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

April 28, 2004
Dear Stockholdel

The 2004 Annual Meeting of Stockholders of Pro-Rieeuticals, Inc., will convene at 10:00 a.m. oesday, May 25, 2004, at our
corporate headquarters located at 189 Wells Avedeeiton, Massachusetts.

At the Annual Meeting, we will ask our stockholdéng1) elect eight directors to one-year term$ afiprove our 2003 Non-employee
Director Stock Incentive Plan, (3) approve an amesit to our Articles of Incorporation to increale humber of authorized shares of our
undesignated capital stock, (4) approve an amentoeur 2001 Stock Incentive Plan to increasentimaber of shares of stock subject to s
plan, and (5) ratify the appointment of DeloitteT&uche LLP as our independent auditors for the X024l year.

On the pages following this letter, you will finklet Notice of 2004 Annual Meeting of Stockholders] ¢he Proxy Statement, which
describes the matters to be considered at the Avhegting. We have also enclosed your proxy cai@r Annual Report on Form 10-K for
the year ended December 31, 2003. You will findngtnstructions on the enclosed proxy card. Ifiyshares are held in “street namtiag 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 opportunitygarh more about Pro-Pharmaceuticals’ business pachiions, and we hope you will
be able to attend.

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

Sincerely yours

/s/ DAvID PLATT

David Platt, Ph.D
President and Chief Executive Offic



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

NOTICE OF 2004 ANNUAL MEETING OF STOCKHOLDERS

D ATE AND T IME:
Tuesday, May 25, 2004 at 10:00 a.m., local t

P LACE:

Pro-Pharmaceuticals, Inc.
189 Wells Avenue
Newton, Massachusetts 02459

| TEMS OFB USINESS:

To consider and act on a proposal to elect eigmiees of the Board of Directors to «-year terms
To consider and act on a proposal to approve o008 Rbr-employee Director Stock Incentive Pl

To consider and act on a proposal to approve amdment to our Articles of Incorporation to incredéise number of authorize
shares of our undesignated capital stock from 50@@shares to 10,000,000 sha

To consider and act on a proposal to approve amament to the Pr&harmaceuticals, Inc. 2001 Stock Incentive Plandoease th
number of shares of our common stock subject tb pian from 2,000,000 to 5,000,0(

To consider and act on a proposal to ratify theoagment of Deloitte & Touche LLP as our independanditors for the 2004 fisc.
year.

To transact such other business as may properlg dmfore the Annual Meeting and any adjournmernretife

R ECORDD ATE :
You are entitled to vote if you were a stockholderecord at the close of business on April 12,21

By Order of the Board of Directo

/s/ DaviD PLATT

April 28, 2004 David Platt, Ph.D
Newton, Massachusel President and Chief Executive Offic



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

April 28 , 2004

PROXY STATEMENT
FOR 2004 ANNUAL MEETING OF STOCKHOLDERS

DATE, TIME, AND PLACE OF MEETING

This Proxy Statement is being provided to you yBloard of Directors of Pro-Pharmaceuticals, In@dnnection with our 2004 Annual
Meeting of Stockholders. The Annual Meeting willteld at 10:00 a.m. on Tuesday, May 25, 2004 atWW88s Avenue, Newton,
Massachusetts 02459, or at any adjournment or gastpent of the Annual Meeting, for the purposedas#h in the accompanying Notice of
Annual Meeting. We intend to mail this Proxy Stagsrhand the accompanying Notice of Annual Meetingpabout April 28, 2004, to all
stockholders entitled to vote at the Annual Meeting

PURPOSE OF MEETING

The proposals that will be considered and actedtdhe Annual Meeting are (1) the election of eidjnéctors to one-year terms; (2) the
approval of our 2003 Noemployee Director Stock Incentive Plan; (3) the admeent of our Articles of Incorporation to incredlse number ¢
authorized shares of our undesignated capital $toak 5,000,000 shares to 10,000,000 shares; &attendment of our 2001 Stock Incentive
Plan to increase the number of shares of commak stabject to such plan from 2,000,000 shares@®®000 shares; and (5) the ratificatio
the appointment of Deloitte & Touche LLP as ourdpdndent auditors for the 2004 fiscal year. Ther@o&Directors knows of no other
business to be presented for consideration at thru&l Meeting. Each proposal is described in metaibin this Proxy Statement.

