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Securities registered or to be registered pursuant to Section 12(g) of the Act:
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(Title of Class)

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None
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If this report is an annual or transition report, indicate by check mark if the registrant is not required to
file reports pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.

Yes  [   ]     No [X]

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or
15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that
the registrant was required to file such reports), and (2) has been subject to such filing requirements for the

past 90 days.
Yes [X]    No [   ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-
accelerated filer. See definition of �accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange

Act. (Check one):

Large Accelerated Filer [   ]         Accelerated Filer [X]       Non-Accelerated Filer [   ]

Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements
included in this filing:

US GAAP [   ] International Financial Reporting Other [X]
Standards as issued by the International

Accounting Standards Board [   ]
If �Other� has been checked in response to the previous question, indicate by check mark which financial

statement item the registrant has elected to follow:

Item 17 [X]    Item 18 [   ]

If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule
12b-2 of the Exchange Act).

Yes  [   ]     No [X]

As of May 31, 2008, the rate for Canadian dollars was US $1.0070 for Cdn $1.00.
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GLOSSARY OF TERMS

The following words and phrases shall have the meanings set forth below:

"angina" means chest pain;

"angioplasty" means the surgical repair of a blood vessel;

"anti-hypertensive" means blood pressure reducing;

"arrhythmia" means irregular heart rhythm;

"bioavailability� means the degree to which a drug or other substance becomes available to the target in the body after
administration;

�CABG� means coronary artery bypass graft;

"Computer Aided Drug Design" means a method for design of new therapeutic molecules using computer generated
models of the drug and its molecular target;

"FDA" means the United States Food and Drug Administration;

"GCP" means Good Clinical Practices;

"GLP" means Good Laboratory Practices;

"GMP" means Good Manufacturing Practices;

"IND" means Investigative New Drug application to a regulatory authority for first human testing of a new drug;

"in-vitro" means test tube;

"in-vivo" means live animal;

"ischemia" means the lack of blood flow;

"myocardial infarction" means scarring and death to portions of the heart wall;

"myocardial ischemia" means blockages to parts of the heart muscle;

"NDA" means New Drug Application, which is a request made to the FDA for commencement of product sales and
marketing;

"NDS" means New Drug Submission, which is a request made to the TPD for commencement of product sales and
marketing;

"pharmacodynamics" means the fundamental processes through which a drug(s) exerts its effects on living
organisms;
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"pharmacokinetics" means the uptake, biotransformation, distribution, metabolism and elimination of a drug(s) by
the body, including both total amounts and tissue and organ concentrations;

"reperfusion" means the resumption of blood flow;

"TPD" means the Canadian Therapeutic Products Directorate, formerly the Canadian Health Protection Branch;
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As used in this annual report, the �Corporation� or �Company� refers to �Medicure Inc.�, the company resulting from the
amalgamation of Medicure Inc. and Lariat Capital Inc., and �Medicure� refers to �Medicure Inc.� prior to its
amalgamation with Lariat Capital Inc. Unless otherwise indicated, all references to dollar amounts in this annual
report are to Canadian dollars.

FORWARD LOOKING STATEMENTS

Medicure Inc. cautions readers that certain important factors (including without limitation those set forth in this Form
20-F) may affect the Corporation�s actual results in the future and could cause such results to differ materially from
any forward-looking statements that may be deemed to have been made in this Form 20-F annual report, or that are
otherwise made by or on behalf of the Corporation. This Annual Report contains forward-looking statements and
information which may not be based on historical fact, which may be identified by the words �believes,� �may,� �plan,� �will,�
�estimate,� �continue,� �anticipates,� �intends,� �expects,� and similar expressions and the negative of such expressions. Such
forward looking statements include, without limitation, statements regarding:

our intention to further advance our commercial operation and increase AGGRASTAT® product revenue;• 
our intention to raise capital through equity or debt financings, collaborative or other arrangements with third
parties or through other sources of financing;

• 

our ongoing corporate restructuring plan;• 
our intention to discover and develop new pharmaceuticals;• 
our intention to license the sale and distribution of any products we may commercialize to larger, international
pharmaceutical companies;

• 

our plan to move forward with a clinical development program for MC-1 in chronic indications;• 
our intention to build a pipeline of pre-clinical products over the next several years, including our drug
product candidates currently at the discovery and preclinical stages of development;

• 

our evaluation of other drug candidates for potential license with the objective of further broadening our
product and patent portfolio; and

• 

our licensing and research collaboration discussions, from time to time, with larger pharmaceutical firms and
other biotechnology firms relating to the potential development and commercialization of our product
candidates.

