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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: As soon as
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other conditions under the Merger Agreement are met or waived.

If the securities being registered on this form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. / /

If this form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. / /

If this form is a post-effective amendment filed pursuant to Rule 462 (d)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. / /

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (A),
MAY DETERMINE.

[LOGO] [LOGO]

MERGER PROPOSED--YOUR VOTE IS VERY IMPORTANT
SPECIAL MEETINGS OF STOCKHOLDERS
TO BE HELD ON , 2001

To the Stockholders of BioTransplant and Eligix:

The boards of directors of BioTransplant Incorporated and Eligix, Inc. have
unanimously approved a merger agreement that will result in Eligix becoming a
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wholly-owned subsidiary of BioTransplant.
If the merger is completed:

- BioTransplant stockholders will continue to own their existing shares of
BioTransplant common stock; and

- An aggregate of up to 6,600,000 shares of BioTransplant common stock will
be issued in connection with the merger. Of these 6,600,000 shares, Eligix
security holders will be entitled to receive an aggregate of up to
5,610,000 shares of BioTransplant common stock, either in the merger or
upon exercise or conversion of Eligix options, warrants and notes assumed
by BioTransplant in the merger, and members of Eligix' management will
receive an aggregate of 990,000 shares of BioTransplant common stock
pursuant to the Eligix management equity incentive plan.

Immediately after the merger, Eligix security holders and management members
will own approximately 32.1% of the fully-diluted BioTransplant common stock,
assuming the exercise or conversion of all outstanding Eligix options, warrants
and notes assumed by BioTransplant in the merger. BioTransplant common stock is
quoted on the Nasdag National Market under the symbol "BTRN."

The merger cannot be completed unless Eligix' stockholders approve the
merger agreement and the merger and BioTransplant stockholders approve the
issuance of BioTransplant common stock as provided for in the merger agreement.
We have scheduled special meetings on , 2001 for Eligix
stockholders to vote on the merger agreement and BioTransplant stockholders to
vote on the related issuance of shares of BioTransplant common stock. Whether or
not you plan to attend a special meeting, please take the time to vote by
completing and mailing the enclosed proxy card to us. YOUR VOTE IS VERY
IMPORTANT.

This document provides you with detailed information about the proposed
merger. We encourage you to read this entire document carefully. IN PARTICULAR,
PLEASE SEE THE SECTION ENTITLED "RISK FACTORS" ON PAGE 14 OF THIS DOCUMENT FOR A
DISCUSSION OF RISKS ASSOCIATED WITH THE MERGER.

Elliot Lebowitz, Ph.D. Walter C. Ogier
PRESIDENT AND CHIEF EXECUTIVE OFFICER PRESIDENT AND CHIEF EXECUTIVE OFFICER
BioTransplant Incorporated Eligix, Inc.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE BIOTRANSPLANT COMMON
STOCK TO BE ISSUED IN THE MERGER OR DETERMINED IF THIS JOINT PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

Joint Proxy Statement/Prospectus dated , 2001
First mailed to stockholders on or about , 2001

BIOTRANSPLANT INCORPORATED
BUILDING 75, 3RD AVENUE
CHARLESTOWN NAVY YARD
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2001

To the Stockholders of BioTransplant:

We will hold a special meeting of the stockholders of BioTransplant on
, 2001, at 10:00 a.m., local time, at Hale and Dorr LLP, 60 State
Street, Boston, Massachusetts, for the following purposes:

1. To consider and vote upon a proposal to approve the issuance of up to
5,610,000 shares of BioTransplant common stock to security holders of
Eligix, Inc., either in the merger or upon exercise or conversion of Eligix

options, warrants and notes assumed by BioTransplant in the merger, and 990,000
shares of BioTransplant common stock to members of Eligix management as
contemplated by the agreement and plan of merger, dated as of December 8, 2000,
among BioTransplant, BT/EL Acquisition Co., a wholly-owned subsidiary of
BioTransplant, and Eligix. Under the terms of the merger agreement, BT/EL
Acquisition Co. will be merged with and into Eligix, with Eligix being the
surviving corporation. Following the merger, Eligix will become a wholly-owned
subsidiary of BioTransplant; and

2. To transact any other business as may properly come before the
BioTransplant special meeting or any adjournment or postponement of the
BioTransplant special meeting, including without limitation, potential
adjournments or postponements of the BioTransplant special meeting for the
purpose of soliciting additional proxies in order to approve the proposed
issuance of BioTransplant common stock in connection with the merger.

Only holders of record of shares of BioTransplant common stock at the close
of business on , 2001, the record date for the BioTransplant special
meeting, are entitled to notice of, and to vote at, the BioTransplant special
meeting and any adjournments or postponements of it.

After careful consideration, your board of directors has unanimously
approved the merger and the merger agreement and recommends that you vote FOR
approval of the proposed issuance of up to 5,610,000 shares of BioTransplant
common stock to the security holders of Eligix and 990,000 shares of
BioTransplant common stock to members of the management of Eligix in connection
with the merger.

We have described the merger, merger agreement and the transactions
associated with it, including the stock issuance, in more detail in the
accompanying joint proxy statement/prospectus, which you should read in its
entirety before voting. A copy of the merger agreement is attached as Annex A to
the accompanying joint proxy statement/prospectus.

We cannot complete the merger unless the issuance of the shares in
connection with the merger agreement is approved by a majority of the votes
represented by the shares of BioTransplant common stock cast on the proposal to
issue the shares, whether in person or by proxy.
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All holders of BioTransplant common stock are cordially invited to attend
the BioTransplant special meeting in person. HOWEVER, TO ENSURE YOUR
REPRESENTATION AT THE BIOTRANSPLANT SPECIAL MEETING, WHETHER OR NOT YOU PLAN TO
ATTEND THE MEETING, YOU ARE URGED TO COMPLETE, SIGN AND RETURN THE ENCLOSED
PROXY CARD AS PROMPTLY AS POSSIBLE IN THE ENCLOSED POSTAGE-PREPAID ENVELOPE. You
may revoke your proxy in the manner described in the accompanying joint proxy
statement/prospectus at any time before it is voted at the BioTransplant special
meeting. Executed proxies with no instructions indicated thereon will be voted
"FOR" approval of the issuance of up to 5,610,000 shares of BioTransplant common
stock to the security holders of Eligix and 990,000 shares of BioTransplant
common stock to members of the management of Eligix in connection with the
merger.

By Order of the Board of Directors,

Charlestown, Massachusetts Steven D. Singer
, 2001 SECRETARY

THE BOARD OF DIRECTORS OF BIOTRANSPLANT RECOMMENDS THAT STOCKHOLDERS VOTE
"FOR" THE PROPOSED ISSUANCE OF BIOTRANSPLANT COMMON STOCK IN CONNECTION WITH THE
MERGER.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE BIOTRANSPLANT
MEETING, PLEASE COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD AS
PROMPTLY AS POSSIBLE IN THE ENCLOSED POSTAGE-PREPAID ENVELOPE.

ELIGIX, INC.
200 BOSTON AVENUE
MEDFORD, MASSACHUSETTS 02155

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2001

To the Stockholders of Eligix:

A special meeting of stockholders of Eligix will be held on ,
2001, at 10:00 a.m., local time, at the offices of Mintz, Levin, Cohn, Ferris,
Glovsky and Popeo, P.C., One Financial Center, Boston, Massachusetts, for the
following purposes:

1. To consider and vote upon a proposal to approve and adopt the agreement
and plan of merger, dated as of December 8, 2000, by and among BioTransplant
Incorporated, BT/EL Acquisition Co., a wholly-owned subsidiary of BioTransplant,
and Eligix, and the merger, as described in the attached joint proxy
statement/prospectus;

2. To amend Eligix' certificate of incorporation to change the manner in
which proceeds are to be distributed upon any liquidation, distribution or
winding up of Eligix, as described in the attached joint proxy
statement /prospectus; and

3. To transact any other business as may properly come before the meeting
or any adjournment or postponement thereof.
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Holders of record of Eligix common stock and of Eligix preferred stock at
the close of business on , 2001 will be entitled to vote at the
Eligix meeting or any adjournment or postponement thereof. A list of
stockholders entitled to vote will be kept at Eligix, Inc., 200 Boston Avenue,
Medford, Massachusetts 02155, for ten days before the meeting.

After careful consideration, your board of directors has unanimously
approved the merger agreement, the merger and the amendment to Eligix'
certificate of incorporation and recommends that you vote FOR each of these
proposals.

UNDER DELAWARE LAW, STOCKHOLDERS OF ELIGIX HAVE RIGHTS OF APPRAISAL IN
CONNECTION WITH THE MERGER AS DESCRIBED IN THE ACCOMPANYING JOINT PROXY
STATEMENT/PROSPECTUS.

Information regarding the merger, the merger agreement, Eligix,
BioTransplant and related matters is contained in the accompanying joint proxy
statement/prospectus and the annexes thereto, which are incorporated by
reference herein and form a part of this notice.

PLEASE DO NOT SEND ANY CERTIFICATES FOR YOUR STOCK AT THIS TIME.

Your vote is important. Whether or not you plan to attend the Eligix

meeting, please complete, sign, date and return your proxy in the enclosed
envelope promptly.

By Order of the Board of Directors,
Medford, Massachusetts Robert Momsen

, 2001 SECRETARY
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETINGS AND THE MERGER
Q. WHY ARE BIOTRANSPLANT AND ELIGIX PROPOSING TO MERGE?

A. BioTransplant and Eligix are proposing to merge for a number of reasons,
including the following:

— we believe that there is a significant strategic fit between Eligix'
products under development and BioTransplant's proposed AlloMune family
of products that will position BioTransplant as an industry leader in
using the transplantation of cells, tissues and organs as a means to
regulate the human immune system in cancer and other diseases;

- Eligix has a broad portfolio of products under development that
diversifies BioTransplant's risk and adds additional sources of
potential revenue;

- the two companies have complementary technologies, expertise and
collaborative relationships that will significantly strengthen
BioTransplant's research and development capabilities; and

- the two companies have complementary management teams that will
strengthen the commercial infrastructure of the combined company.

Q. WHAT IF THE MERGER IS NOT COMPLETED?

A. It is possible the merger will not be completed. This might happen if, for
example, Eligix stockholders do not adopt the merger agreement or the
BioTransplant stockholders do not approve the issuance of the common stock
in connection with the merger. Should that occur, neither BioTransplant nor
Eligix is under any obligation to make or consider any alternative proposal
regarding the purchase of stock held by Eligix stockholders.

Q. WHAT DO ELIGIX STOCKHOLDERS NEED TO DO NOW?
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A. After carefully reading and considering the information contained in this

Q.

joint proxy statement/prospectus, please complete, sign and date your proxy
and return it in the enclosed return envelope as soon as possible, so that
your shares of Eligix stock may be represented and voted at the Eligix
special meeting of stockholders. If you sign and send in your proxy and do
not indicate how you want to vote, we will count your proxy as a vote for
the proposal to approve the merger agreement and the merger and the proposal
to amend the Eligix certificate of incorporation.

WHAT DO BIOTRANSPLANT STOCKHOLDERS NEED TO DO NOW?

