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Galectin €5’

T herapeutics H I

April 7, 201¢

Dear Stockholder:

You are cordially invited to attend the annual nmegebdf stockholders of Galectin Therapeutics Inlse Theeting will be held on
Wednesday, May 14, 2014 at 9:00 a.m., local timhtheoffices of Arnall Golden Gregory LLP, located171 17" Street NW, Suite 2100,
Atlanta, GA 30363, for the following purposes:

1.

4,

To elect the nine nominees named in this préatement for director to hold office for a opear term, expiring at the 2015 ann
meeting of our stockholder

To approve an amendment to the 2009 Incentivepg@asation Plan to reserve an additional 1,400sB@@es for issuance under
the plan.

To ratify the selection by the Audit Committefetee Board of Directors of McGladrey LLP as oudé@pendent registered public
accounting firm for the fiscal year ending DecemB®gr2014

To conduct any other business properly broughtrieatte meeting

These items of business are more fully describéldarproxy statement accompanying this Notice.

In addition, the proxy statement contains otherartgnt information about Galectin Therapeuticsludimg information about the role
and responsibilities of our board of directors @adommittees, information about executive compéos, and information about the
beneficial ownership of Galectin Therapeutics sitiest

Your vote is very important. Whether or not yourpta attend the annual meeting in person, pleasglsde and return the enclosed
proxy card.

Sincerely yours

/I%

Peter G. Traber, M.L
President, Chief Executive Officer and Chief Medtlica
Officer



Time:
Place:

Iltems of Business

Who Can Vote:

Annual Report:
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Date of Mailing:

GALECTIN THERAPEUTICS INC.

4960 Peachtree Industrial Blvd., Suite 240
Norcross, Georgia 30071

NOTICE OF THE 2014 ANNUAL MEETING OF STOCKHOLDERS

9:00 a.m. on Wednesday, May 14, 2(

Arnall Golden Gregory LLP
171 17t Street NW, Suite 2100
Atlanta, GA 3036:

(1) To elect the nine (9) nominees named in this pgiagement to serve for one-year terms, expirirguat
2015 annual meeting of stockholde

(2) To approve an amendment to the 2009 Incentive Cosgtion Plan to reserve an additional 1,400,000
shares for issuance under the p

) To ratify the selection by the Audit Committee bétBoard of Directors of McGladrey LLP as our
independent registered public accounting firm Far fiscal year ending December 31, 2C

(4) To transact such other business as may properlg ¢tmfore the meetin

You can vote if you were a shareholder of recordwfcommon stock, our Series A 12% Convertibldd?red
Stock, our Series B-1 Convertible Preferred Stactur Series B-2 Convertible Preferred Stock, athefclose of
business on March 19, 201

A copy of our 2013 Annual Report on Form-K is included with this proxy statemeil

You may also read our Annual Report and this Nadice proxy statement on our website at
www.gal ectintherapeutics.com

This Notice, the proxy statement and the form ofxgrare first being mailed to shareholders on aual\pril 7,
2014.

By Order of the Board of Directo

Harold Shlevin, Ph.C
Chief Operating Officer and
Corporate Secretal



GALECTIN THERAPEUTICS INC.
4960 Peachtree Industrial Blvd., Suite 240
Norcross, Georgia 30071

PROXY STATEMENT
FOR 2014 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 14, 2014

This proxy statement contains information about20t4 annual meeting of stockholders. The meetiiigyes held on Wednesday,
May 14, 2014, beginning at 9:00 a.m. local timahatoffices of Arnall Golden Gregory LLP, locatad171 17" Street NW, Suite 2100,
Atlanta, GA 30363.

This proxy statement is furnished in connectiorhwfite solicitation of proxies by our board of dig¥s for use at the annual meeting
at any adjournment of that meeting. All proxies @ voted in accordance with the instructions tbegtain. If you do not specify your voti
instructions on your proxy, it will be voted in acdance with the recommendations of our board refctirs.

These proxy materials, together with our annuabriefp stockholders for our 2013 fiscal year, arst being mailed to stockholders on
or about April 7, 2014 and may also be found at wgalectintherapeutics.com.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

What is the purpose of the annual meeting?
At our annual meeting, stockholders will consided &ote on the following matters:

1. To elect the nine nominees named in this préxtement for director to hold office for a opear term, expiring at the 2015 ann
meeting of our stockholder

2. To approve an amendment to the 2009 Incentivep@asation Plan to reserve an additional 1,400st@@es for issuance under
the plan.

3.  To ratify the selection by the Audit Committedlwe Board of Directors of McGladrey LLP as oudé@pendent registered public
accounting firm for the fiscal year ending DecemB®gr2014

4. To conduct any other business properly broughtreefte meeting

Who can vote?

You may vote if you were a shareholder of Galettierapeutics as of the close of business on tldeatate, March 19, 2014. Shares
outstanding on the record date are the following:

e 21,932,775 shares of common stc

* 1,452,500 shares of Series A 12% Convertible PredeBtock “ Series A preferred sto”),

* 900,000 shares of Serie-1 Convertible Preferred Stoc"Series I-1 preferred stoc”), and

e 2,100,000 shares of Series B-2 Convertible PredeBteck (“Series B-2 preferred stock”, and togethigh the Series B-1
preferred stock, th* Series B preferred stao”).

The shares of Series A preferred stock and Serjgefrred stock vote on an as-converted basistivittshares of common stock. The
shares of our Series C Super Dividend ConvertibddelPred Stock (“Series C preferred stock, andttogrewith the Series A preferred stock
and Series B preferred stock, the “Preferred Sfod&"not have voting rights prior to conversiorctonmon stock.
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How many votes do | have?

Each share of our common stock that you own omdberd date entitles you to one vote on each msiifgiect to a vote. Each share of
Series A preferred stock that you own on the redaite entitles you to one-sixth vote (i.e. six sBaof Series A preferred stock equals one
vote) on each matter that is submitted to a voteotders of our common stock. Each share of oueS& preferred stock entitles you to two-
thirds of a vote (i.e. three shares of Series Bepred stock equals two votes) on each matterishatbmitted to a vote of holders of our
common stock.

Directors and executive officers of Galectin Thenatjics own or control the voting of 6,194,748 skaskcommon stock or the common
equivalent of voting preferred stock, representipgroximately 26% of the total outstanding votihgres at the record date. We expect all of
these shares will be vot&®R all of the proposals as described in this proxyestant.

What is the difference between the Galectin Therapgics securities that are traded under the NASDAQrading symbols “GALT”,
“GALTU”, and “GALTW " and how is each voted?

Our common stock is listed and trades on the NASOZe@ital Markets under the symbol “GALT". The unifissecurities that we sold
in our public offering that was closed on March 2812, are listed and trade on the NASDAQ Capitathdts under the symbol “GALTU".
Each Unit consists of two shares of our commonkséoal one warrant to purchase one share of our @amstock. A holder of Units has one
vote for each of the two shares in the Unit. Therarats we sold in the public offering are listed amow trade on the NASDAQ Capital
Markets under the symbol “GALTW”. The warrants di have voting rights.

How do | vote?

If you are the record holder of your shares, meathiat you own your shares in your own name andhrotigh a bank or brokerage
firm, you may vote as follows:

1. You may vote by mail. You may vote by completing and signing the proayd enclosed with this proxy statement and promptl
mailing it in the enclosed postage-prepaid enveldfmel do not need to put a stamp on the encloseel@pe if you mail it from
the United States. The shares you own will be vatmbrding to your instructions on the proxy caod ynail. If you return the
proxy card, but do not give any instructions oradipular matter described in this proxy statemtrd,shares you own will be
voted in accordance with the recommendations oboard of directors

2. You may vote in persor. If you attend the meeting, you may vote by delivg your completed proxy card in person or by
completing a ballot. Ballots will be available betmeeting

How does the Board of Directors recommend that | vie@ on the proposals?
The Board of Directors recommends that you vote:

FOR the election of each of the nine nominees to sasvéirectors on the Board of Directors, each faran of one year, expiring at ¢
2015 annual meeting of stockholders.

FOR approving an amendment to the 2009 Incentive Cosgigm Plan to reserve an additional 1,400,000eshfar issuance under the
plan.

FOR the ratification of the selection of McGladrey LLd% our independent registered public accountimg fior the 2014 fiscal year.

Is my vote important?

Your vote is important no matter how many sharasgwn. Please take the time to vote. Take a motoemeiad the instructions in this
proxy statement. Choose the way to vote that i#iséest and most convenient for you and castwatgras soon as possible.

2



What if | return a proxy card but do not make specfic choices?

Any Proxy Card returned without directions giverlwe voted (1) “FOR ” the election of directors presented in this Protate3nent ti
the Board of Directors, (2)FOR " approving an amendment to the 2009 Incentive Gamsption Plan to reserve an additional 1,400,000
shares for issuance under the plan., BPR ” the ratification of the appointment of McGladrelP as our independent registered public
accounting firm to audit the financial statememtsdur 2014 fiscal year, and (4) as to any otheir®ss that may come before the annual
meeting, in accordance with the judgment of the@eior persons named in the proxy.

Will my shares be voted if | do not provide my proy?

Your shares may be voted if they are held in thraenaf a brokerage firm, even if you do not prouide brokerage firm with voting
instructions. Brokerage firms have the authoritydte shares for which their customers do not glewioting instructions on certain “routine”
matters.

The proposal to ratify the selection of McGladreyPLas our independent auditors for fiscal year 28sbnsidered a routine matter for
which brokerage firms may vote shares for whicly th@ve not received voting instructions. The ofr@posals to be voted on at our annual
meeting are not considered “routine” under applieables. When a proposal is not a routine matterthe brokerage firm has not received
voting instructions from the beneficial owner oétshares with respect to that proposal, the brgkefiem cannot vote the shares on that
proposal. This is called a “broker non-vote.”

Can | change my vote after | have mailed my Proxy @rd or after | have voted my shares?

Yes. You can change your vote and revoke your pedany time before the polls close at the mediingoing any one of the followir
things:

e signing another proxy with a later da

e giving our corporate secretary, Dr. Harold Shle®h,D., written notice to that effect. He may batested at 4960 Peachtree
Industrial Blvd., Suite 240, Norcross, GA 30071ephone:; 67-62(-3186; +mail: shlevin@galectintherapeutics.com:;

e voting in person at the meetir

How can | access the proxy materials over the intaet?

You may view and also download our proxy materiasluding the 2013 Annual Report, our Form 10-Ktlee year ended
December 31, 2013, and the Notice on our websieat.galectintherapeutics.com

Who pays for the solicitation of Proxies?

The solicitation of proxies in the enclosed fornmiade on behalf of the Board of Directors. We gagasts to solicit these proxies. Our
officers, directors and employees may solicit pesxXbut will not be additionally compensated fortsactivities. We are also working with
brokerage houses and other custodians, nomined#danthries to forward solicitation materials teetbeneficial owners of shares held of
record by such institutions and persons. We withimirse their reasonable expenses.

What is the quorum requirement?

A quorum of stockholders is necessary to hold awaketing. A quorum will be present if at leasedhird of the outstanding shares
entitled to vote are represented by stockholdezsgnt at the meeting or by proxy. On the record,daere were 24,174,859 shares of
common stock outstanding or deemed outstandingdb@ms&oting rights of Series A preferred stock eri€s B preferred stock on an as-
converted basis. Thus, 8,057,481 shares must besergied by stockholders present at the meetibyg proxy to have a quorum.
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Your shares will be counted towards the quorum @nfpu submit a valid proxy (or one is submittedyour behalf by your broker,
bank or other nominee) or if you vote in persothatmeeting. Abstentions and broker non-votesheltounted towards the quorum
requirement. If a quorum is not present, the meatiill be adjourned until a quorum is obtained.

What vote is required for each item to pass?

Election of Directors. Under our bylaws, directors are elected by a fityraf the votes cast by the holders of sharegledtto vote in
the election. There are nine nominees and nindiposito be filled, this means that the nine indldls receiving the most votes will be
elected. Abstentions and broker non-votes will¢fene not be relevant to the outcome. If the shgoeisown are held in “street name” by a
brokerage firm, your brokerage firm, as the redwttier of your shares, is required to vote yourashaccording to your instructions. One
director, whom we refer to as the Series B dire¢sonominated and elected by the holder(s) ofSaees B preferred stock voting as a
separate class.

Approval of Amendment to the 2009 Incentive Compensation Plan. Under applicable NASDAQ rules, the approval of shareholders is
required to approve an amendment of the 2009 Ihaefiompensation Plan. The affirmative vote of gamty of the votes cast, either for,
against or abstain, by the holders of the sharesmimon stock voting is required to approve thppsal. Accordingly, abstentions will have
the effect of a vote against this proposal and éralon-votes will have no effect.

Ratification of independent registered public accounting firm. Under our bylaws, the votes cast “for” must excéeglvotes cast
“against”in order to ratify the selection of McGladrey LL&% our independent registered public accountimg. fkccordingly, abstentions a
broker non-votes will not be relevant to the outeom

If your shares are held in street name and youod@movide voting instructions to your broker, bamkother nominee, they will be
treated as broker non-votes and will not be coufdegurposes of determining the outcome of a psapoAbstentions and votes “withheld”
are counted for the purpose of establishing a quoru

Your Board of Directors has ten members. Why are dy nine elected at the annual meeting?

The holder(s) of our Series B preferred stock hheeight, as long as any shares of Series B pesfestock are outstanding, to vote as a
separate class to nominate and elect two of oactirs, referred to as the Series B directorstamdminate three directors, referred to as the
Series B nominees, who must be recommended faii@iday holders of all of our securities entitledvote on election of directors. The
holder(s) of the Series B preferred stock declimmeglxercise their right to designate the threeeSdsi nominees for purposes of the 2014
annual meeting. Mr. Czirr is the Series B direcigh®, if elected by the holder(s) of the Seriesr&grred stock at the 2014 annual meeting,
will serve on our Board as the Series B directaroAMarch 19, 2014, 10X Fund L.P. is the ownealbbf the issued and outstanding shares
of the Series B preferred stock. For additionabinfation, please see “Security Ownership of CeffBgineficial Owners and Management”
below. Also, one director position is being helepghis year and an appointment may be made latéeiyear to be approved by
stockholders at the 2015 annual meeting.

Who will count the votes?
We will appoint an Inspector of Elections for th&l2 Annual Meeting who will not be an officer, diter or nominee.

How and when may | submit a stockholder proposal fonext year's annual meeting?

To be considered for inclusion in next year’s proxgterials, your proposal must be submitted inimgito our Corporate Secretary at
4960 Peachtree Industrial Blvd., Suite 240, Norgr&A 30071. With respect to
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proposals made pursuant to Rule 14a-8 promulgaiddrihe Securities Exchange Act of 1934, the mapmust be received by Galectin by
December 12, 2014 for inclusion in its proxy stagetrand form of proxy. In addition, all stockholgeoposals submitted outside of the
stockholder proposal rules promulgated pursuaRuie 14a-8 under the Exchange Act, including notoma of director candidates, must be
received by Galectin by no later than February223,5 but no earlier than January 24, 2015, in aimlee considered timely.

You are also advised to review our Bylaws, whichtam additional requirements about advance natictockholder proposals and
director nominations.

Where can | find the voting results?

We will report the voting results on Form 8-K withfiour business days after the end of our annuetingeof stockholders. If final
voting results are not available to us in timeil®d current report on Form 8-K within four busisedays after the annual meeting, we intend
to file a current report on Form 8-K to publishlprénary results and, within four business daysiathe final results are known to us, file an
additional current report on Form 8-K to publisk final results.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 19, 20dertain information concerning the beneficiahenship of our common stock, our
Series A preferred stock and Series B preferreckdty (i) each person known by us to own benefigifle percent (5%) or more of the
outstanding shares of each class, (ii) each oflvactors and named executive officers, and (lliphour executive officers and directors as a
group. The table also sets forth, in its final coly the combined voting power of the voting segsibn all matters presented to the
stockholders for their approval at the annual nmggtexcept for such separate class votes as argeddpy law.

The number of shares beneficially owned by eactstsitkholder, director or executive officer is datered under the rules of the
Securities and Exchange Commission, or SEC, anthtbemation is not necessarily indicative of beaial ownership for any other purpose.
Under those rules, beneficial ownership includessirares as to which the individual or entity hale ®r shared voting power or investment
power and also any shares that the individual tityelmas the right to acquire within 60 days aftéarch 19, 2014 through the exercise of any
stock option, warrant or other right, or the cosi@n of any security. Unless otherwise indicategtheperson or entity has sole voting and
investment power (or shares such power with hiseorspouse) with respect to the shares set fotttheifiollowing table. The inclusion in the
table below of any shares deemed beneficially owdtta$ not constitute an admission of beneficialenstnip of those shares.

On March 23, 2012, we effected a one-for-six rewadit of our outstanding shares of common stacwell as the authorized but
unissued shares of common stock. The reversebgpiite same ratio affects the number of sharesilo€ommon stock issuable upon
conversion of the shares of each series of Pref&teck. All common share, common equivalent shaties and per share amounts have

adjusted to reflect this reverse split.

Shares of
Series A Percent o Shares of Percent o
Shares of Preferred Series B
Common Percent o Stock Series A Preferred Series B
Stock Beneficially Preferred Stock Preferred
Beneficially Common Beneficially
Name and Address(1 Owned(2) Stock(3) Owned Stock(4) Owned(5) Stock
5% Stockholders
James C. Czir 10,062,33(6) 35.400 100,00( 6.€% 3,000,001 10(%
10X Fund, L.P. (12 8,776,18((7) 31.2% — — 3,000,001 10C(%
Rod D. Martin, J.D 8,978,76((8) 32.(% — — 3,000,001 10C%
David Smith (13 — — 175,00( 12.(% — —
Fivex LLC (13) — — 100,00((11) 6.S% — —
Directors and Other Named
Executive Officers
James C. Czir 10,062,33(6) 35.400 100,00( 6.€% 3,000,001 10(%
Rod D. Martin, J.D 8,978,76/(10) 32.(% — — 3,000,00¢ 10C(%
Gilbert F. Amelio, Ph.D 112,54. * — — — —
Kevin Freemar 28,17¢ * — — — —
Arthur R. Greenber 123,84¢ * — — — —
John Mauldir 31,47¢ * — — — —
Steven Prelac 97,39¢ * — — — —
Paul Pressle 34,76 * — — — —
Marc Rubin 33,27t * — — — —
Peter G. Traber, M.L 1,140,54(9) 5.C% — — — —
Harold H. Shlevin, Ph.C 132,18 * — — — —
Jack W. Callicut 33,38: * — — — —
All executive officers and
directors as a group (12 persons) 12,032,50(10) 40.4% 100,00( 6.S% 3,000,001 10C%



(1)
(2)

(3)

(4)
(5)

(6)

(7)

(8)

Less than 1%

Except as otherwise indicated, the address for masted person is ¢/o Galectin Therapeutics In&04%achtree Industrial Blvd., St
240, Norcross, GA 3007

Includes the following number of shares of oommon stock issuable upon exercise of outstargtimgk options granted to our named
executive officers and directors that are exerd¢ésalithin 60 days after March 19, 201

Directors and Named Executive Officers Options Exercisable Within 60 Day
Mr. Czirr 460,72
Mr. Martin 111,09:
Mr. Amelio 20,45¢
Mr. Freemar 25,26:
Mr. Greenburg 28,18:
Mr. Mauldin 20,45¢
Mr. Prelack 4,17¢
Mr. Pressle 25,26.
Mr. Rubin 26,94
Dr. Traber 945,20°
Dr. Shlevin 36,87:
Mr. Callicutt 33,12
All executive officers and directors as a gr¢ 1,737,76.

For each named person and group included éntdible, percentage ownership of our common stcklculated by dividing the number
of shares of our common stock beneficially ownedibgh person or group by the sum of (i) 21,852 dl8es of our common stock
outstanding as of March 19, 2014 and (ii) the nunaibeshares of our common stock that such persertheright to acquire within 60
days after March 19, 2014, which does not incluteshares of common stock that may be issued impay of dividends to holders of
our preferred stock during that peric

Based on 1,452,500 shares of Series A preferredt statstanding as of March 19, 20:

Includes 900,000 shares of Series B-1 prefesteck and 2,100,000 shares of Series B-2 prefatmak outstanding as of March 19,
2014.

Includes (i) 600,000 common shares issuable wpoversion of 900,000 shares of Series B-1 predestock, (ii) 1,400,000 common
shares issuable upon conversion of 2,100,000 sb&fsries B-2 preferred stock; (iii) 4,000,000 eoan shares issuable upon exercise
of warrants; (iv) 2,000,000 shares of common stomkuired upon exercise of warrants; and (v) 776¢k88mon shares issued as stock
dividends paid on the Series B preferred stocke aghich Mr. Czirr, in his capacity as a managingmier of 10X Capital Management
Fund, LLC, a Florida limited liability company agéneral partner of 10X Fund, which we refer to @& Management, has shared
voting and investment power, and disclaims beredfmivnership Also includes 16,667 shares of ourroomstock issuable upon
conversion of Series A preferred stock owned by Ghirr.