• 

Such forward-looking statements and information involve a number of assumptions as well as known and unknown
risks, uncertainties and other factors that may cause the actual results, events or developments to be materially
different from any future results, events or developments expressed or implied by such forward-looking statements
and information including, without limitation:

the ability to meet its debt obligations;• 
dependence on collaborative partners;• 
sufficient working capital to meet current obligations;• 
our ability to continue as a going concern;• 
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the competitive landscape in the markets which we compete, pricing and/or Medicare/Medicaid positioning
for AGGRASTAT®;

• 

the availability of capital on acceptable terms to pursue the commercialization of AGGRASTAT® and to
carry on research and development programs related to MC-1 or other products;

• 

unanticipated interruptions in our manufacturing operations;• 
significant changes in foreign exchange rate;• 
the impact of new discoveries and scientific information that affect the competitive positioning of
AGGRASTAT® and/or its competitors;

• 

the impact of competitive products and pricing;• 
the compliance with all long-term debt covenants and obligations;• 
the expense and outcome of certain legal and regulatory proceedings and expense thereto;• 
the nature of the market for MC-1 in the treatment of chronic cardiovascular and metabolic indications;• 
the regulatory approval process leading to commercialization;• 
fluctuations in operating results, and other risks as detailed from time to time in our filings with the SEC and
the Canadian Securities Administrators;

• 

our ability to anticipate and manage the risks associated with the foregoing, contractual disagreements with
third parties;

• 

the unpredictability of protection provided by our patents;• 
the results of continuing safety and efficacy studies by industry and government agencies;• 
the regulatory environment and decisions by regulatory bodies impacting our products, fees relating or our
and the feasibility of additional clinical trials;

• 

the company�s stage of development;• 
lack of product revenues;• 
the company�s limited marketing experience• 
additional capital requirements;• 
risks associated with the completion of clinical trials and obtaining regulatory approval to market the
Company�s products;

• 

the ability to protect its intellectual property and• 
additional risks and uncertainties relating to the Company and its business can be found in the �Risk Factors�
section of this Annual Report.

• 

These factors should be considered carefully and readers are cautioned not to place undue reliance on such
forward-looking statements and information. The Company disclaims any obligation to update any
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such factors or to publicly announce the result of any revisions to any of the forward-looking statements and
information contained herein to reflect future results, events or developments, except as otherwise required by
applicable law.

PART I

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

A. Directors and Senior Management

Not applicable

B. Advisers

Not applicable

C. Auditors

Not applicable

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable

ITEM 3. KEY INFORMATION

A. Selected Financial Data

The selected financial data of the Corporation as at May 31, 2008 and 2007 and for the fiscal years ended May 31,
2008, 2007 and 2006 was extracted from the audited consolidated financial statements of the Corporation included in
this annual report on Form 20-F. The information contained in the selected financial data is qualified in its entirety by
reference to the more detailed consolidated financial statements and related notes included in Item 17 - Financial
Statements, and should be read in conjunction with such financial statements and with the information appearing in
Item 5 - Operating and Financial Review and Prospects. The selected financial data as at May 31, 2006, 2005 and
2004 and for the fiscal years ended May 31, 2005 and 2004 was extracted from the audited financial statements of the
Corporation not included in this annual report. Reference is made to Note 14 of the consolidated financial statements
of the Corporation included herein for a discussion of the material measurement differences between Canadian GAAP
and U.S. GAAP, and their effect on the Corporation�s financial statements. Except where otherwise indicated, all
amounts are presented in accordance with Canadian GAAP.

To date, the Corporation has not generated sufficient cash flow from operations to fund ongoing operational
requirements and cash commitments. The Corporation has financed its operations principally through the sale of its
equity securities and the issuance of debt. The Corporation�s ability to continue operations is dependent on the ability
of the Corporation to obtain additional financing. See �Item 3 - Key Information - D. Risk Factors.�
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Under Canadian Generally Accepted Accounting Principles (in Canadian dollars):

Balance Sheet Data May 31, May 31, May 31, May 31, May 31,
2008 2007 2006 2005 2004