A. After carefully reading and considering the information contained in this

A.

joint proxy statement/prospectus, please complete, sign and date your proxy
and return it in the enclosed return envelope as soon as possible, so that
your shares of BioTransplant stock may be represented and voted at the
BioTransplant special meeting of stockholders. If you sign and send in your
proxy and do not indicate how you want to vote, we will count your proxy as
a vote for the proposal to issue shares of BioTransplant common stock in
connection with the merger.

IF MY SHARES ARE HELD IN THE NAME OF A BROKERAGE HOUSE, CUSTODIAN, NOMINEE
OR OTHER FIDUCIARY, WILL THE STOCKHOLDER OF RECORD VOTE MY SHARES FOR ME?

The stockholder of record will vote your shares only if you provide

instructions on how to vote. You should follow the directions provided by
the stockholder of record regarding how to instruct the holder to vote your
shares. If you do not instruct the stockholder of record, your shares will
not be voted.

CAN I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY?

A. Yes. You can change your vote at any time before your proxy is voted at the

A.

Q.

special meeting. If you hold your shares in your own name, you can do this
in one of three ways. First, you can send a written notice stating that you
would like to revoke your proxy. Second, you can complete and submit a new
proxy. If you choose either of these two methods, you must submit your
notice of revocation of your new proxy to the address set forth in the
answer to the last question below. Third, you can attend the special meeting
and vote in person. However, attending the meeting without voting in person
at the meeting will not revoke your proxy. If you beneficially own shares
that are held in the record name of your broker or other nominee, you should
follow the directions provided by the stockholder of record regarding how to
change your vote.

SHOULD ELIGIX STOCKHOLDERS SEND IN THEIR STOCK CERTIFICATES NOW?

No. After the merger is completed, Eligix stockholders will receive

instructions for exchanging Eligix stock certificates. Please do not send in
your stock certificates with your proxy.

WHEN AND WHERE ARE THE SPECIAL MEETINGS?

10
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A. For BioTransplant: For Eligix:

, 2001 , 2001
10:00 a.m. local time
Hale and Dorr LLP
60 State Street
Boston, Massachusetts 02109

Q. WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

A. We expect to complete the merger in 2001.

Q. WHO CAN HELP ANSWER MY QUESTIONS?

A. If you have any questions about the merger or if you need additional copies
of this joint proxy statement/prospectus or the enclosed proxy, you should

10:00 a.m. local
Mintz, Levin, Coh
Glovsky and Popeo
One Financial Cen
Boston, Massachus

contact:
For BioTransplant Stockholders: For Eligix Stockholders:
BioTransplant Incorporated Eligix, Inc.
Building 75, 3rdAvenue 200 Boston Avenue
Charlestown Navy Yard Medford, MA 02155
Charlestown, MA 02129 Attention: James R. Fitzgerald, Jr.
Attention: Richard V. Capasso Telephone: (781) 870-4624

Telephone: (617) 241-5200

SUMMARY

We believe this summary highlights the material aspects of the transaction.

However, to understand the merger fully and for a more complete description of
the legal terms of the merger, you should read carefully this entire document

and the documents to which we have referred you. See "Where You Can Find More

Information” on page 134. We have included page references parenthetically to

direct you to a more complete description of the topics in this summary.

THE COMPANIES
(SEE PAGES 72 AND 101)

BIOTRANSPLANT INCORPORATED
BUILDING 75, 3RD AVENUE
CHARLESTOWN NAVY YARD
CHARLESTOWN, MASSACHUSETTS 02129
(617) 241-5200

BioTransplant is a biotechnology company that develops pharmaceutical
products and systems to enable the body's immune system to better tolerate the

11
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transplantation of foreign cells, tissues and organs.

BioTransplant was organized as a Delaware corporation in 1990.
BioTransplant's world wide web site address is www.biotransplant.com. The
information in our web site is not incorporated by reference into this joint
proxy statement/ prospectus. Our web site address is included in this document
as an inactive textual reference only.

ELIGIX, INC.

200 BOSTON AVENUE

MEDFORD, MASSACHUSETTS 02155
(781) 393-8500

Eligix is a biomedical company engaged in the research and development of
cellular therapies to enhance human immune response to cancers, autoimmune
disorders and solid organ transplants and to reduce the risk of infection and
hypersensitivity reactions in blood transfusions.

Eligix was organized as a Delaware corporation in 1996. Eligix' world wide
web site address is www.eligix.com. The information in this web site is not
incorporated by reference into this joint proxy statement/prospectus. This web
site address is included in this document as an inactive textual reference only.

THE MERGER
(SEE PAGE 32)

Through the merger, Eligix will become a wholly-owned subsidiary of
BioTransplant. In connection with the merger, BioTransplant will issue an
aggregate of up to 6,600,000 shares of its common stock. Of these 6,600,000
shares of BioTransplant common stock:

- Eligix security holders will receive an aggregate of up to 5,610,000
shares of BioTransplant common stock in exchange for their Eligix
securities, either in the merger or upon exercise or conversion of Eligix
options, warrants or notes assumed by BioTransplant in the merger; and

- members of Eligix' management team will receive an aggregate of 990,000
shares of BioTransplant common stock under the Eligix management equity
incentive plan.

The merger agreement is attached to this joint proxy statement/prospectus as
Annex A. We encourage you to read the merger agreement as it is the legal
document that governs the merger.

VOTES REQUIRED
(SEE PAGES 27 AND 30)

BIOTRANSPLANT

Under the applicable rules of the Nasdag National Market, approval of the
proposed issuance of BioTransplant common stock in connection with the merger
requires the vote of a majority of the votes represented by the shares of

12
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BioTransplant common stock cast on the proposal, whether in person or by proxy,
because the number of shares of BioTransplant common stock to be issued in the
merger will exceed 20% of the outstanding shares of BioTransplant common stock
prior to the merger.

As of , 2001, the record date for the special meeting of
BioTransplant stockholders, BioTransplant's directors, executive

3
officers and affiliates owned approximately % of the outstanding shares of
BioTransplant common stock.

ELIGIX
Approval of the merger agreement and the merger requires the vote of:

- a majority of the votes represented by the outstanding shares of Eligix
common stock and preferred stock, voting together as a single class; and

- two-thirds of the votes represented by the outstanding shares of the
Eligix preferred stock, voting together as a single class.

Approval of the amendment to the certificate of incorporation requires the
vote of:

- a majority of the votes represented by the outstanding shares of Eligix
common stock and preferred stock, voting together as a single class;

- two-thirds of the votes represented by the outstanding shares of the
Eligix preferred stock, voting together as a single class; and

- a majority of the votes represented by the outstanding shares of Eligix
Series A preferred stock and Series B preferred stock, voting together as
a single class.

RECOMMENDATIONS TO STOCKHOLDERS
(SEE PAGES 34 AND 36)

TO BIOTRANSPLANT STOCKHOLDERS:

The BioTransplant board of directors voted unanimously to approve the merger
agreement and the merger and the proposed issuance of BioTransplant common stock
in connection with the merger. The BioTransplant board believes that the merger
is in your best interests and recommends that you vote FOR the proposed issuance
of BioTransplant common stock in connection with the merger.

TO ELIGIX STOCKHOLDERS:

The Eligix board of directors voted unanimously to approve the merger
agreement, the merger and the transactions contemplated thereby. The Eligix
board believes that the merger and the amendment to the certificate of
incorporation are advisable and in your best interests and recommends that you
vote FOR the proposal to approve the merger agreement and the merger and the
amendment to the certificate of incorporation.

13
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WHAT HOLDERS OF ELIGIX SECURITIES WILL
RECEIVE IN THE MERGER
(SEE PAGE 55)

Eligix security holders will receive an aggregate of up to 5,610,000 shares
of BioTransplant common stock in connection with the merger. The distribution of
the 5,610,000 shares among the different classes of Eligix capital stock will
depend on which, if any, holders of Eligix preferred stock elect to convert
their shares into Eligix common stock rather than receive their liquidation
preferences. Assuming the holders of Eligix preferred stock elect to receive
their liquidation preferences, Eligix stockholders will receive:

0.1152 of a share of BioTransplant common stock for each share of Eligix
Series A preferred stock that they own;

- 0.1296 of a share of BioTransplant common stock for each share of Eligix
Series B preferred stock that they own;

- 0.3889 of a share of BioTransplant common stock for each share of Eligix
Series C-1 preferred stock that they own;

- 0.1152 of a share of BioTransplant common stock for each share of Eligix
Series C-2 preferred stock that they own;

- 0.1296 of a share of BioTransplant common stock for each share of Eligix
Series C-3 preferred stock that they own; and

- 0.0913 of a share of BioTransplant common stock for each share of Eligix
common stock that they own.

To the extent that holders of Eligix preferred stock elect to convert their
shares into Eligix common stock, rather than receive their liquidation
preferences, the number of shares of BioTransplant common stock exchangeable for
each share of Eligix common stock will be between 0.0913 of a BioTransplant
share

assuming no conversion of Eligix preferred stock and 0.1540 of a BioTransplant
share assuming full conversion of Eligix preferred stock.

BioTransplant will not issue fractional shares of BioTransplant common stock
in connection with the merger. Instead, Eligix stockholders will receive cash
for any fractional share of BioTransplant common stock owed to them.

Options, warrants or notes that are exercisable or convertible into shares
of Eligix capital stock will be assumed by BioTransplant and will be exercisable
or convertible for BioTransplant common stock. As discussed above, the number of
shares issuable upon exercise or conversion of these options, warrants or notes,
and the exercise or conversion price per share, will be adjusted using the same
conversion ratio applied to determine the number of shares of BioTransplant
stock to be issued per share of Eligix capital stock in the merger.
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Eligix has agreed to use its reasonable best efforts to cause the exercise
of all outstanding warrants and the conversion of all outstanding notes prior to
the closing of the merger.

WHAT ELIGIX MANAGEMENT WILL
RECEIVE IN THE MERGER
(SEE PAGE 42)

If the merger is completed, members of Eligix' management team will receive
an aggregate of 990,000 shares of BioTransplant common stock under the Eligix
management equity incentive plan. The shares issuable to the members of Eligix'
management vest over a 365-day period following the closing of the merger, with:

- 33 1/3% of the shares vesting 90 days after the closing of the merger;

- an additional 33 1/3% vesting 180 days after the closing of the merger;

- an additional 23 1/3% vesting 270 days after the closing of the merger;
and

- the final 10% vesting 365 days after the closing of the merger.

If, within the first 365 days after the merger, BioTransplant terminates an
Eligix management member other than for cause or a management member terminates
employment with BioTransplant with good reason, that management member's shares
will vest in full immediately upon termination. Otherwise, BioTransplant will
have the right to repurchase a terminated management member's unvested shares
for $.01 per share.

OWNERSHIP OF BIOTRANSPLANT
FOLLOWING THE MERGER
(SEE PAGE 121)

Eligix security holders and management members will receive an aggregate of
up to 6,600,000 shares of BioTransplant common stock in the merger, or
approximately 32.1% of the fully-diluted shares of BioTransplant common stock
following the merger, assuming the exercise or conversion of all Eligix stock
options, warrants and convertible notes.