INFORMATION ABOUT PROXIES AND VOTING

Proxies

Holders of our common stock who are entitled teevente urged to sign the enclosed proxy card andrétpromptly in the retur
envelope provided by following the instructionstbe enclosed proxy card. Proxies will be voteddecadance with such holdemdirections. If
a proxy card is returned with no directions givemch proxy will be voted “FOR” the election as digs of the nominees named herein,
“FOR” approval of the 2003 Non-employee Directonckt Incentive Plan, “FOR&pproval of the amendment of our Articles of Inagtion tc
increase of the number of authorized shares ofindesignated capital stock, “FOR” approval of theadment of the 2001 Stock Incentive
Plan, and “FOR” ratification of the appointmentiéloitte & Touche LLP as our independent auditorstiie 2004 fiscal year, and, as to any
other business that may come before the Annualiktgah accordance with the judgment of the persiopersons named in the proxy. The
Board of Directors knows of no other business tpiesented at the Annual Meeting. The proxy mageleked at any time prior to the voting
thereof by providing written notice of revocatianRro-Pharmaceuticals at 189 Wells Avenue, Newiagsachusetts 02459, Attention: Vice
President, Investor Relations. The proxy may aisoeyoked by submitting to Pro-Pharmaceuticalsrpadhe Annual Meeting a more recently
dated proxy or by attending the Annual Meeting ®aating in person.

Solicitation of Proxies

The solicitation of proxies in the enclosed fornmiade on behalf of the Board of Directors. Therentdst of soliciting these proxies,
including the costs of preparing, printing and mngilthis Proxy Statement and accompanying matetigessockholders, will be borne by Pro-
Pharmaceuticals. In addition to use of the mails,



proxies may be solicited personally or by telephonetherwise by our officers, directors and empkes; who will receive no additional
compensation for such activities. Arrangements &aldb be made with brokerage houses and otherdias®) nominees and fiduciaries to
forward solicitation materials to the beneficialravs of shares held of record by such institutems persons. Such parties will be reimbursed
for their reasonable expenses incurred in conneetith these activities.

Stockholders Entitled to Vote

Only holders of record of our common stock at tlese of business on April 12, 2004 will be entittechotice of and to vote at tl
Annual Meeting. At the close of business on Ap#) 2004, Pro-Pharmaceuticals had outstanding atittedrto vote 25,315,411 shares of
common stock, $.001 par value per share. Each hofdecord of common stock on April 12, 2004 isiged to one vote for each share helc
all matters to be voted on at the Annual Meetingere is no cumulative voting for the common stock.

Establishing a Quorur

Holders of more than 50% of our shares of commooksissued and outstanding must be present orgepted at the Annual Meeting
have a quorum for conducting business. Shareswhkith a broker indicates that it has no discretmrote and which are not voted, known as
“broker non-votes,” will be considered presenth& Annual Meeting for purposes of determining thespnce of a quorum but will have no
effect on the approval of the proposals describetiis Proxy Statement. Proxies marked as abstamminany matter to be acted on by the
stockholders will be treated as present at the Ahkleeting for purposes of determining a quorumviailitnot be counted as votes cast on s
matters.

Votes Required

Directors will be elected by a plurality of the estof the stockholders cast at the Annual Meethsgio each of the other matters to
considered at the Annual Meeting, approval of eaath matter will require the affirmative votes loé tholders of a majority of the shares of
common stock present at the Annual Meeting eithgrerson or by proxy and voting on such mattertiéeiabstentions nor broker non-votes
will have any effect on the outcome of the votesrmse matters.

OWNERSHIP OF PRO-PHARMACEUTICALS, INC. COMMON STOCK

The following table sets forth certain informati@ygarding beneficial ownership of our common staskpf April 12, 2004, 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, (3) each current director and (4) ourcentive officers and directors as a group, as ofilA#, 2004.

Shares of Common Stoc Percentagr
Name® Beneficially Owned® of Class
David Platt, Ph.D® 4,547,74 18.(%
James C. Czir® 4,808,86! 19.C
Burton C. Firtel® 408,50( 1.€
Dale H. Conaway, D.V.M® 23,59¢ *
David H. Smith® 334,66° 1.3
Edgar Ben-Josef, M.[¥®¥ 4,00( *
Mildred S. Christian, Ph.B3? 104,20¢ *
Steven Prelack) 6,25( *
Jerald K. Romét0) 221,34« *
Charles F. Harne$® — *
Maureen Foley®) 720,00( 2.8
All executive officers and directors as a group f&dsons 6,370,31. 23. 1%

* Less than 1%



(1) The address of each of the persons listed is @-Pharmaceuticals, Inc., 189 Wells Avenue, Newton, G2459.

