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PRO-PHARMACEUTICALS, INC.
7 WELLS AVENUE
NEWTON, MASSACHUSETTS 02459

April 23, 2007

Dear Stockholder:

| invite you to the 2007 Annual Meeting of Stocktels of Pro-Pharmaceuticals, Inc. The meetinglvélheld at 2:00 p.m. on Thursday,
May 24, 2007, at the Sheraton Needham Hotel, 10@C3treet, Needham, Massachusetts.

On the pages following this letter, you will finklet Notice of our 2007 Annual Meeting of Stockhotdand the Proxy Statement that
describe the matters to be considered at the Ariviaating. We have also enclosed your proxy cardaamddnnual Report on Form 10-K for
the year ended December 31, 2006. You will findngtnstructions on the enclosed proxy card. Ifiyshares are held in “street namtiat is,
held for your account by a broker or other nomingel will receive instructions from the holderretord that you must follow for your shares

to be voted.

The Annual Meeting is an excellent opportunityd¢arh more about Pro-Pharmaceuticals’ business pa@tons, and we hope you will
be able to attend.

Thank you for your ongoing support and continuddrist in Pro-Pharmaceuticals.

Sincerely yours

/sl DAvID PLATT
David Platt, Ph.D
President and Chief Executive Offic




PRO-PHARMACEUTICALS, INC.
7 WELLS AVENUE
NEWTON, MASSACHUSETTS 02459

NOTICE OF 2007 ANNUAL MEETING OF STOCKHOLDERS

D ATEAND T IME :
Thursday, May 24, 2007 at 2:00 p.m., local time

PLACE:
Sheraton Needham Hotel
100 Cabot Street
Needham, Massachusetts 02494
| TEMS OFB USINESS:
« To consider and act upon a proposal to elect eigimhbers of the Board of Directors to one-year terms

« To consider and act upon a proposal to ratify ffgoantment of Deloitte & Touche LLP as our indepemniregistered public
accounting firm to audit the financial statemetsdur 2007 fiscal yea

« To consider and act upon one stockholder propdgaesented at the meeting.
« To transact such other business as may properlg ¢mfore the Annual Meetin

R ECORDD ATE:
You are entitled to vote if you were a stockholderecord at the close of business on April 12,7200

By Order of the Board of Directo

/sl DAviID PLATT

April 23, 2007 David Platt, Ph.D
Newton, Massachusel President and Chief Executive Offic



PRO-PHARMACEUTICALS, INC.
7 WELLS AVENUE
NEWTON, MASSACHUSETTS 02459

April 23, 2007

PROXY STATEMENT
FOR 2007 ANNUAL MEETING OF STOCKHOLDERS

May 24, 2007, 2:00 p.m. local time,
Sheraton Needham Hotel, 100 Cabot Street, NeedhaiMiassachusetts

This Proxy Statement is being provided to you l&/Bloard of Directors of Pro-Pharmaceuticals, In@dnnection with our 2007 Annual
Meeting of Stockholders. The Annual Meeting willtheld at 2:00 p.m. on Thursday, May 24, 2007 aSheraton Needham Hotel, 100 Cabot
Street, Needham, Massachusetts 02494, for the pespset forth in the accompanying Notice of AniMieéting. We intend to mail this Proxy
Statement and the accompanying Notice of Annualtigen or about April 25, 2007, to all stockholgl@ntitled to vote at the Annual
Meeting.

PURPOSE OF MEETING

At the Annual Meeting the stockholders will considad act upon proposals (1) to elect eight dimscio one-year terms, (2) to ratify the
appointment of Deloitte & Touche LLP as our indeghemt registered public accounting firm to audit fimancial statements for our 2007 fis
year, (3) to consider a stockholder proposal,éspnted at the meeting, and (4) to consider sur btisiness as may properly come before
meeting.

The Board of Directors knows of no other businedse presented for consideration at the Annual MgeEach proposal is described in
more detail in this Proxy Statement.

INFORMATION ABOUT PROXIES AND VOTING

Proxies

We urge you to sign the enclosed proxy card andmet promptly in the return envelope by followittte instructions on the proxy card
(both enclosed with these materials). Proxieslvélivoted as directed. Any proxy card returned withdirections given will be voted “FOR”
the election of directors and the ratification leé appointment of Deloitte & Touche LLP, “AGAINSTHe stockholder proposal, if presentel
the meeting, and, as to any other business thatcorag before the Annual Meeting, in accordance thighjudgment of the person or persons
named in the proxy. You may revoke your proxy at time before the Annual Meeting by sending a reoti€ revocation to Pro-
Pharmaceuticals, Inc. at 7 Wells Avenue, Newtonsdaahusetts 02459, Attention: Vice President, liovdelations. You may also revoke it
by submitting a more recently dated proxy to uobethe Annual Meeting, or by attending the meeéing voting in person.

Solicitation of Proxies

The solicitation of proxies in the enclosed fornmiade on behalf of the Board of Directors. We phgasts to solicit these proxies. Our
officers, directors and employees may solicit pesxbut will not be additionally compensated fagtsactivities. We are also working with
brokerage houses and other custodians, nominee&andries to forward solicitation materials teetbeneficial owners of shares held of
record by such institutions and persons. We withfrirse their reasonable expenses.
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Stockholders Entitled to Vote

Only holders of record of our common stock at tlhse of business on April 12, 2007 will be entittechotice of the Annual Meeting a
to vote at the meeting. At the close of businesgpnil 12, 2007, 40,364,792 shares of our commoglstvere outstanding and entitled to vote.
Each holder of record of common stock on April 2207 is entitled to one vote for each share heldlbmatters to be voted on at the Annual
Meeting. There is no cumulative voting for the coomstock.

Establishing a Quorur

Holders of at least one third of the shares ofissued and outstanding common stock must be preseapresented at the Annual
Meeting to have a quorum for conducting businebaré&s as to which a broker indicates that it hadisaretion to vote and which are not
voted, known as “broker non-votesylll be considered present at the Annual Meetingoiarposes of determining the presence of a quobun
such shares have no effect on the approval ofrbygogals described in this Proxy Statement. Praxrigked as abstaining on any matter to be
acted on by the stockholders will be treated asgeat the Annual Meeting for purposes of deteimgia quorum but will not be counted as
votes cast on such matters.

Votes Required

Directors will be elected by a plurality of the estof the stockholders cast at the Annual Mee#nigrajority of the shares of stockhold
present in person or by proxy and voted in favoeguired for each of the other matters to be dwed at the Annual Meeting. Neither
abstentions nor broker non-votes will have any@ffa the outcome of the votes on these matters.

OWNERSHIP OF PRO-PHARMACEUTICALS, INC. COMMON STOCK

The following table sets forth certain informati@garding beneficial ownership of our common stackof April 12, 2007, by (1) each
stockholder known to us to be the beneficial owsfanore than 5% of our outstanding shares of comstock, (2) each of the executive
officers whose names appear in the summary compiengable, (3) each current director and nomirealfrector, and (4) our executive
officers and directors as a group.