CONDITIONS TO COMPLETION OF THE MERGER
(SEE PAGE 63)

The completion of the merger depends upon meeting a number of conditions,
including the following:
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- the approval of the stockholders of BioTransplant and Eligix;

— that the holders of no more than 10% of the outstanding voting stock of
Eligix exercise appraisal rights under the Delaware General Corporation
Law;

— the filing with the Nasdag National Market with respect to the listing of
the shares of BioTransplant common stock issued in connection with the
merger;

— the receipt of legal opinions regarding corporate matters and the material
tax consequences of the merger;

— that the holders of at least 95% of the shares of capital stock of Eligix,
including outstanding options to purchase shares of Eligix capital stock,
will have signed lock-up agreements, subject to limited exceptions;

- the adoption by the Eligix stockholders of the proposed amendment to the
Eligix certificate of incorporation;

5
- the execution and delivery of the escrow agreement;

— the termination of existing Eligix stockholder agreements, investor rights
agreements, voting agreements and registration rights agreements;

— the extension by BioTransplant of offers of employment to the members of
Eligix management; and

— other customary contractual conditions specified in the merger agreement.

The conditions to the merger may be waived by the company entitled to assert
the condition. If either BioTransplant or Eligix chooses to waive a material
condition to the completion of the merger, including the receipt of legal
opinions regarding material tax consequences, we will amend this joint proxy
statement/prospectus and resolicit your vote.

ESCROW FOR INDEMNIFICATION OF BIOTRANSPLANT AND MILESTONE ESCROW SHARES
(SEE PAGES 62 AND 68)

Eligix stockholders and members of Eligix management receiving shares in
connection with the Eligix management equity incentive plan will not immediately
receive all of the BioTransplant shares issuable in the merger. Twenty percent
of their shares will automatically be placed in escrow. If the merger agreement
is approved and the merger occurs, all stockholders of Eligix who have not
perfected appraisal rights under the Delaware General Corporation Law, by
receipt of BioTransplant common stock in the merger, will be deemed to have
agreed to the terms of the escrow agreement referred to in the merger agreement.

One half of the shares that are placed in escrow, referred to as the
indemnification escrow shares, will be used to indemnify BioTransplant against
damages due to:

- a misrepresentation, breach of warranty or failure to perform any covenant
or agreement of Eligix contained in the merger agreement;
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— failure by an Eligix stockholder to have good, valid and marketable title
to his, her or its Eligix stock; and

- any written demand by an Eligix stockholder for a judicial determination
of the fair value of his, her or its dissenting shares under Section 262
of the Delaware General Corporation Law, with specified exceptions, with
respect to dissenting shares in excess of 5% and less than or equal to 10%
of the outstanding shares of Eligix capital stock.

This obligation to indemnify BioTransplant is limited to the indemnification
escrow shares. The indemnification obligations will end 15 months after closing.
At that time, if BioTransplant does not have any unresolved claims for the
property remaining in this escrow, the indemnification escrow shares will be
released to the former Eligix stockholders and management members.

The other one half of the shares placed in escrow, referred to as the
milestone escrow shares, will only be distributed if Eligix achieves CE mark
approval for its TCell-HDM product by December 31, 2001. CE mark approval
indicates compliance with European standards for safety and allows certified
products to be marketed and sold in Europe.

Two representatives will be authorized to represent the Eligix stockholders
and management members in all matters relating to the escrow. Robert Momsen and
Pieter Schiller have been selected by the Eligix board to act as the
representatives of the Eligix stockholders. Approval by the Eligix stockholders
of the merger will constitute approval of the selection of these
representatives.

NO SOLICITATION BY ELIGIX
(SEE PAGE 61)

Eligix has agreed that it will not initiate or engage in any discussion
regarding a business combination of Eligix with any other party. Eligix has
further agreed to cause each of its officers, directors, employees,
representatives and agents not to do any of these things.

TERMINATION OF THE MERGER AGREEMENT
(SEE PAGE 66)

BioTransplant and Eligix can mutually agree to terminate the merger
agreement, and either

BioTransplant or Eligix can terminate the merger agreement if any of the
following occurs:

— the other party commits a material breach of any representation, warranty
or covenant under the merger agreement;

— the approval of the stockholders of BioTransplant or Eligix is not
obtained; or

— the merger is not completed by April 30, 2001 by reason of the failure of
any condition precedent to that party's closing of the merger unless the
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failure results primarily from a breach of any of that party's
representations, warranties or covenants contained in the merger
agreement.

BREAK-UP FEE
(SEE PAGE 66)

If either BioTransplant or Eligix terminates the merger agreement, all
obligations of the parties under the merger agreement terminate and there will
be no liability, except that if the merger agreement is terminated by either
party as a result of the other party's failure to perform or comply in all
material respects with the agreements and covenants under the merger agreement,
the non-terminating party will pay the terminating party $2,000,000.

OPINION OF FINANCIAL ADVISOR
(SEE PAGE 38)

In deciding to approve the merger, BioTransplant's board of directors
received an opinion, dated December 8, 2000, from its financial advisor, Lazard
Freres & Co. LLC, that the total consideration to be paid in the merger was fair
from a financial point of view to BioTransplant. The full text of the opinion is
attached as Annex C to this joint proxy statement/prospectus and should be read
carefully in its entirety. THE OPINION OF LAZARD DOES NOT CONSTITUTE A
RECOMMENDATION TO ANY STOCKHOLDER AS TO HOW THE STOCKHOLDER SHOULD VOTE WITH
RESPECT TO MATTERS RELATING TO THE MERGER.

INTERESTS OF EXECUTIVE OFFICERS AND DIRECTORS OF ELIGIX IN THE MERGER
(SEE PAGE 42)

In considering the recommendation of the Eligix board, you should be aware
of the interests that executive officers and directors of Eligix have in the
merger. These include:

- the issuance of an aggregate of 990,000 shares of BioTransplant common
stock in satisfaction of the obligations to Eligix management under the
Eligix management equity incentive plan;

— acceleration of vesting of James R. Fitzgerald's and Walter C. Ogier's
options to purchase stock;

- employment offers being extended to members of Eligix management;
- continued mortgage assistance for Walter C. Ogier;

— indemnification of Eligix directors and officers for actions taken prior
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to the merger; and

- Eligix officers and directors becoming officers and/or directors of
BioTransplant.

In discussing the fairness of the merger to stockholders of Eligix, Eligix'
board of directors took into account these interests. These interests are
different from and in addition to their interests as stockholders and the
interests of Eligix stockholders generally.

As of , 2001, the record date for the special meeting of Eligix
stockholders, directors and executive officers of Eligix and their affiliates as
a group owned approximately % of the outstanding shares of Eligix capital
stock.

ELIGIX LOAN
(SEE PAGE 103)

Eligix will borrow up to $2.0 million from BioTransplant to fund operations
through the anticipated closing date of the merger. The loan is evidenced by a
promissory note, which bears interest at the prime rate. The loan will be
forgiven concurrently with the closing of the merger, provided that if the
merger does not

close on or before June 30, 2001, then the note will become immediately due and
payable in full.

ACCOUNTING TREATMENT
(SEE PAGE 47)

We expect the merger to be accounted for using purchase accounting, with
BioTransplant being deemed to have acquired Eligix.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
(SEE PAGE 48)

We have structured the merger so that, in general, no gain or loss will be
recognized by Eligix stockholders for U.S. federal income tax purposes on the
exchange of shares of Eligix stock for shares of BioTransplant common stock.
Eligix stockholders, however, will recognize gain for U.S. federal income tax
purposes on any cash received in lieu of fractional shares. BioTransplant and
Eligix must receive legal opinions to this effect as a condition to the closing
of the merger.

Tax matters are very complicated, and the tax consequences of the merger to
Eligix stockholders will depend on the facts of each stockholder's own
situation. Each Eligix stockholder should consult his, her or its tax advisor
for a full understanding of the tax consequences of the merger to the
stockholder.

REGULATORY APPROVALS
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The merger is not subject to the filing and waiting period requirements of
the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

VOTING AGREEMENTS
(SEE PAGE 67)

The directors, officers and holders of five percent or more of the
outstanding voting power of Eligix common stock and preferred stock, who
collectively beneficially own approximately 66.4% of the outstanding voting
power of Eligix capital stock, 67.3% of the outstanding voting power of the
Eligix preferred stock and 67.3% of the outstanding voting power of the Eligix
Series A preferred stock and Series B preferred stock, have already agreed under
voting agreements to vote in favor of the merger agreement and the merger and
the amendment to the Eligix certificate of incorporation. The shares of Eligix
capital stock that are subject to voting agreements constitute the voting power
required to approve the merger agreement, the merger and the amendment to the
Eligix certificate of incorporation.

ELIGIX STOCKHOLDERS' RIGHT OF APPRAISAL
(SEE PAGE 51)

Under Delaware law, Eligix stockholders who do not vote in favor of the
merger and who comply with notice requirements and other procedures will have
the right to receive the "fair value" of their shares in cash rather than the
shares of BioTransplant common stock specified in the merger agreement. "Fair
value" will be determined by a Delaware court and may be more than, the same as,
or less than the value of the consideration to be paid to other Eligix
stockholders. Merely voting against the merger will not protect your rights to
an appraisal. Failure to follow all the steps required by Delaware law will
result in the loss of your rights to appraisal. The Delaware law requirements
for exercising appraisal rights are described in further detail on pages 51 to
54. In addition to reading "Appraisal Rights Procedures," see Annex D, which
contains a copy of the Delaware statute governing appraisal rights.

HOW THE RIGHTS OF AN ELIGIX STOCKHOLDER WILL DIFFER AS A BIOTRANSPLANT
STOCKHOLDER
(SEE PAGE 124)

The rights of Eligix stockholders after the merger will be governed by
BioTransplant's certificate of incorporation and bylaws. Those rights differ
from rights of Eligix stockholders under Eligix' charter and bylaws.

RISKS OF THE MERGER
(SEE PAGE 14)

In considering whether to approve the merger agreement and/or issuance of
shares in connection with the merger, you should consider the risks of the
merger, including the risk of fluctuations in the market price of BioTransplant
common stock, risks associated with the merger and integrating the companies'
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businesses and

the fact that the directors and officers of BioTransplant and Eligix may have
interests in the merger that are different from, or in addition to, yours. We
urge you to read carefully the factors described in "Risk Factors" on pages 14
to 23 before voting.

BIOTRANSPLANT PRICE INFORMATION
(SEE PAGE 25)

Shares of BioTransplant common stock are listed on the Nasdaqg National
Market. On December 8, 2000, the last full trading day prior to the public
announcement of the proposed merger, BioTransplant common stock closed at $8.375

per share. On , 2001, BioTransplant common stock closed at $ per
share.

We are unable to provide information with respect to the market prices of
the Eligix stock because there is no established trading market for shares of
Eligix stock.

TRADEMARKS

BioTransplant-TM-, ImmunoCognance-TM-, AlloMune-TM- and BTI-322-TM- are
BioTransplant's trademarks. BCell-HDM-TM-, TCell-HDM-TM-, PanT-HDM-TM-,
BrCa—-HDM-TM-, Neu/RBC-HDM-TM-, AcT-IV-TM-, Leuko-HDM-TM-, ReacT-HDM-TM-,
AcTCell-HDM-TM- and HDM-TM- are trademarks of Eligix. This joint proxy
statement/prospectus also contains trademarks and trade names of others.

SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF BIOTRANSPLANT

The annual financial information set forth below has been derived from the
audited consolidated financial statements of BioTransplant. The information
should be read in connection with, and is qualified in its entirety by reference
to, BioTransplant's financial statements and the notes included elsewhere in
this joint proxy statement/prospectus.

YEARS ENDED DECEMBER

(IN THOUSANDS, EXCEPT PER SH

CONSOLIDATED STATEMENT OF OPERATIONS DATA:
Revenues:
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[ =0 o =T =Y =Y == $ 2,000 $ 5,000 $ 1,000 S
Research and development . ......oiiiii it iineeeeeeeeennenns 5,750 7,125 5,688
Total FeVENUES . t vt ittt et ittt ettt eeeeeeeenenens 7,750 12,125 6,668

Expenses:

Research and development . ...... ittt ineneeeeeeennnnens 12,268 13,988 14,730 1

General and administrative....... .ttt 2,680 2,963 2,477

TOLaAl EXPENSES e i vttt ettt e ee e e et eeeeeeeeneenns 14,948 16,951 17,207 1

(0] 1St w15 o U B I = = (7,198) (4,826) (10,579) (
Interest INCOME . « v it ittt it ettt ettt e ettt e et eeeeneeaens 1,296 1,731 1,318
TNt EresSt EXPENS . i ittt ittt ettt e et ettt eae et (135) (58) (10)
L= S I¥ 0 = $(6,037) $(3,153) $(9,211) S (
Basic and diluted net loss per common share................. S (1.08) S (.037) S (1.07) S
Basic and diluted weighted average common shares

OULSEANAINg . v v i ittt i e e e e e e e e e e e 5,582 8,569 8,579
CONSOLIDATED BALANCE SHEET DATA (AT PERIOD END) :
Cash and cash equivalent s . . vttt it ittt eeeeeeeeeeeeennnns $ 6,564 $ 9,784 $13,168 $1
Short—term InvVesStmeNnt S . . .ttt ittt ettt ettt ettt tneeneean 13,001 19,863 6,843
Working capital. ...ttt ittt et e e ettt et 17,788 24,111 15,499 1
Long-term Investment S . @ittt ittt ittt ettt eaeeeeeeen 10,311 1,015 ——
Total ASSEE S e i ittt ittt ettt it ettt ettt ettt et e 32,316 32,939 22,683 2
Stockholders' equity (deficit) .....oiiiiiiiiiii .. 29,262 26,154 16,958 1
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SELECTED HISTORICAL FINANCIAL INFORMATION OF ELIGIX

The annual financial information set forth below has been derived from the
audited financial statements of Eligix, except for net loss per basic and
diluted common share and basic and diluted weighted average common shares
outstanding. The information should be read in connection with, and is qualified
in its entirety by reference to, Eligix' financial statements and notes included
elsewhere in this joint proxy statement/prospectus. Eligix was incorporated on
December 27, 1996. Accordingly, financial information prior to 1997 is
immaterial.

Diluted weighted average shares is the same as basic weighted average shares
since shares issuable upon the exercise or conversion of stock options, warrants
and convertible preferred stock are not included in the calculation as those
shares are antidilutive.

YEARS ENDED DECEMBER 31,

(IN THOUSANDS, EXCEPT PER SHARE DATA)

STATEMENT OF OPERATIONS DATA:
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General, administrative and marketing expenses....... $ 1,091 S 1,649 $ 2,162
Research and development €XPEeNSeS.......eeeeeeeeennen. 1,922 3,925 8,257
Loss from operations. .. ...ttt ittt ettt (3,013) (5,574) (10,419)
Interest INCOME. ... ittt ittt ittt e et eeee e e 138 220 306
INterest EXPENSE . ¢ i ittt it ittt et et ettt e aeeeeee e (1) (44) (222)
J N w0 = (2,876) (5,398) (10, 335)
Net loss per basic and diluted common share.......... S - $ (775.75) $(149.21)
Basic and diluted weighted average common shares

oULsStanNdinNg. v i ittt it e e e e e e e e et - 7 69

BALANCE SHEET DATA (AT PERIOD END):

Cash and cash equivalents. ...t i it et eeeneeeeennn $ 2,004 $ 12,879 S 3,269

Working capital. ...ttt ettt et eeee e eeaannn 1,549 11,446 1,530

Total ASSEE S . it ittt it ittt et ettt ettt e ee et 2,257 14,674 6,761

Long term debt and convertible preferred stock....... 4,624 21,072 23,455

Stockholders' deficit...u ettt eeenneeeenns (2,883) (8,272) (18,5906)
11

SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED INFORMATION

The following table summarizes unaudited pro forma condensed combined
information of BioTransplant, presented elsewhere in this Jjoint proxy
statement/prospectus, reflecting the completion of the merger with Eligix and
assuming the merger had been effective for the periods indicated. BioTransplant
will account for this transaction using the purchase method of accounting.
Additionally, this information reflects the conversion of all outstanding shares
of Eligix preferred stock into BioTransplant common stock, which will take place
upon the closing of the merger.

The summary unaudited pro forma condensed combined information is not
necessarily indicative of the results of operations or financial position that
would have been reported if the merger actually occurred on the dates indicated,
nor is the information necessarily indicative of the future operating results or
financial position of the combined company.

The summary unaudited pro forma condensed combined information is derived
from the unaudited pro forma condensed combined information and related notes
included elsewhere in this joint proxy statement/prospectus, which you should
read in their entirety.

YEAR ENDED
DECEMBER 31, 2000
(IN THOUSANDS,
EXCEPT PER SHARE

DATA)
PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS DATA:
TOLAL FOVENUEC St & i e vttt ettt et ettt te e e e eeeeeeeeeeeneeens $ 4,563
TOL Al XN S S e v v e e et v et tee e e ettt aeeeeeeseeaeeeeeeeenneeens 41,005
S A I = (35,727)
Net loss per basic and diluted common share................. (2.28)

PRO FORMA CONDENSED COMBINED BALANCE SHEET DATA (AT PERIOD

$

$

$

23

3,683
8,097
(11,780
150
(1,342
(12,972
(83.05

156

712
(9,571
3,707
22,598
(29,298
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END) :
Cash and cash equivalents......c. ittt eeennnneenns S 8,493
Working capital. ...ttt ittt et ettt et eeeeeeee e 7,591
Total ASSEE S e i ittt ittt ettt it ettt ettt ettt et e 42,361
Stockholders' equUity. ..ttt ittt ettt ee et eeaeeens 35,502
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COMPARATIVE PER SHARE DATA

The following table summarizes certain unaudited historical per share data

for BioTransplant and Eligix and the combined per share data on an unaudited pro

forma basis after giving effect to the merger using the purchase method of
accounting. You should read the information below along with the historical

financial data and the unaudited pro forma condensed combined financial data

included elsewhere in this Jjoint proxy statement/prospectus. Neither
BioTransplant nor Eligix has ever declared any cash dividends.

We have used the following calculations in deriving the per share data:

- Book value is computed by dividing total stockholders' equity by the

number of common shares outstanding, which excludes convertible preferred

stock and convertible notes.

— BioTransplant pro forma combined book value per share is computed by

dividing pro forma stockholders' equity by the pro forma number of shares

of BioTransplant common stock which would have been outstanding had the

merger been consummated as of each balance sheet date.

- Eligix equivalent pro forma combined amounts are calculated by multiplying

the BioTransplant pro forma combined per share amounts and book value by

the common stock exchange ratio of 0.0913.

AT AND FOR THE YEAR

ENDED DECEMBER 31,

HISTORICAL--BIOTRANSPLANT:

Net loss per basic and diluted share............c. .. S (1.
Book value per share. ... ...ttt ittt et eaaeeaeees 1.

HISTORICAL--ELIGIX:

Net loss per basic and diluted share...........coiiiiin.. (79.
Book value per share. ... ...ttt ettt eaaeeaeees (74.

PRO FORMA COMBINED--PER BIOTRANSPLANT SHARE:

Net loss per basic and diluted share............c. i (2.
Book value per share. ... ...ttt ettt taaeaaeeen 2.

EQUIVALENT PRO FORMA COMBINED--PER ELIGIX SHARE:

Net loss per basic and diluted share............c. .. (7.
Book value per share. ... ...ttt ittt ettt taaeeeeeen (6.

2000
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13

RISK FACTORS

You should carefully consider the following risk factors relating to the
merger before you decide whether to vote to approve and adopt the merger
agreement and the proposed issuance of BioTransplant common stock in connection
with the merger. You should also consider the other information in this joint
proxy statement/prospectus and the additional information in BioTransplant's
other reports on file with the Securities and Exchange Commission. See "Where
You Can Find More Information" on page 134.

RISKS RELATING TO THE MERGER

ELIGIX STOCKHOLDERS AND MANAGEMENT MEMBERS MAY FORFEIT UP TO TWENTY PERCENT
OF THE BIOTRANSPLANT SHARES ISSUED IN CONNECTION WITH THE MERGER.

Eligix stockholders and management members risk forfeiture of up to 20% of
the shares of BioTransplant common stock issued in connection with the merger,
or an aggregate of up to 1,320,000 shares, assuming the exercise or conversion
of all outstanding Eligix options, notes and warrants immediately prior to the
merger. In connection with the merger, these shares will be placed into an
escrow account. One half of the shares held in escrow, the indemnification
escrow shares, will be available to BioTransplant to satisfy the indemnification
obligations of the Eligix stockholders and management members. Eligix
stockholders and members of management may not receive any of the
indemnification escrow shares in the escrow account since those shares may be
required to indemnify BioTransplant under the terms of the merger agreement.

The other one half of the shares of BioTransplant common stock held in
escrow, the milestone escrow shares, will only be distributed to Eligix
stockholders and management members if Eligix receives CE mark approval of the
TCell-HDM product on or before December 31, 2001. If Eligix does not receive
this approval by December 31, 2001, Eligix stockholders and management members
will not receive any of the milestone escrow shares.

If Eligix stockholders and members of management do not receive any of the
indemnification escrow shares or the milestone escrow shares, then, assuming
that the holders of Eligix preferred stock elect to convert their shares into
common stock rather than receive their liquidation preferences:

- the aggregate number of shares of BioTransplant common stock issued to
Eligix security holders and management members in the merger, assuming
full exercise or conversion of options, notes and warrants, will be
5,280,000 shares, rather than 6,600,000 shares; and

— Eligix security holders will receive only 80% of the shares of
BioTransplant common stock that they would otherwise have been entitled to
receive.

For a detailed discussion of the terms of the escrow agreement, please see
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Exhibit A to the merger agreement, which is attached as Annex A to this joint
proxy statement/prospectus.

BECAUSE THE NUMBER OF SHARES ELIGIX SECURITY HOLDERS AND MANAGEMENT MEMBERS
WILL RECEIVE IN THE MERGER IS FIXED, THE VALUE OF THE CONSIDERATION TO BE
RECEIVED BY ELIGIX SECURITY HOLDERS AND MANAGEMENT MEMBERS COULD DECREASE.