(2) Beneficial ownership is determined in accordandé tie rules of the Securities and Exchange Coniomisin 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 ésalte within 60 days of April 12, 2004, are deematktanding. Such shares, however,
are not deemed outstanding for the purposes of atingpthe percentage ownership of any other perEbis.table has been prepared
based on 25,315,411 shares of common stock ouistpad of April 12, 2004

(3) Includes 7,379 shares, as well as 3,500 slissgable upon the exercise of an immediately esebdé share purchase warrant, all owned
by Dr. Plat's wife, and as to which Dr. Platt disclaims beriafiownership

(4) Includes 29,100 shares owned by children of MrrnCas to which Mr. Czirr disclaims beneficial owsleip.

(5) Includes 254,000 shares issuable upon the isgen€ stock options. Also includes 50,000 shasesable upon the exercise of an
immediately exercisable share purchase war

(6) Includes 4,500 shares issuable upon the exeofistock options. Also includes 6,250 sharesalsuupon the exercise of an immediately
exercisable share purchase warr

(7) Includes 71,167 shares issuable upon the exertieak options. Also includes 100,000 shares @@ A0 shares issuable upon
exercise of an immediately exercisable share pgecharrant, all owned by a limited liability comgyaof which Mr. Smith is a member
and the manager. Mr. Smith disclaims beneficial eship of such securities except to the extenipacuniary interest therei

(8) Represents shares issuable upon the exercisecfgdtions.

(9) Includes 51,354 shares issuable upon the exert&eak options

(10) Includes 42,000 shares and 42,000 shares issuatetie exercise of immediately exercisable sharehase warrants, all owned by I
Rome’s grandchildren, and as to which Mr. Romeldists beneficial ownership, and 40,000 shares dsugpon the exercise of an
immediately exercisable share purchase war

(11) Mr. Harney became Chief Financial Officer of -Pharmaceuticals as of November 12, 2(

We are not aware of any arrangements which maytiiesichanges in control” as that term is defirtadthe provisions of Item 403(c) of
Regulation S-K.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our entire Board of Directors, consisting of eiglgmbers, is to be elected at the Annual Meetirggtae one-year terms until the 2005
annual meeting of stockholders and until their eesipe successors are elected and shall qualifyofAhe nominees are currently directors.
Each nominee has agreed to serve if elected. Woteésre withheld will be counted in determining firesence of a quorum, but will have no
effect on the vote.

Set forth below is information regarding the noneisieas of April 15, 2004, including their ages,ithmss with Pro-Pharmaceuticals,
recent employment and other directorships. Allwf directors serve until the next annual meetingtoékholders.

The Board recommends a vote “FOR” the election tolte Board of each of the following nominees.

Age as of 4/15/0

Name Position
David Platt, Ph.D 50 President, Chief Executive Officer and Direc
Burton C. Firtel 64 Director
Dale H. Conaway, D.V.M 49 Director
David H. Smith 64 Director
Edgar Be-Josef, M.D. 44 Director
Mildred S. Christian, Ph.C 61 Director
Steven Prelac 46 Director
Jerald K. Rom¢ 69 Director
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Dr. Platt has served as Chairman of the Board oéddors, President and Chief Executive Officer sivay 15, 2001. He served as
Treasurer from May 2001 until June 12, 2003 whenfthmer Chief Financial Officer succeeded to tffec®. From 1992 to 2000, he was
Chairman and Chief Executive Officer of SafeSciehe. (how known as GlycoGenesys, Inc.; Nasdagl®ap: GLGS), a biotechnology
company involved in research and development adywets for treating cancer and immune system dise&em 1991 to 1992, Dr. Platt was a
research scientist with the Department of InteMatlicine at the University of Michigan, Ann Arb@md from 1988 to 1990 was a research
fellow at Wayne State University and the MichigaanCer Foundation in Detroit (re-named Barbara Aamianos Cancer Institute).
Previously, he was a research fellow in the Weiamastitute of Science, Rehovot, Israel. Dr. Platieived a Ph.D. in Chemical Engineering
from Hebrew University in Jerusalem and earned &8.Mnd a B.S. degree from Hebrew University. i4e alhrned a Bachelor of Engineering
degree from Technion in Haifa, Israel. Dr. Plats pablished peer review articles and holds mangrmst primarily in the field of carbohydrate
chemistry.

