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Totheofficers, Board of Directorsand employees of Ore Pharmaceuticals and itssubsidiaries:

I ntroduction:

We believe our officers, Directors and employeespgoperly motivated and ethical and want to
do the right thing. However, we believe that a teritcode of ethics and business conduct can provide
guidance when questions arise and reinforce odrifitentions. We also believe that a unifying det o
values as expressed in this Code provides a bgekdralay-to-day decisions and a rationale undeglyi
policies, guidelines and company decisions.

We are also aware of the need to promote publiidenmce in our organization, especially in
light of the recent corporate scandals. A publiskthital standard at Ore Pharmaceuticals will fdiyma
document our values and provide our stockholdedsoéimers with insight into how we guide our conduct

This Code of Ethics and Business Conduct proviégeeal guidance; it does not cover every
issue that may arise. Instead, it sets out badieeg and principles that apply to our directoficers,
and employees. We also expect that others acsingiaagents and representatives, including
consultants, will comply with the terms of this @odWe have also issued various policies and guoitkel
on specific issues which are on the Company’s ietréhrough Talent Express. Those specific policies
and guidelines are not part of, but supplemengteeral guidance given herein and we also expect
everyone to comply with such policies and guidedine

We ask and require that all of our personnel cgruith this Code and avoid not only actual
violations, but even the appearance of impropeateh Anyone who violates the standards in this
Code will be subject to disciplinary action up taddncluding termination. If you are in a situatithat
you believe may violate or lead to a violation liEtCode, follow the guidelines and seek help as
described under the heading “Compliance” in thisl€€o

We trust and expect that everyone subject to thdeQvill help us meet the standards and
comply with the principles stated in this Code.

Mark D. Gessler
Chairman and Chief Executive Officer

Date: , 2004




Code of Conduct

A Statement of Ore Phar maceuticals Core Values

Ore Pharmaceuticals Pride

We take great pride in our mission to be the most innovative drug devel opment partner
to theindustry. Our ultimate goal isto improve human health. We will do so by
committing to these values:

Perfor mance—Results matter at Ore Pharmaceuticals. We widkEm all we do.
Our constant aim is to create optimal value foraustomers and shareholders.
Respect—We will respect and treat fairly all those that @ecounter in our business
dealings: our teammates, our clients, our supplarsinvestors, and our
communities.

I nnovation—We will work to find, create and develop the impeawents in
technology and business processes that will adwheceray health products are
created, and thus differentiate ourselves fromcouanpetitors.

Diligence—Simply put, we value initiative, hard work andeaiion to detail. We
expect every member of our team to take the actieesled to ensure and improve the
guality of our products and services, to correcatrhight be wrong, and to build the
competencies and capabilities needed to ensursucgess.

Ethics—We will adhere to the highest ethical standardsundealings.

SPECIFIC POLICIES AND GUIDELINES

The following are specific guidelines which allio#irs, Directors and employees of Ore Pharmacdsitica
Inc. and its subsidiaries are required to compthwReferences herein to “Company”, “we” or the
equivalent refer to Ore Pharmaceuticals Inc. amdubsidiaries. References herein to “you” or the
equivalent refer to directors, officers and empts/ef the Company.

1. STRICTLY COMPLY WITH APPLICABLE LAWS, RULESAND REGULATIONS

a. ObeythelLaw

Compliance with law, both in letter and in spiistthe foundation of this Company’s ethical staddar

All personnel must respect and obey the laws agalagons of the places where we do business. The
Company and its personnel are subject to all apiplicgovernmental laws, rules, and regulations,
including those of the U.S. Securities and Excha@gemission (SEC). Although not all personnel are
expected to know the details of all of these lawis,important for each employee to know enougbudb
the laws and regulations affecting such employagea of responsibility to determine when to seek
advice from supervisors or other appropriate peresbnCompliance with the law does not, however,
comprise our entire ethical responsibility. Ratliteis a minimum, absolutely essential condition f
performance of our duties.

b. Do Not Engagein Insider Trading

Personnel who have access to confidential infolonadre not permitted to use or share that infolnati
for any purpose other than the conduct of our kssin Both federal law and Company policy prohibit
our directors, officers and employees, directlynalirectly through their families or others, from
purchasing or selling our stock while in possessibmaterial, non-public information about the
Company. This same prohibition also applies tditigin the stock of other public companies on the



basis of material, non-public information that yaequire in the course of your employment with us or
that others acquire in the course of their emplayraad pass along to you.