Amount and Nature of

Beneficial Ownership Percentagt
Name and Addres<?) @ of Class®
Officers and Directors
David Platt, Ph.D® 4,559,84 11.2%
Mildred S. Christian, Ph.B3? 155,70¢ *
Dale H. Conaway, D.V.M® 74,80¢ *
Henry J. Esber, Ph.[)) 27,50(
S. Colin Neill —
Steven Prelack) 26,00( *
Jerald K. Romé) 200,84« *
James T. Gourzis M.D., Ph. —
Maureen E. Fole{© 841,66 2.C
Anatole Klyosov, Ph.D® 1,066,93 2.€
Carl L. Lueders? 116,66° *
Eliezer Zomer, Ph.D? 611,66 i1z
All executive officers and directors as a group f&2sons 7,681,641 18.2%
Stockholders holding 5% or more of our outstandiagnmon share:

James C. Czif¥9 4,626,66! 11.5%

* Less than 1%



(1)
(@)

3)

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

The address of each of the persons listei®md-Pharmaceuticals, Inc., 7 Wells Avenue, NeywidA 02459 except Mr. Czirr whose
address is 425 Janish Drive, Sandpoint, ID 83

Beneficial ownership is determined in accordandh Wie rules of the Securities and Exchange Comaomsth computing the number
shares owned by a person and the percentage owmefghat person, shares of common stock subgeaptions and warrants held by
that person that are currently exercisable or ésalpte within 60 days of April 12, 2007, are deerpatstanding. Such shares, however,
are not deemed outstanding for the purposes of atingpthe percentage ownership of any other pel

Includes 7,379 shares owned by Dr. Rattife as to which Dr. Platt disclaims beneficialnership and 25,000 issuable upon the exe
of options.

Includes 66,400 shares owned by children of MrriGz to which Mr. Czirr disclaims beneficial owshkip.

Includes 102,854 shares issuable upon the exesteck options

Includes 52,000 shares issuable upon the exert&eak options

Represents shares issuable upon the exercisecfgtions.

Includes 16,667 shares issuable upon the exertigeak options

Includes 41,500 shares issuable upon the exert&eak options

Includes 836,667 shares issuable upon the exastigeck options

We are not aware of any arrangements that maytiiesidhanges in control” as that term is usedtémn 403(c) of Regulation S-K.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Nominating and Corporate Governance Committ@ioBoard of Directors has nominated seven membgour current Board of
Directors to be re-elected and one new member @fn Gleill) to be elected, at the Annual Meetings&rve one-year terms until the 2008
annual meeting of stockholders and until their eesipe successors are elected and shall qualiigh Baminee has agreed to serve if elected.
Votes that are withheld will be counted in determirthe presence of a quorum, but will have noatffe the vote. Set forth below is
information regarding the nominees, as of April 2Q07, including their ages, positions with Foarmaceuticals, recent employment and «
directorships.

The Board of Directors recommends a vote FOR the ettion to the Board of each of the following nomines:

Name Age as of 3/22/0 Position

David Platt, Ph.D 53 President, Chief Executive Officer, and Chairn
Mildred S. Christian, Ph.C 64 Director

Dale H. Conaway, D.V.M 52 Director

Henry J. Esber, Ph.I 69 Director

James T. Gourzis, M.D., Ph. 78 Director

S. Colin Neill 60 Nominee

Steven Prelac 49 Director

Jerald K. Rom¢ 72 Director

Dr. Platt is the President, Chief Executive Officamd Chairman of the Board of Directors. Dr. Platt co-founder of our Company and
co-developer of our core technology. From March5l88ough May 2000, Dr. Platt was founder, CEO, eimairman of the Board of Directors
of SafeScience Inc. subsequently known as Glyco&enénc. From 1992 to 1995, Dr. Platt was the GO chairman of the Board of
Directors of International Gene Group, Inc. a comptiat he founded, took public in 1995, and isghelecessor company to SafeScience.
Dr. Platt received a Ph.D. in chemistry in 1988rfrohe Hebrew University in Jerusalem. In 1989, Patt was a research fellow at the
Weizmann Institute of Science, Rehovot, Israel, faooh 1989 to 1991, was a research fellow at thehligian Cancer Foundation (re-named
Barbara Ann Karmanos Cancer Institute). From 1891992, Dr. Platt was a research scientist withitepartment of Internal Medicine at the
University of Michigan. Dr. Platt has published peeviewed articles and holds many patents, primarithe field of carbohydrate chemistry.

Dr. Christian has served as a member of the Bdamdrectors since October 2002. Dr. Christian isgident and CEO of Argus
International, Inc., a provider of consulting sees in regulatory affairs, and Chairman and CE@rglis Health Products, LLC, which
develops and internationally distributes prevensind maintenance healthcare products for healthwafessionals and the over-the-counter
market. Until 2002, Dr. Christian was Executivedaitor, Science and Compliance, of Charles Riveotatories and Primedica Corporation.
Before founding Argus Research Laboratories in 1&T® Argus International in 1980, Dr. Christianrsip4 years in drug development at
McNeil Laboratories, a division of Johnson & Johm&orporation. She has participated at all levelhé performance, evaluation, and
submission in more than 1,800 prnical studies, from protocol to final report. .OZhristian is a member of several professionahoizations
including service as Councilor of the European faogy Society and Secretary/Treasurer of the Agadef Toxicological Sciences, and was
past president of the Teratology Society, the AnsaTiCollege of Toxicology, and the Academy of Tokigical Sciences. Dr. Christian is an
honorary member of the Society of Quality Assurazied founding editor of the International Jourrfal oxicological Sciences. She has edited
or contributed to several major textbooks and ésatithor of more than 120 papers and abstractsshetlin U.S. and international journals.
Dr. Christian earned her Ph.D. from Thomas Jeffetdoiversity in developmental anatomy and pharmagyl
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Dr. Conaway has served as a member of the Bodbirettors since May 2001. From 2001 to 2006, Dm&msay was the Deputy
Regional Director (Southern Region). From 2007respnt, Dr. Conaway has been Chief Veterinary Madificer for the Office of Research
Oversight, an office within the Veterans Health Adistration under the U.S. Department of Veteraffaifs. From 1998 to 2001,

Dr. Conaway served as Manager of the Equine Druggiffigand Animal Disease Surveillance Laboratdioeshe Michigan Department of
Agriculture. From 1994 to 1998, he was Regulatoffaits Manager for the Michigan Department of Paldliealth Vaccine Production
Division. Dr. Conaway received a D.V.M. degree fréoskegee Institute and an M.S. degree in pathdiagy the College of Veterinary
Medicine at Michigan State University.