Includes (i) 600,000 common shares issuabl@ wooversion of 900,000 shares of Series B-1 medestock; (ii) 1,400,000 common
shares issuable upon conversion of 2,100,000 sb&fsries B-2 preferred stock; (iii) 4,000,000 eoan shares issuable upon exercise
of warrants; (iv) 2,000,000 shares of common stomiuired upon exercise of warrants, and (v) 776¢86mon shares issued as stock
dividends paid on the Series B preferred stocko aghich Mr. Martin and Mr. Czirr, in his capaci#§g a managing member of 10X
Management, its general partner, has shared vatidgnvestment power, and disclaims beneficial aghrip. Each of Mr. Czirr and

Mr. Martin, in his capacity as a managing membet@X Management, the general partner of 10X Fuad,Joting and investment
power, and disclaims beneficial ownership, of theseurities

Includes (i) 600,000 common shares issuable wooversion of 900,000 shares of Series B-1 medestock; (ii) 1,400,000 common
shares issuable upon conversion of 2,100,000 sb&fsries B-2 preferred stock; (iii) 4,000,000 eoan shares issuable upon exercise
of warrants; (iv) 2,000,000 common sha



acquired upon exercise of warrants, and (iv) 7 d@nmon shares issued as stock dividends paideo8dries B preferred stock, all
which are held of record by 10X Fund as to which Martin, in his capacity as a managing memberd Management, has shared
voting and investment power, and disclaims beredfmivnership

(9) Includes 100,000 common shares issuable upon sres€iwarrants

(10) Includes (i) 6,000,000 common shares issuada conversion of the shares of Series B prefasteck and exercise of warrants and
(ii) 2,776,186 common shares issued upon exeréigaants or paid as stock dividends on the S@ipseferred stock, as to which
Messrs. Czirr and Martin share voting and investneentrol but are counted one time for purposethisftotal. For additional
information about the beneficial ownership of oapital stock by Messrs. Czirr and Martin, see n@tasd 10 respectivel

(11) Mr. Smith is the manager of Fivex LLC, a Coctiut limited liability company, and may be deemedave voting and investment
control over, but disclaims beneficial ownershiptbg shares of Series A preferred st

(12) Contact: c/o 10X Capital Management, LLC 1099 Foreke Terrace Niceville, FL 3257

(13) Contact: c/o David Smith 34 Shorehaven Road E. MtkwCT 06855

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourceff and directors, and persons who beneficially mare than ten percent of our
common stock, to file reports of ownership and gesnof ownership of such securities with the SEICteports were timely filed.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Nominating and Corporate Governance CommitteriioBoard of Directors has nominated nine membarsently serving on our
Board to be re-elected at the annual meeting teesame-year terms until the 2015 annual meetirgiafkholders and until their respective
successors are elected and qualified. Each norhizreagreed to serve if elected.

The Nominating and Corporate Governance Commii@®minating nine directors to be elected to tharBef Directors because
Mr. Czirr is the Series B director who is nominated! elected by the holder(s) of the Series B prdiestock voting as a separate class.
Mr. Czirr serves as the Executive Chairman of tbar. Background information with respect to Mrir€is provided below. If all of the
nominees are elected at the annual meeting, oudBddirectors will continue to have ten members.

Set forth below is information regarding the nongisieas of March 19, 2013, including their agesitioos with Galectin Therapeutics,
recent employment and other directorships.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THEELECTION TO THE BOARD OF EACH NOMINEE.

The persons who have been nominated for electitdreainnual meeting to serve on our Board of Dimscare named in the table bel
Proxies cannot be voted for a greater number afgmerthan the number of nominees named.

Name Age Position Director Since
Gilbert F. Amelio, Ph.D 71 Director 200¢
Kevin D. Freemal 52 Director 2011
Arthur R. Greenber 66 Director 200¢
Rod D. Martin 44 Director 200¢
John Mauldir 64 Director 2011
Steven Prelac 56 Director 200:
H. Paul Pressle 82 Director 2011
Marc Rubin, M.D. 59 Director 2011
Peter G. Traber, M.L 57 Chief Executive Officer, President and Direc 200¢

Gilbert F. Amelio, Ph.D . a director since February 2009, began his cateBell Labs in Murray Hill, New Jersey. Since Jaryl,
2012, Dr. Amelio has provided consulting and adwiservices through GFA, LLC, a California limitédbility company. He was a Senior
Partner of Sienna Ventures (a privately-held ventapital firm in Sausalito, California) from ApBDO01 until the fund closed per plan on
December 31, 2011. Dr. Amelio was Chairman and {Ewecutive Officer of Jazz Technologies, Inc. (nawholly owned subsidiary of
Tower Semiconductor Ltd., an independent speciaitier foundry) from August 2005 until his retirenbém September 2008 (when he was
named Chairman Emeritus). Dr. Amelio was Chairmaoh @hief Executive Officer of Beneventure CapitdlC (a full-service venture capil
firm in San Francisco, California) from 1999 to 80éhd was Principal of Aircraft Ventures, LLC (ansalting firm in Newport Beach,
California) from April 1997 to December 2004. Dnn&lio was elected a Director of AT&T in February020and had previously served as an
Advisory Director of AT&T (then known as SBC Comnicettions Inc.) from April 1997 to February 2001. srved as a Director of Pacific
Telesis Group from 1995 until the company was aeguby AT&T in 1997. Prior to 1997, he served agi@han, President and CEO of
National Semiconductor (19-1996) and Apple Computer (1996-1997). We believeAdnelio’s qualifications to sit on our Board of
Directors includes his executive leadership andagament experience, as well as his extensive equmriwith global companies, his
financial expertise and his years of experienceigiog strategic advisory services to organizations
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James C. Czrr , age 58, Chairman of the Board since February 20@9Executive Chairman since February 2010, s-fmender of
I0X Fund, L.P. and is a managing member of 10X @&panagement LLC, the general partner of 10X FunE. Mr. Czirr was a césundel
of Galectin Therapeutics in July 2000. Mr. Czirrsnmstrumental in the early stage development & Saience Inc., a developer of anti-
cancer drugs, served from 2005 to 2008 as Chiefitke Officer of Minerva Biotechnologies Corpomatj a developer of nano particle bio
chips to determine the cause of solid tumors, aasl avconsultant to Metalline Mining Company Inowrknown as Silver Bull Resources,
Inc., (AMEX: SVBL), a mineral exploration compangeking to become a low cost producer of zinc. MirGeceived a B.B.A. degree from
the University of Michigan. We believe that Mr. @zb best situated to sit on our Board of Direstand serve as Chairman of the Board
because he is the director who was a co-founddreo€ompany and is very familiar with our businasd industry, and capable of effectively
identifying sources of capital as well as stratqmiorities.

Kevin D. Freeman , a director since May 2011, holds the ChartereciGial Analyst designation and is Chief Execu®fécer of Cros:
Consulting and Services, LLC, an investment adyismd consulting firm founded in 2004. He is alsthar of a New York Times best-
selling book about the stock market and economymEdy he was Chairman of Separate Account Solstibrc. and held several offices at
Franklin Templeton Investment Services from 1992000. He holds a B.S. in business administratiomfUniversity of Tulsa, Tulsa,
Oklahoma. We believe Mr. Freeman’s qualificatiomsit on our Board of Directors includes his extemdinancial expertise and his years of
experience providing financial advisory services.

Arthur R. Greenberg, age 66, a director since August 2009, has maune 40 years in the semiconductor equipment andriakste
industries. He is the President, Founder and owhBrism Technologies, Inc. since 1983, which pdesi professional sales and marketing
services as well as business development and ¢mmgssérvices. Mr. Greenberg is a member of thedo&UV Tech Systems, a designer
manufacturer of equipment used to fabricate sendigotor devices. Previously, he has been a fourfdseweral successful companies in
Silicon Valley and was the first President of SEMrth America, a semiconductor equipment and rmed$eindustry trade association
representing the interests, including public pqliziyall SEMI members doing business in North AroariMr. Greenberg is also a member of
the advisory board of the Salvation Army of Sankar& County. Mr. Greenberg received his B.S.B.Ayrde in Business Administration frc
Henderson State University. We believe Mr. Greeglsequalifications to sit on our Board of Directangludes his executive leadership and
management experience, as well as his extensiveriexpe with business development.

Rod D. Martin, a director since February 2009 and Vice Chair efBbard of Directors since February 2010, is acotfler of 10X
Capital Management LLC, the general partner of FaXd, L.P. Dr. Martin is the Founder and Chief Exa@ Officer of the Martin
Organization, which focuses on transformative tedtgical advance Dr. Martin served as a seniorsavio PayPal, Inc. founder Peter Thiel,
during the company’s startup phase, its initial ljudffering and its subsequent acquisition by eBay; and afterward, served at Clarium
Capital, Thiel's global macro hedge fund. Dr. Mauiig co-founder and Executive Chairman of Advarn8edrch Laboratories, Inc., and also
serves on several technology companies and nohpiaids, including Agincourt Ventures, CapLink€)Rigger.net, and Hugh O’Brian
Youth Leadership. He previously served as Poliag&ior for former Arkansas Governor Mike Huckake®] is a widely noted author and
speaker. Dr. Martin holds a J.D. from Baylor Lawh&al, a B.A. from the University of Arkansas, andsia Sturgis Fellow at Cambridge
University in Great Britain. We believe Dr. Martinqualifications to sit on our Board of Directonslude his executive leadership experiel
as well as his extensive experience with developorgpanies and organizations.

John Mauldin, a director since May 2011, is President of Mitlerm Wave Advisors LLC, an investment advisory fifmunded in
1999, and a registered representative of Millenniiave Securities, LLC, a FINRA registered brokealde which was founded in 2003.
Previously he was Chief Executive Officer of the émman Bureau of Economic Research. He has manljcptibns on investments and
financial topics, including &lew York Times bestseller and articles in ti@énancial Times andThe Daily Reckoning , and has been a frequent
guest on CNBC, Yahoo Tech Ticker and Bloomberg H¥ .holds a B.A. from Rice University and a M.Dixorn
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Southwestern Baptist Theological Seminary. We belidr. Mauldin’s qualifications to sit on our Boaofl Directors include his extensive
financial management and advisory experience.

Steven Prelack, a director since April 2003, is the currently Senfice President and Chief Operating Officer of @et which owns an
operates 88 veterinary hospitals across the cauxtiryPrelack has held that position since May 2@@viously, from 2001, he was Senior
Vice President, Chief Financial Officer and Treaswf VelQuest Corporation, a provider of automatenhpliance software solutions for the
pharmaceutical industry. In this capacity, Mr. Bolll oversaw sales, business development, operati@hBnance. Mr. Prelack is also a
director of Codeco Corporation, a designer and rizenturer of custom resisters and switches. Mr.d@tekerved as Director and Audit
Committee Chair for BioVex from 2007 through 20088. Prelack, a Certified Public Accountant, receiveB.B.A. degree from the
University of Massachusetts at Amherst in 1979iaraimember of the National Association of Corppiairectors. We believe Mr. Prelack’s
qualifications to sit on our Board of Directors lumtes his extensive executive leadership experjaeeell as his many years serving in
senior financial management roles.

H. Paul Pressler , a director since May 2011, is a graduate of Rt University, cum laude, and of the Universityfexas Law
School. He was elected to the Texas State Legislathile still in law school. From 1958 to 1970, as associated with the law firm of
Vinson & Elkins. He was a District Judge from 19801978 and was Justice of the Texas Court of Aigdeam 1978 until 1993. Prior to his
retirement, Judge Pressler was a partner in thdilfemMWoodfill & Pressler from 1995 until 2013 asdrved in private mediation practice for
several years. Judge Pressler was a director efrfS@bmmunications Corporation (Nasdag GM:SALM) friviarch 2002 to June 2011. He
also a board member of the Liberty Institute anddHNetwork, a non-profit corporation which owns o@@ Christian radio stations in
Texas, Louisiana, Oklahoma, and Florida, and isaadmember of National Religious Broadcastersaandmber of other charitable boards.
We believe Mr. Pressler’s qualifications to sitam Board of Directors include his extensive legigberience and expertise as well as his
executive leadership experience.

Marc Rubin, M.D, a director since October 2011, is Executive Chairwfathe Board of Directors of Titan Pharmaceusicaic. (TTNP:
OTC BB) and served as its President and Chief BraxO@fficer from October 2007 to January 2009.iUR¢bruary 2007, Dr. Rubin served
as Head of Global Research and Development foriBagieering Pharma, as well as a member of the EixedQommittee of Bayer
Healthcare and the Board of Management of Bayee@uly Pharma. Prior to the merger of Bayer Pharmitéaads and Schering AG in June
2006, Dr. Rubin was a member of the Executive BaftSichering AG since joining the company in Octob@03, as well as Chairman of
Schering Berlin Inc. and President of Berlex Phamodicals, a division of Schering AG. From 1990Giluktigust 2003, Dr. Rubin was
employed by GlaxoSmithKline where he held positiohsesponsibility in global clinical and commeraievelopment overseeing programs
in the United States, Europe, Asia and Latin Angerierom 2001 through 2003 at GlaxoSmithKline, he Banior Vice President of Global
Clinical Pharmacology & Discovery Medicine. Dr. Rolnolds an M.D. from Cornell University Medical Ilrge and is board certified in
internal medicine with subspecialties in medicat@ogy and infectious diseases. Dr. Rubin is a membthe Board of Directors of Curis
Inc. (Nasdaq: CRIS) and formerly served on the BadiDirectors of Medarex, Inc., now a subsidiafBdstol-Myers Squibb Company. We
believe Mr. Rubin’s qualifications to sit on our &d of Directors include his extensive executiadkrship and management experience in
the pharmaceutical industry.

Peter G. Traber, M.D., a director since February 2009, became PresidehChief Executive Officer in March 2011, and isoatsir
Chief Medical Officer. Dr. Traber is President Eites, and from 2003 to 2008 was President and Getutive Officer, of Baylor College
of Medicine. From 2000 to 2003 he was Senior Vigesklent Clinical Development and Medical AffairedaChief Medical Officer of
GlaxoSmithKline plc. Dr. Traber was the Chairmarihaf Board and Chief Executive Officer of TerraSdp(, a Mountain View, CA
biotechnology company. He also has served as Exiedutive Officer of the University of Pennsylvailaalth System, as well as Chair of
the Department of Internal Medicine and Chief obta@enterology for the University of Pennsylvan&&ol of Medicine. Dr. Traber
received his M.D. from Wayne State School of
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Medicine and a B.S. in chemical engineering fromtiversity of Michigan. We believe that Dr. Traligbest situated to sit on our Boarc
Directors because, in addition to serving as ouefdxecutive Officer and President as well as isgras our Chief Medical Officer, he
brings extensive industry and company-specific aepee and expertise to the Company.

Executive officers, key employees and key consultin
Peter G. Traber, MD . Chief Executive Officer and President (see BadrDirectors)

James C. Czrr , Executive Chairman and Chairman of the Board Bsmed of Directors)

Harold Shlevin, Ph.D. , age 64, became our Chief Operating Officer arate®ary on October 1, 2012. Dr. Shlevin previolsig been
employed at the Georgia Institute of Technologyt/anced Technology Development Center as PrinaipteManager of bioscience
commercialization efforts since November 2009, whe has assisted faculty in identifying technolagythy of commercialization,
catalyzed formation of new start-up bioscience canigs, and mentored new company management. Froobh€@008 to November 2009,
he served as Head of Operations and Commerciall@mwent for Altea Therapeutics Corporation, an adea drug delivery company
focused on the delivery of therapeutic levels ofaraoluble biotherapeutics and small drugs througtskiie At Altea, he was responsible
pharmaceutical research and development, clingsaarch, regulatory affairs, engineering, clinaaa commercial manufacturing, quality
assurance, information technology, facility openasi and finance. From July 2006 to September 2008hlevin served as the President and
Chief Executive Officer of Tikvah Therapeutics, Jn& start-up pharmaceutical enterprise focuseldten-stage development of neuroscience
therapeutics. From May 2000 to January 2006, hesdeas President and CEO of Solvay Pharmaceutioals(US). In January 2006, he was
promoted to a global senior Vice President roldiniSolvay Pharmaceuticals, SA and member of therdof Solvay Pharmaceuticals, SA.

Jack W. Callicutt , age 47, became our Chief Financial Officer oy 1ul2013. From August 2012 through June 2012,Qatlicutt was
the Chief Financial Officer of REACH Health, Ine.telemedicine technology company headquarterddpimaretta, GA. From April 2010
through August 2012, Mr. Callicutt was the Chiefi&icial Officer of Vystar Corporation, a publichaded company that holds proprietary
technology to remove antigenic proteins from ndtirbber latex. Prior to that Mr. Callicutt was €hFinancial officer of IVOX, Inc., Tikva
Therapeutics and Corautus Genetics, a publichettddotechnology company which was developing deaspy for treatment of
cardiovascular disease. Mr. Callicutt previouslgrggmore than fourteen years in public accountimgst recently as a senior manager at
Deloitte, where he specialized in technology congeafrom 1989 to 2003. Mr. Callicutt is a CertifiPdblic Accountant and graduated with
honors from Delta State University with a B.B.A.d@ocounting and computer information systems.

J. Rex Horton, age 44, became the Company’s Executive Direct®egfulatory Affairs and Quality Assurance in Janu20¢3.
Mr. Horton most recently was Director of Regulatéffairs at Chelsea Therapeutics, where he sucayg$éd the organization through its
first NDA filing and favorable FDA Advisory Commée Meeting. In past leadership roles at SolvayiRheeuticals and Abbott Laboratori
he led approval efforts for key products includigdrogel® Stickpack, Creoh Capsules and Lu®ox CRsQlgs. He has also provided
chemistry, manufacturing and controls (CMC) requiaieadership and support of INDs and NDAs, inaigdeEstrogeP and Androgél
Pump. Mr. Horton was a member of the executivedestdp team that successfully implemented solutiorsignificant regulatory issues
encountered by Solvay in its interactions with fi¥A. Mr. Horton earned his Bachelor’'s degree inusstdial/manufacturing & systems
engineering from The Georgia Institute of Techngldde is a member of the Regulatory Affairs Prof@sal Society (RAPS), Drug
Information Association (DIA) and American Asso@at of Pharmaceutical Scientists (AAPS).

Eliezer Zomer, Ph.D., age 67, has been our Executive Vice President ofuféa&turing and Product Development since the caylpa
inception in 2000. Prior to joining our company, Bomer had been the
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founder of Alicon Biological Control, where he sedvfrom November 2000 to July 2002. From DecemB88to July 2000, Dr. Zomer

served as Vice President of product developme8atScience, Inc. and Vice President of ReseamtiDanelopment at Charm Sciences,
from June 1987 to November 1998. Dr. Zomer rece&&d Sc. degree in industrial microbiology frone tniversity of Tel Aviv in 1972, a
Ph.D. in biochemistry from the University of Maskasetts in 1978, and undertook a post-doctoralysatithe National Institute of Health.

None of the directors, executive officers and keypkyees share any familial relationship.
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CORPORATE GOVERNANCE

Board of Directors

We believe that good corporate governance is impbtb ensure that Galectin Therapeutics is manfmate long-term benefit of our
stockholders. Our board of directors is responditi@stablishing our corporate policies and oveirsge the management of the
company. Senior management, including our PresialemtChief Executive Officer, Chief Financial Offitand Chief Operating Officer, are
responsible for our day-to-day operations. The th@aaluates our corporate performance and apprawesng other things, corporate
strategies, objectives, operating plans, signifipaticies and major commitments of corporate resest The board also evaluates and elects
our executive officers, and determines their corspéan.

Our Board currently consists of ten directors, eftwhom will stand for election at our 2014 anhureeeting of stockholders and twc
whom are nominated and elected by the holder oSeuies B preferred stock voting as a separats.clas

Committees of the Board

Our board of directors has standing Audit, Comptmisaand Nominating and Corporate Governance Cdtaes. From time to time,
the board may also create various ad hoc commifteespecial purposes. The membership during thiefiscal year and the function of each
of the Audit, Compensation, and Nominating and @cafe Governance Committees are described belogvb®hrd has determined that al
the members of each of the Audit, Compensation Nardinating and Corporate Governance Committeegndependent as defined under
the rules of the NASDAQ Stock Market, including tive case of all members of the Audit Committee,itldependence requirements
contemplated by Rule 10A-3 under the Exchange Rué. charters of each committee are available oilCtmpany’s website at
www.galectintherapeutics.com

Compensation Committee

The Compensation Committee met 3 times in 2013.Mbmbers of this committee are Rod D. Martin (dh&ilbert F. Amelio, Ph.D.
and Arthur R. Greenberg. The Committee is respdm&ilv reviewing and recommending compensationcigsi and programs, management
and corporate goals, as well as salary and bdaeéits for our executive officers and other sigrafit employees. Its responsibilities include
supervision and oversight of the administratiomwf incentive compensation and stock programs anduch, the Committee is responsible
for administration of grants and awards to diregitofficers, employees, consultants and advisodemuour 2001 Stock Incentive Plan, 2003
Non-employee Director Stock Incentive Plan and the2@@entive Compensation Plan.

Audit Committee

The Audit Committee met four times in 2013. The rbens of this committee are Steven Prelack (chaithur Greenberg and Kevin
Freeman. The Audit Committee is responsible forsight of the quality and integrity of the accougti auditing and reporting practices of
Galectin Therapeutics. More specifically, it assibie Board of Directors in fulfilling its oversigresponsibilities relating to (i) the quality a
integrity of our financial statements, reports agldted information provided to stockholders, regmis and others, (ii) our compliance with
legal and regulatory requirements, (iii) the quedifions, independence and performance of our imaggnt registered public accounting firm,
(iv) the internal control over financial reportititat management and the Board have establishedyptite audit, accounting and financial
reporting processes generally. The Committee s r@sponsible for review and approval of relatedypmansactions. The Board has
determined that Mr. Prelack is an “audit commifieancial expert” within the meaning of SEC rul&se Audit Committee has the authority
to obtain advice and assistance from, and recgipeogriate funding from the Company for, outsidgale accounting or other advisors as it
deems necessary to carry out its duties.
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Nominating and Corporate Governance Committ

The Nominating and Corporate Governance Committeeamce in 2013. The members of this committee \Rexe D. Martin (chair),
Paul Pressler and Gilbert F. Amelio, Ph.D. The Nwting and Corporate Governance Committee is ressiplerfor identifying individuals
qualified to become members of the Board, anddomenend to the Board, candidates for election -@leetion as directors and for review
our governance policies in light of the corporade@@rnance rules of the SEC. Under its charterCinamittee is required to establish and
recommend criteria for service as a director, iditlg matters relating to professional skills angdenence, board composition, potential
conflicts of interest and manner of consideratibmdividuals proposed by management or stockhslfi@r nomination. The Committee
believes candidates for the Board should haveliligéyao exercise objectivity and independencerniaking informed business decisions;
extensive knowledge, experience and judgment; ithifgelst integrity; loyalty to the interests of GdlacTherapeutics and its stockholders; a
willingness to devote the extensive time necestafylfill a director’s duties; the ability to canibute to the diversity of perspectives present
in board deliberations, and an appreciation ofrtie of the corporation in society. The Committe# eonsider candidates meeting these
criteria who are suggested by directors, manageramukholders and other advisers hired to idemtifg evaluate qualified candidates.