Material, non-public information is any informatitimat could reasonably be expected to affect thoe pr
of a stock. All non-public information about the@pany should be considered confidential. If a
director, officer or employee is considering buyorgselling stock in whole or in part on the baxfis
inside information, such information should be ¢daesed material as well.

Two simple rules provide invaluable guidance aratgmtion in this area—

Don't ever use non-public information for persogain; and

» Do not pass along non-public information to anyaf® does not need the information to do his or
her job.

For more information, please consult the speciiiciglines on Insider Trading available through hale

Express.

c. EnablePrompt, Accurate, Fair and Complete Public Disclosure

As a public company, it is our policy to ensuret tie information in our public communications,
including SEC filings and stockholders communiaagias full, fair, timely, accurate, and
understandable. All personnel involved in the Canys disclosure process are responsible for
furthering and supporting this policy. Our Chiefeeutive Officer, Chief Financial Officer and Gealer
Counsel are particularly charged with maintainiagniliarity with the disclosure requirements appiea
to our company, and any other officer, directoemployee who has a role in our disclosure process i
obligated to discharge his or her obligations dititly and to advise the individual's supervisoptirer
appropriate personnel when the individual beliedisslosure may be required.

It is also a violation of this Code and unlawfultéade any action to fraudulently influence, coerce,
manipulate or mislead any independent accountafdrpeng an audit of the Company’s financial
statements for the purpose of rendering such fiahatatements materially misleading.

The securities laws are vigorously enforced. Miolss may result in severe penalties including
significant fines against the Company. There may be sanctions against individual employees,
including substantial fines and prison sentences.

Our Chief Executive Officer and Chief Financial ioffr are required to certify the accuracy of report
filed with the SEC in accordance with the Sarbabgkey Act of 2002. Officers who knowingly or
willfully make false certifications may be subjéatcriminal penalties or sanctions, including firzesl
imprisonment.

d. Comply with All Prohibitions on and Limitations of Giftsand Paymentsto Gover nment
Officials

Various laws restrict the exchange of gifts andugties. The federal Foreign Corrupt Practices Act
prohibits giving anything of value, directly or inglctly, to officials of foreign governments or &gn
political candidates in order to obtain or retairsiness. It is our Company policy strictly to giohany
illegal payments to government officials of any itvy. In addition, there are a number of laws and
regulations restricting and prohibiting gifts meatsother gratuities to U.S. government personiiéle
promise, offer or delivery to an official or emptmyof the U.S. government of a meal, gift, favootbher
gratuity in violation of these rules would not oniplate Company policy but could also be a crirhina
offense. State and local governments, as webhi@sgh governments, may have similar rules. The
Company’s General Counsel can provide guidanceuary this area to avoid any unintentional problem.
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2. SAFEGUARD COMPANY RESOURCES

a. Protect Confidential and Proprietary Information

In carrying out the Company’s business, directoifsers, and employees often learn confidential
information about the Company, its customers aondgective customers, suppliers and prospective
suppliers, competitors and others. Company peeonast maintain the confidentiality of all
information entrusted to them, except where dissi®$s properly authorized or legally required.

Confidential information includes all non-publidénmation concerning the Company, including its
inventions, processes, business, plans, prosgertdijnancial results and condition. Confidential
Information also includes any non-public informatjarovided by a customer, supplier or other third
party with the expectation that such informatiornuddoe kept confidential and used only for the bess
purpose for which it was provided. The obligatiorpreserve confidential information continues even
after employment ends.