Mr. Firtel has served as a director since May D®12 He is President of Adco Medical Supplies Ipooated, a company he founded in
1970. Adco Medical Supplies distributes disposatéglical supplies to U.S. customers, mostly for itabpse. Mr. Firtel also serves as
President of Plastic Fabricators Incorporated, aufacturer of plastic burial supplies sold throwigtributors to customers in the funeral
industry, which was acquired by Adco Medical Supgplin 1992. Mr. Firtel received a B.S. degree isiBess Administration from Boston
University.

Dr. Conaway has served as a director since Magd®]. He is the Deputy Regional Director (Southeegion) and Chief Veterinary
Medical Officer for the Office of Research Overgigin office within the Veterans Health Administoat under the U.S. Department of
Veterans Affairs. From 1998 to 2001, he served asdder of the Equine Drug Testing and Animal Diseasrveillance Laboratories for the
Michigan Department of Agriculture. From 1994 t®8%he was Regulatory Affairs Manager for the Miargdepartment of Public Health
Vaccine Production Division. Dr. Conaway receiveld.®.M. degree from Tuskegee Institute and an M&jree in pathology from the Colle
of Veterinary Medicine at Michigan State University

Mr. Smith has served as a director since Januargd@. Since 1996, he has been a Founder and lgngector of venture capital
funds, as follows: Interim Advantage Fund, LLC (fioled in 1996), Contra V.C., LLC (founded in 1998) & ailwind V.C., LLC (founded in
2000). He has had significant business experiemtiei clinical laboratory industry. He was a coffdar, Vice President and Director of
Canberra Industries, a large publicly-traded maetufer of analytical instruments, and also of Card€linical Laboratories, which was sold
in 1986 to MetPath, Inc., a subsidiary of Cornilmg,. Mr. Smith received a B.A. degree in Politi&aience from Hampden-Sydney College.

Dr. Ben-Josef has served as a director since Jai0a2002. He is Associate Professor, DepartmieR&diation Oncology, at the
University of Michigan Medical School and previopslad been Associate Professor (2000 to 2003) asgstant Professor (1995 to 2000) in
radiation oncology at the Wayne State Universitiicgdd of Medicine. Since 1995, he has served adtanding physician at the Gershenson
Radiation Oncology Center, Karmanos Cancer Instjtiat Detroit, Michigan. Dr. Ben-Josef received Bd/Sc. and M.D. degrees from The
Hebrew University-Hadassah School of Medicine iugalem, Israel.

Dr. Christian has served as a director since Octb®e2002. She is President and Chief Executifee€@fof Argus International, Inc., a
provider of consulting services in regulatory afaand Chairman and Chief Executive Officer of égddealth Products, LLC, which develops
and internationally distributes preventive and rteriance health care products for health care sioiesls and the over-the-counter market.
Until 2002, she was Executive Director of ReseanitArgus and Redfield Laboratories, both divisi@isharles River Laboratories. Before
founding Argus Research Laboratories in 1979 argudidnternational in 1980, Dr. Christian spent &é4ng in drug development at McNeil
Laboratories, a division of Johnson & Johnson Cafion. She has participated at all levels in teggrmance, evaluation and submission in
over 1,800 pre-clinical studies, from protocolitwaf report. Dr. Christian is a member of 20 prefesal organizations,
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including current service as Councilor of the Ewap Teratology Society and Secretary/TreasurdreoAtademy of Toxicological Sciences,
and was past president of the Teratology SocibgyAmerican College of Toxicology, and the Acadeshyoxicological Sciences. She is an
honorary member of the Society of Quality Assuraaice founding editor of thédournal of Toxicological Sciences$he has edited or
contributed to several major textbooks and is thitb@ of over 120 papers and abstracts publishét$i and international journals. Dr.
Christian earned her Ph.D. from Thomas Jeffersonedsity in developmental anatomy and pharmacology.