Director Independence

The Company’s Corporate Governance guidelines gesvihat a majority of the members of the Board,@ach member of the Audit,
Compensation and Nominating and Corporate Govem@anmittees, must meet certain criteria for indeeace. Under applicable
NASDAQ rules, a director will only qualify as independent directorif, in the opinion of our board of directors, thegrson does not hav
relationship which would interfere with the exeecf independent judgment in carrying out the rasglities of a director.

Based on the NASDAQ rules, Messrs. Freeman, Mavtayldin, Prelack, Pressler and Greenberg andAmelio and Rubin were
determined by the Board to be independent. As eyeplo of Galectin Therapeutics, Dr. Traber and MirrGre not considered
independent. Also, none of the non-employee dirsdtas any relationship with the Company other tiging a director and stockholder, or
any transaction or arrangement that interferes eaith director’'s independence.

Policies with Respect to Transactions with RelateBersons

The Nominating and Corporate Governance Committeletlze Board have adopted a Code of Ethics, wisietvailable at
www.galectintherapeutics.com, that sets forth uaipolicies and procedures intended to promotetthieal behavior of the Company’s
employees, officers and directors. The Code ofdstdiescribes our policy on conflicts of interesgtisicommittee also monitors the ethical
behavior of our employees, officers and directors.

The executive officers and the Board are also redub complete a questionnaire on an annual basth requires them to disclose ¢
related person transactions and potential conflittaterest. The responses to these questionraieseviewed by outside corporate counsel,
and, if a transaction is reported by an independeattor or executive officer, the questionnagesilbmitted to the Chairperson of the Audit
Committee for review. If necessary, the Audit Cortted will determine whether the relationship is eniai and will have any effect on the
director’s independence. After making such deteatiom, the Audit Committee will report its recomndation on whether the transaction
should be approved or ratified by the entire Board.

Certain Relationships and Related Transactions

Since the beginning of fiscal 2013, we did notiggrate in any transactions in which any of theedior nominees, Class B directors,
executive officers, any beneficial owner of morartb5% of our common stock, nor any of their immesdfamily members, had a direct or
indirect material interest.
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Our Audit Committee Charter requires that membéth® Audit Committee, all of whom are independeéin¢éctors, conduct an
appropriate review of, and be responsible for thergight of, all related party transactions on againg basis. There were no related party
transactions in the fiscal year ended Decembe2@13.

Director Nomination Process

The Nominating and Corporate Governance, or Normgdfommittee, is responsible for, among otherghjrselection of candidates
the annual slate of Directors.

When identifying and evaluating candidates, the Matng Committee first determines whether theeeary evolving needs of the
Board that require an expert in a particular fidldle Nominating Committee may retain a third-paegrch firm to assist it in locating
qualified candidates that meet the needs of thedBaithat time. The search firm would provide mnfiation on a number of candidates, wl
the Nominating Committee discusses. The Nominafiagnmittee chair and some or all of the membera®MNominating Committee, and
Chief Executive Officer, will interview potentiahodidates that the Nominating Committee deems g@piatte. If the Nominating Committee
determines that a potential candidate meets thdsmefehe Board, has the qualifications, and ménetsndependence standards required by
NASDAQ rules, it will recommend the nomination bftcandidate to the Boal

It is the Nominating Committee’s policy to considirector candidates recommended by stockholdessich recommendations are
properly submitted to the Company. Stockholdersinigto recommend persons for consideration byNtinating Committee as nominees
for election to the Board can do so by writinghe Secretary of Galectin Therapeutics Inc. at 49&échtree Industrial Blvd., Suite 240,
Norcross, GA 30071. Recommendations must includgthposed nomin’s name, biographical data and qualifications, eff as a written
statement from the proposed nominee consenting ttamed and, if nominated and elected, to seraedar®ctor. Recommendations must
also follow the Company’s procedures for nominatuirectors by stockholders (see Nominating angpGrate Governance Committee;
Criteria and Diversity). The Nominating Committe@l wonsider the candidate and the candidate’sifications in the same manner in which
it evaluates nominees identified by the Nominatimnmittee. The Nominating Committee may contactstioekholder making the
nomination to discuss the qualifications of thedidate and the stockholder’s reasons for makinghdmeination. The Nominating Committee
may then interview the candidate if it deems thedidate to be appropriate. The Nominating Committey use the services of a third-party
search firm to provide additional information abthe candidate prior to making a recommendatichédBoard.

The Nominating Committee’s nomination process Egleed to ensure that the Nominating Committeeliulfs responsibility to
recommend candidates that are properly qualifiegttge the Company for the benefit of all of itsckholders, consistent with the standards
established by the Nominating Committee under ougparate governance principles. The Nominating Catemdid not receive any
recommendations from shareholders for the 2014 Ahkieeting.

Communication with the Board

The Board and management encourage communicationdur stockholders. Stockholders who wish to comigate with our
management should direct their communication tdStberetary of the Board, Galectin Therapeutics #@60 Peachtree Industrial Blvd.,
Suite 240, Norcross, GA 30071. Stockholders, oetfiterested parties, who wish to communicate @ighnon-management directors or any
individual director should direct their communicatic/o the Secretary at the address above. Thetagcwill forward communications
intended for the Board to the Vice Chairman ofBward, currently Mr. Martin, or, if intended for amdividual director, to that director. If
multiple communications are received on a simib@id, the Secretary may, in his or her discretfonyard only representative
correspondence. Any communications that are abuisiiad taste or present safety or security corscaray be handled differently.
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Board Leadership Structure

The Board believes that our Executive Chairmarest bituated to serve as Chairman of the Boardusedae is the director who was a
cofounder of the Company and is very familiar witlr business and industry, and capable of effectiidentifying sources of capital as w
as strategic priorities. Independent directorsmadagement have different perspectives and rolssategy development. Our independent
directors bring experience, oversight and expeftm® outside the company and industry. Our Chieddtitive Officer brings company-
specific experience and expertise. The Board bedi¢hat the separate roles of the Executive Chaiand Chief Executive Officer promotes
strategy development and execution, and facilitetsmation flow between management and the Boattdgh are essential to effective
governance.

One of the key responsibilities of the Board isléwelop strategic direction and hold managemerdwatable for the execution of
strategy once it is developed. The Board beliekeseparate roles of the Executive Chairman an@lief Executive Officer is in the best
interest of stockholders because it provides tipegiate balance between strategy developmentraegpendent oversight of management.

Executive Sessions

Pursuant to our corporate governance principlesaequired by NASDAQ rules, non-management dirsabthe Board meet from
time to time without the presence of managemerg. Mike Chair of the Board generally chairs thessisas.

Meeting Attendance

During 2013, there were 10 meetings of the BoaatthEdirector, except for Mr. Amelio, attended aiske75% of the total meetings of
the Board and committees of the Board of whichdinector was a member. In addition to participa@bBoard and committee meetings, our
directors discharge their responsibilities throughbe year through personal meetings and othenaamitations, including considerable
telephone contact with the Executive Chairman ahi@fExecutive Officer and others regarding mattdrimterest and concern to the
Company.

We do not have a formal policy requiring memberthefBoard to attend the annual meeting, altholigtiractors are strongly
encouraged to attend. At the 2013 annual meetirsgookholders, all of the then current board mesbare present.

Risk Management

The Board has an active role, as a whole and aldeaommittee level, in overseeing managemenuofisks. The Board regularly
reviews information regarding our credit, liquidand operations, as well as the risks associatddeach. The Compensation Committee of
our Board is responsible for overseeing the manageof risks relating to our executive compensatitams and arrangements. The Audit
Committee of our Board oversees management ofdiaarisks. The Nominating and Corporate Governadoemmittee of our Board
manages risks associated with the independende &dard members and potential conflicts of inteM#hile each committee is responsible
for evaluating certain risks and overseeing theagament of such risks, the entire Board of Direcieregularly informed through
committee reports about such risks.

Criteria and Diversity

In considering whether to recommend any candidatétlusion in the Board’s slate of recommendeadabr nominees, including
candidates recommended by shareholders, the Ndmgreatd Corporate Governance Committee will appéydriteria set forth in governan
guidelines. These criteria include the candidatelgrity, business acumen, age, experience, camenit, diligence, conflicts of interest and
the
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ability to act in the interests of all sharehold@®sir guidelines specify that the value of diversih the Board should be considered by the
Nominating and Corporate Governance Committeeerdirector identification and nomination processe Tommittee seeks nominees v

a broad diversity of experience, professions, skfeographic representation and backgrounds. dhanttee does not assign specific
weights to particular criteria and no particulatesion is necessarily applicable to all prospextimminees. We believe that the backgrounds
and qualifications of the directors, considered gsoup, should provide a significant composite ofiexperience, knowledge and abilities
that will allow the Board to fulfill its responsiliies. Nominees are not discriminated againsttenitasis of race, religion, national origin,
sexual orientation, disability or any other basissgribed by law.

Report of the Audit Committee

The Audit Committee is responsible for providingdépendent, objective oversight of Galectin Theréipguaccounting functions and
internal control over financial reporting. The Au@ommittee has reviewed and discussed auditeddiabstatements for Galectin
Therapeutics with management. The Audit Committee has discussed with McGladrey LLP the mattegsired to be discussed by the
Statement on Auditing Standards No. €bmmunication With Audit Committees (as amended), which includes, among other item#ensa
related to the conduct of the annual audit of ampany’s financial statements. The Audit Commitias also received and reviewed the
written disclosures and the letter from McGladréyPl required by applicable requirements of the Rubbmpany Accounting Oversight
Board regarding the communications by McGladrey with the Audit Committee concerning independerace] has discussed with
McGladrey LLP, its independence from Galectin Tpergics.

Based upon the review and discussions referredeea the Audit Committee recommended to our Bedidirectors that the audited
financial statements of Galectin Therapeuticsfier2013 fiscal year be included in the Annual Refiled on Form 10-K for the year ended
December 31, 2013.

By the Audit Committee of the Board of Directors@dlectin Therapeutic Inc.

Steven Prelack, Chair
Kevin D. Freeman
Arthur R. Greenberg
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DIRECTOR COMPENSATION

The following table details the total compensaganned by our non-employee directors during the gaded December 31, 2013. See
“Executive Compensation” for a description of comgetion for Mr. Czirr and Dr. Traber.

Fees Earnel All Other
Option Compensatior

or Paid in Awards Total
Name Cash ($) [E]ENE) %)@ ($)
Gilbert F. Amelio, Ph.D. 12,00( 39,02( — 51,02(
Kevin D. Freemal 48,77 — 48,77
Arthur R. Greenber — 48,77 — 48,77
Rod D. Martin 84,00((4) 48,77 — 132,77:
John Mauldir — 48,77 — 48,77
Steven Prelac 72,00((5) 48,77 — 120,77:
H. Paul Pressle — 48,77: — 48,77
Marc Rubin, M.D. 3,00( 48,77: — 51,77:

(1) Represents the aggregate grant date fair \wdlaptions granted in 2013, but not actual amopatd to or realized during 2013. The
value as of the grant date for stock options isge&zed over the period of service required fordtuek awards to vest in fu

(2) Excludes travel expense reimburseme

(3) The aggregate number of shares subject toropti@ards held by each director (representing uesest options awards — both
exercisable and 1-exercisable) at December 31, 2013 is as follc

Number of
Shares Subject
to Option
Awards Held as o

December 31,

Name 2013

Gilbert F. Amelio, Ph.D. 28,39
Kevin D. Freemai 31,52¢
Arthur R. Greenber 34,44¢
Rod D. Martin 114,23¢
John Mauldir 31,52¢
Steven Prelac 118,45(
H. Paul Pressle 31,52¢
Marc Rubin, M.D. 33,20¢
TOTAL 2,426,66;

(4) Compensation for service as V-Chairman.
(5) Compensation for service as Audit Committee Chatirr

There were no option grants to our board membéehe(dhan for employee board members for servioeslated to board duties) duri
fiscal 2012. Option grants were made to our curbeatrd members during fiscal 2013 which vest quigrteser a two year period.

For a more detailed description of the assumptisesi for purposes of determining grant date fdiresasee Note 10 to the Financial
Statements and “Management’s Discussion and Arsabfdrinancial Condition and Results of Operatiengritical Accounting Policies and
Estimates — Stock-Based Compensation” includetiénRorm 10-K for the 2012 fiscal year.

We also reimburse our directors for travel and otelated expenses.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Ded#er 31, 2013 about the securities issued, or aattbfor future issuance, under
our equity compensation plans, consisting of o128tock Incentive Plan, our 2003 Non-Employee &aeStock Incentive Plan, and our

2009 Incentive Compensation Plan.

Number of Securities

to be issued upon

exercise of
Plan Category outstanding options
Equity compensation plans approved by securitydrs| 1,932,03
Equity compensation plans not approved by security
holders(1) 1,416,66
Total 3,348,70!

Weighted-
average

exercise price ¢

outstanding

options
$ 3.0C
$ 7.0z
$ 4.7C

Number of securities
remaining available for

future issuance under
equity compensation
plans (excluding
securities reflected in
column (a))

709,63t

709,63t

(1) Represents grants by the Board of Directorstiock options granted to employees and consulthatsare outside of the shareholder
approved compensation plans. The shares undetlygsg grants are not registered upon exerciseareldix month holding restrictio

under Rule 144 of the SE!
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PROPOSAL NO. 2
APPROVAL OF AMENDMENT OF 2009 INCENTIVE COMPENSATIO N PLAN

On March 20, 2013, upon recommendation of the Cosgagton Committee, the Board of Directors approgetject to shareholder
approval, an amendment to the Company’s 2009 Iheef@lompensation Plan (the “Plan”), to reserve d@diteonal 1,400,000 shares for
issuance under the Plan. Otherwise, the Plan renumichanged. The Plan, as amended, is attacheid heréppendix A, and we urge
stockholders to review the Plan carefully.

Under applicable NASDAQ rules, the Company is reggito obtain shareholder approval of the amendmoethie Plan. Stockholder
approval of the Plan is also required (i) to compith certain exclusions from the limitations ofc8en 162(m) of the Internal Revenue Code
of 1986, which we refer to as the Code, as desgtimbow, and (ii) to comply with the incentive dtaaptions rules under Section 422 of the
Code. On March 19, 2013, the closing price of mmmmon stock as reported by NASDAQ was $15.75.

We are currently authorized to issue up to 3,33Bs3fres under the Plan, of which 414,923 remaailadole for issuance as March 19,
2014. If approved by the Company’s shareholdeesathendment to the Plan would authorize an additib@00,000 for issuance. The
material terms of the Plan are as follows:

Background and Purpos

On February 12, 2009, our Board of Directors adbhe 2009 Incentive Compensation Plan, and ouebbéders subsequently
approved the Plan at the 2009 Annual Meeting.

The purpose of the Plan is to assist our compadyitarsubsidiaries and other designated affiliatdsch we refer to as “related
entities”, in attracting, motivating, retaining arearding high-quality executives and other emeésy officers, directors consultants and
other persons who provide services to our compaiitg oelated entities, by enabling such persorectjuire or increase a proprietary interest
in our company in order to strengthen the mutualftinterests between such persons and our staditmland providing such persons with
annual and long-term performance incentives to eapkeir maximum efforts in the creation of stockles value.

Summary of the Plar

The following is a summary of certain principal ig@s of the Plan. This summary is qualified ireitdirety by reference to the compl
text of the Plan, as amended. Stockholders aredumgeead the actual text of the Plan in its etytimehich is set forth as Exhibit A to this
Proxy Statement.

Shares Available for Awards; Annual Per-Person Limitations. Under the Plan, as amended, the total number oéstd common stock
of our company reserved and available for delivergler the Plan (the “awards”) at any time duringtérm of the Plan shall be equal to
4,733,334 shares. The foregoing limit shall begased by the number of shares of common stockreghect to which awards previously
granted under the Plan that are forfeited, expiratioerwise terminate without issuance of sharethat are settled for cash or otherwise do
not result in the issuance of shares, and the nuoflshares that are tendered (either actuallyattestation) or withheld upon exercise of
award to pay the exercise price or any tax withingldequirements. Awards issued in substitutionafwards previously granted by a comg
acquired by our company or a related entity, ohwihich our company or any related entity combiesnot reduce the limit on grants of
awards under the Plan.

The Plan imposes individual limitations on the amtoaf certain awards in part to comply with Codeti®a 162(m). Under these
limitations, during any 12-month period, no pagamt may be granted (i) stock options or stock egiption rights with respect to more than
2,000,000 shares of common stock, or (ii) sharessificted stock, shares of deferred stock, perdmce shares and other stock based-award
with respect to more
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than 2,000,000 shares of common stock, in each sabgct to adjustment in certain circumstancég Maximum amount that may be paid
out as performance units with respect to any 12tmparformance period is $1,000,000, and is $3@@Mwith respect to any performance
period that is more than 12 months.

The Compensation Committee of our Board of Dirextsrauthorized to adjust the limitations descrilvetthe two preceding paragraphs
and is authorized to adjust outstanding awarddu@irtg adjustments to exercise prices of optiord @her affected terms of awards) in the
event that a dividend or other distribution (whetimecash, shares of common stock or other propexgapitalization, forward or reverse
split, reorganization, merger, consolidation, spifj-combination, repurchase, share exchange araiimilar corporate transaction or event
affects the common stock so that an adjustmengpsomriate. The Compensation Committee is alsoaizibd to adjust performance
conditions and other terms of awards in responsleetse kinds of events or in response to changagsphicable laws, regulations or
accounting principles.

Eligibility. The persons eligible to receive awards under tha Bte the officers, directors, employees, constdtand other persons
who provide services to our company or any relatgity. An employee on leave of absence may beidered as still in the employ of our
company or a related entity for purposes of ellgybfor participation in the Plan.

Administration. The Plan is to be administered by the Compens&mnmittee, provided, however, that except as otlseraxpressly
provided in the Plan, our Board of Directors magreise any power or authority granted to the Corspon Committee under the Plan.
Subject to the terms of the Plan, the Compens@mmnmittee is authorized to select eligible pergongceive awards, determine the type,
number and other terms and conditions of, andth#ramatters relating to, awards, prescribe awgrdeanents (which need not be identical
for each participant), and the rules and regulatfon the administration of the Plan, construe iatetrpret the Plan and award agreements,
correct defects, supply omissions or reconcilemstgiencies therein, and make all other decisiodsdeterminations as the Compensation
Committee may deem necessary or advisable fordhmenéstration of the Plan.

Sock Options and Stock Appreciation Rights. The Compensation Committee is authorized to griaaksoptions, including both
incentive stock options (“1ISOs”), which can resnlpotentially favorable tax treatment to the papént, and non-qualified stock options, and
stock appreciation rights entitling the participemteceive the amount by which the fair marketigadf a share of common stock on the date
of exercise exceeds the grant price of the stopkemation right. The exercise price per shareestilip an option and the grant price of a
stock appreciation right are determined by the Gamsption Committee, but must not be less thandinerfarket value of a share of common
stock on the date of grant. For purposes of the,Rtee term “fair market valugheans the fair market value of common stock, awarasghe!
property as determined by the Compensation Comenitteinder procedures established by the Compengatmmittee. Unless otherwise
determined by the Compensation Committee, theraiket value of common stock as of any given daddl be the closing sales price per
share of common stock as reported on the prinsipak exchange or market on which common stodkadet on the date as of which such
value is being determined or, if there is no sal¢hat date, then on the last previous day on waishle was reported. The maximum term of
each option or stock appreciation right, the timeshich each option or stock appreciation right laé exercisable, and provisions requiring
forfeiture of unexercised options or stock apprgaiarights at or following termination of employmtegenerally are fixed by the
Compensation Committee, except that no optionawksappreciation right may have a term exceedingéars. Methods of exercise and
settlement and other terms of the stock appredciatght are determined by the Compensation Comaifbe Compensation Committee,
thus, may permit the exercise price of options dedmunder the Plan to be paid in cash, shares, athards or other property (including lo
to participants). Options may be exercised by payroéthe exercise price in cash, shares of comstack, outstanding awards or other
property having a fair market value equal to thereise price, as the Compensation Committee magrrdate from time to time.
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Restricted and Deferred Sock. The Compensation Committee is authorized to grstticted stock and deferred stock. Restrictedkstoc
is a grant of shares of common stock which maybeatold or disposed of, and which shall be sultgestich risks of forfeiture and other
restrictions as the Compensation Committee may s@pa participant granted restricted stock gengfadks all of the rights of a stockholder
of our company, unless otherwise determined byCihmpensation Committee. An award of deferred stmcKers upon a participant the rig
to receive shares of common stock at the end péeified deferral period, subject to such riskéoofeiture and other restrictions as the
Compensation Committee may impose. Prior to setigran award of deferred stock carries no votindivadend rights or other rights
associated with share ownership, although dividendvalents may be granted, as discussed below.