Dr. Esber has served as a director since April 266@m 2005 to present, Dr. Esber has been a Pahiti Esber D&D consulting. From
2003 to 2005, Dr. Esber was a Senior Consultargirg@gs Development at Charles River Labs, DiscoardyDevelopment Services. From
2005 to 2006, Dr. Esber was a consultant and fro@62he was Senior Vice President and Chief Busitdfcer for Bio-Quant. Dr. Esber is
the co-founder of BioSignature Diagnostics, Ind &avanced Drug Delivery, Inc. He also serves anSbientific Advisory Boards of several
biotechnology companies and is the author of muae 1130 technical publications. Dr. Esber has rtiwaa 25 years of experience in the areas
of oncology/tumor immunology and immunotherapy @il &s strong knowledge in the field of toxicologyd regulatory affairs. Dr. Esber
received a B.S. degree in biology/pre-med fromGb#ege of William and Mary, an M.S. degree in paltlealth and parasitology from the
University of North Carolina, and a Ph.D. in immiogy/microbiology from West Virginia University Méchl Center.

Dr. Gourzis has served as a director since Dece0#8. Dr. Gourzis has extensive experience in fitetmg scientific and regulatory
strategy and heading clinical development teamgliarmaceutical and biotechnology products, smalkpules and biologics. Therapeutic
area experience includes: oncology, cardiovascuiaogy, immunology, central nervous system, rafje anti-inflammatory, infectious
disease, pain management and gastrointestinalséisBa. Gourzis is Principal, MEDRAND Associatesnfr 2002 to present, providing
consulting services with respect to scientificattgic and regulatory considerations associateu té development of drugs and biologics.
Previously, Dr. Gourzis held senior executive posg with bio-pharmaceutical companies: Senior MaldDirector, PAREXEL International
Corporation; Vice President Medical Affairs, GenSiaor (Teva) Pharmaceuticals; Chief Operatingceffi Hill Top Pharmatest;
Administrative Director, Group Health AssociateggEutive Director Medical Research, Merrell-Natibbaboratories; and Senior Director
Clinical Research, Schering Corporation. Dr. Gaureceived an A.B. degree in biology from Harvardvdrsity, an A.M. degree in
pharmacology from Boston University and an M.D.,Phin pharmacology/medicine from the UniversityhMdénitoba.

Mr. Prelack has served as a director since ApiiREince 2001, he has served as Senior Vice Rrasighief Financial Officer and
Treasurer of VelQuest Corporation, a provider dbemated compliance management solutions for thenpdxzeutical industry. In this capacity,
Mr. Prelack oversees business development, finhraclaninistrative and other functions, and is resioe for VelQuest's transition from a
development-stage company to an operating comgpanyn 1996 to 2000, he was Senior Vice PresidergfGiinancial Officer and Treasurer
of LifeMetrix, Inc., a leading provider of cancasdase management services, as well as diseasgenagat technology, data and clinical trial
product lines and related technology-based servikgso-founder of LifeMetrix, Mr. Prelack was ressible for all stages of its development,
including initial seed capital funding, executioits strategic business plan, and sale of the @nypMr. Prelack is a director of Codeco
Corporation, a designer and manufacturer of custamisters and switches, and of Sight Code, Indglw$pecializes in OPM, a systems design
and architecture platform. Mr. Prelack, a Certiffaablic Accountant, received a B.B.A. degree from Wniversity of Massachusetts at
Ambherst in 1979.

Mr. Rome has served as a director since March 288sas been a private investor from 1996 to tlesgut. Previously, Mr. Rome
founded Amberline Pharmaceutical Care Corp., a gtarlof nonprescription pharmaceuticals, in 1993 and serveats &resident from 1993
1996. From 1980 to 1990, he served as



Chairman, President and Chief Executive OfficeMobre Medical Corp., a national distributor of bdad pharmaceuticals and manufacturer
and distributor of generic pharmaceuticals, and prasiously Executive Vice President of the H.L. &le Drug Exchange, a division of
Parkway Distributors and predecessor of Moore MadBorp. Mr. Rome received a B.S. degree in phaewiécal sciences from the University
of Connecticut.

Mr. Neill has been nominated to become a direa@of007. He became Senior Vice President, Chiedriiral Officer, Secretary, and
Treasurer of Pharmos Corp. (Nasdag: PARS) in Oct2d@6. From September 2003 to October 2006, Mill Berved as Chief Financial
Officer, Treasurer and Secretary of Axonyx Inchi@pharmaceutical company that develops produagechnologies to treat Alzheimer’s
disease and other central nervous system disordkese he played an integral role in the mergeweeh Axonyx and TorreyPines
Therapeutics Inc., a privately- held biopharmaaalitompany. Mr. Neill served as Senior Vice PresidChief Financial Officer, Secretary
and Treasurer of ClinTrials Research Inc., a $10Bom publicly traded global contract researchamgation in the drug development busin
from 1998 to its successful sale in 2001. Followimgt sale from April 2001 to September 2003 MrillNerved as an independent consultant
assisting small start-up and development stage ani@g in raising capital. Earlier experience waseghas Vice President Finance and Chief
Financial Officer of BTR Inc., a $3.5 billion USIssidiary of BTR plc, a British diversified manufaong company, and Vice President
Financial Services of The BOC Group Inc., a $2Ikoli British owned industrial gas company with stdntial operations in the health care
field. Mr. Neill served four years with American fiess Travel Related Services, first as chief irgleauditor for worldwide operations and
then as head of business planning and financidysisaMr. Neill began his career in public accaongtwith Arthur Andersen LLP in Ireland
and later with Price Waterhouse LLP as a senioraganin New York City. He also served with Priceté&/house for two years in Paris,
France. Mr. Neill graduated from Trinity Collegeylilin with a first class honors degree in Businésshomics and he holds a masters degree
in Accounting and Finance from the London Schodtobnomics. He is a Certified Public AccountanNiew York State and a Chartered
Accountant in Ireland. Mr. Neill serves on the lbaf OXIS International, Inc. (OXIS:BB).

None of the directors or executive officers spedfabove share any familial relationship.

Board of Directors Meetings and Committees of tharB

During the year ended December 31, 2006, our BofRirectors held eleven meetings. During 2006,Bbard had three standing
committees: the Compensation Committee, the Audih@ittee and the Nominating and Corporate Govem&uammittee. Our Board of
Directors has determined that, other than Dr. Paditof the directors are “independemtithin the meaning of American Stock Exchangeriig
standards. As required by the stock exchange nwie$ield at least one meeting of the Board attedédby the independent (non-
management) directors. During 2006, there wereimeirs who attended fewer than 75% of the combto&al number of meetings of the
Board and committee(s) on which he or she senash Bf the Compensation Committee, Audit Committeg Nominating and Corporate
Governance Committee has a charter, a copy of whiakailable in the “About the Company” sectioroof website aivww.pro-
pharmaceuticals.con

Compensation Committee

The Compensation Committee, whose members are ddil@hristian (chair) and Henry Esber, met five 8rdaring 2006. The
Committee is responsible for reviewing and recomaiirgghcompensation policies and programs, as wedbiary and benefit levels for our
executive officers and other significant employétssspecific responsibilities include supervisargl overseeing the administration of our
incentive compensation and stock programs andjcs the Committee is responsible for administratibgrants and awards to directors,
officers, employees, consultants and advisors uRdePharmaceuticals’ 2001 Stock Incentive Plad,the 2003 Non-employee Director
Stock Incentive Plan. The Compensation Discussimhfnalysis recommended by the Committee to bauded in this proxy statement begins
on page 8.