(as at period end) $ $ $ $ $
Current Assets 14,402,736 35,827,187 35,841,573 8,658,888 21,342,820
Capital Assets 132,887 196,521 50,663 81,002 66,202
Intangible Assets 8,353,610 23,412,131 2,921,841 1,332,969 976,690
Other Assets 11,916,000 349,963 - - -
Total Assets 34,805,233 59,785,802 38,814,077 10,072,859 22,385,712
Total Liabilities 41,361,393 25,479,333 1,644,339 2,732,754 817,575
Net Assets / (6,556,160) 34,306,469 37,169,738 7,340,105 21,568,137
(deficiency)
Capital Stock, 128,677,313 112,137,421 83,297,304 40,860,597 40,222,719
warrants and
Contributed Surplus
Deficit (135,233,473) (77,830,952) (46,127,566) (33,520,492) (18,654,582)
Statement of
Operations
(for the fiscal year
ended on)
Product Sales 2,247,129 5,944,730 - - -
Interest and Other 1,149,574 1,590,801 299,737 394,784 445,461
Income
Loss from Continuing
 Operations (57,402,521) (31,703,386) (12,607,074) (14,865,910) (5,989,086)
Net Loss for the (57,402,521) (31,703,386) (12,607,074) (14,865,910) (5,989,086)
Period
Basic and Diluted (0.46) (0.30) (0.17) (0.22) (0.11)
Loss per Share
Weighted-Average
Number of
Common Shares 125,476,086 104,879,404 75,144,764 66,717,715 55,738,716
Outstanding
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Under U.S. Generally Accepted Accounting Principles (in Canadian dollars):

Balance Sheet Data May 31, May 31, May 31, May 31, May 31,
2008 2007 2006 2005 2004

(as at Period end) $ $ $ $ $
Current Assets 14,402,736 35,827,187 35,841,573 8,658,888 21,342,820
Capital Assets 132,887 196,521 50,663 60,859 41,472
Intangible Assets 5,510,661 20,078,862 - - -
Other Assets 14,470,081 349,963 - - -
Total Assets 34,516,365 56,452,533 35,892,236 8,719,747 21,384,292
Total Liabilities 43,915,123 25,479,333 1,644,339 2,732,754 817,575
Net Assets / (9,398,758) 30,973,200 34,247,897 5,986,993 20,566,717
(deficiency)
Capital Stock, 144,921,967 128,382,255 99,542,135 57,105,431 56,459,161
warrants and
Contributed Surplus
Deficit (154,320,725) (97,409,055) (65,294,238) (51,118,438) (35,892,444)
Statement of
Operations
Product Sales 2,247,129 5,944,730 - - -
Interest and Other 1,149,574 1,590,801 299,737 394,784 445,461
Income
Loss from Continuing
 Operations (56,911,670) (32,114,817) (14,175,800) (15,225,994) (6,222,185)
Net Loss for the (56,911,670) (32,114,817) (14,175,800) (15,225,994) (6,222,185)
Period
Basic and Diluted (0.45) (0.31) (0.19) (0.23) (0.11)
Loss per Share
Weighted-Average
Number of
 Common Shares 125,476,086 104,879,404 75,144,764 66,717,715 55,738,716
Outstanding
Comparability of Data

The selected financial data for the fiscal years ended May 31, 2008, 2007, 2006, 2005 and 2004 includes the
operations of Medicure International Inc., a Barbados corporation (�Medicure International�), commencing June 1,
2000, and Medicure Pharma Inc., a United States corporation, and Medicure Europe Limited, a United Kingdom
corporation, commencing June 1, 2006.

Dividends

No cash dividends have been declared nor are any intended to be declared. The Corporation is not subject to legal
restrictions respecting the payment of dividends except that they may not be paid if the Corporation is, or would after
the payment be, insolvent. Dividend policy will be based on the Corporation's cash resources and needs and it is
anticipated that all available cash will be required to further the Corporation�s research and development activities for
the foreseeable future.

Exchange Rates

Edgar Filing: MEDICURE INC - Form 20-F

13



Unless otherwise indicated, all reference to dollar amounts are to Canadian dollars. The following table sets out the
exchange rates for one Canadian dollar expressed in terms of one U.S. dollar for the periods indicated. Rates of
exchange are obtained from the Bank of Canada and believed by the Registrant to approximate closely the noon
buying rates in New York City for cable transfers as certified for customs purposes by the Federal Reserve Bank in
New York.
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May 31, 2008 May 31, 2007 May 31, 2006 May 31, 2005 May 31, 2004

Period End 1.0070 0.9349 0.9079 0.7967 0.7335
Average 0.9857 0.8798 0.8588 0.7978 0.7453

August July June May April March February
2008 2008 2008 2008 2008 2008 2008

(Aug 1- 21)
High for Period(1) .9394 0.9782 0.9755 1.0179 1.0002 1.0241 1.0298
Low for Period(1) .9332 0.9733 0.9690 0.9761 0.9682 0.9713 0.9805
Notes:
(1) Figures are extracted from daily exchange rates

As of August 21, 2008, the exchange rate to convert one Canadian dollar into the U.S. dollar was .9579.

B. Capitalization and Indebtedness

Not applicable

C. Reasons for the Offer and Use of Proceeds

Not applicable

D. Risk Factors

The Corporation�s business entails significant risks. In addition to the usual risks associated with a business, the
following is a general description of certain significant risk factors which are applicable to the Corporation.