Dividend Equivalents. The Compensation Committee is authorized to grasdehd equivalents conferring on participants tiigét to
receive, currently or on a deferred basis, casireshof common stock, other awards or other prggepial in value to dividends paid on a
specific number of shares of common stock or gpleeiodic payments. Dividend equivalents may be tgalone or in connection with
another award, may be paid currently or on a defebasis and, if deferred, may be deemed to haam teénvested in additional shares of
common stock, awards or otherwise as specifiedh®yCompensation Committee.

Bonus Sock and Awardsin Lieu of Cash Obligations. The Compensation Committee is authorized to graates of common stock as a
bonus free of restrictions, or to grant sharesoofimon stock or other awards in lieu of companygailons to pay cash under the Plan or
other plans or compensatory arrangements, sulgjectch terms as the Compensation Committee mayfgpec

Other Stock-Based awards. The Compensation Committee or our Board of Direcisauthorized to grant awards that are denondnate
or payable in, valued by reference to, or otherbissed on or related to shares of common stockCbinepensation Committee determines
the terms and conditions of such awards.

Performance awards. The Compensation Committee is authorized to grarfopmance awards to participants on terms anditonsd
established by the Compensation Committee. Th@peence criteria to be achieved during any perfoicageriod and the length of the
performance period is determined by the Compens&mmmittee upon the grant of the performance awaalided however, that a
performance period cannot be shorter than 12 mantlhger than 5 years. Performance awards masled by reference to a designated
number of shares (in which case they are refeored performance shares) or by reference to ardgsid) amount of property including cash
(in which case they are referred to as performamits). Performance awards may be settled by dglioecash, shares or other property, or
any combination thereof, as determined by the Cosgion Committee. Performance awards grantedrsops whom the Compensation
Committee expects will, for the year in which a diettbn arises, be “covered employees” (as defiradviy) will, if and to the extent intended
by the Compensation Committee, be subject to pimvisthat should qualify such awards as “performedpased compensationbt subject tc
the limitation on tax deductibility by our compangder Code Section 162(m). For purposes of Sed6@im), the term “covered employee”
means our company’s chief executive officer anchasber person whose compensation is required thdetosed in our company’s filings
with the SEC by reason of that person being ambadive highest compensated officers of our comEgf the end of a taxable year. If
to the extent required under Section 162(m) ofGbde, any power or authority relating to a perfanogaward intended to qualify under
Section 162(m) of the Code is to be exercised bybmpensation Committee and not our Board of Birsc

If and to the extent that the Compensation Commitigtermines that these provisions of the Plamoabe applicable to any award, one
or more of the following business criteria for @ampany, on a consolidated basis, and/or for reletgities, or for business or geographical
units of our company and/or a related entity (exeéth respect to the total stockholder return aachings per share criteria), shall be use
the Compensation Committee in establishing perfomaaoals for awards under the Plan: (1) earniegsipare; (2) revenues or margins;

(3) cash flow; (4) operating margin; (5) returnassets, net assets, investment, capital, openaiugmue or equity; (6) economic value added;
(7) direct contribution; (8) income; net incomeefax earnings;
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earnings before interest and taxes; earnings béaftaeest, taxes, depreciation and amortizatiomiegs after interest expense and before
extraordinary or special items; operating inconet;aperating income; income before interest incomexpense, unusual items and income
taxes, local, state or federal and excluding bustjahd actual bonuses which might be paid undeoagging bonus plans of our company;
(9) working capital or working capital managemenc¢juding inventory turnover and days sales outditagy (10) management of fixed costs
or variable costs; (11) identification or consumimrabf investment opportunities or completion oésified projects in accordance with
corporate business plans, including strategic mey@equisitions or divestitures; (12) total stoakler return; (13) debt reduction; (14) ma
share; (15) entry into new markets, either geogcatiy or by business unit; (16) customer retentimd satisfaction; (17) strategic plan
development and implementation, including turnatbplans; and (18) stock price. Any of the abovegosy be determined on an absolute
or relative basis (e.g. growth in earnings pereshar as compared to the performance of a publishegecial index deemed applicable by
Compensation Committee including, but not limitedthe Standard & Poor’s 500 Stock Index or a gmiugompanies that are comparable to
our company. The Compensation Committee may exchelémpact of an event or occurrence which the @amation Committee
determines should appropriately be excluded, inodithout limitation (i) restructurings, discontied operations, extraordinary items, and
other unusual or non-recurring charges, (i) ameeéher not directly related to the operation®wf company or not within the reasonable
control of our company’s management, or (iii) argp@in accounting standards required by generatigf@ed accounting principles.

The Compensation Committee may, in its discretitiermine that the amount payable as a performamnaed will be reduced from tt
amount of any potential award.

Other Terms of Awards. Awards may be settled in the form of cash, shafeesmmon stock, other awards or other propertyhén
discretion of the Compensation Committee. The Caorsgiion Committee may require or permit participdotdefer the settlement of all or
part of an award in accordance with such termscanditions as the Compensation Committee may éskalimcluding payment or crediting
of interest or dividend equivalents on deferred ants, and the crediting of earnings, gains ancelésised on deemed investment of defe
amounts in specified investment vehicles. The Caoragton Committee is authorized to place cashgshaircommon stock or other property
in trusts or make other arrangements to provid@&yment of our company’s obligations under thenPTdne Compensation Committee may
condition any payment relating to an award on tithelding of taxes and may provide that a portiérany shares of common stock or other
property to be distributed will be withheld (or pieusly acquired shares of common stock or othepgrty be surrendered by the participant)
to satisfy withholding and other tax obligationaiaads granted under the Plan generally may notdsgpd or otherwise encumbered and are
not transferable except by will or by the laws efdent and distribution, or to a designated beiagfizpon the participard’death, except th
the Compensation Committee may, in its discretp@mmit transfers for estate planning or other psgscsubject to any applicable restrictions
under Rule 16b-3.

Awards under the Plan are generally granted withaeiquirement that the participant pay considendti the form of cash or property
for the grant (as distinguished from the exercisggept to the extent required by law. The Comp@ms&ommittee may, however, grant
awards in exchange for other awards under the Biaards under other company plans, or other rightayment from our company, and
may grant awards in addition to and in tandem witbh other awards, rights or other awards.

Acceleration of Vesting; Changein Control. The Compensation Committee may, in its discretamegelerate the exercisability, the
lapsing of restrictions or the expiration of deétwr vesting periods of any award, and such acaeld exercisability, lapse, expiration and if
so provided in the award agreement or otherwiseraened by the Compensation Committee, vesting skalir automatically in the case of
a “change in control” of our company (including ttesh settlement of stock appreciation rights whiely be exercisable in the event of a
change in control). In addition, the Compensatiom@ittee may provide in an award agreement thapénformance goals relating to any
performance award will be deemed to have been put the
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occurrence of any “change in control.” For purpaskethe Plan, unless otherwise specified in an dvagreement, a change in control means
the occurrence of any of the following:

(i) The acquisition by any person (as that termsisd in the Exchange Act) of Beneficial Ownershifit(in the meaning of Rule
13d-3 promulgated under the Exchange Act) of mioaa 50% of either (A) the then outstanding shafe@mmon stock of our
company (the “Outstanding Company Common Stock'(Byrthe combined voting power of our then outstagdoting securities
entitled to vote generally in the election of dimes (the “Outstanding Company Voting Securitig$te foregoing Beneficial Ownerst
hereinafter being referred to as a “Controllingehest”); provided, however, that the following asifions shall not constitute or result
in a Change of Control: (v) any acquisition dirgdtbm our company; (w) any acquisition by our canyp; (x) any acquisition by any
person that as of the effective date owns Benéfiienership of a Controlling Interest; (y) any atgition by any employee benefit pl;
(or related trust) sponsored or maintained by oangany or any subsidiary; or (z) any acquisitioraby corporation pursuant to a
transaction which complies with clauses (A), (B)l &€) of subsection (iii) below; or

(ii) During any period of three (3) consecutive gge@ot including any period prior to the effectidate of the Plan) individuals
who constitute our board on the effective date {theumbent Board”) cease for any reason to canmstiat least a majority of our board;
provided, however, that any individual becomingraator subsequent to the effective date whoseietgmr nomination for election by
our stockholders, was approved by a vote of at asajority of the directors then comprising theumbent Board shall be considered
as though such individual were a member of theritimnt Board, but excluding, for this purpose, amghsindividual whose initial
assumption of office occurs as a result of an dcuthreatened election contest with respect ¢oetlection or removal of directors or
other actual or threatened solicitation of proxiesonsents by or on behalf of a person other tharboard; or

(iil) Consummation of a reorganization, mergerfugtary share exchange or consolidation or simitaporate transaction involvil
our company or any of its subsidiaries, a saletloerodisposition of all or substantially all of thesets of our company, or the acquisi
of assets or stock of another entity by our compargny of its subsidiaries (each a “Business Coatinn”), in each case, unless,
following such Business Combination, (A) all or stantially all of the individuals and entities wivere the Beneficial Owners,
respectively, of the Outstanding Company CommoelSémd Outstanding Company Voting Securities imratedly prior to such
Business Combination beneficially own, directlyimdirectly, more than 50% of the then outstandingres of common stock and the
combined voting power of the then outstanding \@8ecurities entitled to vote generally in the ttecof directors, as the case may be,
of the corporation resulting from such Business Gimattion (including, without limitation, a corpoiat which as a result of such
transaction owns our company or all or substamtalllof our company’s assets either directly aptlgh one or more subsidiaries) in
substantially the same proportions as their owrigrsmmediately prior to such Business Combinatiéthe Outstanding Company
common stock and Outstanding Company Voting Seesrias the case may be, (B) no person (excludiggemployee benefit plan (or
related trust) of our company or such corporatesulting from such Business Combination or anygrethat as of the effective date
owns Beneficial Ownership of a Controlling Inte)dstneficially owns, directly or indirectly, 50% orore of the then outstanding sh:
of common stock of the corporation resulting framets Business Combination or the combined votinggrasf the then outstanding
voting securities of such corporation except toekient that such ownership existed prior to theiBess Combination and (C) at least a
majority of the members of the Board of Directofsh@ corporation resulting from such Business Cimaion were members of the
Incumbent Board at the time of the execution ofitfigal agreement, or of the action of the Bograyviding for such Business
Combination; or a

(iv) Approval by our stockholders of a completauidation or dissolution of our company.

Amendment and Termination. Our Board of Directors may amend, alter, suspeisgpdtinue or terminate the Plan or the Compensatio
Committee’s authority to grant awards without fertlstockholder approval,
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except that stockholder approval must be obtainedriy amendment or alteration if such approveddgiired by law or regulation or under
the rules of any stock exchange or quotation systenvhich shares of common stock are then listeglioted. Thus, stockholder approval
may not necessarily be required for every amendeeiie Plan which might increase the cost of tla@ Br alter the eligibility of persons to
receive awards. Stockholder approval will not berded to be required under laws or regulations, asdhose relating to ISOs, that condi
favorable treatment of participants on such apgrafnough our board may, in its discretion, setckholder approval in any circumstance
in which it deems such approval advisable. Unleskez terminated by our board, the Plan will temate at the earliest of (a) such time as no
shares of common stock remain available for isseamcler the Plan, (b) termination of the Plan bybmard, or (c) the tenth anniversary of
the effective date of the Plan. Awards outstandipgn expiration of the Plan shall remain in effectil they have been exercised or
terminated, or have expired.

Federal Income Tax Consequences of Awards.

IRS Circular 230 Notice To ensure compliance with requirements imposecbyriternal Revenue Service, you are hereby ndttfiat
any discussion of tax matters set forth in thisspeztus was written in connection with the promotio marketing (within the meaning of I
Circular 230) of awards made under the Amended, Rliagh was not intended or written to be used, amthat be used, by any taxpayer for
purpose of avoiding any tax-related penalties ufielderal law. Each recipient of an award underAheended Plan should seek advice based
on his or her particular circumstances from an jredelent tax advisor.

The Plan is not qualified under the provisionsexfton 401(a) of the Code and is not subject todriie provisions of the Employee
Retirement Income Security Act of 1974.

Nonqualified Sock Options. On exercise of a nonqualified stock option granteder the Plan an optionee will recognize ordinary
income equal to the excess, if any, of the fairkeavalue on the date of exercise of the sharssook acquired on exercise of the option over
the exercise price. If the optionee is an emplafesr company or a related entity, that income kel subject to the withholding of Federal
income tax. The optionee’s tax basis in those shaikbe equal to their fair market value on tletedof exercise of the option, and his
holding period for those shares will begin on ttiaie. If an optionee pays for shares of stock @mncése of an option by delivering shares of
our company’s stock, the optionee will not recogrgain or loss on the shares delivered, eveniif thie market value at the time of exercise
differs from the optionee’s tax basis in them. Bpdonee, however, otherwise will be taxed on thkereise of the option in the manner
described above as if he had paid the exercise pricash. If a separate identifiable stock cesif is issued for that number of shares equal
to the number of shares delivered on exerciseebfition, the optionee’s tax basis in the shangesented by that certificate will be equal to
his tax basis in the shares delivered, and hisitnglderiod for those shares will include his hotdjyeriod for the shares delivered. The
optionee’s tax basis and holding period for theitimtthl shares received on exercise of the optidhbe the same as if the optionee had
exercised the option solely in exchange for cash.

Our company will be entitled to a deduction for &ed income tax purposes equal to the amount ofarg income taxable to the
optionee, provided that amount constitutes an argiand necessary business expense for our congpahig reasonable in amount, and e
the employee includes that amount in income orcounpany timely satisfies its reporting requiremenith respect to that amount.

Incentive Sock Options. The Plan provides for the grant of stock optiorat tjualify as “incentive stock options” as definedection
422 of the Code, which we refer to as ISOs. UnkderGode, an optionee generally is not subjecttapen the grant or exercise of an ISO. In
addition, if the optionee holds a share receiveex@rcise of an ISO for at least two years fromdate the option was granted and at leas
year from the date the option was exercised, wivehiefer to as the Required Holding Period, thiedghce, if any, between the amo
realized on a sale or other taxable dispositiotihaf share and the holder’s tax basis in that siidrbe long-term capital gain or loss.
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If, however, an optionee disposes of a share aedjain exercise of an ISO before the end of the iRedjtiolding Period, which we
refer to as a Disqualifying Disposition, the opgengenerally will recognize ordinary income in ylear of the Disqualifying Disposition eqi
to the excess, if any, of the fair market valu¢hef share on the date the ISO was exercised owexircise price. If, however, the
Disqualifying Disposition is a sale or exchangeadrich a loss, if realized, would be recognizedRederal income tax purposes, and if the
sales proceeds are less than the fair market @dlie share on the date of exercise of the optl@amount of ordinary income recognized
by the optionee will not exceed the gain, if aglized on the sale. If the amount realized onslifying Disposition exceeds the fair
market value of the share on the date of exerdifieecoption, that excess will be short-term orgdarm capital gain, depending on whether
the holding period for the share exceeds one year.

An optionee who exercises an ISO by delivering ehaf stock acquired previously pursuant to thease of an ISO before the
expiration of the Required Holding Period for thebares is treated as making a Disqualifying Digjoosof those shares. This rule prevents
“pyramiding” or the exercise of an ISO (that isegising an ISO for one share and using that slaapthers so acquired, to exercise
successive 1SOs) without the imposition of curienbme tax.

For purposes of the alternative minimum tax, theam by which the fair market value of a sharetotk acquired on exercise of an
ISO exceeds the exercise price of that option gelyewill be an adjustment included in the optioiseaternative minimum taxable income
for the year in which the option is exercisedhtiywever, there is a Disqualifying Disposition oé tthare in the year in which the option is
exercised, there will be no adjustment with respethat share. If there is a Disqualifying Dispiogi in a later year, no income with respe«
the Disqualifying Disposition is included in thetimmee’s alternative minimum taxable income forttyar. In computing alternative
minimum taxable income, the tax basis of a shageiaed on exercise of an ISO is increased by theusnof the adjustment taken into
account with respect to that share for alternativ@mum tax purposes in the year the option is @zed.

Our company is not allowed an income tax deduatiith respect to the grant or exercise of an ineengtock option or the disposition
of a share acquired on exercise of an incentivekstption after the Required Holding Period. Howre¥fethere is a Disqualifying Disposition
of a share, our company is allowed a deductiomiaraount equal to the ordinary income includibléicome by the optionee, provided that
amount constitutes an ordinary and necessary lasagense for our company and is reasonable inrtrend either the employee includes
that amount in income or our company timely sasfts reporting requirements with respect to dmadunt.

Sock awards. Generally, the recipient of a stock award will rgeize ordinary compensation income at the timestbek is received
equal to the excess, if any, of the fair marketigalf the stock received over any amount paid byrekipient in exchange for the stock. If,
however, the stock is non-vested when it is reckivader the Plan (for example, if the employeeduired to work for a period of time in
order to have the right to sell the stock), thepieat generally will not recognize income untietitock becomes vested, at which time the
recipient will recognize ordinary compensation imesequal to the excess, if any, of the fair maviahie of the stock on the date it becomes
vested over any amount paid by the recipient imarge for the stock. A recipient may, however, diteelection with the Internal Revenue
Service, within 30 days of his or her receipt &f #ftock award, to recognize ordinary compensatioome, as of the date the recipient
receives the award, equal to the excess, if anheofair market value of the stock on the dateativard is granted over any amount paid by
the recipient in exchange for the stock.

The recipient’s basis for the determination of gaimoss upon the subsequent disposition of stergsired as stock awards will be the
amount paid for such shares plus any ordinary ircoenognized either when the stock is receivedr@mithe stock becomes vested. Upon
the disposition of any stock received as a stockrdwnder the Plan the difference between thepsale and the recipierg’basis in the shar
will be treated as a capital gain or loss and gdlyewill be characterized as long-term capitalrgai loss if the shares have been
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held for more the one year from the date as of whie or she would be required to recognize any emsgtion income.

Stock Appreciation Rights. Our company may grant SARs separate from any ativard, which we refer to as Stand-Alone SARs, or in
tandem with options, which we refer to as TandenRSAinder the Plan. Generally, the recipient ofsm&Alone SAR will not recognize ar
taxable income at the time the Stand-Alone SAR&nted.

With respect to Stand-Alone SARSs, if the recipigteives the appreciation inherent in the SARash¢cthe cash will be taxable as
ordinary compensation income to the recipient attittne that the cash is received. If the recipieneives the appreciation inherent in the
SARs in shares of stock, the recipient will recagmrdinary compensation income equal to the exafetbe fair market value of the stock on
the day it is received over any amounts paid byrélegient for the stock.

With respect to Tandem SARs, if the recipient eléotsurrender the underlying option in exchange#&sh or shares of stock equal to
the appreciation inherent in the underlying optitie, tax consequences to the recipient will bestiree as discussed above relating to the
Stand-Alone SARs. If the recipient elects to exs¢he underlying option, the holder will be tax¢dhe time of exercise as if he or she had
exercised a nonqualified stock option (discussedv@) i.e., the recipient will recognize ordinangdme for federal tax purposes measured by
the excess of the then fair market value of theeshaf stock over the exercise price.

In general, there will be no federal income taxudzithn allowed to our company upon the grant anteation of Stand-Alone SARs or
Tandem SARs. Upon the exercise of either a StanthdEAR or a Tandem SAR, however, our companybgiléntitled to a deduction for
federal income tax purposes equal to the amouatddhary income that the employee is required togaize as a result of the exercise,
provided that the deduction is not otherwise dise#ld under the Code.

Dividend Equivalents. Generally, the recipient of a dividend equivalentaied will recognize ordinary compensation incoméhattime
the dividend equivalent award is received equ#héofair market value dividend equivalent awardeieed. Our company generally will be
entitled to a deduction for federal income tax sgs equal to the amount of ordinary income thaethployee is required to recognize as a
result of the dividend equivalent award, provideat the deduction is not otherwise disallowed underCode.

Section 162 Limitations. Section 162(m) to the Code, generally disallowsilblip company’s tax deduction for compensationdeezed
employees in excess of $1 million in any tax yesgibning on or after January 1, 1994. Compensdfianqualifies as “performance-based
compensationis excluded from the $1 million deductibility camd therefore remains fully deductible by the comypihat pays it. We inter
that awards granted to employees under the Plamvthe Compensation Committee expects to be covamgalioyees at the time a deduction
arises in connection with such options, may, if tmthe extent so intended by the Compensation Gtteembe granted in a manner that will
qualify as such “performance-based compensatianthat such awards would not be subject to thei@ed62(m) deductibility cap of $1
million. Future changes in Section 162(m) or thgutations thereunder may adversely affect ourtghili ensure that awards under the 2006
Plan will qualify as “performance-based compensttthat are fully deductible by us under Sectio2(6).

Section 409A. Section 409A of the Code, enacted as part of therfgan Jobs Creation Act of 2004, imposes cergguirements
applicable to “nonqualified deferred compensatitamg,” including rules relating to the timing offderal elections and elections with regard
to the form and timing of benefit distributionsppibitions against the acceleration of the timifglistributions, and the times when
distributions may be made, as well as rules thaegaly prohibit the funding of nonqualified defedrcompensation plans in offshore trust
upon the occurrence of a change in the employeEstial health. These rules generally apply wétkpect to deferred compensation that
becomes earned and vested on or after Januar@3, B& nonqualified
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deferred compensation plan subject to Section 4@84to meet, or is not operated in accordancéwitese new requirements, then all
compensation deferred under the plan is or becammeediately taxable to the extent that it is ndijeat to a substantial risk of forfeiture and
was not previously taxable. The tax imposed asaltref these rules would be increased by inteatatrate equal to the rate imposed upol
underpayments plus one percentage point, and aticendd tax equal to 20% of the compensation rezplitio be included in income. Some of
the awards to be granted under this Plan may ¢otestieferred compensation subject to the Seci®h4equirements, including, without
limitation, discounted stock options, deferred ktand SARs that are not payable in shares of ompemy stock. It is our company’s
intention that any award agreement that will govemards subject to Section 409A will comply witlesle rules.