The obligation of personnel and Directors to protee Company’s resources includes the obligaton t
protect its proprietary information. Proprietanyarmation includes intellectual property suchraslé
secrets, patents, trademarks, and copyrights, hasvieusiness, marketing and service plans, eagimg
andmanufacturing ideas, designs, databases, recaldsy snformation, and any unpublished financial or
business data. Unauthorized use or distributichisfinformation would violate Company policy. It
could also be illegal and result in civil or eveiminal penalties.

Company personnel are also subject to additionaations under the Company’s Proprietary
Information and Inventions Agreement signed by ezraployee and under any other applicable
agreement with the Company relating to confiderstral proprietary information.

b. Preserve Corporate Opportunities

Our directors, officers, and employees owe a dutgdvance Ore Pharmaceuticals’s legitimate business
interests as and when the opportunity arises. efbier, Company personnel and Directors are pradbit
from taking for themselves personally (or directiog third party), business opportunities that are
discovered through the use of corporate properfgrination, or position without the express, prior,
written consent of the Chief Executive Officer, &hrinancial Officer or, in the case of any officer
receiving a benefit, the Board of Directors.

Sometimes the line between personal and Comparefibendifficult to draw and both personal and
Company benefits may be derived from certain a@isi Given these ambiguities, our personnel shoul
ensure thaany use of Company property or information that is saiely for the benefit of the Company
be approved in advance by more senior managerhenfudit Committee or the Board of Directors.

c. Conserveand Protect Company Assets

Personal use of Company property must always edgordance with corporate policy. Proper
use of Company property, information resourcesenals, facilities, and equipment is your
responsibility. Use and maintain these assetstiwéhutmost care and respect, guarding againsewast
and abuse, and never borrow or remove Company gyopghout the appropriate supervisor’s
permission. Animals used in our research shoulidzg¢ed humanely and with appropriate care,
consistent with applicable laws and industry stathsla

d. Promote a Positive, Open Work Environment



All employees deserve a workplace where theyriesdected, satisfied, and appreciated. We
respect cultural diversity and will not toleratedssment or discrimination of any kind—especially
involving race, color, religion, gender, age, nagiborigin, disability, and veteran or marital gtat
Providing an environment that supports honestggirty, respect, trust, responsibility, and citizleip
permits us the opportunity to achieve excellencauinworkplace. While everyone who works for the
Company must contribute to the creation and maamea of such an environment, our management
personnel assume special responsibility for fostea work environment that is free from the fear of
retribution and will bring out the best in eaclust Supervisors are expected to use care andhbogit
in words and conduct to avoid placing, or seeminglaice, pressure on subordinates that could cause
them to deviate from acceptable ethical behavior.

3. MAINTAIN ACCURATE AND COMPLETE BUSINESSAND FINANCIAL RECORDS

a. Records Should be Accurate and Complete

We must maintain honest and accurate businessraarttial records in order to make responsible
business decisions and to comply with our obligetionder various laws, rules, and regulations tichvh
we are subject. For example if you are permittedse a business expense account, it must be
documented and recorded accurately. If you arsurat whether a particular expense is legitimatle, a
your supervisor.

All of the Company’s books, records, accounts, famghcial statements must be maintained in
reasonable detail, must appropriately reflect tbenfany’s transactions, and must conform both to
applicable legal requirements and to the Compasystem of internal controls. Transactions should
alwaysbe fully and fairly characterized and recordedjemrmo circumstances should records of
transactions, once made and approved in accoraetiteur internal procedures, be altered.

b. Be Careful about what you Write or Say

Business records and communications that you leetiebe confidential may nonetheless become public.
Therefore, we should exercise care and good sersg writings and should avoid exaggeration,
derogatory remarks, guesswork, or inappropriateacterizations of people or companies. This applie
equally to written communications, including e-maiternal memos, and formal reports.

c. Retain and Destroy Records Properly

Records should always be retained or destroyed@iogpoto any Company’s record retention policies in
effect. In accordance with those policies, ineglient of litigation or a governmental investigation
immediately halanydestruction of potentially related documents, idolg e-mails, and immediately
consult the Company’s General Counsel.