Audit Committee

The Audit Committee, whose members are Steven ¢kéthair), Dale Conaway and Jerald Rome, met fiougs during 2006. Its chair
met informally from time to time with our managermand representatives of our independent registgubtic accounting firm. The Audit
Committee is responsible for oversight of the dyalind integrity of the accounting, auditing anfdaring practices of Pro-Pharmaceuticals.
More specifically, it assists the Board of Direstanr fulfilling its oversight responsibilities reiag to (i) the quality and integrity of our finaiat
statements, reports and related information praltdestockholders, regulators and others, (ii)@mpliance with legal and regulatory
requirements, (iii) the qualifications, independeand performance of our independent registereticoatcounting firm, (iv) the internal
control over financial reporting that managemert tire Board have established, and (v) the audipwatting and financial reporting processes
generally. The Committee is also responsible feiere and approval of relatgplrty transactions. The Board has determined thraPkélack i
an “audit committee financial expert” within the améng of SEC rules adopted pursuant to the Sarb@nks Act of 2002.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committbese members are Jerald Rome (chair), Dale ConanéyMildred Christian,
met three times during 2006. The Nominating andoGate Governance Committee is responsible fortiiyamg individuals qualified to
become members of the Board, and to recommenctBdhard candidates for election or re-electionieectbrs, and for reviewing our
governance policies in light of the corporate goegrce rules of the American Stock Exchange an@éduwerrities and Exchange Commission.
Under its charter, the Nominating and Corporategboance Committee is required to establish andmetend criteria for service as a direc
including matters relating to professional skillgla&xperience, board composition, potential cotflaf interest and manner of consideration of
individuals proposed by management or stockholftersomination. The Committee believes candidabestfe Board should have the ability
to exercise objectivity and independence in makifigrmed business decisions; extensive knowledgeermence and judgment; the highest
integrity; loyalty to the interests of Pro-Pharmatieals and its stockholders; a willingness to deuwbe extensive time necessary to fulfill a
director’s duties; the ability to contribute to thiwersity of perspectives present in board detibens; and an appreciation of the role of the
corporation in society. The Committee will considandidates meeting these criteria who are sugfiesteirectors, management, stockholc
and other advisers hired to identify and evaluaified candidates. The Nominating and Corporatggtnance Committee approved the
nomination of S. Colin Neill for election to the &ual of Directors following a review of his qualiitons and the recommendation of our Chief
Executive Officer.

The Committee has adopted a policy for stockholtessibmit recommendations for director candidatestockholder desiring to make
recommendation may do so in writing by letter te Mominating and Corporate Governance Committdagtthe reasons for the
recommendation and how the candidate may meetdahentittee’s director selection criteria. The lettgay be confidential and should be
addressed to the Chairman of the Nominating ang@ate Governance Committee, c/o Vice Presidemgstor Relations, Pro-
Pharmaceuticals, Inc., 7 Wells Avenue, Newton, Mekasetts 02459. The Committee will evaluate stoldér-recommended candidates in
the same manner as candidates recommended bypetisens. Further information about stockholder matidns will be provided on our
website as it becomes available.

Stockholder Communications with the Board of Divest

Stockholders may send communications to the BahedChairman, or one or more non-management direbipusing the contact
information provided on our website. Stockholdds® anay send communications by letter address#tkt®¥ice President, Investor Relations,
Pro-Pharmaceuticals, Inc., 7 Wells Avenue, Newkdassachusetts 02459, or by calling (617) 559-0883ommunications will be received
and reviewed by our Vice President, Investor Retfesti Stockholder concerns about our accountinggnat controls, auditing matters or
business practices will be reported to the Auditn@uttee. All other concerns will be reported to #mpropriate committee(s) of the Board.
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Attendance of Board Members at the Annual Meeting

We encourage, but do not require, our Board mentbeattend the annual meeting of stockholders. Sevembers of the Board attended
our 2006 annual meeting.

COMPENSATION DISCUSSION AND ANALYSIS

Objectives of the Executive Compensation Program

The objectives of our executive compensation progaee to provide a comprehensive compensation anogo appropriately reward and
incentivize our executives for achieving objectivesch create value for the company and its stoltldrs. To accomplish this objective we
currently employ base salary, annual bonus, stptioios and certain perquisites. In addition, oulGCH accordance with the terms of his
contract, will receive cash payments and stockoopgirants upon the attainment of certain objectasemore fully described below in the
description of his employment contract.

Because we are a non-revenue company at this dianghilosophy is to target base pay at the midéithe competitive range, to provide
an attractive annual cash bonus opportunity uperatthievement of short term objectives consistdtht thre long term value creation goals of
the company as determined by the Compensation Ctemand the Board of Directors, and to provideuahstock option grants.

We periodically obtain compensation surveys anikrevthe executive compensation packages of pubhepanies we consider to be
competitors. We use this information to ensure theitcompensation program is consistent with ojedailves.

Components of Compensation
Executive compensation consists of the followinghponents:

Base SalaryBase salaries for our executives are establisheedoapon the scope of job responsibilities andsiddal capability, taking
into account competitive market compensation fonilsir positions. We believe that maintaining baal@iy amounts near the competitive
median when combined with attractive annual castub@nd stock option opportunities minimizes coitipetdisadvantage and provides an
appropriate retention vehicle. Our compensationritae reviews the salaries of our executives aliywaad grants increases in salaries based
on individual performance during the prior calengear and cost of living adjustments, as approgriat 2006, Eliezer Zomer, Executive Vice
President of Manufacturing and Product Developmeagived an increase in base salary from $180r02005 to $220,000 due to his level of
contribution in the areas of clinical trial managary manufacturing process development and pratiietlopment. The remainder of the
executive management group received no increasasa pay in 2006. Due to the company’s cash positie do not intend to increase base
salaries for 2007 from their 2006 levels for exems.