Importance of Consulting Tax Adviser. The information set forth above is a summary omlgt does not purport to be complete. In
addition, the information is based upon currentdfakdincome tax rules and therefore is subjechtnge when those rules change. Moreover,
because the tax consequences to any recipient epend on his particular situation, each recipi@outd consult his tax adviser as to the
Federal, state, local and other tax consequendie @frant or exercise of an award or the disposibf stock acquired as a result of an award.

Certain Interests of Directors.

In considering the recommendation of the Board ioé&ors with respect to the Plan, shareholdersishoe aware that members of the
Board of Directors may from time to time have iet&s that present them with conflicts of interastannection with the proposal to approve
the amendment to the Plan. Specifically, the ame&fdan would add shares that are eligible for guaer the Plan, and directors, including
members of the Compensation Committee, could bpiesmts of awards with respect to these additishalres. The Board of Directors
believes that approval of the amendment to the WIkmdvance the interests of the company andhreholders by encouraging employees
and directors to make significant contributiongtie long-term success of the company.

New Plan Benefits

As of March 19, 2013, 2,918,411 shares had beerdssr are subject to outstanding awards undePldme Because of the discretion
nature of any future awards under the Plan, theuainaf such awards is not determinable at this tivite respect to the company’s directors,
executive officers, including the named executiffecers, and the company’s other employees. Infdiwnaregarding options and other grants
in fiscal 2013 to certain executive officers of tmmpany under the Plan is set forth in the tabfgtioned “Summary Compensation Table,”
and information regarding outstanding options arahts under this Plan is set forth in the tabldioapd “Outstanding Equity Awards at
December 31, 2013.” Information regarding grantdasrthe Plan in fiscal 2013 to the company’s nompleyee directors is set forth under
“Director Compensation.”

The affirmative vote of a majority of the votes tgasther for, against or abstain, by the holddhe shares of common stock voting is
required to approve this proposal. Accordingly tabt8ons will have the effect of a vote againss fhioposal and broker non-votes will have
no effect.

The Board of Directors asks you to approve and FQR approval of this proposed amendment to the plan.
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COMPENSATION OF NAMED EXECUTIVE OFFICERS

The following table summarizes the compensatiod paour Named Executive Officers for the fiscahyeended December 31, 2013

and 2012.

Summary Compensation Tab

Option All Other
Awards ($) Compensatior
Salary Bonus

Name and Principal Position Year ($) (%) (2 (1) ($) Total ($)
Peter G. Traber, M.D. 201z 375,00( 194,68t — 43,0045) 612,69(

Chief Executive Officer & Preside| 2012  314,94¢ 25,00( 713,33. 36,02(6) 1,089,29
James C. Czir 201z 240,00( 120,02! — 77,1847) 437,21

Executive Chairman and Direct 201z  212,50: — — 79,68¢8) 292,19:.
Harold H. Shlevin, Ph.D 2013 200,00( 59,97t — 32,4549) 292,42¢

Chief Operating Officer (3 2012 50,00( 25,00( 473,38: 8,90¢(10) 557,28
Jack W. Callicutt 201z 87,50( 39,80: 709,54 17,07411) 853,91¢

Chief Financial Officer (4 201z — — — — —
(1) Amounts represent the aggregate grant datedhie of option awards for fiscal 2013 and 20&8pectively, but not the actual amounts

paid to or realized by the named executive offfoethe awards during 2013 and 2012. The valud #@seogrant date for stock options
recognized over the number of days of service requir the achievement of certain specified milessafor the grant to become vest

The following table includes the assumptions usechtculate the grant date fair value reportedigmal years 2013 and 2012 on a
grant-by-grant basis.

Assumptions Grant Date
Exercise Expectec Risk-Free Dividend
Options Volatility Fair Value
Grant Granted Price Life Interest Yield Per Share
Name Date (#) ($) (%) (Years) Rate (%) (%) ($)

Peter G. Traber, M.D. 05/23/201;  420,00( 2.0¢ 11€ 5.C 0.7¢ 0 1.7C
Harold H. Shlevin, Ph.C 08/27/201;  250,00( 2.3 10€ 5.C 0.7¢C 0 1.8¢
Jack W. Callicut 07/01/201:  200,00( 4.41 114 5.C 1.3¢ 0 3.58

(2) Bonuses for 2013 were paid in January 2014 thié exception of $20,000 for Dr. Shlevin and $00,for Mr. Callicutt which were

(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)

paid in 2013

Chief Operating Officer from October 1, 20:

Chief Financial Officer from July 1, 201

Includes $32,802 for health and other insurance$dii200 for retirement plan contributiol

Includes $28,406 for health and other insurance$a@l15 for retirement plan contributiol

Includes $19,550 for health and other insurancg&3®Bfor retirement plan contributions and $48,6fMffice and assistant servict
Includes $26,139 for health and other insurancé&3b6for retirement plan contributions and $48,68fbffice and assistant servict
Includes $24,403 for health and other insurance$®049 for retirement plan contributiol

Includes $7,059 for health and other insurance$dn®49 for retirement plan contributiol

Includes $14,744 for health and other insurancersgs and $2,920 for retirement plan contributi

Material Terms of Employment Contracts of Named Exgive Officers
Peter G. Traber, M.D., Chief Executive Officer and President

shall

On May 26, 2011, we entered into an Employment Agrent with Dr. Traber for a three year term begigrivlarch 17, 2011, which
continue for up to two one-year additionafte unless either party
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provides at least 6 months’ prior notice that thyment shall not continue. The Agreement prosifiie an annual salary during the initial
year in the amount of $195,000, which may be adflbeginning the second year based on industregsinf executive compensation
comparable companies, but shall not be less th@f,830. Dr. Traber is entitled to (i) participateimcentive, retirement, profit-sharing, life,
medical, disability and other plans generally aali to our senior executives at our expenseaiagpartment and use of an automobile v
he was in residence near our former Newton, Massatts offices, and (v) weekly air-fare from himfly’s residence anywhere in the 48
contiguous states.

The Agreement provides that Dr. Traber shall rezsiverance equal to one year of his then salaoyyeéars’ medical coverage, and
immediate vesting of all unvested warrants andomgtif his employment is terminated (i) by the Camp “without cause,” (i) by Dr. Traber
for “good reason,” or (iii) following a “change abntrol” (as each term is defined in the Agreemdhf)r. Trabers employment is terminat
“for cause,” as defined in the Agreement, subjecture rights” in certain instances, he is noftésd to severance other than medical
insurance coverage pursuant to COBRA.

The Agreement provides that during its term Dr.bBrashall not engage in any business competititie thé Company, and thereaftei
shall not (i) accept for 12 months business fromwfcustomers or accounts relating to “competirgipcts” or services of the Company, or
(ii) render services for 6 months to any “competinganization” (as such terms are defined in theeAment). The Agreement also contains
provisions binding on Dr. Traber with respect fopfiotection of our confidential information; (iigquirements to disclose and assign
inventions or other intellectual property to then@xany; (iii) non-solicitation of our executives, persons with whom we have a business
relationship such as investors, suppliers and musts; and (iv) advance review and approval of aimgs he proposes to publish.

As contemplated by the Agreement, on May 26, 20l Board of Directors granted Dr. Traber 125,008/fvested stock options
exercisable for 10 years at $7.50 per share. litiaddthe Agreement (i) accelerates the vestin@ 000 warrants that we granted to
Dr. Traber in consideration of his service to trer@any as Chief Medical Officer on a consultanibpsor his becoming an executive
officer, (ii) amends our prior grant of 833,334ctmptions to include a cashless exercise provjgiad (iii) limits the number of vested
options under Dr. Traber’s prior grants to a maximf 833,334 at any one time. The Agreement requiscto register the offer and sale of
the shares underlying such options and warrantsTiaber also agreed not to sell any securitigh@Tompany until after his obligation to
report transactions in our securities has expired.

James C. Czrr, Executive Chairman

On June 28, 2011, we entered into an employmeereaggnt with James C. Czirr, Executive Chairmamef@ompany for a three year
term beginning June 28, 2011, which may continuelfoto two one-year additional terms. The agredmpmvides for an annual salary of
$185,000 for the first year of the initial term a$@40,000 for the second and third years. We wedjatiate salary if Mr. Czirr's employment
continues during the one-year terms subsequehgetmitial term. Mr. Czirr is entitled to (i) pactpate in incentive, retirement, profit-sharing,
life, medical, disability and other plans generalisailable to senior executives of the Company $@i,000,000 life insurance coverage and
long-term disability insurance at Company expeasé, (iii) expense reimbursement including up t@®8,per month, unless otherwise
approved, for office expenses.

The agreement provides that Mr. Czirr shall recsierance equal to one year of his then salanyyears’ medical coverage, and
immediate vesting of all unvested options if higgbagment is terminated (i) by the Company “witheatise,” (ii) by Mr. Czirr for “good
reason,” or (iii) following a “change of controla¢ defined in the Agreement). If his employmernérminated “for cause”, subject to “cure
rights” in certain instances, he is not entitledéverance.

The agreement provides that during its term MrrnGshall not engage in any business competitive wie Company. Following
employment, Mr. Czirr shall not (i) accept for 1®mths business from our customers or
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accounts relating to “competing products” or segsjoor (ii) render services for 6 months to anyripeting organization”gs such are define
in the agreement). The agreement also containggwos binding on Mr. Czirr with respect to (i) peotion of our confidential information;
(i) requirements to disclose and assign inventimngther intellectual property to us; (iii) nonlisdation of our executives, or persons with
whom we have a business relationship; and (iv) ackwaeview and approval of all writings he propasegublish.

As contemplated by the agreement, our Board ofdiure on June 28, 2011, granted Mr. Czirr 500,@66ksoptions exercisable at
$7.02 per share of our common stock, which vesienty equal installments of 25,000 shares begmBhdays after the grant date, provi
Mr. Czirr is employed on the applicable vestinged&Ve also agreed to register the offer and satleeo$hares underlying such options.

Mr. Czirr agreed not to loan or pledge securitiehe Company until after his obligation to repteinsactions in our securities has expired,
and not to effect short sales of our securitiesbfgears after termination of the agreement.

Harold H. Shlevin, Ph.D., Chief Operating Officer

We entered into an employment agreement with Diev@hon August 27, 2012 in conjunction with Dr.I&8kn’s appointment as our
Chief Operating Officer. The Agreement providesdarinitial term from October 1, 2012 through Debem31, 2014, and automatically
renews for additional one-year periods unless otiserterminated pursuant to the terms of the Agesdrhy either party. In accordance with
the terms of the Agreement, Dr. Shlevin will reeean initial base salary of $200,000 per year aitideceive an annual performance bonus
for calendar year 2013 between $20,000 and $40(26@&d on the achievement of individual performayazds. He will be eligible for a
performance bonus for calendar year 2014 of upb@@RO0, based on individual and Company performahice Agreement also provides for
a one-time signing bonus of $25,000 and a granptibns to purchase 250,000 shares of the Companysnon stock. The exercise price of
the options is equal to the closing price of thenPany’s stock price on August 27, 2012, and 508I@0es vested upon execution of the
Agreement, 50,000 shares will vest on DecembePB12, 75,000 shares will vest on December 31, 2848,75,000 shares will vest on
December 31, 2014. The options were granted pursodhne Company’s Amended and Restated 2009 livee@ompensation Plan and
expire ten years after the date of grant. Dr. Shievagreement also contains various provisionsteel to Termination for “Cause” and/or
“Without Cause” and/or for “Good Reason” as wellvasious Change of Control provisions.

Jack W. Callicutt, Chief Financial Officer

We entered into an employment agreement with MHidD# dated July 1, 2013, in conjunction with MZallicutt’s appointment as our
Chief Financial Officer. Pursuant to the termshaf Agreement, Mr. Callicutt will receive an annsalary of $175,000 and will be eligible to
receive a performance bonus equal to twenty pefems salary. He also received a signing bonusl®,000. In addition to his cash
compensation, the Company awarded Mr. Callicutiaatgof options to purchase 200,000 shares of tmpgany’s common stock, with
25,000 shares vesting on December 31, 2013, 568)8@@s vesting on December 31, 2014, 50,000 stheasdag on December 31, 2015 and
75,000 shares vesting on December 31, 2016, ateanise price equal to the closing price of the @any’s common stock on July 1, 2013.
The options were granted pursuant to the Compakiyisnded and Restated 2009 Incentive Compensatamdrid expire ten years after the
date of grant. Mr. Callicutt's agreement also corgaarious provisions related to Termination f@atise” and/or “Without Cause” and/or for
“Good Reason” as well as various Change of ComtraVisions.

Employee Short-Term and Long-Term I ncentive Program

In 2013, upon recommendation by the Compensatianrittee and approval by the Board of Directors,Engployee Short-Term and
Long-Term Incentive Program (the “Program”) wasatdd for officers and employees of the Company. Fiagram is a performance based
program and was adopted in recognition of the ingrme of aligning officer and employee interestd #at of our stockholders. Our Progi
is designed to reward the efforts of our officard amployees and to be competitive in attractirdyrataining them. There are
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two elements of the Program: (1) a short-term itigenin the form of cash bonuses and (2) long-teroentive in the form of stock option
grants. The cash bonus incentive is targeted tgplie 20% to 40% of base salary for officers andt6%5% of base salary for other
employees. Half of the applicable cash bonus tasgetsed upon achievement of individual documeabgéctives set for the year and the
other half is based upon achievement of the Conipatocumented objectives for the year. The Compg@ars&ommittee also has the
discretion to adjust individual cash bonuses byoup5%. The stock option grant incentive, also daggon the documented individual and
Company objectives, is targeted at 26,000 to 1®dplions for officers and non-specified but snradlmounts for other employees.
Generally, stock option grants under the prograst 28% at the time of the award and the remaindettintly over 3 years and expire 10 y«
after grant. All stock option grants under thisgrnam are made under the 2009 Incentive Compensatiom

Outstanding Equity Awards at Fiscal Year-End 2013

The following table provides information with regpéo outstanding stock options held by the nametative officers in the Summary
Compensation Table as of December 31, 2013. Oniv2B¢2012, we effected a one-for-six reverse gplidur common stock. All common
share and per share amounts shown in the tableldesreadjusted to reflect the reverse split.

Stock Option Awards

Number of Number of
Securities Underlying Securities Underlying Option
Exercise
Unexercised Options Unexercised Options Price Pel Option
Option Expiration
Name Grant Date # Exercisable # Un-Exercisable Share($) Date
Peter G. Traber, M.D. (2) 03/07/201. 416,66 (1) 416,66(1) 6.9¢ 03/07/202.
05/26/201. 83,33« — 7.5€ 05/26/202.
05/23/201. 220,00((3) 200,00((3) 2.0¢ 05/23/202;
James C. Czir 02/01/2011 166,66 — 1.8C 02/01/201!
06/28/201: 250,00((4) 250,00((4) 7.0z 06/28/202.
Harold H. Shlevin, Ph.C 08/27/201: 75,00((5) 75,00((5) 2.3 08/27/202:
Jack W. Callicut 07/01/201: 25,00((6) 175,00((6) 4.41] 07/01/202:

(1) 125,000 options vested on the grant date, BFoptions vest on the first and second anniversari the grant date, 83,333 options vest
on the third and fourth anniversaries of the goaie and 166,667 options vest on the fifth annaugrsf the grant date. The remaining
166,667 options vest upon the achievement of eendliestones. With respect to options that veshmmiversaries, exercise rights are
accelerated upon achievement of certain milestc

(2) Also owns 100,000 fully vested warrants exexioie at $4.26 per share of common stock awardedrapensation for service as interim
Chief Medical Officer.

(3) 120,000 vested on May 23, 2012, 100,000 vest ofifdtesecond and third anniversaries of the gdaté.

(4) Options vest at the rate of 25,000 per quarteoquarters beginning September 28, 2(

(5) 50,000 options vested on the grant date, 500p8ions vested on December 31, 2012, 75,000 vestézecember 31, 2013 and 75,0000
options vest on December 31, 2014. 100,000 optiars exercised in 201

(6) 25,000 options vested on December 31, 2018080pptions vest on December 31, 2014, 50,0000reBtecember 31, 2015 and
75,0000 options vest on December 31, 2!

The exercise price of the options is set at theitpprice of our stock at the date prior to oobhe date of grant. Outstanding options
have been recommended by the Compensation Commaitteadopted by the Board of Directors.
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PROPOSAL NO. 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors has appointed McGladrey lasPour independent auditors for the fiscal yeairepn@ecember 31, 2014.

We expect that a representative from McGladrey bélpresent at the annual meeting, and accordiMg@ladrey will be given the
opportunity to make a statement and respond tajaegtions.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THERATIFICATION OF THE APPOINTMENT OF
MCGLADREY LLP, AS GALECTIN THERAPEUTICS INDEPENDENT PUBLIC ACCOUNTANTS FOR THE FISCAL YEAR
ENDING DECEMBER 31, 2014

FEES PAID TO MCGLADREY LLP

Fiscal Year
2013
Audit Fees(1) $140,91:
Audit-Related Fees(: 42,30(
Tax Fees —
Subtotal —
All Other Fees —
Total Fees $183,21:
Fiscal Year
2012
Audit Fees(2) $128,75(
Audit-Related Fees(: 36,87:
Tax Fees —
Subtotal —
All Other Fees —
Total Fees $165,62:

(1) AuditFees. These are fees for professional servicesiatdit of our annual financial statements datedehber 31, 2013 included
in our Annual Report on Form -K, and review of financial statements included um Quarterly Reports on Form-Q for such yeat

(2) Audit Fees. These are fees for professional servicestaudit of our annual financial statements datedeinber 31, 2012 included
in our Annual Report on Form -K, and review of financial statements included um Quarterly Reports on Form-Q for such yeat

(3) Audit-Related Fees. These are fees for assurance and relatedcesityiat are reasonably related to the performafites audit or
review of our financial statements, including fica disclosures made in our equity finance documatéon and registration statements
filed with the SEC that incorporate financial statnts and the auditors’ report thereon and reviemittdour Audit Committee on
financial accounting/reporting standar

The Audit Committee has considered whether theigimv of non-core audit services to Galectin Thetds by McGladrey LLP is
compatible with maintaining independence.
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Pre-Approval Policy and Procedures

The Audit Committee of our Board of Directors hdgpted policies and procedures which set forttmthaner in which the Committee
will review and approve all services to be providgdhe independent auditor before the auditoetgined to provide such services. The
policy requires Audit Committee pre-approval of taems and fees of the annual audit services emgage as well as any changes in terms
and fees resulting from changes in audit scopdéhmratems. The Audit Committee also pre-approeesan annual basis, other audit services,
and audit-related and tax services set forth irptiley, subject to estimated fee levels, on agmopasis and aggregate annual basis, which
have been pre-approved by the Committee.

All other services performed by the auditor th&t mot prohibited non-audit services under SEC leeotegulatory authority rules must
be separately pre-approved by the Audit Commitd@eounts in excess of pre-approved limits for aséitvices, audit-related services and tax
services require separate pre-approval of the ATdihmittee.

Our Chief Financial Officer reports quarterly t@tAudit Committee on the status of pre-approvedises, including projected fees. All
of the services reflected in the above table wppr@ved by the Audit Committee.
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GALECTIN THERAPEUTICS, INC.
AMENDED AND RESTATED 2009 INCENTIVE COMPENSATION PL AN

1. Purpose. The purpose of this GALECTIN THERAPEUTICS, INCMENDED AND RESTATED 2009 INCENTIVE
COMPENSATION PLAN (the “Plan”) is to assist Galecfiherapeutics, Inc., a Nevada corporation (theni@any”) and its Related Entities
(as hereinafter defined) in attracting, motivatirgjaining and rewarding high-quality executived ather employees, officers, directors,
consultants and other persons who provide serticdsee Company or its Related Entities by enabdingh persons to acquire or increase a
proprietary interest in the Company in order tersgthen the mutuality of interests between suchgmerand the Comparsyshareholders, a
providing such persons with annual and long ternfiop@ance incentives to expend their maximum effantthe creation of shareholder
value.

2. Definitions . For purposes of the Plan, the following termdldfedefined as set forth below, in addition telsterms defined in
Section 1 hereof and elsewhere herein.

(a) “ Award” means any Option, Stock Appreciation Right, Rettd Stock Award, Deferred Stock Award, Share grams a
bonus or in lieu of another Award, Dividend Equert, Other Stock-Based Award or Performance Awagkther with any other right or
interest, granted to a Participant under the Plan.

(b) “ Award Agreement means any written agreement, contract or otherimstnt or document evidencing any Award grante
the Committee hereunder.

(c) “ Beneficiary” means the person, persons, trust or trusts tins been designated by a Participant in his ontost recent
written beneficiary designation filed with the Coiittiee to receive the benefits specified under flae Bpon such Participant’s death or to
which Awards or other rights are transferred if éamthe extent permitted under Section 10(b) hedéafipon a Participant’s death, there is no
designated Beneficiary or surviving designated Beiaey, then the term Beneficiary means the pergemsons, trust or trusts entitled by will
or the laws of descent and distribution to receiveh benefits.

(d) “ Beneficial Owner” and “Beneficial Ownership”shall have the meaning ascribed to such term ie R88-3 under the
Exchange Act and any successor to such Rule.

(e) “ Board” means the Company’s Board of Directors.