Going concern risk

The Company recorded a loss of $57,403,000 and negative cash flows from operations of $41,865,000 in the year
ended May 31, 2008 and the Company reported an accumulated deficit of $135,233,000 as at May 31, 2008. In March
2008, the Company announced a significant corporate restructuring stemming from the unfavourable results of the
Phase 3 MEND-CABG II trial. This restructuring included a significant reduction in numbers of staff and in resources
allocated to certain programs. Based on the Company�s operating plan, its existing working capital is not sufficient to
meet the cash requirements to fund the Company�s currently planned operating expenses, capital requirements,
working capital requirements, long-term debt obligations and commitments beyond the end of the 2009 fiscal year
without additional sources of cash and/or deferral, reduction or elimination of significant planned expenditures. The
Company�s plan to address the expected shortfall of working capital is to secure additional funding within the next six
months and to increase operating revenue and reduce operating expenses. There is no certainty that the Company will
be able to obtain any sources of financing on acceptable terms, or at all, or that it will increase product revenue or
reduce operating expenses to the extent necessary.
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The ability of the Company to continue as a going concern and to realize the carrying value of its assets and discharge
its liabilities when due is dependent on many factors, including, but not limited to the actions taken or planned, some
of which are described above, which management believes will mitigate the adverse conditions and events which raise
doubt about the validity of the �going concern� assumption used in preparing these financial statements. There is no
certainty that these and other strategies will be sufficient to permit the Company to continue as a going concern.

The Corporation has engaged in a restructuring program designed to reduce costs and conserve capital which
may not be successful.

Following MC-1�s failure to achieve its endpoint as announced in February 2008, the Corporation engaged in a
restructuring effort which led to the downsizing of 50 staff and consultants in order to reduce expenses and conserve
capital. The restructuring may negatively impact the ability of the Corporation to retain qualified management, staff
and consultants which may further limit the Corporation�s ability to continue its commercial operations as well as its
ongoing research and development activities.

Prior to the acquisition of AGGRASTAT®, the Corporation had no products in commercial production or use.
As such, the Corporation was considered to be a development-stage enterprise for accounting purposes prior to
the acquisition. The Corporation expects to continue to incur substantial losses and may never achieve
profitability, which in turn may harm its future operating performance and may cause the market price of its
stock to decline.

With the exception of AGGRASTAT®, the Corporation�s products are in the development stage and accordingly, its
business operations are subject to all of the risks inherent in the establishment and maintenance of a developing
business enterprise, such as those related to competition and viable operations management.

The Corporation has incurred net losses every year since inception in 1997. The Corporation incurred net losses of
$57,402,521 for the year ended May 31, 2008, $31,703,386 for the year ended May 31, 2007, $12,607,074 for the year
ended May 31, 2006, $14,865,910 for the year ended May 31, 2005, and $5,989,086 for the year ended May 31, 2004.

The Corporation anticipates that its losses will continue for the foreseeable future. The long-term profitability of the
Corporation�s operations is uncertain, and may never occur. The Corporation�s long-term profitability will be directly
related to its ability to develop a commercially viable drug product or products. This in turn depends on numerous
factors, including the following:

a) the success of the Corporation�s research and development activities, including its drug discovery,
preclinical and clinical development programs;

b) obtaining Canadian and United States regulatory approvals to market MC-1 and MC-4232, its lead
products;

c) the ability to contract for the manufacture of the Corporation�s products according to schedule and within
budget, given that it has no experience in large scale manufacturing;

d) the ability to successfully prosecute and defend its patents and other intellectual property; and
e) the ability to successfully market the Corporation�s products including AGGRASTAT® (tirofiban

hydrochloride), given that it has limited experience in marketing.
If the Corporation does achieve profitability, it may not be able to sustain or increase profitability in the future.

Substantial cash payments may be required under the terms of the Corporation�s borrowings upon an event of
default or change of control. Such cash payments may leave the Corporation with little or no working capital in
the business or make the Corporation insolvent.
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In September 2007, the Company entered into a debt financing agreement with Birmingham Associates Ltd.
(Birmingham), an affiliate of Elliott Associates, L.P. (Elliott) for a US$25 million up-front cash
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payment. Under the terms of the agreement, Birmingham will receive a payment based on a percentage of
AGGRASTAT® net sales. Birmingham is entitled to a return of 20 percent on the first US$15 million in
AGGRASTAT® revenues, 17.5 percent on the next US$10 million, 15 percent on the next $5 million and 5 percent
thereafter, subject to an escalating minimum annual return, until May 31, 2020. The minimum annual returns start at
US$2.5 million in 2008 and escalate to US$6.9 million in 2017, with minimum payments over the life of the
agreement aggregating US$49.7 million.