Annual Cash Bonusn addition to base salaries, we offer an annusi denus opportunity based upon the attainmenerdio goals as
specified by the compensation committee at therimégg of the fiscal year. The purpose of this opyaity is to provide incentives to
executives to achieve objectives considered tab@al to the short and long term success of tmepamy and creation of value. The
Compensation Committee, with the assistance of gemnant, develops a set of corporate goals. As gppte, specific goals are established
for senior executives consistent with achievingdbgporate goals. While the Compensation Commiitethe discretion to reward
achievement of individual goals, because we araal sompany with many interdependencies annualibg@ayments are typically made be
upon the achievement of corporate goals.

*  Our cash bonus payout for 100% achievement of geapproximately 20% of base pay for all execwiggcept our CEO whose
100% bonus payout is $100,000 or 38% of base pasin® 2006, there was no annual cash bonus payasethie executive team did
not achieve the corporate goals.



2007, 100% achievement of the corporate goals waddlt in payment of approximately 20% of base foaall executives and
$100,000 for our CEO. Actual bonuses are paideab#ginning of the next fiscal year and may be atmnbelow target bonus levels
at the discretion of the Compensation Committeeaiewed by the Board of Directors. Goals typicatiglude obtaining financing,
specific progress in our clinical trials, develagpipartnering opportunities with pharmaceutical camips, developing drug candide
and achieving spending budge

Stock Option GrantaVe believe that equity ownership in our companiynigortant to provide our executive officers witm¢pterm
incentives to build value for our stockholders. W0 view this as an important retention vehickedior executive officers. Stock options are
granted under the 2001 Stock Incentive Plan whaaimjis awards of incentive and nonqualified stoptiams to all employees and non-
employees such as directors and consultants. $gtadns are typically granted upon commencemeengiloyment and then annually usually
in the first quarter of the fiscal year. The op#dor our executives are approved by the Compems&tommittee and reviewed with the Board
of Directors. The exercise price of the optionsdsat the closing price of our stock on the dagrant. Options typically vest over a three year
period, based on continued employment, beginnirggyear after the date of grant. While earlier apgibad 10 year lives, current option grants
expire in 5 years. We believe this provides thénogltblend of retention and performance urgencydéirthe 2001 Stock Incentive Plan there
are 5,000,000 options available for grant. Durifg&, 399,000 stock options were granted to all egg#s and non-employees and at
December 31, 2006, there were 2,484,000 sharekbleaior future grant.

Other Compensatioll of our employees are eligible to participateoir employee benefits plans which include medibahtal, 401(k)
and health club plans. In addition we provide oEQ0with an automobile for business use.

While the executive management team may make reemdations with regard to each of the elements ofpansation, the
Compensation Committee makes the final determinatiith regard to all elements of pay and revieveséhwith the Board of Directors.

COMPENSATION COMMITTEE REPORT

We, the Compensation Committee, have reviewed sutissed the Compensation and Discussion and Asalgpearing above with
management. Based on this review and discussiongeeenmended to the Board of Directors that the @omation Discussion and Analysis
be included in this proxy statement.

THE COMPENSATION COMMITTEE
Mildred S. Christian, Ph.D.
Henry J. Esber, Ph.D.



COMPENSATION OF NAMED EXECUTIVE OFFICERS

The following information summarizes the compermapaid to our Named Executive Officers for thedisyear ended December 31,

2006.
SUMMARY COMPENSATION TABLE FOR 2006
Annual :
Cash ,SVS;:?dns All Other_
Salary Bonus Compensation
Name Year ($) $) W ($) Total ($)
David Platt, Ph.D., President and
Chief Executive Office 200e  260,00( — 45,83: 50,917  356,74¢
Carl Lueders, Chief Financial Offic 200¢  200,00( — 102,55¢ 28,3749 330,92
Eliezer Zomer, Ph.D., Executive Vice President afifacturing and
Product Developmer 200e  220,00( — 59,48 29,1944  308,67¢
Anatole Klyosov, Ph.D., Chief Scientist 200¢  220,00( — 30,55¢ 24,42¢5  274,98:
Maureen Foley, Chief Operating Offic 200¢  185,00( — 59,48 22,3749 266,85t
(1) Reference is made to Note 8 “Stock Based Cosgiem” in our Form 10-K for the year ended Decendie 2006 filed with the SEC on

(2)

(3)
(4)
(5)
(6)

April 2, 2007, which identifies assumptions madéhia valuation of option awards in accordance \8#AS No. 123(R). The amounts
listed in this column represent the amount of steaged compensation recognized for financial statémeporting purposes for the year
ended December 31, 2006, in accordance with SFASRR(R) and thus may include amounts from awardstgd in or prior to 2006 in
our operating expenses for the named executiveeffifor the year ended December 31, 2

Includes $21,785 for health insurance, $15f@bs&utomobile expenses, $8,800 for company 40ddgk}ributions and $4,376 for health
club expense:

Includes $19,572 for health insurance expenses$a/800 for company 401(k) contributiol

Includes $19,572 for health insurance expenses$&@D0 for company 401(k) contributions and $8&2health club expense

Includes $20,761 for health insurance expenses$artb7 for company 401(k) contributiol

Includes $13,572 for health insurance expenses$a/800 for company 401(k) contributiol

Grants of Plan-Based Awardd he following table sets forth certain informatiaith respect to options granted to the namedgier

officers in fiscal year 2006.

GRANTS OF PLAN-BASED AWARDS

All Other

Option Grant

Awards: Date

Number of Exercise or Fair

Base Price Value
Securities of Option of Stock

Underlying Awards and

Options (%) Per Share Option

Grant

Name Dr:tr:a W @ Awards @
David Platt, Ph.D 03/09/200! 75,00( $ 3.7¢ $164,99¢
Carl Lueders 03/09/200t 50,00( $ 3.7t $109,99¢
Eliezer Zomer, Ph.C 03/09/2001 50,00( $ 3.7¢ $109,99¢
Anatole Klyosov, Ph.D 03/09/200t 50,00( $ 3.7¢ $109,99¢
Maureen Fole) 03/09/200! 50,00( $ 3.7¢ $109,99¢
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(1) The options were granted under our 2001 Stockritive Plan and expire five years from the déatgrant. The options vest in three equal
annual installments beginning on the first anniggyrof the date of grant. The exercise price wasctbsing price of our common stock
on the date of gran

(2) The amounts in this column were computed iroetance with SFAS No. 123(R). Reference is madéate 8 “Stock Based
Compensation” in our Form 10-K for the year endet®nber 31, 2006 filed with the SEC on April 2, 20@hich identifies the
assumptions made in the calculation of these amsc

OUTSTANDING EQUITY AWARDS AT FISCAL 2006 YEAR END

The following information summarizes outstandingiggawards held by the named executive officersfddecember 31, 2006.