Mr. Prelack has served as a director since April2083. Since 2001 he has served as Senior Vicaderg, Chief Financial Officer and
Treasurer of VelQuest Corporation, a provider adbemated compliance management solutions for thenpgeutical industry. In this capacity,
he oversees business development, financial, adirdtive and other functions, and has been resplenfair VelQuest's transition from a
development-stage company to an operating comgpanyn 1997 to 2000, he was Senior Vice PresidengfGinancial Officer and Treasurer
of LifeMetrix, Inc., a leading provider of canceseéase management services, as well as diseasgenaarat technology, data and clinical trial
product lines and related technology-based servikgso-founder of LifeMetrix, Mr. Prelack was resyzible for all stages of its development,
including initial seed capital funding, executidiits strategic business plan, and sale of the @mpMr. Prelack is a director of Codeco
Corporation, a designer and manufacturer of cusamisters and switches, and of Sight Code, Inci¢clwépecializes in OPM, a systems design
and architecture platform. Mr. Prelack, a Certiffagblic Accountant, received a B.B.A. degree frowm Wniversity of Massachusetts.

Mr. Rome has served as a director since March 24 2He has been a private investor from 1996émtiesent. Previously, he founded
Amberline Pharmaceutical Care Corp., a marketeoofprescription pharmaceuticals, in 1993 and skageits President from 1993 to 1996.
From 1980 to 1990, he served as Chairman, PresaahehChief Executive Officer of Moore Medical Co(AMEX: MMD), a national
distributor of branded pharmaceuticals and manufactand distributor of generic pharmaceuticals, was previously Executive Vice
President of the H.L. Moore Drug Exchange, a drisdof Parkway Distributors and predecessor of Mddeglical Corp. Mr. Rome received a
B.S. degree in Pharmaceutical Sciences from theddsity of Connecticut.

Executive Officer
David Platt— President and Chief Executive Offic Dr. Plat's biography is set forth abo

Maureen Foley — Chief Operating Officer Ms. Foley has served as our Chief Operatirfic@fsince October 2001, prior to which she
was our Manager of Operations from January 200&.His been involved in the start-up of several tégh companies, beginning with
Organogenesis, an MIT spin-off developing livingstie for skin graft and organ repair applicatidm4.996, Ms. Foley joined Thermo
Electron’s Thermo Fibergen division, a paper wasteessing developer. In late 1999 she joined Agi#®ia developer of business software
and programs, and in 2000 she joined eHealthDieedgveloper of medical records processing softwarthese positions she has been
responsible for the establishment and administnadfdousiness operations including human resowndsbenefits, accounting, finance and
payroll, marketing, product development, facilitteanagement and operations, and project manage8tents a Director and Chairman of
Tax/Eze, Inc., a tax preparation and financial isesycompany, and of Ergonics, Inc., a project rganmeent firm. Ms. Foley is a graduate of
The Wyndham School, Boston, Massachusetts, witiajamm Mechanical Engineering. She has complete@diaced management courses in
project management, budget and planning, tax patiparand human resources.

Charles Harney — Chief Financial Officer and Tregsu  Mr. Harney has served as our Chief Financfdt@ and Treasurer since
November 12, 2003, an office which he holds-time. He provides corporate financial consultiegvices to us and others through his
consulting company, The Harney Group, which he é@ahin 1999. From 1997 to 1999 he was Chief Exeeudifficer of Benchmark
Administrative Services Company, a large networknofti-specialty physicians providing independergdical evaluations for civil
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litigation, and from 1987 to 1996 was Executive&Rresident and Chief Financial Officer of Systetedrators, Inc., a software development
and systems integration company. Mr. Harney rece&vB.B.A. degree in Accounting from the UniversifyNotre Dame.

None of the directors nor executive officers spedifibove share any familial relationship.

To the best of our knowledge, there are no matpriadeedings to which any of our directors (allwbfom are current nominees) or
executive officers is a party adverse to, or hasterial interest adverse to, Pro-Pharmaceutitalshe best of our knowledge, there have been
no events under any bankruptcy act, no criminat@edings and no judgments or injunctions that areerial to the evaluation of the ability or
integrity of any director, executive officer, protaoor control person of Pro-Pharmaceuticals duttiregpast five years.