The number of shares Eligix security holders and management members will
receive in connection with the merger will be fixed even if the BioTransplant
stock price changes. All outstanding Eligix securities will be converted into an
aggregate of up to 5,610,000 shares of BioTransplant common stock issuable in
the merger or upon exercise or conversion of options, warrants and notes assumed
by BioTransplant in the merger. In addition, BioTransplant will issue 990,000
shares of its common stock to Eligix' management members under the Eligix
management equity incentive plan. The number of shares issued will not be
adjusted in the event of changes in the price of BioTransplant common stock. In
addition, Eligix may not terminate the merger agreement solely because of a
change in the stock
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price of BioTransplant. Consequently, if the market price of the BioTransplant
common stock decreases, the value of the consideration that Eligix security
holders will receive in connection with the merger will decrease.

WE MAY FACE CHALLENGES IN INTEGRATING ELIGIX INTO BIOTRANSPLANT AND, AS A
RESULT, MAY NOT REALIZE THE EXPECTED BENEFITS OF THE ANTICIPATED MERGER.

The merger involves the integration of two different companies that have
previously operated independently. Integrating Eligix' operations, technologies
and personnel with those of BioTransplant will be a complex process. We may not
be able to complete the integration rapidly. After the integration, the combined
company may not achieve the expected benefits of the merger. The diversion of
the attention of our management and any difficulties encountered in the process
of combining our companies could lead to unanticipated liabilities and costs and
cause the disruption of, or a loss of momentum in, the business activities of
the combined company. Further, the process of combining our companies could
negatively affect employee morale and the ability of the combined company to
retain some of its key employees after the merger. As a consequence, we may not
successfully integrate Eligix or profitably manage the combined company. In
addition, following the transaction, the combined company may not achieve
revenues, net income or loss levels, efficiencies or synergies that Jjustify the
merger, and the merger may not result in increased earnings for the combined
company in any future period.

ELIGIX SECURITY HOLDERS AND MANAGEMENT MEMBERS RISK A LOSS IN VALUE OF THE
BIOTRANSPLANT COMMON STOCK ISSUED IN CONNECTION WITH THE MERGER BEFORE THOSE
SHARES CAN BE SOLD.

The shares of BioTransplant common stock issuable in connection with the
merger, including the shares issuable to Eligix management members and shares
issuable upon exercise or conversion of options, warrants and notes assumed by
BioTransplant, are subject to a lock-up period. None of these shares may be sold
for 90 days following the effective time of the merger and a portion of the
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shares may not be sold for an additional 275 days. There is a risk that the
value of the BioTransplant shares issued in connection with the merger will
decline before those shares are released from the lock-up.

THE LOSS OF KEY ELIGIX OR BIOTRANSPLANT PERSONNEL COULD MAKE IT DIFFICULT TO
COMPLETE EXISTING PROJECTS AND UNDERTAKE NEW PROJECTS.

The success of the combined company depends on our ability to identify, hire
and retain our employees, and a significant component of the value of the merger
is in the know-how and experience of the Eligix and BioTransplant employees that
we expect to employ following the merger. None of the employees of Eligix or
BioTransplant will be bound by a long-term agreement with the combined company
or be covered by key-man life insurance after the merger. If key Eligix or
BioTransplant employees were to leave after the merger, we may be unable to
integrate Eligix' delivery systems into our product offerings, complete existing
Eligix projects or undertake new projects.

Under the terms of Eligix' stock incentive plan, the vesting of stock
options to purchase an aggregate of approximately 864,999 shares of Eligix stock
held by Eligix employees automatically accelerates as a result of the merger. In
addition, options to purchase an aggregate of 2,749,100 shares of Eligix common
stock issued on May 25, 2000, which were exercisable in full on the date of
issuance but subject to a right of repurchase by Eligix, will no longer be
subject to the repurchase right in the event of a merger. These options have
substantial value to the Eligix employees. Because a substantial number of
options will vest in full and be immediately exercisable after the merger,
Eligix employees will not be incentivized through these stock options to remain
employed after the merger as a condition to the continued vesting of their
options. Consequently, we face the risk that Eligix employees will leave
following the merger. In addition, BioTransplant employees had vested options as
of February 28, 2001 to purchase an aggregate of approximately 923,000 shares of
BioTransplant common stock and, thus, may not be incentivized through stock
options to remain employed following the merger.
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BIOTRANSPLANT MAY INCUR SIGNIFICANT SEVERANCE-RELATED COSTS AFTER THE MERGER
IF ELIGIX MANAGEMENT MEMBERS LEAVE FOR GOOD REASON OR BIOTRANSPLANT TERMINATES
THEM WITHOUT CAUSE.

Each of the twelve management members of Eligix will be entitled to receive
severance-related payments if he or she leaves for good reason or is terminated
without cause after the merger. Consequently, BioTransplant may incur
significant severance-related costs, including:

— cash severance payments of up to an aggregate of approximately $1,173,000
if all twelve Eligix management members leave; and
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- the acceleration in full of the vesting of the 990,000 shares of
BioTransplant common stock to be issued under the Eligix management equity
incentive plan, which shares had a value of $5,445,000 based on the
closing price of BioTransplant's common stock on February 28, 2001.

RISKS RELATING TO THE COMBINED COMPANY'S FINANCIAL RESULTS AND NEED FOR
FINANCING

WE WILL REQUIRE SUBSTANTIAL ADDITIONAL FINANCING IN THE NEAR TERM, WHICH MAY
BE DIFFICULT TO OBTAIN AND MAY DILUTE YOUR OWNERSHIP INTEREST IN US.

We anticipate that our existing funds will only be sufficient to fund our
operating and capital requirements through the middle of 2001. We expect to use
rather than generate funds from operations for the foreseeable future. In
particular, we will require substantial funds to conduct research and
development, including preclinical testing and clinical trials of our AlloMune
System and high density microparticle, or HDM, products, and to manufacture and
market any products that are approved for commercial sale. If we cannot raise
more funds, we could be required to reduce our capital expenditures, scale back
our research and product developments, reduce our workforce and/or license to
others products or technologies we would otherwise seek to commercialize
ourselves.

We may seek additional funding through collaborative arrangements, borrowing
money and by the sale of additional equity securities. Any sales of additional
equity securities are likely to result in further dilution to our then existing
stockholders. Further, if we issue additional equity securities, the new equity
securities may have rights, preferences or privileges senior to those of
existing holders of our common stock. We may also borrow money from conventional
lenders, possibly at high interest rates, which will increase the risk of your
holdings. Despite our efforts, additional funding may not be available to us at
all or only on terms that are unacceptable to us. We also could be required to
seek funds through arrangements with collaborative partners or others that may
require us to relinquish rights to some of our technologies, product candidates
or products which we would otherwise pursue on our own.

Even if we are able to raise additional funds in a timely manner, our future
capital requirements will vary depending on many factors, including the
following:

- continued progress in our research and development programs, as well as
the magnitude of these programs;

— the resources required to successfully complete our clinical trials;
- the time and costs involved in obtaining regulatory approvals;

- the cost of manufacturing and commercialization activities;

— the cost of any additional facilities requirements;

- the timing, receipt and amount of milestone and other payments from
collaborative partners;

- the timing, receipt and amount of sales and royalties from our potential
products in the market; and
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- the costs involved in preparing, filing, prosecuting, maintaining and
enforcing patent claims and other patent-related costs, including
litigation costs and the costs of obtaining any required licenses to
technologies.

BIOTRANSPLANT AND ELIGIX HAVE INCURRED SUBSTANTIAL LOSSES, EXPECT TO
CONTINUE TO INCUR ADDITIONAL LOSSES AND WILL NOT BE SUCCESSFUL UNTIL THE
COMBINED COMPANY REVERSES THIS TREND.

BioTransplant and Eligix have incurred losses in each year since their
respective dates of organization. The combined company expects to incur
operating losses for the foreseeable future.

To date, we have not successfully commercialized and sold the types of
products we are currently developing. The products that we are developing will
require additional research and development, extensive preclinical studies and
clinical trials and regulatory approval before they can be sold commercially. In
particular, we may need to successfully develop several new technologies in
order to complete development of our AlloMune System and our high density
microparticle products. If we do not successfully develop and commercialize any
products, we will never become profitable.

To date, BioTransplant has generated substantially all of its revenues from
payments from its collaborative partners. In 2000, BioTransplant generated
$4,563,475, or 100% of its total revenue, from its collaboration with Novartis,
which was terminated in October 2000 in connection with the formation of our
joint venture with Novartis. BioTransplant has not received any revenues from
the sale of products. To date, Eligix has not generated any material revenue.
BioTransplant anticipates that it may be a number of years, if ever, before the
combined company will receive significant revenues from product sales or
royalties.

RISKS RELATED TO THE BUSINESS, INDUSTRY AND STRATEGY OF THE COMBINED COMPANY

THERE ARE UNCERTAINTIES AS TO THE EFFECTIVENESS OF OUR TECHNOLOGICAL
APPROACHES AND, AS A RESULT, WE MAY NOT BE ABLE TO SUCCESSFULLY DEVELOP AND
COMMERCIALIZE ANY PRODUCTS.

Our future success depends on the successful development of our
ImmunoCognance technology. The MEDI-507 antibody product under development and
the prototype AlloMune System have been tested in relatively few patients and we
may not be able to demonstrate the clinical benefits of these products in a
larger patient population. Furthermore, the technology that we have exclusively
licensed to our joint venture with Novartis Pharma AG is based upon the
transplantation of organs from swine into humans. To our knowledge,
transplantation of swine organs has never been tested in humans. As a
consequence, we are not sure whether any of our or our collaborators' potential
products will be effective in treating any of the disorders we have targeted. In
addition, these products may prove to have undesirable or unintended side
effects, toxicities or other characteristics that may prevent or limit their
commercial use. If our technological approach is not successful or accepted,
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then neither we nor our collaborators will be able to develop or commercialize
these products.
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WE ARE DEPENDENT ON MEDIMMUNE AND NOVARTIS TO DEVELOP, MANUFACTURE AND SELL
TECHNOLOGIES EXCLUSIVELY LICENSED BY US, AND IF THESE PARTIES ARE NOT
SUCCESSFUL, THEN WE WILL NOT ACHIEVE SIGNIFICANT REVENUES BASED ON THESE
TECHNOLOGIES.

We have a collaborative agreement with MedImmune under which we have
provided MedImmune with the exclusive worldwide right to develop and
commercialize products derived from the BTI-322 and MEDI-507 antibodies. In
addition, our joint venture, Immerge BioTherapeutics, has exclusively licensed
to Novartis the right to develop and commercialize any products derived from
Immerge's research program in xenotransplantation, which refers to the
transplantation of cells, tissues and organs from one species to another. Under
each of these collaborative agreements, we have the right to receive royalties
on product sales. Our ability to achieve royalty revenue under these
arrangements is heavily dependent on the efforts and activities of MedImmune and
Novartis. Our arrangements with MedImmune and, through our joint venture, with
Novartis allow them significant discretion in determining the efforts and
resources that they will apply to the development and commercialization of
products based upon our technologies. Accordingly, we are unable to control
whether or not products based upon our technologies will be scientifically or
commercially successful.