Stock Option Awards

Number of Number of
Securities Underlying Securities Underlying Option
Exercise
Unexercised (#) Unexercised Price Pel Option
Option Options(#) Options Expiration
Name Grant Date Exercisable Unexercisable Share ($. Date
David Platt, Ph.D 03/09/200! — 75,00( 3.7¢ 03/09/201
Carl Lueders 02/09/200! 50,00( 100,00( 2.82 02/09/201!
— 50,00( 3.7¢
03/09/200! 03/09/201
Eliezer Zomer, Ph.C 12/04/200: 120,00( — 3.5C 11/14/201;
425,00( — 4.0t
09/18/200: 50,00( 25,00( 1.9¢ 09/02/201:
— 50,00( 3.7¢
12/21/200: 12/21/201.
03/09/200! 03/09/201
Anatole Klyosov, Ph.D 03/09/200t — 50,00( 3.7t 03/09/201.
Maureen Foley 12/04/200: 20,00( — 3.5C 12/14/201
100,00( — 3.5C
12/04/200; 650,00( — 4.0¢ 11/14/201;
50,00( 25,00( 1.9C
09/18/200: — 20,00 3.75 09/02/201.
12/21/200: 12/21/201.
03/09/200! 03/09/201.

The options for our executives are approved byGbmpensation Committee and reviewed with the Bo&fdirectors. The exercise pri
of the options is set at the closing price of dock on the date of grant. Options typically vestioa three year period, based on continued
employment, beginning one year after the date afitgiPrior to 2006 Stock option grants typicallgH#® year lives. Options granted in 2006
expire in 5 years.

We have no other plan based equity or non-equdgritive awards.

Stock Option Exercises During 2006
There were no stock options exercised by nhameduixeoofficers during 2006.

Employment Contracts and Potential Payment Upomilreation of Employment and Char-in-Control
David Platt, Ph.D.

We have an employment contract with Mr. Platt thas filed as an exhibit to our Annual Report onrkdi0-K for the year ended
December 31, 2003 on March 30, 2004. The agreemhith became effective
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on January 2, 2004, provides that Dr. Platt stealles as President and Chief Executive Officer ahaial base salary of $220,000 per year
(effective in 2004 and increased to $260,000 fd¥5)Psubject to annual review, and shall receivestandard employee life, disability and
health insurance benefits. Dr. Platt is also extitb receive bonus compensation as follows:

(i)  upon consummation of a transaction with a pharmémdicompany expected to result in at least $1@@A0 of equity investme!
or $50,000,000 of royalty revenue or other sub&ihhéenefit as our Board may determine, a cash $of$200,000 and fully vest
1C-year stock options exercisable at not less thamidwdket value to purchase at least 200,000 of loares of common stoc

(i) upon approval by the Food and Drug Administratibeach new investigational new drug applicatioadiby us for commencem
of human trials, a cash bonus of $100,000 and D00® such stock option

(iii) upon approval by the FDA of each new drug applicafiled by us for any drug or drug delivery carati] a cash bonus
$400,000 and 400,000 of such stock options;

(iv) acash bonus upon achievement of goals seelcify our Board as determined in the first quasterach fiscal year, with 50% based
on performance relative to his work as an executia@ager and/or scientist and 50% based on refetermbjective criteria such
the market price of our stock or meeting budgefs@ped by the Boarc

If Mr. Platt’'s employment terminates other thanr‘éause” or within twelve months after a changeasftrol of Pro-Pharmaceuticals, he
is entitled to, among other things, severance paysiier two years based on his salary as of terioimga cash payment ranging from
$1,000,000 and $2,000,000 calculated by referempeior bonus payments, continuation of or complarakalth plan benefits for him and his
family for two years, and immediate vesting of amyested stock options.

The agreement requires Mr. Platt to assign investend other intellectual property to FRbarmaceuticals which he conceives or red
during employment and for such period as the compays severance, contains protective provisionseming confidential information, non-
competition and non-solicitation of employees, anavides for indemnification of Mr. Platt.

Carl Lueders

We have an employment contract with Mr. Luederdctvibecame effective on February 9, 2005. The ageaé provides that he shall
serve as Chief Financial Officer at an initial baary of $200,000 per year, subject to annuaévevand shall receive our standard health
insurance benefits. In the event the employmeMrofLueders is terminated “without cause” he shallpaid a severance equal to two months’
base salary plus one month for each year of empayifmot to exceed six months) and continuatiobewfefits for two months. The
employment agreement contains a customary provisioassignment of intellectual property, as welipgotective provisions concerning
confidential information, non-competition and naslisitation of employees.

Anatole Klyosov, Ph.D.

We have an employment contract with Dr. Klyosovjchithecame effective on January 1, 2006. The ageaeprovides that he shall
serve as Chief Scientist at an initial base saté§220,000 per year, subject to annual review,sradl receive our standard health insurance
benefits. In the event the employment of Dr. Klyogterminated “without cause” he shall be pagkgerance equal to two months’ base
salary plus one month for each year of employmeoit {o exceed six months) and continuation of bie&ir two months. The employment
agreement contains a customary provision for asségn of intellectual property, as well as protegtprovisions concerning confidential
information, non-competition and non-solicitaticheanployees.

There are no other severance or change in comtamigements with any of our other executive officer
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Compensation of Directors

We compensate each of our non-employee directdrsangrant of 500 non-qualified stock options facle meeting of our Board, and
each meeting of a standing committee of the Bdzaitiguch director attended during a year of semwimker our 2003 Non-employee Directors
Stock Incentive Plan.

DIRECTOR COMPENSATION

Change
in Pension
Value and
Non-qualified
Fees Earner Non-Equity Deferred
; : Incentive Plan Compensatior
%rg:é% Stock Sveg?dl All Other
Awards Compensatior Earnings Compensatior Total
Name ) ®©® ) ®® ) ) ($) (3)
Mildred S. Christian, Ph.C — — $8,26¢ — — — $ 8,26¢
Dale H. Conaway, D.V.M $ 3,00( — $7,51¢ — — — $10,51¢
Henry J. Esber, Ph.I — — $1,47: — — — $ 1,47:
Burton Firtel® $ 9,30 $5,06: $14,36:
James T. Gourzis, M.D., Ph. — — $ — — — — $ —
Steven Prelac $ 78,00( — $4,541 — — — $82,54:
Jerald K. Rom — — $8,88: — — — $ 8,88:
David Smith® $3,52¢ $ 3,52¢

(1) David Platt is not included in this table as hansemployee of our company and thus receives ngepgation for his services
director. The compensation received by Dr. Platirasmployee of our company is shown in the Sumr@aryppensation Table aboy