4. AvOoID CONFLICTSOF INTEREST

Our directors, officers, and employees have argabbn to give their complete loyalty to the best
interests of the Company. Our personnel shoulideeray action that may involve, or that even may
appear to involve, a conflict of interest with empany. A “conflict of interest” exists when agan’'s
private interest interferes in any way with theshasts of the Company. A conflict situation carear
when a director, officer or employee, takes actimnisas interests that may make it more difficoilt t
perform his or her Company work objectively anceefively. Conflicts of interest may also arise wize
director, officer or employee, or any member ofdrisier family, receives personal benefits as alre$
his or her position in the Company.

Our personnel should not have any financial or rltlisiness relationships with suppliers, custonars,
competitors that could impair, or even could appeampair, the independence of any judgment they
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may need to make on behalf of the Company. Cdsftitinterest may arise in many different ways and
may take on many different forms, so you shouldagiswbe looking for them. However, here are some of
the ways a conflict of interest could arise:

* Employment by a competitor, or potential competitar matter what the nature or extent of the
employment, while employed by us.

* Acceptance of gifts, payments, or services fronpaeyseeking to do business with us.

» Placement of business with a firm owned or corgrbby any of our directors, officers, or employees
or a family member of any of them.

* Ownership of, or substantial interest in, a contpetcustomer, or supplier.
» Acting as a consultant to a customer or supplierdocourse, a competitor).

Conflicts of interests may not always be clear-satif you have a question, you should consult with
higher levels of management or the Company’s Géeransel. Any director, officer or employee who
becomes aware of a conflict or potential confll@d bring it to the attention of a supervisor nager

or other appropriate personnel or consult the ghoas described under the heading “Compliancef late
in this Code. Disclosure of any potential confiicthe key to full compliance with this policy.

5. COMPETE FAIRLY AND ETHICALLY FOR BUSINESS OPPORTUNITIES

a. NoUnfair Advantage

We seek success by competing fairly and honedtlg.seek advantage through superior performance and
not through unethical or illegal business practic&squiring or using confidential, proprietary

information, possessing or using trade secretinébion that was obtained without the owner’s cofjsen

or inducing such disclosures by past or present@maps of other companies, or any other form of
industrial espionage is prohibited. Our persomsheluld respect the rights of and deal fairly with t
Company’s customers, suppliers, and competitdrss. itpermissible to take unfair business advaamtag

of anyone through manipulation, concealment, ab@igeivileged information, misrepresentation or any
other intentional, unfair, or unethical practice

b. Business Entertainment, Gifts and Gratuities

The purpose of business entertainment and giftsdseate goodwill and foster sound, productive
working relationships, not to gain unfair advantagéo benefit the individual at the expense of the
company. The sale and marketing of our produatsighalways be free from even the perception that
favorable treatment was sought, received, or ginexxchange for the furnishing or receipt of busie
courtesies. Our officers, directors, and employe#seither give nor accept business courtedias t
constitute, or could reasonably be perceived tetitnie, unfair business inducements, bribes or
kickbacks, violate any law, regulation, or polidytike Company, or could cause embarrassment to or
reflect negatively on the Company’s reputation.

COMPLIANCE

You should feel free to talk to supervisors or otlygpropriate personnel about observed behavitr tha
you believe may violate this Code or otherwisellegal or unethical and about the best course tidrac
in a particular situation. It is the Company’sippinot to allow retaliation for reports of miscara

made in good faith by our personnel. This poleglso mandated by the Sarbanes-Oxley Act of 2002,
which requires protection of whistleblowers.



We must all work to ensure prompt and consistetmba@against violations of this Code. However, in
some situations it may be difficult to know rightfn wrong. Since we cannot anticipate every sitnat
that will arise, it is important that we have aqess for addressing each situation. These are the
principles and steps to keep in mind:

» Make sure you have all the facts. To reach infaknpeincipled conclusions, we must be as fully
informed as possible. Circumstances that seem o Welation may be perfectly proper when all the
facts are known. Don't leap to conclusions or assgmilt, but report circumstances that require
investigation.