In August 2006, the Corporation entered into a term loan financing facility with a syndicate of lenders, led by Merrill
Lynch Business Financial Services Inc. (Merrill) (formerly Merrill Lynch Capital Canada Inc.), Silicon Valley Bank
and Oxford Finance Corporation (the �Credit Facility�). As at May 31, 2008, the balance outstanding on the Credit
Facility is US$12 million. Under the Credit Facility, the Corporation�s lenders may require that all or a portion of the
principal amount of the Credit Facility be repaid in cash upon the occurrence of various customary events of default
(subject to certain cure periods), including but not limited to:

the failure to pay principal, fees and/or interest due under the Credit Facility;• 
the suspension of the Corporation�s common shares from trading on both the TSX and AMEX;• 
the issuance of any judgments or orders against the Corporation for the payment of money (not paid or fully
covered by insurance) in an aggregate amount in excess of US$375,000;

• 

any material default under any indebtedness of the Corporation in an aggregate principal amount exceeding
US$375,000;

• 

any breach of any term of the credit and security agreement under which the Credit Facility was extended or
in any other document delivered pursuant thereto;

• 

a default under any guarantee of the Credit Facility;• 
an unpermitted payment by any obligor under the Credit Facility on account of any debt that has been
subordinated to the Credit Facility and

• 

the occurrence of any fact, event or circumstance that could reasonably be expected to result in a material
adverse effect.

• 

Upon the occurrence and during the continuance of an event of default, the interest rate on the Credit Facility will be
increased by 1.5% . The lenders under the Credit Facility may also require all or a portion of the Credit Facility be
redeemed in cash upon a change of control. Pursuant to an amendment to the Credit Facility agreement made as of
September 17, 2007, the cash amount of US$12 million was deposited in a cash collateral reserve held by Merrill and
to be applied against the Corporation�s obligations under the Credit Facility.

The Corporation�s substantial debt could impair its financial condition. The Corporation is highly leveraged
and has substantial debt service obligations which it may not be able to meet in the ordinary course of business.

As of May 31, 2008, the Corporation had approximately US$36.2 million of future principal repayments on its
long-term debt. This substantial indebtedness could have important consequences for the Corporation. For example, it
could:

increase the Corporation�s vulnerability to general adverse economic and industry conditions, including
increases to interest rates;

• 
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impair the Corporation�s ability to obtain additional financing in the future for working capital needs, capital
expenditures or general corporate purposes;

• 

require the Corporation to dedicate a significant portion of its existing cash and proceeds from any future
financing transactions to the payment of principal and interest on its debt, which would reduce the funds
available for its operations;

• 

limit the Corporation�s flexibility in planning for, or reacting to, changes in the business and the industry in
which it operates; and

• 

place the Corporation at a competitive disadvantage compared to its competitors that have less debt.• 

There is no guarantee that the Corporation will be able to meet its obligations under these facilities.

The Corporation may be exposed to short-term liquidity risk.

The Corporation currently relies on trade credit as well as cash from term debt and equity issues to provide the
necessary short-term financing to conduct the Corporation�s research and development activities as well as its
commercial operations. Should suppliers and other creditors decline to extend short-term credit to the Corporation in
the future, it may have a material adverse effect on the Company�s business prospects, financial results and financial
condition.

Despite current indebtedness levels and the terms of the Credit Facility, the Corporation may still be able to
incur substantially more debt. This could further exacerbate the risks associated with the Corporation�s
substantial leverage.

Despite current indebtedness levels and the terms of the Credit Facility, the Corporation may still be able to incur
substantial additional indebtedness in the future. Under the Credit Facility, the Corporation is permitted to incur,
among other types of indebtedness, indebtedness that is subordinate to the Credit Facility. If new debt is added to the
Corporation�s current debt levels, the related risks that it now faces could increase.

The Corporation may never receive regulatory approval in Canada, the United States or abroad for any of its
products developed. Therefore, the Corporation may not be able to sell any therapeutic products developed.

The Corporation�s failure to obtain necessary regulatory approvals to fully market its current and future therapeutic
products in one or more significant markets may adversely affect its business, financial condition and results of
operations. The procedure involved in obtaining regulatory approval from the competent authorities to market
therapeutic products is long and costly and may delay product development. The approval to market a product may be
applicable to a limited extent only or it may be refused entirely.