(2) The amounts in this column reflect the dollaroaint recognized for financial statement reporpogposes for the fiscal year ended
December 31, 2006, in accordance with SFAS No.RPR{r awards granted in 2006 and 2007. Referenhoeaide to Note 8Stock Base
Compensation” in our Form 10-K for the period en@etember 31, 2006 filed with the SEC on April @02, which identifies the
assumptions made in tlealculation of these amounts. Amounts are expeaseptions are earned for board service and trpexhoe the
grant date fair value is known. The grant datevalue of the options which are included in 200pense was as follows for each of the
directors: Mildred S. Christian: $ 5,303 for 200@1e$14,275 for 2005; Dale H. Conaway: $5,008 fdy&@@and $12,079 for 2005; Henry
Esber: $1,473 for 2006 and none in 2005; BurtoteFi$3,240 for 2006 and $8,785 for 2005; Stevexidek: $2,946 for 2006 and 7,687
for 2005; Jerald K. Rome: $5,008 for 2006 and $a8 @r 2005; David Smith $1,473 for 2006 and $9,883005. As of December 31,
2006, each director had the following number of@y outstanding: Mildred S. Christian: 75,854; ®Hl. Conaway: 26,500; Henry J.
Esber: 10,000; James T. Gourzis: none; Stevendkre?4,000; and Jerald K. Rome: 16,0

(3) We paid $60,000 to Mr. Prelack for his service laaiicof the Audit Committee at the rate of $5,0@0 month. We paid Dr. Conawe
Mr. Firtel and Mr. Prelack $3,000, $9,300 and $08,0respectively, in 2006 for serving on a specimhmittee of the Board of Directors
to provide oversight of our litigation matte

(4) Resigned January 20C

(5) Resigned September 20(

Compensation Committee Interlocks and Insider Bgodition

The members of the Compensation Committee duri®® 26ere Mildred Christian, Henry Esber and DavidtSnNone of these persons
were an officer or employee of Pro-Pharmaceutidating the fiscal year, formerly an officer of PRtvarmaceuticals, or had any relationship
otherwise requiring disclosure hereunder.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF REGISTERED INDEPENDE NT PUBLIC ACCOUNTING FIRM

The Board of Directors has, subject to the ratifaraof the stockholders, appointed Deloitte & Thad.LP, as the registered independent
public accounting firm for Pro-Pharmaceuticalstfue fiscal year ending December 31, 2007. Del&itieouche has served as in this capacity
since February 2002. We do not expect a representait Deloitte & Touche to be present at the Arireeting.

The Board recommends a vote “FOR” the ratificationof the appointment of Deloitte & Touche LLP as theegistered independent
public accounting firm for Pro-Pharmaceuticals for the fiscal year ending December 31, 2007.

Following is information concerning the fees paideloitte & Touche during our 2006 and 2005 fisoedrs.

Fiscal Year Fiscal Year
2006 2005

Audit Fees? $350,06¢ $225,61!
Audit-Related Fee® 26,50( 66,55(
Tax Feed® 15,74( 12,72¢
Subtotal 392,30¢ 304,89(

All Other Fees? — —
Total Fees $392,30¢  $304,89(

(1) Audit Fees. These are fees for professional servicesh®iatidit of our annual financial statements inaflideour Annual Report on
Form 10-K and review of financial statements in€elddn our quarterly Form 10-Q filings, and servitest are normally in connection
with statutory and regulatory filings or engagensdot such fiscal yea

(2) Audit-Related Fees These are fees for assurance and relatedesithiat are reasonably related to the performefnites audit or
review of our financial statements, including fica disclosures made in our equity finance docuatén and registration statements
filed with the SEC that incorporate financial stagnts and the auditors’ report thereon, and caasuitt with our Audit Committee on
financial accounting/reporting standar

(3) Tax Fee:« These are fees for professional services reipect to tax compliance, in particular, preparatf our corporate tax returr

(4) All Other Fees. These are fees for all other products andaes\provided or performed which do not fall witltine or more of th
above categorie:

The Audit Committee has considered whether theipi@mv of non-core audit services to Pro-Pharmacalgiby Pro-Pharmaceuticals’
principal auditor is compatible with maintaininglependence.

Pre-Approval Policy and Procedures

The Audit Committee has adopted a policy and progesiwhich set forth the manner in which the Coreaitvill review and approve all
services to be provided by the independent autlgfore the auditor is retained to provide suchisesv The policy requires Audit Committee
pre-approval of the terms and fees of the annugit aervices engagement, as well as any changesnts and fees resulting from changes in
audit scope or other items. The Audit Committee gle-approves, on an annual basis, other audiicest and audit-related and tax services
set forth in the policy, subject to estimated feels, on a project basis and aggregate annud, vesich have been pre-approved by the
Committee.
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All other services performed by the auditor that mot prohibited nomudit services under SEC or other regulatory aitthorles must b
separately pre-approved by the Audit Committee. Am® in excess of pre-approved limits for audiviees, audit-related services and tax
services require separate pre-approval of the ACioihmittee.

The Chief Financial Officer reports quarterly te thudit 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.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee is responsible for providingépendent, objective oversight of Pro-Pharmacdstiaacounting functions and
internal control over financial reporting. The Au@iommittee has reviewed and discussed auditeddiabstatements for Pro-Pharmaceuticals
with management. The Audit Committee also has dised with Deloitte & Touche LLP the matters requiite be discussed by the Statement
on Auditing Standards No. 6Communication With Audit Committeegyich includes, among other items, matters reltaatie conduct of the
annual audit of our company’s financial statement® Audit Committee has also received and revietliedvritten disclosures and the letter
from Deloitte & Touche LLP required by Independe&tandards Board Standard No. 1, concerning théegendence, as required under

applicable independence standards for auditorsiblipcompanies, and has discussed with Deloitieo&che LLP its independence from Pro-
Pharmaceuticals.

Based upon the review and discussions referretideeg the Audit Committee recommended to our Baduldirectors that the audited
financial statements of Pro-Pharmaceuticals fo20@6 fiscal year be included in Annual Reportditm Form 10-K for the year ended
December 31, 2006.

AUDIT COMMITTEE
Steven Prelack, chair
Dale Conaway, D.V.M.
Jerald K. Rome
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PROPOSAL NO. 3

STOCKHOLDER PROPOSAL RELATING TO CHANGE IN THE PRES ENT ARTICLES OF INCORPORATION TO ALLOW
SHAREHOLDERS TO NOMINATE DIRECTORS, DIRECTLY THAT A RE QUALIFIED.

Pro-Pharmaceuticals has received a stockholdeopabpequesting that we include the following pregdan our proxy statement for the
2007 annual meeting of stockholders, and, if priggaesented, this proposal will be voted on atahaual meeting. We will provide the
address of the proponent and number of sharesibifigfowned by the proponent upon oral or writtequest of any stockholder. The
stockholder proposal is quoted verbatim in itabetow.

Management of Pro-Pharmaceutical does not supperdoption of the resolution proposed below akd atckholders to consider
management’s statement in opposition, which folltivesstockholder proposal.

STOCKHOLDER PROPOSAL

“To change the present articles of incorporationaitow shareholders to nominate directors diredtgt are qualified.”

