filing
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