With the exception of AGGRASTAT®, all of the Corporation�s products are currently in the research and development
stages. The Corporation may never have another commercially viable drug product approved for marketing. To obtain
regulatory approvals for its products and to achieve commercial success, human clinical trials must demonstrate that
the products are safe for human use and that they show efficacy. Unsatisfactory results obtained from a particular
study or clinical trial relating to one or more of the Corporation�s products may cause the Corporation to reduce or
abandon its commitment to that program.

If the Corporation fails to successfully complete its clinical trials, it will not obtain approval from the Canadian
Therapeutic Products Directorate, formerly the Canadian Health Protection Branch (�TPD�), or from the U.S. Food and
Drug Administration (�FDA�), to market its leading product, MC-1 or its second clinical candidate, MC-4232.
Regulatory approvals also may be subject to conditions that could limit the
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market for MC-1 or MC-4232 or make either product or both products more difficult or expensive to sell than
anticipated. Also, regulatory approvals may be revoked at any time, including for failure to comply with regulatory
requirements or poor performance of MC-1 or MC-4232 in terms of safety and effectiveness.

The Corporation�s business, financial condition and results of operations may be adversely affected if it fails to obtain
regulatory approvals in Canada, the United States and abroad to market and sell MC-1 or MC-4232 or any current or
future drug products, including any limitations imposed on the marketing of such products.

The Corporation may not be able to hire or retain the qualified scientific, technical and management personnel
it requires.

The Company�s business prospects and operations depend on the continued contributions of certain of the Company�s
executive officers and other key management and technical personnel, certain of whom would be difficult to replace.

The Corporation has a contract with CanAm Bioresearch Inc. (�CanAm�) to perform for it a significant amount of its
research and development activities. Because of the specialized scientific nature of the Corporation�s business, the loss
of services of CanAm may require the Corporation to attract and retain replacement qualified scientific, technical and
management personnel. Competition in the biotechnology industry for such personnel is intense and the Corporation
may not be able to hire or retain a sufficient number of qualified personnel, which may compromise the pace and
success of its research and development activities.

Also, certain of the Corporation�s management personnel are officers and/or directors of other companies, some
publicly-traded, and will only devote part of their time to the Corporation. The Corporation does not have key person
insurance in effect in the event of a loss of any management, scientific or other key personnel. The loss of the services
of one or more of the Company�s current executive officers or key personnel or the inability to continue to attract
qualified personnel could have a material adverse effect on the Company�s business prospects, financial results and
financial condition.

The Corporation faces substantial technological competition from many biotechnology companies with much
greater resources, and it may not be able to effectively compete.

Technological and scientific competition in the pharmaceutical and biotechnology industry is intense. The
Corporation competes with other companies in Canada, the United States and abroad to develop products designed to
treat similar conditions. Many of these other companies have substantially greater financial, technical and scientific
research and development resources, manufacturing and production and sales and marketing capabilities than the
Corporation. Small companies may also prove to be significant competitors, particularly through collaborative
arrangements with large pharmaceutical and biotechnology companies. Developments by other companies may
adversely affect the competitiveness of the Corporation�s products or technologies or the commitment of its research
and marketing collaborators to its programs or even render its products obsolete.

The pharmaceutical and biotechnology industry is characterized by extensive drug discovery and drug research efforts
and rapid technological and scientific change. Competition can be expected to increase as technological advances are
made and commercial applications for biopharmaceutical products increase. The Corporation�s competitors may use
different technologies or approaches to develop products similar to the products which it is developing, or may
develop new or enhanced products or processes that may be more effective, less expensive, safer or more readily
available before or after the Corporation obtains approval of its products. The Corporation may not be able to
successfully compete with its competitors or their products and, if it is unable to do so, the Corporation�s business,
financial condition and results of operations may suffer.
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The Corporation may be unable to establish collaborative and commercial relationships with third parties.

The Corporation�s success will depend partly on its ability to enter into and to maintain various arrangements with
corporate partners, licensors, licensees and others for the research, development, clinical trials, manufacturing,
marketing, sales and commercialization of its products. These relationships will be crucial to the Corporation�s
intention to license to or contract with larger, international pharmaceutical companies the manufacturing, marketing,
sales and distribution of any products it may commercialize for production. There can be no assurance that any
licensing or other agreements will be established on favourable terms, if at all. The failure to establish successful
collaborative arrangements may negatively impact the Corporation�s ability to develop and commercialize its products,
and may adversely affect its business, financial condition and results of operations.

The Corporation�s financing agreement with Birmingham Associates includes certain restrictive covenants on the
corporations commercial and developmental products including intellectual property. The ability for the company to
execute on portions of its business plan may be contingent on having collaborative relationships with Birmingham.
The failure to establish or maintain this successful collaborative arrangement may negatively impact the Corporation.