MANAGEMENT STATEMENT IN OPPOSITION TO STOCKHOLDER P ROPOSAL

For the reasons set forth below, the Board of Dimscunanimously opposes Proposal No. 3 and recomtsne vote “AGAINST” the
stockholder proposal, which may be presented atineal meeting, to “change the present articlesaafrporation to allow shareholders to
nominate directors directly that are qualified.”

The Board of Directors opposes this proposal ferfthlowing reasons:

» Our Board of Directors has adopted a policy by Wwhitockholders may submit board nominees to ouriNatimg and Corporate
Governance Committee for consideration. We beltbaé this committee is in the best position to ass$hat our Board has members
with the appropriate mix of skills and experiencassist management, and to conduct background<slaac other suitability revie
of nominees. The procedure for stockholders togmelsoard nominees is discussed on page 17 gbithiy statemen:

» Stockholders who do not wish to submit nomineasonominating committee may at any time promote @anmore directors by
complying with the proxy solicitation rules of t&&C. Such a solicitation may be conducted by stolddns without notice to or
involvement of our Board of Director

Under the Nevada corporations statute, an amendimanticles of incorporation must be adopted IBoard of Directors following
which it is submitted to the stockholders for aevdthis law, which governs our company, does nonjiestockholders to amend the articles
without a prior resolution of a Board of Directors.

The Board of Directors recommends a vote “AGAINST"this proposal.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Our Audit Committee charter requires that membéth® Audit Committee, all of whom are independeéinectors, conduct an
appropriate review of, and be responsible for tersight of, all related party transactions on againg basis. There were no related party
transactions in the fiscal year ended Decembe2@06.

OTHER BUSINESS

Management knows of no other matters that may bpeaply presented at the Annual Meeting.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of4l@Rjuires our officers and directors, and persdms own more than ten percent of
our common stock, to file reports of ownership ahdnges of ownership of such securities with thmuBes and Exchange Commission.
Based on a review of our records, we believe tbhatF3's were filed late in connection with the appointingfniHenry Esber in 2006 and Jar
Gourzis in 2007 as directors.

STOCKHOLDER PROPOSALS FOR 2008 ANNUAL MEETING

Under SEC rules, if a stockholder wants us to itela proposal in our Proxy Statement and form eXyfor presentation at our 2008
annual meeting of stockholders, the proposal mesebeived by us, attention: Vice President, IrmeRelations, at our principal executive
offices by December 21, 2007. Also in accordandd SEC guidelines, if a stockholder notifies ushaft stockholder’s intent to present a
proposal at our 2008 annual meeting of stockholdftes March 5, 2008, we may, acting through thesqges named as proxies in the proxy
materials for that meeting, exercise discretionamyng authority with respect to the proposal withimcluding information about the proposal
in our proxy materials. However, in either case¢héd date of the 2008 annual meeting is changeddrg than 30 days from the date of the
2007 meeting, then the deadline would be a reasemiate before we begin to print and mail our prongterials.

DELIVERY OF VOTING MATERIALS

To reduce the expenses of delivering duplicatengatnaterials to our stockholders who may have rtteae one Pro-Pharmaceuticals
stock account, we are taking advantage of “houskgl rules that permit us to deliver only one skthe Proxy Statement and our Annual
Report on Form 1& for the 2006 fiscal year to stockholders who shem address unless otherwise requested. If yalylooir shares througt
broker, you may have consented to reducing the eumifcopies of materials delivered to your addrdégsou wish to revoke a consent
previously provided to your broker, you must conthe broker to do so. In any event, if you shar@@ddress with another stockholder and
have received only one set of voting materials, @y write or call us to request a separate copghede materials at no cost to you. For future
annual meetings, you may request separate votingriala, or request that we send only one set thganaterials to you if you are receiving
multiple copies, by either: (i) telephoning us&t7{) 559-0033; (ii) sending a letter to us at 7 i/Avenue, Newton, Massachusetts 02459,
Attention: Vice President, Investor Relations; id)y éending an e-mail to us at squeglia@ pro-phaméicals.com. If you hold your shares
through a broker, you can request a single copyai€rials for future meetings by contacting thekbro

By Order of the Board of Directo

/sl DavID PLATT

April 23, 2007 David Platt, Ph.D
Newton, Massachusel President and Chief Executive Offic
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PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
PRO-PHARMACEUTICALS, INC.

The undersigned appoints David Platt, Ph.D. andrd&uFoley, and each of them, as proxies, eact
with the power of substitution, and authorizes eafcthem to represent and to vote, as designateédeon
reverse hereof, all of the shares of common stb&t@Pharmaceuticals, Inc. held of record by the
undersigned at the close of business on April 0R72at the 2007 Annual Meeting of Stockholdersrof P
Pharmaceuticals, Inc. to be held on May 24, 2004t any adjournment thereof.

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



PRO-PHARMACEUTICALS, INC.

To Vote Your Proxy
Mark, sign and date your proxy card below, detaemd return it in the postage-paid envelope predid

Y FOLD AND DETACH HERE AND READ THE REVERSE SIDE v

PROXY Please mai
your votes
THIS PROXY WILL BE VOTED AS DIRECTED. IF NO DIRECTI ON IS INDICATED FOR PROPOSAL 1 & 2, EACH WILL BE VO TED “FOR” like this
THE PROPOSAL. IF NO DIRECTION IS INDICATED FOR PROP OSAL 3, IT WILL BE VOTED “AGAINST” THE PROPOSAL.
VOTE FOR ALL WITHHOLD 2. RATIFICATION OF APPOINTMENT OF FOR  AGAINST ABSTAIN

1. ELECTION OF DIRECTORS NOMINEES AUTHORITY DELOITTE & TOUCHE LLP AS THE
The Board of Directors recommends a vote “FOR” the REGISTERED INDEPENDENT PUBLIC D D D
listed nominees. ACCOUNTING FIRM FOR PRO-
To withhold authority to vote for any individual nominee, D D PHARMACEUTICALS FOR 2007The Board of
strike a line through that nominee’s name below: Directors recommends a vote “FOR” this

proposal.
Mildred S. Christian, Ph.D. Dale H.rawvay, D.V.M. Henry J. Esber, Ph.D. 3. TO CHANGE THE PRESENT ARTICLES OF FOR  AGAINST ABSTAIN
James T. Gourzis, M.D., Ph.D. S. Colin Neil David Platt, Ph.D. INCORPORATION TO ALLOW
Steven Prelack allbK. Rome SHAREHOLDERS TO NOMINATE DIRECTORS D D D

DIRECTLY THAT ARE QUALIFIED. The Board

of Directors recommends a vote “AGAINST”this

proposal.

COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:
Signature: Signature (if joint): Date:
2007

Please sign exactly as name appears hereon. Wassssire held by joint owners, both should signek\éigning as attorney, executor, administratoisqeal representative, trustee or
guardian, please give title as such. If a corporatplease sign in full corporate name by Presidenther authorized officer. If a partnership,gsle sign in partnership name by authorized
person