» Ask yourself: What specifically am | being askedlb? Does it seem unethical or improper and
why, in particular, does it make me feel uncomfiolé& This will enable you to focus on the specific
guestion(s) facing you, and the available altewesti Use your good judgment and common sense.
If something makes you uncomfortable because insamethical or improper, it probably is.

» Clarify your responsibility and role. In most sitions, there is shared responsibility. Are your
colleagues informed? It may help to get otherslved and discuss the problem, keeping in mind
the tenets of confidentiality and respect for asteat forth in this Code.

» Discuss the problem with your supervisor. Thighiesbasic guidance for all situations. In many
cases, your supervisor will be more knowledgeabtaiithe question and will appreciate being
brought into the decision-making process. Rementiarit is your supervisor’s responsibility to
help solve problems. In the rare case where it noaye appropriate to discuss an issue with your
immediate supervisor, or where you do not feel aotable approaching your immediate supervisor
with your question, you may discuss it with our &eh Counsel or contact the Audit Committee.

» Always ask first, act later. If you are unsurendfat to do in any situation, seek guidance before y
act.

» Familiarize yourself with our Whistleblower Policyhis Policy provides protection against
retaliation for those employees who raise concergeod faith regarding accounting, auditing
matters, the reporting of fraudulent financial imf@tion and other matters in an effort to ensunop
and effective lines of communication.

» If you become aware of an action or failure to takon that you believe is or will result in a
violation of this Code, you must report such actoffailure to act either to your immediate
supervisor, the General Counsel or the Audit Cotemipursuant to our Whistleblower Policy.

In the event of any conflict between this code apglicable law, the law controls. In the event oy a
conflict between this code and other policies ef @ompany, this Code shall control.

BOARD OVERSIGHT; WAIVERS

Any waiver of this Code for the Chief Executive O or any senior financial officer may be madéyon
by our Board of Directors and for any other empesyenay be made only by the Chief Executive Officer
in consultation with the General Counsel. In additif granted, any waiver with respect to the &thi
Executive Officer or any senior financial officerto any other persons with respect to whom disckos
of such a waiver is required by applicable ruled segulationswill be disclosed as required by law or
the rules of NASDAQ. Such disclosure will be mdamyemeans of a posting on our website or in such
other manner as may be required by law or the afl@BASDAQ.



ENFORCEMENT; DISCIPLINARY MEASURES

The Company will consistently enforce this Codé&tifics and Business Conduct through appropriate
disciplinary means. Potential violations of thed€avill be reported promptly to the Company’s Geher
Counsel (or in his absence or when otherwise apiattepto the Chief Financial Officer of the
Company), who will investigate and determine ificlation of the Code has occurred. If it is detigreal
that a violation has occurred, that will be repdtie the appropriate officer or officers resporesitar the
individuals responsible for the violation and swéficer or officers shall take appropriate disaiglry
action. All violations which could be material teetcompany shall be reported to the Audit Commiittee
normally at the committee’s next meeting afterdegermination has been made that a violation has
occurred.

If it appears that a possible violation has ocaiméich involves an executive officer or membetof

Board of Directors of the Company, the matter bélreported to the Audit Committee of the Board
which will determine if a violation has occurreddaif so, will determine the disciplinary measurede
taken against any such individual who has violatedCode.

Disciplinary measures, which may be invoked atdiseretion of the officer or Audit Committee inclkyd
but are not limited to, counseling, oral or writt@primands, warnings, probation or suspensionawuith
pay, demotions, reductions in salary, terminatibaroployment and restitution.

Persons subject to disciplinary measures includaddition to each actual violator, others involiethe
wrongdoing such as:

» individuals who fail to use reasonable care todeteviolation or who fail to report a known
violation;

» individuals who, if requested to divulge informatjavithhold material information regarding a
violation; and

* supervisors who approve, condone or cover up vaslator attempt to retaliate against those
reporting violations or violators.

Amendment

This Code may be amended form time to time by thar& of Directors or any committee of the Board to
which such authority may properly be delegated. Amendments will be disclosed in such manner as
may be required by applicable law or the rules & SBWAQ, including, if applicable, by posting such
information on the Company’s website.