The Corporation has licensed certain technologies relating to products under development and may enter into future
licensing agreements. The Corporation�s current licensing agreements contain provisions allowing the licensors to
terminate such agreements if it becomes insolvent or breach the terms and conditions of the licensing agreements
without rectifying such event of default in accordance with the agreement terms.

The Corporation is currently dependent on a single manufacturer of its sole commercial product,
AGGRASTAT and on a single supplier of raw material used in the manufacture of AGGRASTAT.

The Corporation is reliant on a single supplier of the raw material for AGGRASTAT and a single third party
manufacturer of the final product AGGRASTAT. If the supply of raw material or the manufacturing agreement for
AGGRASTAT is terminated or interrupted and the Corporation was unable to obtain a replacement supplier or
manufacturer, it could have a material adverse effect on the Company�s business prospects, financial results and
financial condition.

The Corporation may fail to obtain acceptable prices or appropriate reimbursement for its products and its
ability to successfully commercialize its products may be impaired as a result.

Government and insurance reimbursements for healthcare expenditures play an important role for all healthcare
providers, including physicians, medical device companies, drug companies, medical supply companies, and
companies, such as the Corporation, that plan to offer various products in the United States and other countries in the
future. The Corporation�s ability to earn sufficient returns on its products will depend in part on the extent to which
reimbursement for the costs of such products, related therapies and related treatments will be available from
government health administration authorities, private health coverage insurers, managed care organizations, and other
organizations. In the United States, the Corporation�s ability to have its products and related treatments and therapies
eligible for Medicare or private insurance reimbursement will be an important factor in determining the ultimate
success of its products. If, for any reason, Medicare or the insurance companies decline to provide reimbursement for
the Corporation�s products and related treatments, the Corporation�s ability to commercialize its products would be
adversely affected. There can be no assurance that the Corporation�s products and related treatments will be eligible for
reimbursement.

There has been a trend toward declining government and private insurance expenditures for many healthcare items.
Third-party payers are increasingly challenging the price of medical products and services.
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reduce such use. Even if the Corporation�s products and related treatments are approved for reimbursement by
Medicare and private insurers, of which there can be no assurance, the amount of reimbursement may be reduced at
times, or even eliminated. This would have a material adverse effect on the Corporation�s business, financial condition,
and results of operations.

Significant uncertainty exists as to the reimbursement status of newly approved healthcare products, and there can be
no assurance that adequate third-party coverage will be available.

The Corporation does not have manufacturing or experience and has limited marketing experience and may
never be able to successfully manufacture or market certain of its products.

The Corporation has no experience in large-scale manufacturing and has no experience in marketing or selling its
products except for limited experience marketing AGGRASTAT®. The Corporation may never be able to
successfully manufacture and market certain of its products. If the TPD or FDA approves MC-1, MC-4232 or any
other of its products, the Corporation intends to contract with and rely on third parties to manufacture, and possible to
market and sell its products. Accordingly, the quality, timing and ultimately the commercial success of such products
may be outside of the Corporation�s control. Failure of or delay by a third party manufacturer of the Corporation�s
products to comply with good manufacturing practices or similar quality control regulations or satisfy regulatory
inspections may have a material adverse effect on its future prospects. Failure of or delay by a third party in the
marketing or selling of the Corporation�s products or failure of the Corporation to successfully market and sell such
products likewise may have a material adverse effect on its future prospects.

The Corporation has limited product liability insurance and may not be able to obtain adequate product
liability insurance in the future.

The sale and use of products under development by the Corporation, and the conduct of clinical studies involving
human subjects, may entail product and professional liability risks, which are inherent in the testing, production,
marketing and sale of new drugs to humans. While the Corporation has taken, and will continue to take, what it
believes are appropriate precautions, there can be no assurance that it will avoid significant liability exposure.
Although the Corporation currently carries product liability insurance for clinical trials, there can be no assurance that
it has sufficient coverage, or can in the future obtain sufficient coverage at a reasonable cost. An inability to obtain
insurance on economically feasible terms or to otherwise protect against potential product liability claims could inhibit
or prevent the commercialization of products developed by the Corporation. The obligation to pay any product
liability claim or recall a product may have a material adverse effect on its business, financial condition and future
prospects. In addition, even if a product liability claim is not successful, adverse publicity and the time and expense of
defending such a claim may significantly interfere with the Corporation�s business.

If the Corporation is unable to successfully protect its proprietary rights, its competitive position will be
adversely affected.

The Corporation�s success will depend partly on its ability to obtain and protect its patents and protect its proprietary
rights in unpatented trade secrets.