(H “ Cause” shall, with respect to any Participant, have iteaning specified in the Award Agreement. In theesige of any
definition in the Award Agreement, “Cause” shalveahe equivalent meaning or the same meaningaas&? or “for cause” set forth in any
employment, consulting, or other agreement forpitvformance of services between the Participantl@€ompany or a Related Entity or
the absence of any such agreement or any suclitiefim such agreement, such term shall meamé)failure by the Participant to perform,
in a reasonable manner, his or her duties as a&sbignthe Company or a Related Entity, (ii) anylation or breach by the Participant of his
or her employment, consulting or other similar @gnent with the Company or a Related Entity, if &fily,any violation or breach by the
Participant of any non-competition, non-solicitatimon-disclosure and/or other similar agreemettt thie Company or a Related Entity,
(iv) any act by the Participant of dishonesty od Eaith with respect to the Company or a Relatetit§r(v) use of alcohol, drugs or other
similar substances in a manner that adverselytaffee Participant’s work performance, or (vi) tenmission by the Participant of any act,
misdemeanor, or crime reflecting unfavorably uges Participant or the Company or any Related Enifitye good faith determination by the
Committee of whether the Participant’s Continuoas/&e was terminated by the Company for “Causelldfe final and binding for all
purposes hereunder.

(9) “ Change in Control’ means a Change in Control as defined in Sect{bh & the Plan.

(h) “ Code” means the Internal Revenue Code of 1986, as aeaeindm time to time, including regulations therdenand
successor provisions and regulations thereto.

() “ Committee’ means a committee designated by the Board tordtar the Plan; provided, however, that if the Bidails to
designate a committee or if there are no longemaesnbers on the committee
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so designated by the Board, or for any other redstermined by the Board, then the Board shallesasithe Committee. While it is intended
that the Committee shall consist of at least twedlors, each of whom shall be (i) a “non-emplogieector” within the meaning of Rule 16b-
3 (or any successor rule) under the Exchange Attss administration of the Plan by “non-employieadors” is not then required in order
for exemptions under Rule 16b-3 to apply to tratisas under the Plan, (ii) an “outside director'thin the meaning of Section 162(m) of the
Code, and (iii) “Independent”, the failure of ther@mittee to be so comprised shall not invalidatg Award that otherwise satisfies the terms
of the Plan.

(J) “ Consultant” means any Person (other than an Employee orecioir, solely with respect to rendering servicestich
Person’s capacity as a director) who is engageatidfCompany or any Related Entity to render comgutir advisory services to the
Company or such Related Entity.

(k) “ Continuous Servicé means the uninterrupted provision of servicetheoCompany or any Related Entity in any capadity o
Employee, Director, Consultant or other servicevjgter. Continuous Service shall not be consideodoktinterrupted in the case of (i) any
approved leave of absence, (ii) transfers amon@tmapany, any Related Entities, or any succesddaiesnin any capacity of Employee,
Director, Consultant or other service provider(iy any change in status as long as the individemains in the service of the Company or a
Related Entity in any capacity of Employee, Directoonsultant or other service provider (excepttagrwise provided in the Award
Agreement). An approved leave of absence shallideckick leave, military leave, or any other auttest personal leave.

() “ Covered Employeeimeans the Person who, as of the end of the tayahble either is the principal executive officertioé
Company or is serving as the acting principal etieewfficer of the Company, and each other Pexgbase compensation is required to be
disclosed in the Company'’s filings with the Sedastand Exchange Commission by reason of that pdrsimg among the three highest
compensated officers of the Company as of the éadaxable year, or such other person as shalbhsidered a “covered employee” for
purposes of Section 162(m) of the Code.

(m) “ Deferred Stock means a right to receive Shares, including Retsiti Stock, cash measured based upon the valusoésS
or a combination thereof, at the end of a specifiei@rral period.

(n) “ Deferred Stock Award means an Award of Deferred Stock granted to &i¢hant under Section 6(e) hereof.
(o) “ Director " means a member of the Board or the board of thre®f any Related Entity.

(p) “ Disability” means a permanent and total disability (withia theaning of Section 22(e) of the Code), as deterthby a
medical doctor satisfactory to the Committee.

(q) “ Dividend Equivalent’ means a right, granted to a Participant undeti®26(g) hereof, to receive cash, Shares, othearda/
or other property equal in value to dividends paith respect to a specified number of Shares, lnergperiodic payments.

(r) “ Effective Date” means the effective date of the Plan, which shalFebruary 12, 2009.

(s) “ Eligible Person” means each officer, Director, Employee, Consulkauot other person who provides services to the Coyr
or any Related Entity. The foregoing notwithstagdionly Employees of the Company, or any parerma@@tion or subsidiary corporation of
the Company (as those terms are defined in Sedtiaf) and (f) of the Code, respectively), shalBtigible Persons for purposes of
receiving any Incentive Stock Options. An Emplogedeave of absence may, in the discretion of thm®ittee, be considered as still in the
employ of the Company or a Related Entity for pwgsoof eligibility for participation in the Plan.

(t) “ Employe€’ means any person, including an officer or Directeho is an employee of the Company or any Rel&tedy.
The payment of a director’s fee by the Company Rekated Entity shall not be sufficient to congéttemployment” by the Company.

(u) “ Exchange Act’ means the Securities Exchange Act of 1934, asdetkfrom time to time, including rules thereunaed
successor provisions and rules thereto.



(v) “ Fair Market Value” means the fair market value of Shares, Awardstber property as determined by the Committee, or
under procedures established by the Committee.sdmtherwise determined by the Committee, theMaiket Value of a Share as of any
given date shall be (i) the last sale price of ar8lon the principal national securities exchanmgw/bich the Common Stock is traded, if the
Common Stock is then traded on a national secsi@xehange; or (ii) the average of the closingdnd asked prices for the Common Stock
guoted by an established quotation service for-tivercounter securities, if the Common Stock istheh traded on a national securities
exchange.

(w) “ Good Reasori shall, with respect to any Participant, haverteaning specified in the Award Agreement. In theesige of
any definition in the Award Agreement, “Good Redssimall have the equivalent meaning or the sameningaas “good reason” or “for good
reason” set forth in any employment, consultingthier agreement for the performance of servicesdsst the Participant and the Company
or a Related Entity or, in the absence of any sgghement or any such definition in such agreenseict) term shall mean (i) the assignment
to the Participant of any duties inconsistent ig araterial respect with the Participant’s dutiesesmponsibilities as assigned by the Company
or a Related Entity, or any other action by the @any or a Related Entity which results in a mateliminution in such duties or
responsibilities, excluding for this purpose arased, insubstantial and inadvertent action no¢iak bad faith and which is remedied by the
Company or a Related Entity promptly after recefiotice thereof given by the Participant; (iiyanaterial failure by the Company or a
Related Entity to comply with its obligations t@tRarticipant as agreed upon, other than an isblatsubstantial and inadvertent failure not
occurring in bad faith and which is remedied by @wmpany or a Related Entity promptly after receipotice thereof given by the
Participant; or (iii) the Company’s or Related Eyi§ requiring the Participant to be based at affig®or location outside of fifty miles from
the location of employment or service as of the ddtAward, except for travel reasonably requirethie performance of the Participant’s
responsibilities.

(x) “ Incentive Stock Optiorf means any Option intended to be designated ascantive stock option within the meaning of
Section 422 of the Code or any successor provisiereto.

(y) “ Independent’, when referring to either the Board or membershef Committee, shall have the same meaning asingkd
rules of the Listing Market.

(2) “ Incumbent Board” means the Incumbent Board as defined in Sect{b)(i9 hereof.

(aa)“Listing Market” means the OTC Bulletin Board or any other natiseglurities exchange on which any securities of the
Company are listed for trading, and if not listed trading, by the rules of the Nasdaq Market.

(bb) “ Option” means a right granted to a Participant underi&e&(b) hereof, to purchase Shares or other Awara@sspecified
price during specified time periods.

(cc) “ Optionee” means a person to whom an Option is granted uthilePlan or any person who succeeds to the rigjtgach
person under this Plan.

(dd) “ Other Stock-Based Awardsmeans Awards granted to a Participant under 8e&(i) hereof.

(ee) “Participant” means a person who has been granted an Award thel®lan which remains outstanding, includingespn
who is no longer an Eligible Person.

(ff) “ Performance Award means any Award of Performance Shares or Perfocen&nits granted pursuant to Section 6(h)
hereof.

(gg) “ Performance Period means that period established by the Committekeatime any Performance Award is granted or at
any time thereafter during which any performancealgspecified by the Committee with respect to skwfard are to be measured.

(hh) “ Performance Sharé means any grant pursuant to Section 6(h) hereafumit valued by reference to a designated number
of Shares, which value may be paid to the Partitipg delivery of such property as the Committeglatetermine, including cash, Shares,
other property, or any combination thereof,



upon achievement of such performance goals dunad’erformance Period as the Committee shall éstiedd the time of such grant or
thereafter.

(i) “ Performance Unit” means any grant pursuant to Section 6(h) hereafumit valued by reference to a designated amofunt
property (including cash) other than Shares, wkisdie may be paid to the Participant by deliverguéh property as the Committee shall
determine, including cash, Shares, other propertany combination thereof, upon achievement ohquerformance goals during the
Performance Period as the Committee shall estasaliie time of such grant or thereafter.

(i) “ Person” shall have the meaning ascribed to such terneiti8n 3(a)(9) of the Exchange Act and used iniSest13(d) and
14(d) thereof, and shall include a “group” as dedirin Section 13(d) thereof.

(kk) “ Related Entity’ means any Subsidiary, and any business, corporgbartnership, limited liability company or otheartity
designated by the Board, in which the Company Sulasidiary holds a substantial ownership intedistctly or indirectly.

(Il) “Restriction Period” means the period of time specified by the Committe¢ Restricted Stock Awards shall be subjecttth
restrictions on transferability, risk of forfeituamd other restrictions, if any, as the Committesy impose.

(mm) “ Restricted Stock means any Share issued with the restrictionttetholder may not sell, transfer, pledge or assigr
Share and with such risks of forfeiture and otlestrictions as the Committee, in its sole discrgtimoay impose (including any restriction on
the right to vote such Share and the right to kecany dividends), which restrictions may lapseasafgly or in combination at such time or
times, in installments or otherwise, as the Conaaithay deem appropriate.

(nn) “ Restricted Stock Awartimeans an Award granted to a Participant undeti@e6(d) hereof.

(00) “ Rule 16b-3' means Rule 16b-3, as from time to time in effautl applicable to the Plan and Participants, prgatad by
the Securities and Exchange Commission under $et@®f the Exchange Act.

(pp) “ Shares” means the shares of common stock of the Compzaryalue $0.001 per share, and such other sexua may be
substituted (or resubstituted) for Shares purstea8ection 10(c) hereof.

(qq) “ Stock Appreciation Right means a right granted to a Participant underiSed@(c) hereof.

(rr) “ Subsidiary” means any corporation or other entity in which @ompany has a direct or indirect ownership irsteoé 50%
or more of the total combined voting power of thert outstanding securities or interests of sucharation or other entity entitled to vote
generally in the election of directors or in whitle Company has the right to receive 50% or motbeflistribution of profits or 50% or
more of the assets on liquidation or dissolution.

(ss) “Substitute Award$ means Awards granted or Shares issued by the Cgnipassumption of, or in substitution or excha
for, Awards previously granted, or the right orightion to make future Awards, by a company (i)uaeed by the Company or any Related
Entity, (ii) which becomes a Related Entity aftee date hereof, or (iii) with which the Companyaaly Related Entity combines.

3. Administration.

(a) Authority of the Committee The Plan shall be administered by the Commitkee to the extent (and subject to the
limitations imposed by Section 3(b) hereof) the Bloalects to administer the Plan, in which casePla@ shall be administered by only those
members of the Board who are Independent membéhe &oard, in which case references herein tdGoenmittee” shall be deemed to
include references to the Independent memberssdBtiard. The Committee shall have full and finahatity, subject to and consistent with
the provisions of the Plan, to select Eligible Bassto become Participants, grant Awards, deterthiag¢ype, number and other terms and
conditions of, and all other matters relating twyakds, prescribe Award Agreements (which need aatientical for each Participant) and
rules and regulations for the administration of Btt@n, construe and interpret the Plan and Awangéments and correct defects, supply
omissions or



reconcile inconsistencies therein, and to maketh#r decisions and determinations as the Comnitesedeem necessary or advisable fo
administration of the Plan. In exercising any dision granted to the Committee under the Plan syant to any Award, the Committee sl
not be required to follow past practices, act manner consistent with past practices, or treatEigyble Person or Participant in a manner
consistent with the treatment of any other EliglBrsons or Participants.

(b) Manner of Exercise of Committee AuthorityThe Committee, and not the Board, shall exemide and exclusive discretion
(i) on any matter relating to a Participant thehjsct to Section 16 of the Exchange Act with resp@the Company to the extent necessa
order that transactions by such Participant sleafempt under Rule 16b-3 under the Exchange #atyith respect to any Award that is
intended to qualify as “performance-based comp@rsatinder Section 162(m), to the extent necessaoyder for such Award to so qualify;
and (iii) with respect to any Award to an Indepemdeirector. Any action of the Committee shall lreaf, conclusive and binding on all
persons, including the Company, its Related Estitidigible Persons, Participants, Beneficiariemdferees under Section 10(b) hereof or
other persons claiming rights from or through aiBigant, and shareholders. The express grantyfpacific power to the Committee, and
the taking of any action by the Committee, shatlm®construed as limiting any power or authorftyhe Committee. The Committee may
delegate to officers or managers of the ComparangrRelated Entity, or committees thereof, the @ity subject to such terms and
limitations as the Committee shall determine, tdgren such functions, including administrative ftinas as the Committee may determin:
the extent that such delegation will not resulthie loss of an exemption under Rule 16b-3(d)(1)Meards granted to Participants subject to
Section 16 of the Exchange Act in respect of then@any and will not cause Awards intended to qualdyperformance-based
compensation” under Code Section 162(m) to faidqualify. The Committee may appoint agents tésagsn administering the Plan.

(c) Limitation of Liability . The Committee and the Board, and each membegdheshall be entitled to, in good faith, rely ot a
upon any report or other information furnished itm lor her by any officer or Employee, the Comparngtependent auditors, Consultants or
any other agents assisting in the administratioefPlan. Members of the Committee and the Baard,any officer or Employee acting at
the direction or on behalf of the Committee or Bward, shall not be personally liable for any attio determination taken or made in good
faith with respect to the Plan, and shall, to tkieet permitted by law, be fully indemnified anapected by the Company with respect to any
such action or determination.

4. Shares Subject to Plan

(a) Limitation on Overall Number of Shares Available fdelivery Under Plan. Subject to adjustment as provided in Section 10
(c) hereof, the total number of Shares reservedaaadable for delivery under the Plan shall be33,334. Any Shares delivered under the
Plan may consist, in whole or in part, of authadized unissued shares or treasury shares.

(b) Application of Limitation to Grants of Awards No Award may be granted if the number of Shaodsetdelivered in
connection with such an Award exceeds the numb8hafes remaining available for delivery underRfen, minus the number of Shares
deliverable in settlement of or relating to therstanding Awards. The Committee may adopt reaserahinting procedures to ensure
appropriate counting, avoid double counting (asgf@mple, in the case of tandem or substitute dsyamd make adjustments if the number
of Shares actually delivered differs from the numtifeShares previously counted in connection withAavard.

(c) Availability of Shares Not Delivered under Awardsiéh Adjustments to Limits

(i) If any Awards are forfeited, expire or otherwierminate without issuance of such Shares, o”averd is settled for
cash or otherwise does not result in the issuaha# or a portion of the Shares subject to suchafdy the Shares to which those Awards v
subject, shall, to the extent of such forfeitupgigation, termination, cash settlement or nonasge, again be available for delivery with
respect to Awards under the Plan, subject to Sedtfo)(iv) below.

(i) In the event that any Option or other Awardugted hereunder is exercised through the tendefiBhpares (either
actually or by attestation) or by the withholdingShares by the Company, or
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withholding tax liabilities arising from such opti@r other award are satisfied by the tendering§tadres (either actually or by attestation) or
by the withholding of Shares by the Company, thely the number of Shares issued net of the Shareieted or withheld shall be counted
for purposes of determining the maximum numbertar8s available for grant under the Plan.

(iii) Substitute Awards shall not reduce the Shanethorized for delivery under the Plan or auttedtifor delivery to a
Participant in any period. Additionally, in the e¥¢hat a company acquired by the Company or agt&k Entity or with which the
Company or any Related Entity combines has shaa@kable under a pre-existing plan approved bylitareholders, the shares available for
delivery pursuant to the terms of such pre-existitagn (as adjusted, to the extent appropriate gusia exchange ratio or other adjustment or
valuation ratio or formula used in such acquisitiorcombination to determine the consideration peyto the holders of common stock of
the entities party to such acquisition or combiatimay be used for Awards under the Plan and sballeduce the Shares authorized for
delivery under the Plan; if and to the extent thatuse of such Shares would not require apprdwhaleoCompany’s shareholders under the
rules of the Listing Market.

(iv) Any Share that again becomes available foiveey pursuant to this Section 4(c) shall be adolgck as one (1) Share.

(v) Notwithstanding anything in this Section 4(g)the contrary but subject to adjustment as pravideSection 10(c)
hereof, the maximum aggregate number of Sharesrthatbe delivered under the Plan as a result ofxleecise of the Incentive Stock
Options shall be [4,533,334] Shares.

5. Eligibility; Per-Person Award Limitations Awards may be granted under the Plan only toillégPersons. Subject to adjustment as
provided in Section 10(c), in any fiscal year af thompany during any part of which the Plan isfiaa, no Participant may be granted
(i) Options or Stock Appreciation Rights with resp® more than 2,000,000 Shares or (ii) Restri&atk, Deferred Stock, Performance
Shares and/or Other Stock-Based Awards with regpeabre than 2,000,000 Shares. In addition, theirmam dollar value payable to any
one Participant with respect to Performance Usi{x) $1,000,000 with respect to any 12 month Rerémce Period and (y) with respect to
any Performance Period that is more than 12 mof)600,000.

6. Specific Terms of Awards

(a) General. Awards may be granted on the terms and condigeh$orth in this Section 6. In addition, the Coittee may impos
on any Award or the exercise thereof, at the datgant or thereafter (subject to Section 10(a)thsadditional terms and conditions, not
inconsistent with the provisions of the Plan, as@ommittee shall determine, including terms raggiforfeiture of Awards in the event of
termination of the Participarst’‘Continuous Service and terms permitting a Pp#iti to make elections relating to his or her Awé&xtept a
otherwise expressly provided herein, the Commatesl retain full power and discretion to accelerataive or modify, at any time, any term
or condition of an Award that is not mandatory unithe Plan. Except in cases in which the Commiterithorized to require other forms of
consideration under the Plan, or to the extentrdtirens of consideration must be paid to satisf/bquirements of Massachusetts law, no
consideration other than services may be requoethe grant (as opposed to the exercise) of angrdw

(b) Options. The Committee is authorized to grant Optionsnip Bligible Person on the following terms and caiodis:

(i) Exercise Price Other than in connection with Substitute Awattis, exercise price per Share purchasable under an
Option shall be determined by the Committee, predithat such exercise price shall not be less108fo of the Fair Market Value of a Sh
on the date of grant of the Option and shall mogny event, be less than the par value of a Siratiee date of grant of the Option. If an
Employee owns or is deemed to own (by reason oétinution rules applicable under Section 424fdhe Code) more than 10% of the
combined voting power of all classes of stock & @ompany (or any parent corporation or subsidiarporation of the Company, as those
terms are defined in Sections 424(e) and (f) ofCbde, respectively) and an Incentive Stock Opisagranted to such Employee, the exercise
price of such Incentive Stock Option (to the extewmfuired by the Code at the time of grant) shalhb less than 110% of the Fair Market
Value of a Share on the date such Incentive Stqatio®is granted.



(i) Time and Method of ExerciseThe Committee shall determine the time or timtestdach or the circumstances under
which an Option may be exercised in whole or irt fiacluding based on achievement of performanadsgand/or future service
requirements), the time or times at which Optidmaliscease to be or become exercisable followingiteation of Continuous Service or up
other conditions, the methods by which the exengigge may be paid or deemed to be paid (includirthe discretion of the Committee a
cashless exercise procedure), the form of such gagrmcluding, without limitation, cash, Sharasc(uding without limitation the
withholding of Shares otherwise deliverable pursuarthe Award), other Awards or awards grantedewraiher plans of the Company or a
Related Entity, or other property (including notether contractual obligations of Participantsiiake payment on a deferred basis provided
that such deferred payments are not in violatioBexftion 13(k) of the Exchange Act, or any ruleegulation adopted thereunder or any ¢
applicable law), and the methods by or forms inchtshares will be delivered or deemed to be dedtvéo Participants.

(iii) Incentive Stock Options The terms of any Incentive Stock Option grantedar the Plan shall comply in all respects
with the provisions of Section 422 of the Code. thiryg in the Plan to the contrary notwithstanding term of the Plan relating to Incentive
Stock Options (including any Stock Appreciation Rigssued in tandem therewith) shall be interpred@dended or altered, nor shall any
discretion or authority granted under the PlanXm@sed, so as to disqualify either the Plan grlanentive Stock Option under Section 422
of the Code, unless the Participant has first retguk or consents to, the change that will reauduich disqualification. Thus, if and to the
extent required to comply with Section 422 of trmd€, Options granted as Incentive Stock OptionB bhaubject to the following special
terms and conditions:

(A) the Option shall not be exercisable for morartien years after the date such Incentive Stotlo®fs granted;
provided, however, that if a Participant owns adéemed to own (by reason of the attribution rofeSection 424(d) of the Code) more than
10% of the combined voting power of all classestotk of the Company (or any parent corporatiosursidiary corporation of the Compa
as those terms are defined in Sections 424(e)faoflthe Code, respectively) and the IncentivecBtOption is granted to such Participant,
the term of the Incentive Stock Option shall betfi® extent required by the Code at the time ofjtlaat) for no more than five years from the
date of grant; and

(B) The aggregate Fair Market Value (determinedfdbe date the Incentive Stock Option is grantddhe Shares
with respect to which Incentive Stock Options geaininder the Plan and all other option plans ofzbmpany (and any parent corporation or
subsidiary corporation of the Company, as thosagare defined in Sections 424(e) and (f) of thdeCoespectively) that become exercis:
for the first time by the Participant during anyeradar year shall not (to the extent required leyGlode at the time of the grant) exceed
$100,000.