The risks that we face in connection with our agreements with MedImmune and
Novartis include the following:

— These agreements are subject to termination without cause and on short
notice under specified circumstances. If either MedImmune or Novartis
terminates its collaboration with us, or the Jjoint wventure, in the case of
Novartis, it may be difficult for us to attract a new partner to develop
and commercialize products based on our technologies and may adversely
affect the perception of us in the business and financial communities.

— If MedImmune or Novartis were to breach or terminate its agreement with
us, or the joint venture, in the case of Novartis, reduce its funding or
otherwise fail to conduct the collaboration successfully, we could be
required to devote additional internal resources to the program that is
the subject of the collaboration, scale back or terminate the program or
seek an alternative partner.

— MedImmune and Novartis may pursue higher priority programs or change the
focus of their research and/or development programs, which could affect
either party's commitment to us.
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- After a product has been approved for marketing, any reductions in
marketing or sales efforts or a discontinuation of marketing or sales of
that product by MedImmune or Novartis would reduce our revenues, which
will be based on a percentage of net sales.

THE MARKET MAY NOT BE RECEPTIVE TO OUR PRODUCTS UPON THEIR INTRODUCTION,
WHICH WILL PREVENT US FROM BEING PROFITABLE.

The commercial success of our products when and if they are approved for
marketing will depend upon their acceptance by the medical community and
third-party payors as clinically useful, cost effective and safe. All of the
products that we are developing are based upon new technologies or therapeutic
approaches. As a result, it may be more difficult for us to convince the medical
community and third-party payors to accept and use our products.

Other factors that we believe will materially affect market acceptance of
our products include:

the timing of our receipt of marketing approvals and the countries in
which approvals are obtained;

- the safety, efficacy and ease of administration of our products;
- the success of our physician education programs; and
18

- the availability of government and third-party payor reimbursement of our
products.

THE PROGRESS OF THE XENOTRANSPLANTATION RESEARCH PROGRAM OF OUR JOINT
VENTURE COULD BE DELAYED BY DISRUPTIONS IN ITS SUPPLY OF MINIATURE SWINE.

Our joint venture's xenotransplantation research program is based upon the
transplantation of tissues and organs from swine into humans. Charles River
Laboratories has been supplying miniature swine for our research programs since
our inception in 1991 and is currently the only supplier of the miniature swine
organs that the joint venture uses in its research. Although the miniature swine
from which the joint venture with Novartis will receive organs are located at
several different facilities, a disease epidemic or other catastrophe could
destroy all or a portion of the miniature swine herd, which would interrupt or
significantly delay the joint venture's research. In addition, if Charles River
Laboratories terminates or breaches its agreement with the joint venture, it may
not have the resources or capabilities to maintain the miniature swine herds
itself which would cause the Jjoint venture to delay or curtail its research
efforts with respect to the xenotransplantation program.

XENOTRANSPLANTATION INVOLVES RISKS WHICH HAVE RESULTED IN ADDITIONAL FDA
OVERSIGHT AND WHICH IN THE FUTURE MAY RESULT IN ADDITIONAL REGULATION.

Xenotransplantation poses a risk that viruses or other animal pathogens may
be unintentionally transmitted to a human patient. The United States Food and
Drug Administration will require testing to determine whether infectious agents,
including specific viruses referred to as porcine endogenous retroviruses, also
known as PERV, are present in patients who have received cells, tissues or
organs from miniature swine. While porcine endogenous retroviruses have not been
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shown to cause any disease in pigs, it is not known what effect, if any, these
retroviruses may have on humans.

Other companies are currently conducting clinical trials involving the
transplantation of pig cells into humans. The FDA requires lifelong monitoring
of these transplant recipients. If porcine endogenous retroviruses or any other
virus or infectious agent is detected in tests or samples from these transplant
recipients, the FDA may require Novartis to halt its clinical trials and perform
additional tests to assess the risk of infection to potential patients. This
could result in delays in the successful development and commercialization of
any xenotransplantation products.

The FDA has proposed, but not yet established, definitive regulatory
guidelines for xenotransplantation. We and Novartis may not be able to comply
with any final guidelines the FDA may issue.

RISKS RELATING TO CLINICAL AND REGULATORY MATTERS

IF OUR CLINICAL TRIALS ARE NOT SUCCESSFUL OR ARE NOT COMPLETED ON A TIMELY
BASIS, WE WILL NOT BE ABLE TO DEVELOP AND COMMERCIALIZE ANY RELATED PRODUCTS
AND, THEREFORE, WE WILL NOT ACHIEVE PROFITABILITY.

To obtain regulatory approvals for the commercial sale of our future
products, we and our collaborative partners will need to complete extensive
clinical trials in humans to demonstrate the safety and efficacy of the
products. BioTransplant and Eligix have both had limited experience in
conducting clinical trials.

Prior to commencing new clinical trials, we must submit investigational new
drug and/or investigational device exemption applications to the FDA. Even if we
receive authorization from the FDA to commence clinical trials, we or our
collaborative partners may not be able to successfully complete these trials
within an acceptable timeframe, if at all. How quickly we and our collaborative
partners complete clinical trials is dependent in part upon the rate of
enrollment of patients. Patient enrollment is a function of many factors,
including the size of the patient population, the proximity of patients to
clinical sites, the eligibility criteria for the study and the existence of
competitive clinical trials. In particular, the patient population for some of
our potential products is small. If we experience
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delays in patient enrollment, we may incur additional costs and delay our
research and development programs.

Furthermore, we, our collaborative partners or the FDA may suspend our
clinical trials at any time on various grounds, including a finding that the
patients in the trials are being exposed to unacceptable health risks. Finally,
our clinical trials, if completed, may not show the potential product to be safe
or effective, thereby preventing regulatory approval.

WE ARE DEPENDENT ON OUR COLLABORATIVE PARTNERS TO CONDUCT CLINICAL TRIALS ON
SOME OF OUR PRODUCTS AND, THEREFORE, WE ARE NOT IN CONTROL OF THE TIMING OF
THESE CLINICAL TRIALS.
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We are dependent upon MedImmune to conduct clinical trials with respect to
MEDI-507 and will be dependent upon Novartis to conduct clinical trials for the
development of xenotransplantation products, if any, that arise out of our joint
venture's research program. We may become dependent upon other third parties to
conduct future clinical trials of our AlloMune System and HDM products. As a
result, we will have less control over these clinical trials than if we were
conducting the trials directly. Consequently, these trials may not begin or be
completed on a schedule that is acceptable to us.

THE APPROVAL PROCESS IS COSTLY AND LENGTHY AND WE MAY NOT OBTAIN AND
MAINTAIN THE REGULATORY APPROVALS REQUIRED TO SUCCESSFULLY MARKET AND SELL OUR
PRODUCTS.

We must obtain regulatory approval for our ongoing development activities
and before marketing or selling any of our products. We may not receive
regulatory approvals to conduct clinical trials of our products or to
manufacture or market our products. In particular, the combined company may not
receive approval from the FDA or any other regulatory authority to market its
TCell-HDM and BCell-HDM products, its most advanced product candidates. In
addition, regulatory agencies may not grant such approvals on a timely basis or
may revoke previously granted approvals or impose fines, suspensions, product
recalls and other sanctions if we fail to comply with applicable regulatory
requirements.

The process of obtaining FDA and other required regulatory approvals is
expensive and typically takes a number of years, depending on the complexity and
novelty of the product. Any delay in obtaining or failure to obtain required
clearance or approval of a product by the appropriate regulatory authorities,
would materially adversely affect our ability to generate revenues from the
affected product. BioTransplant and Eligix both have limited experience in
filing and prosecuting the applications required to gain regulatory approval.

There is limited regulatory precedent for the approval of products based
upon the technologies that we are employing to develop products. The AlloMune
System and the HDM products are based on new technologies and/or new therapeutic
approaches that have not been extensively tested in humans. Accordingly, the
regulatory requirements governing these types of products may be more rigorous
than for conventional products. In addition, the FDA has not yet established
final or comprehensive guidelines for xenotransplantation. As a result, we may
experience a longer regulatory process in connection with any products that we
or our collaborators seek to develop based on these new technologies and/or new
therapeutic approaches.

We also are subject to numerous foreign regulatory requirements governing
the design and conduct of the clinical trials and the manufacturing and
marketing of our future products. The approval procedure varies among countries.
The time required to obtain foreign approvals often differs from that required
to obtain FDA approvals. Moreover, approval by the FDA does not ensure approval
by regulatory authorities in other countries.
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All of these regulatory risks also are applicable to development,
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manufacturing and marketing undertaken by our key collaborators, MedImmune and
Novartis, and any other future collaborators who may seek to develop, market and
sell products based upon our technologies.

RISKS RELATING TO INTELLECTUAL PROPERTY

WE MAY NOT BE ABLE TO OBTAIN PATENT PROTECTION FOR OUR DISCOVERIES AND WE
MAY INFRINGE PATENT RIGHTS OF THIRD PARTIES.

Our success depends in significant part on our ability to:

- obtain patents;

- protect trade secrets;

- operate without infringing upon the proprietary rights of others; and

- prevent others from infringing on our proprietary rights.

The validity and permissible scope of claims covered in patents relating to
our technology involve important unresolved legal principles. Furthermore, there
is substantial uncertainty as to whether human clinical data will be required
for issuance of patents for human therapeutics. If human clinical data are
required, our ability to obtain patent protection could be delayed or otherwise
adversely affected.

Patents may not issue from any patent applications that we own or license.
If patents do issue, the claims allowed may not be sufficiently broad to protect
our technology. In addition, issued patents that we own or license may be
challenged, invalidated or circumvented. Our patents also may not afford us
protection against competitors with similar technology. Because patent
applications in the United States are maintained in secrecy until patents issue,
third parties may have filed or maintained patent applications for technology
used by us or covered by our pending patent applications without our being aware
of these applications.

We may not hold proprietary rights to all of the patents related to our
proposed products or services. In some cases, these patents may be owned or
controlled by third parties. As a result, we or our collaborative partners may
be required to obtain licenses under third-party patents to market our proposed
products or services. If licenses are not available on acceptable terms, we or
our collaborative partners will not be able to market these products or
services.

WE MAY BE SUED BY THIRD PARTIES THAT CLAIM THAT OUR PRODUCTS UNDER
DEVELOPMENT INFRINGE ON THEIR INTELLECTUAL PROPERTY RIGHTS, PARTICULARLY BECAUSE
THERE IS SUBSTANTIAL UNCERTAINTY ABOUT THE VALIDITY AND BREADTH OF
BIOTECHNOLOGY-RELATED PATENTS.

We may be exposed to future litigation by third parties based on claims that
our products under development infringe the intellectual property rights of
others. The risk is exacerbated by the fact that the validity and breadth of
claims covered in biotechnology-related patents of the type we seek to obtain
and maintain involve complex legal and factual questions for which important
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legal principles are unresolved. Any litigation or claims against us, whether or
not valid, could result in substantial costs, could place a significant strain
on our financial resources and could harm our reputation. In addition,
intellectual property litigation or claims could force us to do one or more of
the following:

— cease developing or selling products that incorporate the challenged
intellectual property, which would adversely affect our ability to
generate revenue;

— obtain a license from the holder of the infringed intellectual property
right, which license may not be available to us on reasonable terms, if at
all; and
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- redesign our products under development or being sold, which would be
costly and time-consuming.