Board of Directors Meetings and Committees of tharB

During the year ended December 31, 2003, our Boeldl 14 meetings and acted twice by unanimousemritbnsent. During 2003, t|
Board had two standing committees: the Compens&anmittee and the Audit Committee. As of Febru2094, the Board has established a
third committee, the Nominating and Corporate Goaace Committee. All of the directors on each cottemiare “independent” within the
meaning of American Stock Exchange listing stanslabdiring 2003, no incumbent director during timeetin which such director served as a
director of Pro-Pharmaceuticals attended fewer #& of the aggregate number of meetings held duha fiscal year by the Board of
Directors and the committees of the Board on whiefor she served.

Compensation Committee

The Compensation Committee, whose members are édil@hristian and Edgar Ben-Josef, met four timesduhe last fiscal year. The
Committee is responsible for reviewing and recomiivggncompensation policies and programs, as wedbéary and benefit levels for our
executive officers. Its specific responsibilitieslude supervising and overseeing the administratfmur incentive compensation and stock
programs and, as such, the Committee is resporfsibministration of grants and awards to diresstofficers, employees, consultants and
advisors under Pro-Pharmaceuticals’ 2001 Stocknitivee Plan, and it will be responsible for the adistiration of the 2003 Non-employee
Director Stock Incentive Plan if such plan is apga by the stockholders at our 2004 Annual Meeting.

Audit Committee

The Audit Committee, whose members are Steven ¢kéthair), Dale Conaway and Jerald Rome, is resptafor oversight of th
quality and integrity of the accounting, auditingdareporting practices of Pro-Pharmaceuticals. Mpexifically, it assists the Board of
Directors in fulfilling its oversight responsibilifs relating to (i) the quality and integrity ofrdinancial statements, reports and related
information provided to stockholders, regulatord athers; (ii) our compliance with legal and regoig requirements; (iii) the independent
auditor’s qualifications, independence and performancgttie internal controls that management and Boaxe lestablished; and (v) the aL
accounting and financial reporting processes gdlgeiidhe Committee is also responsible for revievd approval of related-party transactions.
The Audit Committee met twice during the last fispgar and its chair met informally from time tg& with our management and outside
auditor. Additional information about the Audit Carittee is provided below under the caption “Repdithe Audit Committee.”

Nominating and Corporate Governance Committee

In February 2004, the Board established a Nomigatimd Corporate Governance Committee, the memiberkich are Edgar Be-Josel
and Steven Prelack. The Nominating and Corporatefdance Committee is responsible for identifyindividuals qualified to become
members of the Board, and to recommend to the Boamdidates for election or re-election as diresstand for reviewing our governance
policies in light of the



corporate governance rules of the American Stoahirge and the Securities and Exchange Commis$S$&€C(). This Committee has
adopted a charter, which is available on our welsivww.pro-pharmaceuticals.com.

Under its charter, the Nominating and Corporate&boance Committee is required to establish andmegend criteria for service as a
director, including matters relating to professiasidlls and experience, board composition, potgrdnflicts of interest and manner of
consideration of individuals proposed by managernestockholders for nomination. The Committeededis candidates for the Board should
have the ability to exercise objectivity and indegence in making informed business decisions; skterknowledge, experience and
judgment; the highest integrity; loyalty to thedrgsts of Pr-Pharmaceuticals and its stockholders; a willingrtesdevote the extensive time
necessary to fulfill a director’s duties; the aflyilio contribute to the diversity of perspectivesgent in Board deliberations; and an appreciation
of the role of the corporation in society. The Coittee anticipates that it will consider candidateseting these criteria who are suggested by
directors, management, stockholders and other advigred to identify and evaluate qualified caatkd.

In view of its recent formation, the Committee Inas yet adopted a formal policy concerning consitlen of director candidates
recommended by securityholders, but anticipatesitiall do so. This policy will provide for stodtolders to submit recommendations in
writing by letter addressed to the Chief Executféicer or the Chairman of the Nominating and Caogte Governance Committee and may
upon review provide for other means of nominatitmbe made by stockholders. The Committee antiefpttat it will evaluate stockholder-
recommended candidates in the same manner as ateslidcommended by other persons. Further infmabout stockholder nominations
will be provided on our website as it becomes axdd.

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#tet@resident, Pro-Pharmaceuticals,
Inc., 189 Wells Avenue, Newton, Massachusetts 02d6By contacting our President or Vice Presidemntestor Relations, at (617) 559-0033.
All communications will be received and reviewedday President and/or Vice President, Investor fitela. The receipt of stockholder
concerns about our accounting, internal contraldjtang matters or business practices will be reggbto the Audit Committee. The receipt of
all other concerns will be reported to the apprercommittee(s) of the Board.