(c) Stock Appreciation Rights The Committee may grant Stock Appreciation Rightany Eligible Person in conjunction with all
or part of any Option granted under the Plan @ngtsubsequent time during the term of such OadiTandem Stock Appreciation Right”),
or without regard to any Option (a “FreestandingcBtAppreciation Right”), in each case upon sucmgeand conditions as the Committee
may establish in its sole discretion, not incomsistvith the provisions of the Plan, including thBowing:

(i) Right to Payment A Stock Appreciation Right shall confer on thetiegpant to whom it is granted a right to receive,
upon exercise thereof, the excess of (A) the Fairkét Value of one Share on the date of exercise @) the grant price of the Stock
Appreciation Right as determined by the Commitlgee grant price of a Stock Appreciation Right shall be less than 100% of the Fair
Market Value of a Share on the date of grant, éndhse of a Freestanding Stock Appreciation R@hegss than the associated Option
exercise price, in the case of a Tandem Stock Agptien Right.

(ii) Other Terms. The Committee shall determine at the date oftgrathereafter, the time or times at which and the
circumstances under which a Stock Appreciation Rigdy be exercised in whole or in part (includiragéd on achievement of performance
goals and/or future service requirements), the tmmes at which Stock Appreciation Rights slealhse to be or become exercisable
following termination of Continuous Service or upather conditions, the method of exercise, metHazktilement, form of consideration
payable in



settlement, method by or forms in which Shares vélidelivered or deemed to be delivered to Pastitg whether or not a Stock
Appreciation Right shall be in tandem or in combimawith any other Award, and any other terms andditions of any Stock Appreciation
Right.

(i) Tandem Stock Appreciation RightsAny Tandem Stock Appreciation Right may be grdrattthe same time as the
related Option is granted or, for Options thatrastlncentive Stock Options, at any time theredftfore exercise or expiration of such
Option. Any Tandem Stock Appreciation Right relatedn Option may be exercised only when the rel@tption would be exercisable and
the Fair Market Value of the Shares subject tor¢eted Option exceeds the exercise price at Wliadres can be acquired pursuant to the
Option. In addition, if a Tandem Stock AppreciatiRight exists with respect to less than the fulhiver of Shares covered by a related
Option, then an exercise or termination of suchi@pshall not reduce the number of Shares to wtiieiTandem Stock Appreciation Right
applies until the number of Shares then exercisatdier such Option equals the number of Shareditchvthe Tandem Stock Appreciation
Right applies. Any Option related to a Tandem StApkreciation Right shall no longer be exercisdbléhe extent the Tandem Stock
Appreciation Right has been exercised, and any @an@itock Appreciation Right shall no longer be eisable to the extent the related
Option has been exercised.

(d) Restricted Stock AwardsThe Committee is authorized to grant RestrictedtiSAwards to any Eligible Person on the
following terms and conditions:

(i) Grant and Restrictions Restricted Stock Awards shall be subject to seslrictions on transferability, risk of forfeiture
and other restrictions, if any, as the Committeg mgose, or as otherwise provided in this Plarimduthe Restriction Period. The terms of
any Restricted Stock Award granted under the Rtafl be set forth in a written Award Agreement whahall contain provisions determined
by the Committee and not inconsistent with the Pldre restrictions may lapse separately or in coatinn at such times, under such
circumstances (including based on achievementrépeance goals and/or future service requiremeimtsuch installments or otherwise, as
the Committee may determine at the date of grattieneafter. Except to the extent restricted utldeterms of the Plan and any Award
Agreement relating to a Restricted Stock AwardagiEipant granted Restricted Stock shall havefalhe rights of a shareholder, including
the right to vote the Restricted Stock and thetrighieceive dividends thereon (subject to any msny reinvestment or other requirement
imposed by the Committee). During the period thatRestriction Stock Award is subject to a riskasfeiture, subject to Section 10(b) bel
and except as otherwise provided in the Award Agesd, the Restricted Stock may not be sold, traredde pledged, hypothecated, margined
or otherwise encumbered by the Participant.

(i) Forfeiture . Except as otherwise determined by the Committpen termination of a Participant’'s Continuous &sv
during the applicable Restriction Period, the Raéint's Restricted Stock that is at that time eabjo a risk of forfeiture that has not lapsed
or otherwise been satisfied shall be forfeited matquired by the Company; provided that, subgethé limitations set forth in Section 6(j)
(ii) hereof, the Committee may provide, by ruleegulation or in any Award Agreement, or may defaesnin any individual case, that
forfeiture conditions relating to Restricted Stdokards shall be waived in whole or in part in tivert of terminations resulting from
specified causes, and the Committee may in otrs&scaaive in whole or in part the forfeiture of fieted Stock.

(iii) Certificates for Stock Restricted Stock granted under the Plan may lmkeeeed in such manner as the Committee
shall determine. If certificates representing Ret&id Stock are registered in the name of the étpatint, the Committee may require that such
certificates bear an appropriate legend referrindpé terms, conditions and restrictions applicablsuch Restricted Stock, that the Company
retain physical possession of the certificates,thatithe Participant deliver a stock power to@uwenpany, endorsed in blank, relating to the
Restricted Stock.

(iv) Dividends and Splits As a condition to the grant of a Restricted StAgkard, the Committee may require or permit a
Participant to elect that any cash dividends paid &hare of Restricted Stock be automaticallyvested in additional Shares of Restricted
Stock or applied to the purchase of additional Alsar



under the Plan. Unless otherwise determined b tiramittee, Shares distributed in connection wisttoek split or stock dividend, and other
property distributed as a dividend, shall be suljecestrictions and a risk of forfeiture to there extent as the Restricted Stock with respect
to which such Shares or other property have bestnhlited.

(e) Deferred Stock Award The Committee is authorized to grant DeferrectiStawards to any Eligible Person on the following
terms and conditions:

(i) Award and Restrictions Satisfaction of a Deferred Stock Award shall gagoon expiration of the deferral period
specified for such Deferred Stock Award by the Cottaa (or, if permitted by the Committee, as elddiy the Participant). In addition, a
Deferred Stock Award shall be subject to such iggins (which may include a risk of forfeiture) e Committee may impose, if any, wh
restrictions may lapse at the expiration of theedred period or at earlier specified times (inchglbased on achievement of performance ¢
and/or future service requirements), separatelg oombination, in installments or otherwise, as @ommittee may determine. A Deferred
Stock Award may be satisfied by delivery of Shacesh equal to the Fair Market Value of the spedifiumber of Shares covered by the
Deferred Stock, or a combination thereof, as datexthby the Committee at the date of grant or thigee Prior to satisfaction of a Deferred
Stock Award, a Deferred Stock Award carries nongtr dividend or other rights associated with Slawnership.

(i) Forfeiture . Except as otherwise determined by the Committpen termination of a Participant’'s Continuous &sv
during the applicable deferral period or portioartof to which forfeiture conditions apply (as go®d in the Award Agreement evidencing
the Deferred Stock Award), the Participant’'s DeddrStock Award that is at that time subject tosk df forfeiture that has not lapsed or
otherwise been satisfied shall be forfeited; predithat, subject to the limitations set forth irci 6(j)(ii) hereof, the Committee may
provide, by rule or regulation or in any Award Agmeent, or may determine in any individual case, filvdieiture conditions relating to a
Deferred Stock Award shall be waived in whole opart in the event of terminations resulting fropesified causes, and the Committee may
in other cases waive in whole or in part the faufied of any Deferred Stock Award.

(iii) Dividend Equivalents Unless otherwise determined by the Committebeaattte of grant, any Dividend Equivalents
that are granted with respect to any Deferred Staglrd shall be either (A) paid with respect totsieferred Stock Award at the dividend
payment date in cash or in Shares of unrestridtezk $raving a Fair Market Value equal to the amafrsuch dividends, or (B) deferred with
respect to such Deferred Stock Award and the ammuwvdlue thereof automatically deemed reinvesteatiditional Deferred Stock, other
Awards or other investment vehicles, as the Conemishall determine or permit the Participant tatelBhe applicable Award Agreement
shall specify whether any Dividend Equivalents kbalpaid at the dividend payment date, deferrediederred at the election of the
Participant. If the Participant may elect to defer Dividend Equivalents, such election shall belenaithin 30 days after the grant date of
Deferred Stock Award, but in no event later thamidhths before the first date on which any portésuch Deferred Stock Award vests.

() Bonus Stock and Awards in Lieu of ObligationsThe Committee is authorized to grant Shares yoHdigible Persons as a
bonus, or to grant Shares or other Awards in lieabligations to pay cash or deliver other propentger the Plan or under other plans or
compensatory arrangements, provided that, in the ofiEligible Persons subject to Section 16 offkehange Act, the amount of such gri
remains within the discretion of the Committeehte extent necessary to ensure that acquisitioBbafes or other Awards are exempt from
liability under Section 16(b) of the Exchange AShares or Awards granted hereunder shall be subjscich other terms as shall be
determined by the Committee.

(g) Dividend Equivalents The Committee is authorized to grant Dividend iZzglents to any Eligible Person entitling the Bbigi
Person to receive cash, Shares, other Awardsher ptoperty equal in value to the dividends paiith wespect to a specified number of
Shares, or other periodic payments. Dividend Edeita may be awarded on a free-standing basis @rinection with another Award. The
Committee may provide that



Dividend Equivalents shall be paid or distributeltlen accrued or shall be deemed to have been résaviesadditional Shares, Awards, or
other investment vehicles, and subject to suchicéshs on transferability and risks of forfeityees the Committee may specify. Any such
determination by the Committee shall be made agthat date of the applicable Award.

(h) Performance Awards The Committee is authorized to grant Performakwards to any Eligible Person payable in cash,
Shares, or other Awards, on terms and conditiotabbshed by the Committee, subject to the prowisiof Section 8 if and to the extent that
the Committee shall, in its sole discretion, defamthat an Award shall be subject to those prowsi The performance criteria to be
achieved during any Performance Period and theHesfgghe Performance Period shall be determinethbyCommittee upon the grant of
each Performance Award; provided, however, thatrfoRmance Period shall not be shorter than 12 hsomor longer than 5 years. Except as
provided in Section 9 or as may be provided in arall Agreement, Performance Awards will be distiéiduonly after the end of the relevi
Performance Period. The performance goals to biessth for each Performance Period shall be conalystetermined by the Committee
and may be based upon the criteria set forth iniGe8(b), or in the case of an Award that the Catiea determines shall not be subject to
Section 8 hereof, any other criteria that the Cott@®j in its sole discretion, shall determine stidaé used for that purpose. The amount c
Award to be distributed shall be conclusively detieied by the Committee. Performance Awards mayaie ip a lump sum or in installmel
following the close of the Performance Period nraécordance with procedures established by thenGibee, on a deferred basis.

(i) Other Stock-Based AwardsThe Committee is authorized, subject to limitaainder applicable law, to grant to any Eligible
Person such other Awards that may be denominatpdyable in, valued in whole or in part by refeeta, or otherwise based on, or related
to, Shares, as deemed by the Committee to be temisigith the purposes of the Plan. Other StockeBaswards may be granted to
Participants either alone or in addition to otheratds granted under the Plan, and such Other Baskd Awards shall also be available as a
form of payment in the settlement of other Awardsnged under the Plan. The Committee shall detexithia terms and conditions of such
Awards. Shares delivered pursuant to an Awardemgture of a purchase right granted under thisde6(i) shall be purchased for such
consideration, (including without limitation loafrem the Company or a Related Entity provided swuth loans are not in violation of
Section 13(k) of the Exchange Act, or any ruleemyulation adopted thereunder or any other appkck) paid for at such times, by such
methods, and in such forms, including, without tation, cash, Shares, other Awards or other prgpastthe Committee shall determine.

7. Certain Provisions Applicable to Awards

(a) Stand-Alone, Additional, Tandem, and Substitute Awda. Awards granted under the Plan may, in the digoreif the
Committee, be granted either alone or in additmrirt tandem with, or in substitution or exchange &ny other Award or any award granted
under another plan of the Company, any Relatedyati any business entity to be acquired by then@any or a Related Entity, or any other
right of a Participant to receive payment from @mmpany or any Related Entity. Such additionalgésm, and substitute or exchange Awe
may be granted at any time. If an Award is grameglbstitution or exchange for another Award oamlythe Committee shall require the
surrender of such other Award or award in constitandor the grant of the new Award. In additionyards may be granted in lieu of cash
compensation, including in lieu of cash amountsapésy under other plans of the Company or any Retlatgity, in which the value of Shares
subject to the Award is equivalent in value to¢hsh compensation (for example, Deferred StockestriRted Stock), or in which the
exercise price, grant price or purchase price ®/tvard in the nature of a right that may be exsadiis equal to the Fair Market Value of the
underlying Shares minus the value of the cash casgi®n surrendered (for example, Options or SAqmhreciation Right granted with an
exercise price or grant price “discounted” by theoant of the cash compensation surrendered), pedwidat any such determination to grant
an Award in lieu of cash compensation must be nradempliance with Section 409A of the Code.

10



(b) Term of Awards. The term of each Award shall be for such perednay be determined by the Committee; providedithab
event shall the term of any Option or Stock Appaiton Right exceed a period of ten years (or incee of an Incentive Stock Option such
shorter term as may be required under Section #itiedCode).

(c) Form and Timing of Payment Under Awards; DeferralsSubject to the terms of the Plan and any appkcAfvard
Agreement, payments to be made by the CompanyRetated Entity upon the exercise of an Option bepAward or settlement of an
Award may be made in such forms as the Committak dbtermine, including, without limitation, casBhares, other Awards or other
property, and may be made in a single paymentosfer, in installments, or on a deferred bassyigded that any determination to pay in
installments or on a deferred basis shall be mgdbéCommittee at the date of grant. Any instafiina deferral provided for in the
preceding sentence shall, however, be subjecet€tmpany’s compliance with applicable law andplplicable rules of the Listing Market,
and in a manner intended to be exempt from or wiisersatisfy the requirements of Section 409A ef@wode. Subject to Section 7(e) hereof,
the settlement of any Award may be acceleratedcast paid in lieu of Shares in connection withhssettlement, in the sole discretion of
Committee or upon occurrence of one or more spetivents (in addition to a Change in Control). Aogh settlement shall be at a value
determined by the Committee in its sole discretiaich, without limitation, may in the case of aptf®dn or Stock Appreciation Right be
limited to the amount if any by which the Fair Mati/alue of a Share on the settlement date exdbedsxercise or grant price. Installment
or deferred payments may be required by the Coraen{gubject to Section 7(e) of the Plan, includivegconsent provisions thereof in the
case of any deferral of an outstanding Award novioled for in the original Award Agreement) or pétted at the election of the Participant
on terms and conditions established by the Comeniftee Committee may, without limitation, make psian for the payment or crediting of
a reasonable interest rate on installment or dadguayments or the grant or crediting of DividempliZalents or other amounts in respect of
installment or deferred payments denominated inmetha

(d) Exemptions from Section 16(b) Liability: If the It is the intent of the Company that trant of any Awards to or other
transaction by a Participant who is subject to iBact6 of the Exchange Act shall be exempt fromtiSacl6 pursuant to an applicable
exemption (except for transactions acknowledgeariting to be non-exempt by such Participant). Adagly, if any provision of this Plan
or any Award Agreement does not comply with theunemments of Rule 16b-3 then applicable to any stantsaction, such provision shall be
construed or deemed amended to the extent necassagform to the applicable requirements of Rifb-3 so that such Participant shall
avoid liability under Section 16(b).

(e) Code Section 409A

(i) The Award Agreement for any Award that the Coittee reasonably determines to constitute a Sedtd®A Plan, and
the provisions of the Plan applicable to that Awaithll be construed in a manner consistent wihaftplicable requirements of
Section 409A, and the Committee, in its sole dismneand without the consent of any Participantyrmaend any Award Agreement (and the
provisions of the Plan applicable thereto) if amdhte extent that the Committee determines thdt antendment is necessary or appropria
comply with the requirements of Section 409A of @mde.

(i) If any Award constitutes a “nonqualified defed compensation plan” under Section 409A of thdeJ@ ‘Section 409/
Plan”), then the Award shall be subject to thedwihg additional requirements, if and to the extenjuired to comply with Section 409A of
the Code:

(A) Payments under the Section 409A Plan may nohaée earlier than the first to occur of (u) thetifipant’s
“separation from service”, (v) the date the Paptcit becomes “disabled”, (w) the Participant’s Heét) a “specified time (or pursuant to a
fixed schedule)” specified in the Award Agreemeinthe date of the deferral of such compensationa (ghange in the ownership or effect
control of the corporation, or in the ownershipaaubstantial portion of the assets” of the Companyz) the occurrence of an “unforeseeble
emergency”;
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(B) The time or schedule for any payment of theedefd compensation may not be accelerated, excdip textent
provided in applicable Treasury Regulations or pdpplicable guidance issued by the Internal Rege3ervice;

(C) Any elections with respect to the deferral ofls compensation or the time and form of distrimutdf such
deferred compensation shall comply with the reguésts of Section 409A(a)(4) of the Code; and

(D) In the case of any Participant who is “spedifeanployee”, a distribution on account of a “separafrom service”
may not be made before the date which is six maaiites the date of the Participant’s “separatiamfrservice” (or, if earlier, the date of the
Participant’s death).

For purposes of the foregoing, the terms in quotatshall have the same meanings as those terraddrgwurposes of Section 409A of the
Code, and the limitations set forth herein shalapplied in such manner (and only to the extenghadl be necessary to comply with any
requirements of Section 409A of the Code that ppieable to the Award. The Company does not malyerapresentation to the Participant
that any Awards awarded under this Plan will bemgxefrom, or satisfy, the requirements of SectiOBA, and the Company shall have no
liability or other obligation to indemnify or holthrmless any Participant or Beneficiary for any tadditional tax, interest or penalties that
any Participant or Beneficiary may incur in the mvinat any provision of this Plan, any Award Agremt, or any amendment or modificat
thereof, or any other action taken with respeatate is deemed to violate any of the requiremehection 409A.

(i) Notwithstanding the foregoing, the Companyedaot make any representation to any ParticipaBeneficiary that
any Awards made pursuant to this Plan are exerapt,for satisfy, the requirements of Section 409%4] the Company shall have no liability
or other obligation to indemnify or hold harmleke Participant or any Beneficiary for any tax, éiddal tax, interest or penalties that the
Participant or any Beneficiary may incur in the mviat any provision of this Plan, or any Awardrégment, or any amendment or
modification thereof, or any other action takenhwitspect thereto, is deemed to violate any ofg¢fairements of Section 409A.

8. Code Section 162(m) Provisions

(a) Covered EmployeesUnless otherwise specified by the Committee,]fwvisions of this Section 8 shall be applicablany
Performance Award granted to an Eligible Person ishor is likely to be, as of the end of the t@ayin which the Company would claim a
tax deduction in connection with such Award, a GedeEmployee.

(b) Performance Criteria. If a Performance Award is subject to this Sec8pthen the payment or distribution thereof or the
lapsing of restrictions thereon and the distribuiad cash, Shares or other property pursuant theastapplicable, shall be contingent upon
achievement of one or more objective performanasg®erformance goals shall be objective and stiadirwise meet the requirements of
Section 162(m) of the Code and regulations thereuimtluding the requirement that the level or le\ad performance targeted by the
Committee result in the achievement of performagmas being “substantially uncertain.” One or maof¢he following business criteria for
the Company, on a consolidated basis, and/or ftat&& Entities, or for business or geographicalsuof the Company and/or a Related Er
(except with respect to the total shareholder retund earnings per share criteria), shall be uggdebCommittee in establishing performance
goals for such Awards: (1) earnings per sharetg2@nues or margins; (3) cash flow; (4) operatiraggim; (5) return on net assets,
investment, capital, or equity; (6) economic vaduleled; (7) direct contribution; (8) net income;tareearnings; earnings before interest and
taxes; earnings before interest, taxes, depreniatiol amortization; earnings after interest expanskbefore extraordinary or special items;
operating income or income from operations; incdrafore interest income or expense, unusual iterdsrenome taxes, local, state or federal
and excluding budgeted and actual bonuses whichtrbigpaid under any ongoing bonus plans of thefgamy; (9) working capital;

(10) management of fixed costs or variable co4tk) identification or consummation of investmenpogunities or completion of specified
projects in accordance with corporate businessspiacluding strategic mergers, acquisitions oesdfitures; (12) total shareholder return;
(13) debt reduction;
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(14) market share; (15) entry into new market$egigeographically or by business unit; (16) cugtioratention and satisfaction;

(17) strategic plan development and implementatimiyuding turnaround plans; and/or (18) the Faarkét Value of a Share. Any of the
above goals may be determined on an absoluteaiivebasis or as compared to the performancepabéished or special index deemed
applicable by the Committee including, but not timi to, the Standard & Poor’s 500 Stock Index graaup of companies that are comparable
to the Company. In determining the achievemenhefpterformance goals, the Committee shall exclbdémpact of any (i) restructurings,
discontinued operations, extraordinary items, ahérounusual or non-recurring charges, (ii) evéthiee not directly related to the operations
of the Company or not within the reasonable cordfdhe Company’s management, or (iii) change itoaoting standards required by
generally accepted accounting principles.