IF WE LOSE IMPORTANT LICENSE RIGHTS, WE MAY BE UNABLE TO SUCCESSEFULLY
DEVELOP AND COMMERCIALIZE OUR PRODUCTS AND ACHIEVE PROFITABILITY.

We are a party to technology in-licenses with the Catholic University of
Louvain and the Alberta Research Council, which are described on page 83 of this
joint proxy statement/prospectus. We expect to enter into additional licenses in
the future. These in-licenses relate to important technologies that may be
necessary for the development and commercialization of our products. These
licenses impose various commercialization, sublicensing, royalty, insurance and
other obligations on us. If we fail to comply with these requirements, the
licensors will have the right to terminate these licenses, which could affect
our ability to exploit important technologies that are required for successful
development of our products.

RISKS RELATING TO PRODUCT MANUFACTURING, MARKETING AND SALES

BIOTRANSPLANT AND ELIGIX HAVE NO SALES AND MARKETING EXPERIENCE AND MAY
DEPEND SIGNIFICANTLY ON THIRD PARTIES WHO MAY NOT SUCCESSFULLY COMMERCIALIZE OUR
PRODUCTS.

We have no sales, marketing and distribution experience. We plan to rely
significantly on sales, marketing and distribution arrangements with third
parties, including our collaborative partners. For example, we have granted
MedImmune exclusive marketing rights to the MEDI-507 product under development
and have granted Novartis exclusive worldwide rights to develop and market
products based upon our xenotransplantation technologies. We may have to enter
into additional marketing arrangements in the future and we may not be able to
enter into these additional arrangements on terms which are favorable to us, if
at all. In addition, we may have limited or no control over the sales, marketing
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and distribution activities of these third parties. Our future revenues will be
materially dependent upon the success of the efforts of these third parties.

We may seek to market some of our products independently, including our high
density microparticle products, which are our nearest-term products under
development. If we determine to perform sales, marketing and distribution
functions ourselves, we could face a number of additional risks, including:

- we may not be able to attract and build a significant marketing staff or
sales force;

— the cost of establishing a marketing staff or sales force may not be
justifiable in light of the revenues generated by any particular product;
and

— our direct sales and marketing efforts may not be successful.

THE COMBINED COMPANY HAS LIMITED MANUFACTURING CAPABILITIES AND WILL DEPEND
ON THIRD-PARTY MANUFACTURERS WHO MAY NOT SUCCESSFULLY MANUFACTURE OUR PRODUCTS.

The combined company has limited manufacturing experience. To continue to
develop products, apply for regulatory approvals and, ultimately, commercialize
any products, we will need to develop, contract for or otherwise arrange for the
necessary manufacturing capabilities.

Although Eligix has a commercial scale manufacturing facility, Eligix relies
on four third-party manufacturers for the equipment and disposable components of
its system. Eligix may also be reliant upon third parties for supply of some
antibodies.

BioTransplant currently relies upon MedImmune to produce material for
preclinical and clinical testing purposes and the combined company expects to
continue to do so in the future. In addition, if the combined company receives
the necessary regulatory approvals for its products, it also expects to rely
upon third parties, including its collaborative partners, to produce materials
required for the
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commercial production. There are a limited number of manufacturers capable of
manufacturing these products for the combined company that are able to comply
with the FDA's regulations for good manufacturing practices. If the combined
company is unable to manufacture its own products or arrange for third-party
manufacturing of its products, or unable to do so on commercially reasonable
terms, the combined company may not be able to complete development of or market
its products.

To the extent that the combined company enters into manufacturing
arrangements with third parties, it will be dependent upon these third parties
to perform their obligations in a timely manner. If third-party manufacturers
with whom the combined company contracts fail to perform their obligations, the
combined company may be adversely affected in a number of ways, including:
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- it may not be able to initiate or continue clinical trials of products
that are under development;

- it may be delayed in submitting applications for regulatory approvals for
its products; and

- ultimately, it may not be able to meet commercial demands for its
products.

RISKS RELATING TO OUR COMMON STOCK

OUR STOCK PRICE IS HIGHLY VOLATILE, WHICH COULD CAUSE YOU TO LOSE PART OR
ALL OF YOUR INVESTMENT.

The market price of our common stock is highly volatile. For example, during
the past three years, our stock price fluctuated from a low sale price of $1.00
in the quarter ended December 31, 1998 to a high sale price of $23.00 in the
quarter ended March 31, 2000. For a summary of the high and low sale prices for
our common stock, see "Market Price and Dividend Information" on page 25. Prices
for our common stock will be determined in the market place and may be
influenced by many factors, including variations in our financial results and
investors' perceptions of us, as well as their perceptions of general economic,
industry and market conditions. Broad market fluctuations may adversely affect
the market price of our common stock and may cause a rapid and substantial
decline in the value of your investment in our common stock.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

BioTransplant and Eligix believe this document contains "forward-looking
statements" within the meaning of the Private Securities Litigation Reform Act
of 1995. These statements are subject to risks and uncertainties and are based
on the beliefs and assumptions of the management of BioTransplant and Eligix,
based on information currently available to each company's management. When we
use words such as "believes," "expects," "anticipates," "intends," "plans,"
"estimates," "should," "likely" or similar expressions, we are making
forward-looking statements. Forward-looking statements include the information
concerning possible or assumed future results of operations of BioTransplant set
forth under:

- "Summary";

- "Risk Factors";

— "The Merger—--Background of the Merger," "--Recommendation of the Board of
Directors of BioTransplant; BioTransplant's Reasons for the Merger,"
"-—Recommendation of the Board of Directors of Eligix; Eligix' Reasons for
the Merger" and "--Opinion of BioTransplant's Financial Advisor";

- "Information Concerning BioTransplant";

— "Information Concerning Eligix"; and

— "Unaudited Pro Forma Condensed Combined Financial Information."
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Forward-looking statements are not guarantees of performance. They involve
risks, uncertainties and assumptions. The future results and stockholder wvalues
of BioTransplant or Eligix may differ materially from those expressed in the
forward-looking statements. Many of the factors that will determine these
results and values are beyond our ability to control or predict. Stockholders
are cautioned not to put undue reliance on any forward-looking statements. For
those statements, BioTransplant claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform
Act of 1995.

For a discussion of some of the factors that may cause actual results to
differ materially from those suggested by the forward-looking statements, please
read carefully the information under "Risk Factors." This list of factors that
may affect future performance and the accuracy of forward-looking statements is
illustrative, but by no means exhaustive. Accordingly, all forward-looking
statements should be evaluated with the understanding of their inherent
uncertainty. We expressly disclaim any obligation to update or alter our
forward-looking statements, whether as a result of new information, future
events or otherwise.
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MARKET PRICE AND DIVIDEND INFORMATION

MARKET PRICE INFORMATION

BioTransplant common stock has traded on the Nasdag National Market under
the symbol "BTRN" since May 8, 1996.

The table below sets forth, for the periods indicated, the reported high and
low sale prices of BioTransplant common stock on the Nasdag National Market.
Because there is no established trading market for shares of Eligix stock,
information with respect to the market prices of Eligix stock has been omitted.

BIOTRANSPLANT
COMMON STOCK

HIGH LOW
CALENDAR 1998
Quarter ended March 31, 1998. ... ittt et teeeennns $ 6.13 $4.00
Quarter ended June 30, 1908. ... .ttt tneteeeenennnnn 4.25 3.13
Quarter ended September 30, 1998..... ...ttt 3.75 1.50
Quarter ended December 31, 1998. .. ...ttt teneeneennnn 3.00 1.00
CALENDAR 1999
Quarter ended March 31, 1999. ... . ittt ettt $ 2.69 $1.88
Quarter ended June 30, 1999. ... .. ittt ittt 4.93 1.94
Quarter ended September 30, 1999. ... .. ... 7.50 4.50
Quarter ended December 31, 1999. ... ...ttt eennnnnnn 9.28 5.00

CALENDAR 2000
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Quarter ended March 31, 2000. . ... i ittt ittteeeeeeennnennns $23.00 $6.25
Quarter ended June 30, 2000. ...ttt inttteeneeeeeeneennnn 10.56 4.68
Quarter ended September 30, 2000..... .0ttt ennnnnnns 18.31 8.38
Quarter ended December 31, 2000.. ...ttt ittt teneeneennnn 18.50 6.19
CALENDAR 2001

Quarter ending March 31, 2001 (through March 9, 2001)...... $ 9.22 $4.63

On December 8, 2000, the last full trading day prior to the public
announcement of the proposed merger, the last reported sale price of
BioTransplant common stock on the Nasdag National Market was $8.375 per share.

On , 2001, the most recent practicable date prior to the printing
of this joint proxy statement/prospectus, BioTransplant had approximately
stockholders of record and the last reported sale price of BioTransplant
common stock on the Nasdag National Market was $ per share.

Because the market price of BioTransplant common stock may fluctuate, the
market price per share of the shares of BioTransplant common stock that holders
of Eligix stock will receive in the merger may increase or decrease prior to the
merger.

WE URGE ELIGIX STOCKHOLDERS TO OBTAIN A CURRENT MARKET QUOTATION FOR
BIOTRANSPLANT COMMON STOCK.

We cannot assure you as to what the market price will be at the effective
time of the merger. The number of shares to be issued by BioTransplant in the
merger is fixed. Accordingly, the market value of the shares of BioTransplant
common stock that holders of Eligix securities will receive may vary
significantly from the prices shown above.
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DIVIDEND INFORMATION

BioTransplant has never declared or paid any dividends on its common stock.
BioTransplant does not expect to pay cash dividends in the foreseeable future.
In addition, BioTransplant is party to a loan agreement that prohibits
BioTransplant from paying dividends without the written consent of the lending
institution. See "Information Concerning BioTransplant--Management's Discussion
and Analysis of Financial Condition and Results of Operations" and note 3 to the
consolidated financial statements of BioTransplant.

Eligix has never paid any cash dividends on the Eligix common stock, and if
the merger is not consummated, it anticipates that it will continue to retain
any earnings for the foreseeable future for use in the operation of its
business.

26
THE BIOTRANSPLANT SPECIAL MEETING
GENERAL
This joint proxy statement/prospectus is being furnished to stockholders of
BioTransplant as part of the solicitation of proxies by the BioTransplant board
of directors for use at a special meeting of stockholders of BioTransplant. The

BioTransplant board will use the proxies at the special meeting to be held on
and at the date, time and place set forth below.
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DATE, TIME AND PLACE

We will hold the special meeting at the offices of Hale and Dorr LLP, 60
State Street, Boston, Massachusetts 02109, at 10:00 a.m. local time on
2001.
4

PURPOSE OF THE SPECIAL MEETING

At the special meeting, we are asking holders of BioTransplant common stock
to approve the issuance of an aggregate of up to 5,610,000 shares of
BioTransplant common stock to Eligix security holders, either in the merger or
upon exercise or conversion of Eligix options, warrants and notes assumed by
BioTransplant in the merger, and 990,000 shares of BioTransplant common stock to
members of Eligix management, in connection with the agreement and plan of
merger, dated as of December 8, 2000, among BioTransplant, BT/EL Acquisition
Co., a wholly owned subsidiary of BioTransplant, and Eligix.

