BIOVAIL CORPORATION INTERNATIONAL

PROXY FOR ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

SOLICITED  ON BEHALF OF MANAGEMENT
The undersigned shareholder of Biovail Corporation International hereby appoints Eugene Melnyk, Chairman of the Board of Directors, or failing him, Bob Podruzny, President and Chief Operating Officer, or failing him, Kenneth C. Cancellara, Senior Vice President and General Counsel, or failing him, _____________________ as nominee of the undersigned with full power of substitution to attend and act for and on behalf of the undersigned at the annual and special meeting of the shareholders of the Company to be held on July 22, 1999 at 10:00 A.M. (Toronto time) at the Royal York Hotel, Territories Room, 100 Front Street West, Toronto, Ontario, Canada and at any adjournment(s) thereof and without limiting the general authority and power hereby given to such nominee, the shares represented by this proxy are specifically directed to be voted as indicted on the reverse side of this proxy.

This proxy will be voted and where a choice is specified, will be voted as directed.  Where no choice is specified, this proxy will confer discretionary authority and will be voted in favour of the matters referred to on the reverse side hereof.

This proxy also confers discretionary authority to vote in respect of any other matter which may properly come before the meeting and in such manner as such nominee in his judgment may determine.

A shareholder has the right to appoint a person to attend and act for him and on his behalf at the meeting other than the persons designated in this form of proxy.  Such right may be exercised by filling the name of such person in the blank space provided and striking out the names of management’s nominees above.







DATED this 

 day of 


, 1999.








Signature of Shareholder








Name of Shareholder (print)








Number of Shares

                                                                                                                      (See Over)

NOTE:

1. A person appointed as nominee to represent a shareholder need not be a shareholder.






VOTE

1.
For the election of directors nominated by management as set forth in the accompanying Management Information Circular.





WITHHOLD

VOTE

       A shareholder may withhold authority to vote for a particular nominee(s) by lining through or otherwise striking out the name(s) of the particular nominee(s) and checking the “VOTE” box.
        The directors to be elected (all for a one year term):  Eugene N. Melnyk, Bruce Brydon, Robert A. Podruzny, Kenneth C. Cancellara, Rolf Reininghaus, Wilfred G. Bristow, Roger Rowan, Robert Vujea.









VOTE

2.
For the appointment of Ernst & Young LLP, Chartered Accountants, the auditors of the Company.





WITHHOLD

VOTE











VOTE

3.   For the authorization of the directors to fix the remuneration of the

        auditors.





WITHHOLD

VOTE
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