(c) Performance Period; Timing For Establishing Perforance Goals Achievement of performance goals in respect of
Performance Awards shall be measured over a PeafarenPeriod no shorter than 12 months and no lahgar5 years, as specified by the
Committee. Performance goals shall be establisbethter than 90 days after the beginning of anydP@mance Period applicable to such
Performance Awards, or at such other date as magchered or permitted for “performance-based camspéon” under Section 162(m) of
the Code.

(d) Adjustments. The Committee may, in its discretion, reduceahmunt of a settlement otherwise to be made inection with
Awards subject to this Section 8, but may not eiserdiscretion to increase any such amount payaldeCovered Employee in respect of an
Award subject to this Section 8. The Committeelsd@dcify the circumstances in which such Awardsidhe paid or forfeited in the event of
termination of Continuous Service by the Partictgaior to the end of a Performance Period or aeitint of Awards.

(e) Committee Certification No Participant shall receive any payment underRtan that is subject to this Section 8 unless the
Committee has certified, by resolution or otherrappate action in writing, that the performancieria and any other material terms
previously established by the Committee or sehfortthe Plan, have been satisfied to the exteregssary to qualify as “performance based
compensation” under Section 162(m) of the Code.

9. Change in Control.

(a) Effect of “Change in Control.”If and only to the extent provided in any employmenother agreement between the
Participant and the Company or any Related Ertityn any Award Agreement, or to the extent otheendetermined by the Committee in its
sole discretion and without any requirement thaheRarticipant be treated consistently, upon tleeiwence of a “Change in Control,” as
defined in Section 9(b):

(i) Any Option or Stock Appreciation Right that wagt previously vested and exercisable as of the tf the Change in
Control, shall become immediately vested and egahie, subject to applicable restrictions set fortSection 10(a) hereof.

(ii) Any restrictions, deferral of settlement, afiodfeiture conditions applicable to a Restrictedc&tAward, Deferred Stock
Award or an Other Stock-Based Award subject onlfutare service requirements granted under the $hafi lapse and such Awards shall be
deemed fully vested as of the time of the Chandedntrol, except to the extent of any waiver by Baticipant and subject to applicable
restrictions set forth in Section 10(a) hereof.

(iii) With respect to any outstanding Award subjechchievement of performance goals and conditimuier the Plan, the
Committee may, in its discretion, deem such perforoe goals and conditions as having been mettag afate of the Change in Control.
(b) Definition of “Change in Control” . Unless otherwise specified in any employment exgent between the Participant and the
Company or any Related Entity, or in an Award Agneat, a “Change in Control” shall mean the occureeof any of the following:
(i) The acquisition by any Person of Beneficial Gnship (within the meaning of Rule 13d-3 promuldateder the
Exchange Act) of more than fifty percent (50%) ifier (A) the value of then
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outstanding equity securities of the Company (tbatstanding Company Stock”) or (B) the combinedngpower of the then outstanding
voting securities of the Company entitled to votagrally in the election of directors (the “Outstany Company Voting Securities) (the
foregoing Beneficial Ownership hereinafter beinfgned to as a “Controlling Interest”); providedyiever, that for purposes of this Section 9
(b), the following acquisitions shall not constéudr result in a Change in Control: (v) any acdigisidirectly from the Company; (w) any
acquisition by the Company; (x) any acquisitionamy Person that as of the Effective Date owns BeiméOwnership of a Controlling

Interest; (y) any acquisition by any employee bimdén (or related trust) sponsored or maintaingdhe Company or any Related Entity; or
(z) any acquisition by any entity pursuant to asection which complies with clauses (A), (B) a@d ¢f subsection (iii) below; or

(i) During any period of three (3) consecutive geénot including any period prior to the Effectiate) individuals who
constitute the Board on the Effective Date (thestimbent Board"rease for any reason to constitute at least a ityagdrthe Board; provide:
however, that any individual becoming a directdisquent to the Effective Date whose electionoonination for election by the
Company'’s shareholders, was approved by a voteleast a majority of the directors then compridiing Incumbent Board shall be
considered as though such individual were a membie Incumbent Board, but excluding, for thisgse, any such individual whose ini
assumption of office occurs as a result of an dcuthreatened election contest with respect ¢oetlection or removal of directors or other
actual or threatened solicitation of proxies orsamts by or on behalf of a Person other than tleed @r

(iii) Consummation of a reorganization, mergertugtary share exchange or consolidation or simiangaction involving
the Company or any of its Related Entities, a ealether disposition of all or substantially alltbk assets of the Company, or the acquisition
of assets or equity of another entity by the Corgpamany of its Related Entities (each a “Busin€ssbination”), in each case, unless,
following such Business Combination, (A) all or stantially all of the individuals and entities wivere the Beneficial Owners, respectively,
of the Outstanding Company Stock and Outstandinp2my Voting Securities immediately prior to sualsBiess Combination beneficially
own, directly or indirectly, more than fifty perdgp0%) of the value of the then outstanding eqgségurities and the combined voting power
of the then outstanding voting securities entitedote generally in the election of members oftibard of directors (or comparable
governing body of an entity that does not have subbard), as the case may be, of the entity ieguttom such Business Combination
(including, without limitation, an entity which asresult of such transaction owns the Companylaraubstantially all of the Company’s
assets either directly or through one or more slidr$es) in substantially the same proportionshas ownership, immediately prior to such
Business Combination of the Outstanding CompangksSand Outstanding Company Voting Securities, astise may be, (B) no Person
(excluding any employee benefit plan (or relatedty of the Company or such entity resulting frararsBusiness Combination or any Person
that as of the Effective Date owns Beneficial Ovehgy of a Controlling Interest) beneficially owmssectly or indirectly, fifty percent
(50%) or more of the value of the then outstandiqgity securities of the entity resulting from siBirsiness Combination or the combined
voting power of the then outstanding voting se@sibf such entity except to the extent that swehesship existed prior to the Business
Combination and (C) at least a majority of the mermtof the Board of Directors or other governingyof the entity resulting from such
Business Combination were members of the IncumBeatd at the time of the execution of the initigieement, or of the action of the
Board, providing for such Business Combination; or

(iv) Approval by the shareholders of the Compang abmplete liquidation or dissolution of the Comypa

10. General Provisions

(a) Compliance With Legal and Other Requiremenitee Tompany may, to the extent deemed necessadyizable by the
Committee, postpone the issuance or delivery of&har payment of other benefits under any Award completion of such registration or
qualification of such Shares or other requiredaactinder any federal or state law, rule or regoihgtiisting or other required action with
respect to the Listing Market, or compliance witlty @ther obligation of the Company, as the Commijtteay consider appropriate,
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and may require any Participant to make such reptations, furnish such information and comply vattbe subject to such other conditions
as it may consider appropriate in connection withissuance or delivery of Shares or payment ardibnefits in compliance with applicable
laws, rules, and regulations, listing requiremeotsyther obligations.

(b) Limits on Transferability; Beneficiaries No Award or other right or interest granted unither Plan shall be pledged,
hypothecated or otherwise encumbered or subjeatydien, obligation or liability of such Participto any party, or assigned or transferred
by such Participant otherwise than by will or taer$ of descent and distribution or to a Beneficigrgn the death of a Participant, and such
Awards or rights that may be exercisable shalbgased during the lifetime of the Participantyohy the Participant or his or her guardian
or legal representative, except that Awards andrailghts (other than Incentive Stock Options atats Appreciation Rights in tandem
therewith) may be transferred to one or more Berafes or other transferees during the lifetiméhef Participant, and may be exercised by
such transferees in accordance with the termsatf Award, but only if and to the extent such transfare permitted by the Committee
pursuant to the express terms of an Award Agreeifseibject to any terms and conditions which the @dttee may impose thereon). A
Beneficiary, transferee, or other person claiming @ghts under the Plan from or through any Pgudiat shall be subject to all terms and
conditions of the Plan and any Award Agreementiapple to such Participant, except as otherwiserdehed by the Committee, and to any
additional terms and conditions deemed necessapmmopriate by the Committee.

(c) Adjustments.

(i) Adjustments to Awards|In the event that any extraordinary dividend threo distribution (whether in the form of cash,
Shares, or other property), recapitalization, fodwar reverse split, reorganization, merger, cadatibn, spin-off, combination, repurchase,
share exchange, liquidation, dissolution or otlimilar corporate transaction or event affects thar8s and/or such other securities of the
Company or any other issuer such that a substituéiechange, or adjustment is determined by therflittee to be appropriate, then the
Committee shall, in such manner as it may deemnta&gjei, substitute, exchange or adjust any or glpthe number and kind of Shares
which may be delivered in connection with Awardarged thereafter, (B) the number and kind of Shlayaghich annual per-person Award
limitations are measured under Section 4 heregftf€number and kind of Shares subject to or dedivle in respect of outstanding Awards,
(D) the exercise price, grant price or purchaseeprélating to any Award and/or make provisiondayment of cash or other property in
respect of any outstanding Award, and (E) any ofispect of any Award that the Committee determiod® appropriate.

(i) Adjustments in Case of Certain Transactiongn the event of any merger, consolidation or ptieerganization in
which the Company does not survive, or in the eeéainy Change in Control, any outstanding Awards foe dealt with in accordance with
any of the following approaches, without the reguient of obtaining any consent or agreement ofricant as such, as determined by the
agreement effectuating the transaction or, if anhé extent not so determined, as determineddoZtdmmittee: (a) the continuation of the
outstanding Awards by the Company, if the Comparg $urviving entity, (b) the assumption or substh for, as those terms are defined in
Section 9(a)(iv) hereof, the outstanding Awardgheysurviving entity or its parent or subsidiaw), full exercisability or vesting and
accelerated expiration of the outstanding Awardgdpsettlement of the value of the outstandingafds in cash or cash equivalents or other
property followed by cancellation of such Awards{gh value, in the case of Options or Stock Ap@ten Rights, shall be measured by the
amount, if any, by which the Fair Market Value ddlaare exceeds the exercise or grant price of fhi@®or Stock Appreciation Right as of
the effective date of the transaction). The Coneaithall give written notice of any proposed tratisa referred to in this Section 10(c)(ii) at
a reasonable period of time prior to the closing dar such transaction (which notice may be gigither before or after the approval of such
transaction), in order that Participants may haveaaonable period of time prior to the closinged#tsuch transaction within which to
exercise any Awards that are then exercisableu@ing any Awards that may become exercisable uperlosing date of such transaction).
A Participant may condition his exercise of any Asisupon the consummation of the transaction.
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(iii) Other Adjustments The Committee (and the Board if and only to tkeet such authority is not required to be
exercised by the Committee to comply with Secti68(in) of the Code) is authorized to make adjustsianthe terms and conditions of, and
the criteria included in, Awards (including Perf@nte Awards, or performance goals and conditioasimg thereto) in recognition of
unusual or nonrecurring events (including, withiimitation, acquisitions and dispositions of busises and assets) affecting the Company,
any Related Entity or any business unit, or therfiial statements of the Company or any Relateilyi=ot in response to changes in
applicable laws, regulations, accounting principtax rates and regulations or business conditioms view of the Committee’s assessment
of the business strategy of the Company, any ReBitrity or business unit thereof, performancearhparable organizations, economic and
business conditions, personal performance of adfzt, and any other circumstances deemed refepeovided that no such adjustment
shall be authorized or made if and to the exteait$lbich authority or the making of such adjustmemild cause Options, Stock Appreciation
Rights, Performance Awards granted pursuant ta@e8(b) hereof to Participants designated by tbmmittee as Covered Employees and
intended to qualify as “performance-based compé@rmsatinder Code Section 162(m) and the regulattbeseunder to otherwise fail to
qualify as “performance-based compensation” undmteCSection 162(m) and regulations thereunder. dudjants permitted hereby may
include, without limitation, increasing the exeeciaice of Options and Stock Appreciation Rightsréasing performance goals, or other
adjustments that may be adverse to the Participant.

(d) Taxes. The Company and any Related Entity are authotiaedthhold from any Award granted, any paymedtiag to an
Award under the Plan, including from a distributiminiShares, or any payroll or other payment to i¢?pant, amounts of withholding and
other taxes due or potentially payable in connectith any transaction involving an Award, andake such other action as the Committee
may deem advisable to enable the Company or aratdeEntity and Participants to satisfy obligatiforsthe payment of withholding taxes
and other tax obligations relating to any AwardisTduthority shall include authority to withhold i@ceive Shares or other property and to
make cash payments in respect thereof in satisfacfi a Participant’s tax obligations, either omandatory or elective basis in the discretion
of the Committee.

(e) Changes to the Plan and AwardsThe Board may amend, alter, suspend, discontinterminate the Plan, or the Committee’s
authority to grant Awards under the Plan, withdwgt tonsent of shareholders or Participants, exbapfiny amendment or alteration to the
Plan shall be subject to the approval of the Comigashareholders not later than the annual meeting following such Board action if such
shareholder approval is required by any federatate law or regulation (including, without limitat, Rule 16b3 or Code Section 162(m))
the rules of the Listing Market, and the Board rotherwise, in its discretion, determine to subrtiiteo such changes to the Plan to
shareholders for approval; provided that, excetthsrwise permitted by the Plan or Award Agreemeithout the consent of an affected
Participant, no such Board action may materially adversely affect the rights of such Participardar the terms of any previously granted
and outstanding Award. The Committee may waiveamgditions or rights under, or amend, alter, sudpdiscontinue or terminate any
Award theretofore granted and any Award Agreemelating thereto, except as otherwise provided énRtan; provided that, except as
otherwise permitted by the Plan or Award Agreemeithjout the consent of an affected Participantsmch Committee or the Board action
may materially and adversely affect the rightsuaftsParticipant under terms of such Award.

(f) Limitation on Rights Conferred Under Plan Neither the Plan nor any action taken hereundender any Award shall be
construed as (i) giving any Eligible Person or iegrant the right to continue as an Eligible Persoarticipant or in the employ or service
the Company or a Related Entity; (ii) interferimgany way with the right of the Company or a ReldEatity to terminate any Eligible
Person’s or Participarst’Continuous Service at any time, (iii) giving digible Person or Participant any claim to be gearany Award undt
the Plan or to be treated uniformly with other Rgyants and Employees, or (iv) conferring on aiBigant any of the rights of a shareholder
of the Company including, without limitation, anght to receive dividends or distributions, anyhti¢p vote or act by written consent, any
right to attend meetings of shareholders or anyt tig receive any information concerning the Conypatusiness, financial condition, rest
of operation or prospects, unless and until suok &s the Participant is duly issued Shares osttuk books of the Company in accordance
with the terms of an Award. None of the Compargypfficers or its directors shall
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have any fiduciary obligation to the Participanthwiespect to any Awards unless and until the &pamnt is duly issued Shares pursuant tc
Award on the stock books of the Company in accardamith the terms of an Award. Neither the Compaoyany of the Company’officers
directors, representatives or agents is grantiygights under the Plan to the Participant whatsoeoral or written, express or implied, other
than those rights expressly set forth in this Rlathe Award Agreement.

(g9) Unfunded Status of Awards; Creation of Trustdhe Plan is intended to constitute an “unfundadh for incentive and
deferred compensation. With respect to any paymesitget made to a Participant or obligation tawdlShares pursuant to an Award,
nothing contained in the Plan or any Award shaleginy such Participant any rights that are grehter those of a general creditor of the
Company; provided that the Committee may authdhizecreation of trusts and deposit therein cashresh other Awards or other property
make other arrangements to meet the Company’satiaits under the Plan. Such trusts or other arrangés shall be consistent with the
“unfunded” status of the Plan unless the Committberwise determines with the consent of each ttkRarticipant. The trustee of such
trusts may be authorized to dispose of trust assetseinvest the proceeds in alternative investsnenbject to such terms and conditions as
the Committee may specify and in accordance withiegble law.

(h) Nonexclusivity of the Plan Neither the adoption of the Plan by the Boarditsosubmission to the shareholders of the
Company for approval shall be construed as creatiygimitations on the power of the Board or a atttee thereof to adopt such other
incentive arrangements as it may deem desirabledimg) incentive arrangements and awards whichalanalify under Section 162(m) of
the Code.

(i) Payments in the Event of Forfeitures; Fractional @hes. Unless otherwise determined by the Committe&herevent of a
forfeiture of an Award with respect to which a Rapant paid cash or other consideration, the Bigeit shall be repaid the amount of such
cash or other consideration. No fractional Shanedl be issued or delivered pursuant to the PlaangrAward. The Committee shall
determine whether cash, other Awards or other ptpshall be issued or paid in lieu of such fractibshares or whether such fractional
shares or any rights thereto shall be forfeitedtberwise eliminated.

() Governing Law. The validity, construction and effect of the Rlany rules and regulations under the Plan, andfavgrd
Agreement shall be determined in accordance wéhatvs of the Commonwealth of Massachusetts withoung effect to principles of
conflict of laws, and applicable federal law.

(k) Non-U.S. Laws. The Committee shall have the authority to adaphsmodifications, procedures, and subplans ashmay
necessary or desirable to comply with provisiontheflaws of foreign countries in which the Companyts Related Entities may operate to
assure the viability of the benefits from Awardarged to Participants performing services in sumintries and to meet the objectives of the
Plan.

() Plan Effective Date and Shareholder Approval; Temaition of Plan. The Plan shall become effective on the Effecirate,
subject to subsequent approval, within 12 monthssaidoption by the Board, by shareholders ofGbenpany eligible to vote in the election
of directors, by a vote sufficient to meet the liegments of Code Sections 162(m) (if applicable) 482, Rule 16183 under the Exchange A
(if applicable), applicable requirements underrtiles of any stock exchange or automated quotatistem on which the Shares may be li
or quoted, and other laws, regulations, and ohbtigatof the Company applicable to the Plan. Awandy be granted subject to shareholder
approval, but may not be exercised or otherwisteskin the event the shareholder approval is btdined. The Plan shall terminate at the
earliest of (a) such time as no Shares remainahlaifor issuance under the Plan, (b) terminatiahie Plan by the Board, or (c) the tenth
anniversary of the Effective Date. Awards outstagdipon expiration of the Plan shall remain in efffentil they have been exercised or
terminated, or have expired.
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

GALECTIN
THERAPEUTICS INC.

2014 Annual Meeting of
Stockholders

May 14, 2014,
9:00 A.M. local time

This Proxy is Solicited On Behall
Of The Board Of Directors

Please Be Sure To Mark, Sign, Date and Return You
in the Envelope Provided

r Proxy Card

p FOLD HERE « DO NOT SEPARATE « INSERT IN ENVELOP E PROVIDED p

PROXY

VOTE FOR  WITHHOLD VOTE FOR
ALL ALL EXCEPT
1. ELECTION OF DIRECTORS NOMINEES ALL (see instructions
below)
The Board of Directors
recommends a vote “FOR” the D D D

listed nominees.

To withhold authority to vote for any individual no
through that nominee 's name below:

minee, strike a line

1. Gilbert F. Amelio, Ph.D.
2. Kevin D. Freeman
3. Arthur R. Greenberg

4. Rod D. Martin
5. John Mauldin
6. Steven Prelack

7. H. Paul Pressler
8. Marc Rubin, M.D.
9. Peter G. Traber, M.D.

FOR AGAINST ABSTAIN
2. APROPOSAL TO APPROVE AN
AMENDMENT TO THE 2009 D D D
INCENTIVE
PLAN TO

COMPENSATION
RESERVE AN
ADDITIONAL 1,400,000
SHARES FOR ISSUANCE
UNDER THE PLAN. The Board
of Directors recommends that
you vote “FOR” this proposal.

Signature: Signature,

Please mai
your votes
like this

FOR AGAINST ABSTAIN
3. APROPOSAL TO RATIFY THE
APPOINTMENT OF MCGLADREY LLP AS D D D
THE INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM TO AUDIT
THE FINANCIAL STATEMENTS FOR THE
2014 FISCAL YEAR. The Board of
Directors recommends a vote “FOR”  this
proposal.

4. In their discretion, the proxies are authorized to vote upon such other
business as may properly come before the annual meeting

THIS PROXY WILL BE VOTED AS DIRECTED. IF NO DIRECTION IS
INDICATED FOR THE PROPOSALS, EACH PROPOSAL WILL BE
VOTED “FOR” THE PROPOSAL.

COMPANY ID:
PROXY NUMBER:

ACCOUNT NUMBER:

Date: , 2014

Please sign exactly as name appears hereon. Whesssire held by joint owners, both should signeMvéigning as attorney, executor, administratorsqreal representative, trustee or guart



please give title as such. If a corporation, plesige in full corporate name by President or otethorized officer. If a partnership, please sigpartnership name by authorized pers



Important Notice Regarding the Availability of Pyokaterials for the 2014 annual meeting
stockholders of Galectin Therapeutics Inc. to blel la¢ the offices of Arnall Golden Gregc
LLP, located at 171 17th Street NW, Suite 2100aAth, GA 30363 on May 14, 2014 at ¢
A.M. EDT.

The Proxy Statement and Annual Report to Stocksldee available at:
http://www.galectintherapeutics.com

To Vote Your Proxy
Mark, sign and date your Proxy Card on the reveide, and return it in the postapgaic
envelope provided.

p FOLD HERE « DO NOT SEPARATE « INSERT IN ENVELOP E PROVIDED p

PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF

GALECTIN THERAPEUTICS INC.

The undersigned appoints Peter G. Traber, M.Dk YcCallicut and Harold Shlevin, Ph.D. and eachham
as proxies, each with the power of substitutior anthorizes each of them to represent and to estdgesignated
the reverse hereof, all of the shares of commaorksid Galectin Therapeutics Inc. held of recordiy undersigned
the close of business on March 19, 2014 at the 20idial meeting of stockholders to be held at thiees of Arnal
Golden Gregory LLP, located at 171 17th Street NBife 2100, Atlanta, GA 30363 on May 14, 2014 809loca
time) or at any adjournment thereof.

(Continued, and to be marked, dated and signed, dhe other side)