BIOTRANSPLANT BOARD OF DIRECTORS' RECOMMENDATION

The BioTransplant board of directors, after careful consideration, has
unanimously approved the merger agreement and the merger and recommends a vote
FOR the proposed issuance of BioTransplant common stock in connection with the
merger.

RECORD DATE

Only holders of record of BioTransplant common stock at the close of
business on , 2001 are entitled to notice of and to vote at the
BioTransplant special meeting. On the record date there were outstanding
shares of BioTransplant common stock held by stockholders of record. Each
share is entitled to one vote. The representation, in person or by properly
executed proxy, of the holders of a majority of all of the shares of common
stock entitled to vote at the BioTransplant special meeting is necessary to
constitute a quorum at the BioTransplant special meeting.

VOTE REQUIRED; VOTE AT THE SPECIAL MEETING

Under applicable rules of the Nasdag National Market, the proposed issuance
of BioTransplant common stock in connection with the merger will require the
affirmative vote of the holders of a majority of the votes represented by the
shares of BioTransplant common stock cast on the proposal to issue the shares,
whether in person or by proxy, because the number of shares of BioTransplant
common stock to be issued in the merger will exceed 20% of the outstanding
shares of BioTransplant common stock prior to the merger.

Shares of BioTransplant common stock represented in person or by proxy will
be counted for the purposes of determining whether a quorum is present at the
BioTransplant special meeting. Shares which abstain from voting as to the
proposal, and shares held on behalf of the beneficial owner in the name of a
broker or nominee who indicates on his or her proxy that he or she does not have
discretionary authority to vote these shares on the proposal, will be treated as
shares that are present and entitled to vote at the BioTransplant special
meeting for purposes of determining whether a quorum exists. Abstentions and
broker non-votes are not considered to be votes cast with respect to a
particular matter and will thus have no effect on the proposal to issue shares
of BioTransplant common stock in connection with the merger.
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As of the record date for the BioTransplant special meeting, directors and
executive officers of BioTransplant and their affiliates held approximately %
of the outstanding shares of BioTransplant common stock.

27

PROXIES

All shares of BioTransplant common stock which are entitled to vote and are
represented at the BioTransplant special meeting by properly executed proxies
received prior to or at such meeting, and not revoked, will be voted at the
meeting based on, and consistent with, the instructions indicated on such
proxies. Except for the case of broker non-votes, if no instructions are
indicated, properly executed proxies will be voted for approval of the proposed
issuance of BioTransplant common stock in connection with the merger.

The BioTransplant board does not know of any matters other than those
described in the notice of the BioTransplant special meeting that are to come
before the meeting. If any other matters are properly presented at the
BioTransplant special meeting for consideration, including, among other things,
consideration of a motion to adjourn or postpone the meeting to another time
and/or place, including, without limitation, for the purposes of soliciting
additional proxies or allowing additional time for the satisfaction of
conditions to the merger, the persons named in the enclosed form of proxy and
acting under that authority generally will have discretion to vote on these
other matters using their best judgment. Despite this discretionary voting
authority, proxies voting against a specific proposal may not be used by the
persons named in the proxies to vote for adjournment or postponement of the
meeting for the purpose of giving management additional time to solicit votes to
approve that specific proposal.

REVOCABILITY OF PROXIES

Any proxy given in response to this solicitation may be revoked by the
person giving it at any time before it is voted. Proxies may be revoked by:

— filing with the Secretary of BioTransplant, at or before the taking of the
vote at the BioTransplant special meeting, a written notice of revocation
bearing a later date than the proxy; or

- duly executing a later-dated proxy relating to the same shares and
delivering it to the Secretary of BioTransplant before the taking of the
vote at the BioTransplant special meeting; or

- attending the BioTransplant special meeting and voting in person, although
attendance alone at the BioTransplant special meeting will not constitute
a revocation of a proxy.

Any written notice of revocation or subsequent proxy should be sent to
BioTransplant, Building 75, 3rd Avenue, Charlestown, MA 02109, Attention:
Corporate Secretary, or hand delivered to the Secretary of BioTransplant at or
before the taking of the vote at the BioTransplant special meeting. Stockholders
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that have instructed a broker to vote their shares must follow directions
received from the broker in order to change their vote or to vote at the
BioTransplant special meeting.

SOLICITATION OF PROXIES

All expenses of BioTransplant's solicitation of proxies for the
BioTransplant special meeting will be paid by BioTransplant. In addition to
solicitation by use of the mails, proxies may be solicited from BioTransplant
stockholders by directors, officers and employees of BioTransplant in person or
by telephone, facsimile or other means of communication. These directors,
officers and employees will not be additionally compensated, but may be
reimbursed for reasonable out-of-pocket expenses in connection with soliciting
proxies. BioTransplant has retained W.F. Doring & Co., a proxy solicitation
firm, for assistance in connection with the solicitation of proxies for the
BioTransplant special meeting at a cost of approximately $5,000 plus
reimbursement of reasonable out-of-pocket expenses. Arrangements will also be
made with brokerage houses, custodians, nominees and fiduciaries for forwarding
of proxy solicitation materials to beneficial owners of shares held of record by
the brokerage houses, custodians, nominees and fiduciaries, and BioTransplant
will reimburse these brokerage houses, custodians, nominees and fiduciaries for
their reasonable expenses incurred in connection with the distribution of proxy
solicitation materials.
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THE ELIGIX SPECIAL MEETING
GENERAL

This joint proxy statement/prospectus is being furnished to stockholders of
Eligix as part of the solicitation of proxies by the Eligix board of directors
for use at a special meeting of stockholders of Eligix. The Eligix board will
use the proxies at the special meeting to be held on and at the date, time and
place set forth below.

DATE, TIME AND PLACE

We will hold the special meeting at the offices of Mintz, Levin, Cohn,
Ferris, Glovsky and Popeo, P.C., One Financial Center, Boston, Massachusetts
02111, at 10:00 a.m., local time, on , 2001.

PURPOSE OF THE SPECIAL MEETING

At the special meeting, we are asking Eligix stockholders to approve and
adopt the agreement and plan of merger dated as of December 8, 2000 among
BioTransplant, BT/EL Acquisition Co., a wholly-owned subsidiary of
BioTransplant, and Eligix, and the merger.

We are also asking Eligix stockholders to approve an amendment to the
certificate of incorporation of Eligix that changes the manner in which proceeds
are to be distributed upon any liquidation, distribution or winding up of
Eligix.

ELIGIX BOARD OF DIRECTORS' RECOMMENDATION
The Eligix board of directors, after careful consideration, has unanimously

approved the merger agreement and the merger and has declared the merger
agreement advisable and in the best interests of Eligix and its stockholders. In
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addition, the Eligix board of directors has unanimously approved the amendment
to the certificate of incorporation and has declared the amendment advisable and
in the best interests of Eligix and its stockholders. The Eligix board of
directors recommends a vote FOR approval and the adoption of the merger
agreement and the merger and the amendment of the Eligix certificate of
incorporation.

RECORD DATE

Only holders of record of Eligix common stock and preferred stock at the
close of business on , 2001 are entitled to notice of and to vote at
the Eligix special meeting. On the record date there were:

- outstanding shares of Eligix common stock;
- outstanding shares of Eligix Series A preferred stock;
- outstanding shares of Eligix Series B preferred stock;
- outstanding shares of Eligix Series C-1 preferred stock;
- outstanding shares of Eligix Series C-2 preferred stock; and
- outstanding shares of Eligix Series C-3 preferred stock.
29

Each share of Eligix common stock and preferred stock will be entitled to
one vote. The representation, in person or by properly executed proxy, of the
holders of a majority of all of the shares of common stock and preferred stock
entitled to vote at the Eligix special meeting is necessary to constitute a
quorum at the Eligix special meeting.

VOTE REQUIRED; VOTE AT THE SPECIAL MEETING

The approval and adoption of the merger agreement and the merger will
require the affirmative vote of the holders of a majority of the votes
represented by the shares of Eligix common stock and preferred stock outstanding
on the Eligix record date, voting together as a single class, and two-thirds of
the votes represented by the shares of Eligix preferred stock outstanding on the
Eligix record date, voting together as a single class.

The approval and adoption of the amendment to the Eligix certificate of
incorporation will require the affirmative vote of:

— the holders of a majority of the votes represented by the shares of Eligix
common stock and preferred stock outstanding on the Eligix record date,
voting together as a single class;

- two-thirds of the votes represented by the shares of Eligix preferred
stock outstanding on the Eligix record date, voting together as a single
class; and

- a majority of the votes represented by the shares of Eligix Series A
preferred stock and Series B preferred stock outstanding on the Eligix
record date, voting together as a single class.

Shares of Eligix common stock and preferred stock represented in person or
by proxy will be counted for the purposes of determining whether a quorum is
present at the Eligix special meeting. All shares with respect to which holders
abstain from voting as to a proposal will be treated as shares that are present
and entitled to vote at the Eligix special meeting for purposes of determining
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whether a quorum exists, but abstentions will have the same effect as votes
against the proposals being brought before the special meeting.

VOTING AGREEMENTS

Fourteen stockholders, each either a director, officer or 5% stockholder of
Eligix, have executed a voting and transfer restriction agreement with
BioTransplant whereby they have agreed to vote an aggregate of 14,900,679 shares
of Eligix capital stock, representing approximately 66.4% of the capital stock
entitled to vote at the Eligix special meeting, 67.3% of the preferred stock
entitled to vote at the Eligix special meeting and 67.3% of the Series A
preferred stock and Series B preferred stock entitled to vote at the special
meeting, in favor of the approval and adoption of the merger agreement and the
merger and of the amendment to the certificate of incorporation. The shares of
Eligix capital stock that are subject to voting agreements constitute the voting
power required to approve the merger agreement, the merger and the amendment to
the Eligix certificate of incorporation. See "Other Agreements--Voting and
Transfer Restriction Agreements."

PROXIES

All shares of Eligix common stock and preferred stock that are entitled to
vote and are represented at the Eligix special meeting by properly executed
proxies received prior to or at such meeting, and not revoked, will be voted at
the Eligix special meeting as the instructions on the executed proxies indicate.
If no instructions are indicated on a proxy, the proxy will be voted for each
proposal.

The Eligix board of directors does not know of any matters other than those
described in the notice of the Eligix special meeting that are to come before
the meeting. If any other matters are

30

properly presented at the Eligix special meeting for consideration, including,
among other things, consideration of a motion to adjourn or postpone the meeting
to another time and/or place, including, without limitation, for the purposes of
soliciting additional proxies or allowing additional time for the satisfaction
of conditions to the merger, the persons named in the enclosed form of proxy and
acting under that authority generally will have discretion to vote on these
other matters using their best judgment. Despite this discretionary voting
authority, proxies voting against a specific proposal may not be used by the
persons named in the proxies to vote for adjournment or postponement of the
meeting for the purpose of giving management additional time to solicit votes to
approve that specific proposal.

REVOCABILITY OF PROXIES

Any proxy given in connection with this solicitation may be revoked by the
person giving it at any time before it is voted. Proxies may be revoked by:

— filing with the Secretary of Eligix, at or before the ta