The Corporation owns or jointly owns 39 United States patents. The Corporation has additional pending United States
patent applications. The Corporation�s pending and any future patent applications may not be accepted by the United
States Patent and Trademark Office or any other jurisdiction in which applications may be filed. Also, processes or
products that may be developed by the Corporation in the future may not be patentable.
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The patent protection afforded to biotechnology and pharmaceutical companies is uncertain and involves many
complex legal, scientific and factual questions. There is no clear law or policy involving the degree of protection
afforded under patents. As a result, the scope of patents issued to the Corporation may not successfully prevent third
parties from developing similar or competitive products. Competitors may develop similar or competitive products
that do not conflict with the Corporation�s patents. Litigation may be commenced by the Corporation to prevent
infringement of its patents. Litigation may also
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commence against the Corporation to challenge its patents that, if successful, may result in the narrowing or
invalidating of such patents. It is not possible to predict how any patent litigation will affect the Corporation�s efforts
to develop, manufacture or market its products. However, the cost of litigation to prevent infringement or uphold the
validity of any patents issued to the Corporation may be significant, in which case its business, financial condition and
results of operations may suffer. Patents provide protection for only a limited period of time, and much of such time
can occur well before commercialization commences.

Disclosure and use of the Corporation�s proprietary rights in unpatented trade secrets not otherwise protected by
patents are generally controlled by written agreements. However, such agreements will not provide the Corporation
with adequate protection if they are not honoured, others independently develop an equivalent technology, disputes
arise concerning the ownership of intellectual property, or its trade secrets are disclosed improperly. To the extent that
consultants or other research collaborators use intellectual property owned by others in their work with the
Corporation, disputes may also arise as to the rights to related or resulting know-how or inventions.

Others could claim that the Corporation infringes on their proprietary rights, which may result in costly,
complex and time consuming litigation.

The Corporation�s success will depend partly on its ability to operate without infringing upon the patents and other
proprietary rights of third parties. The Corporation is not currently aware that any of its products or processes
infringes the proprietary rights of third parties. However, despite its best efforts, the Corporation may be sued for
infringing on the patent or other proprietary rights of third parties at any time in the future.

Such litigation, with or without merit, is time-consuming and costly and may significantly impact the Corporation�s
financial condition and results of operations, even if it prevails. If the Corporation does not prevail, it may be required
to stop the infringing activity or enter into a royalty or licensing agreement, in addition to any damages it may have to
pay. The Corporation may not be able to obtain such a license or the terms of the royalty or license may be
burdensome for it, which may significantly impair the Corporation�s ability to market its products and adversely affect
its business, financial condition and results of operations.

The Corporation is subject to stringent governmental regulation, in the future may become subject to
additional regulations and if it is unable to comply, its business may be materially harmed.

Biotechnology, medical device, and pharmaceutical companies operate in a high-risk regulatory environment. The
TPD, FDA, and other health agencies can be very slow to approve a product and can also withhold product approvals.
In addition, these health agencies also oversee many other medical product operations, such as research and
development, manufacturing, and testing and safety regulation of medical products. As a result, regulatory risk is
normally higher than in other industry sectors.

The Corporation is or may become subject to various federal, provincial, state and local laws, regulations and
recommendations. The Corporation is subject to various laws and regulations in Canada, relating to product
emissions, use and disposal of hazardous or toxic chemicals or potentially hazardous substances, infectious disease
agents and other materials, and laboratory and manufacturing practices used in connection with its research and
development activities. If the Corporation fails to comply with these regulations, it may be fined or suffer other
consequences that could materially affect its business, financial condition or results of operations.

The Corporation is unable to predict the extent of future government regulations or industry standards. However, it
should be assumed that government regulations or standards will increase in the future. New regulations or standards
may result in increased costs, including costs for obtaining permits, delays or fines resulting from loss of permits or
failure to comply with regulations.
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significant revenues.
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Except with respect to AGGRASTAT®, the Corporation does not currently have the required clinical data and
results to successfully market its product candidates in any jurisdiction; future clinical or preclinical results may be
negative or insufficient to allow it to successfully market any of its product candidates; and obtaining needed data and
results may take longer than planned, and may not be obtained at all.

Even if the Corporation�s products are approved for sale, they may not be successful in the marketplace. Market
acceptance of any of the Corporation�s products will depend on a number of factors, including demonstration of
clinical effectiveness and safety; the potential advantages of its products over alternative treatments; the availability of
acceptable pricing and adequate third-party reimbursement; and the effectiveness of marketing and distribution
methods for the products. Providers, payors or patients may not accept the Corporation�s products, even if they prove
to be safe and effective and are approved for marketing by the TPD, the FDA and other regulatory authorities. The
Corporation estimates that it
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