We encourage, but do not require, our Board mentbeattend the annual meeting of stockholders. Roembers of the Board attended
our 2003 annual meeting.



EXECUTIVE COMPENSATION

The following table sets forth certain informati@yarding our Chief Executive Officer and each wf fmur most highly compensated
executive officers whose total annual salary armlisdor the fiscal year ended December 31, 2008esed $100,000, including two
individuals who were executive officers during #@03 fiscal year but were not serving in such cijgacat the end of the year (the “Named
Executive Officers”). For the 2003 fiscal year, ddamed Executive Officers were David Platt and MaurFoley and two former employees,

James Czirr and David Christopher.

Summary Compensation Table

Name and
Principal
Position

David Platt, President and Chief Executive
Officer

James Czirr, former Executive Vice Presids
Business Developmefit

Maureen Foley, Chief Operating Offic

David Christopher, former Chief Financial
Officer @

Annual Compensation

Long-Term Compensation

Payouts
Awards
All Other
Other Restricted Securities
Annual Under- Compen-
Bonus Compen- Stock lying LTIP

Salary sation Award(s) Options/ Payouts sation

Year $) %) %) %) SARs (#) $) (%)
200:<

200z 180,00 — — — — — —

157,50( — — — — — —

2001 166,66’ — — — — — —
200:<

200z 122,50( — — — — — —

70,00( — — — — — —

2001 — — — — — — —
200:<

200z 120,00 — — — 650,00( — —

83,75( — — — 100,00( — —

2001 50,00( — — — 20,00( — —
200:<

200z 100,50 — — — 400,00( — —

2001 — — — — — — —

(1) Mr. Czirr, whose employment began in June 2002gnesl as Executive Vice President, Business Devedop in October 200:
(2) Mr. Christopher, our Chief Financial Officenfn April 2003 until his resignation in October 2003s been succeeded by Charles F.
Harney, a biography of whom is set forth abc

Option Grants in Last Fiscal Year

The following table shows all grants of optionsatmuire shares of F-Pharmaceuticals common stock granted to the Narreduive
Officers listed in the Summary Compensation Tablelfie fiscal year ended December 31, 2003.

Name

Maureen Fole
David Christophef®

% of Total

Potential Realizable Value a

Number of Options Granted Exercise ol Assumed Annual Rates of
Securities to Pro- Stock Price Appreciation for
Underlying Pharmaceuticals Base Price Option Term ($)
) ($/Share) Expiration
Options Employees
Granted (#) in Fiscal Year @ Date 5% () 10% @
650,00(W 40.2% $4.0¢ 9/2/13 $1,655,56! $4,195,52
$ $
150,00( 9.3% $2.97 4/10/12% 280,17: 710,01
250,00( 15.4% $4.0¢ 9/2/12® $ 636,75¢ $1,613,66

(1) The option vested on the date of grant (Septemh20@3) with respect to 400,000 underlying shat88,000 shares on Decembe
2003, 50,000 shares on March 2, 2004, and will @sgb an additional 50,000 shares on each of Jup@04 and September 2, 20
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(2) The options were granted at an exercise prceleto the closing price of PiBharmaceuticals common stock on the grant dateshwa:
$2.97 on April 10, 2003 and $4.05 on Septembe0Q3z

(3) Potential realizable value assumes that the constomk appreciates at the rate shown (compoundegbdynfrom the grant date un
the option expiration date. It is calculated basedhe SEC requirements and does not represenstimeated growth of the future stock
price by Pr-Pharmaceuticals nor the present value of the siptikns.

(4) All options granted to Mr. Christopher were exeedi®r have expirec

Aggregated Option Exercises in Last Fiscal Year Bisgal Yea-End Option Values

The following table shows aggregate exercises tibog to purchase F-Pharmaceuticals common stock in the fiscal yeaee
December 31, 2003 by the Named Executive Officers.

Value of Unexercisec

Number of Securities In-The-Money Options at

Underlying Unexercised Options

Shares at Fiscal Year-End (#) Fiscal Year-End ($)®
Acquired
on. Exercisable Unexercisable Exercisable Unexercisable
Exercise Value
Name #) Realized
Maureen Fole — — 620,00( 150,00( $ 54,00( —
David Christophe 16,62¢ $74,00( 100,00( — — —

(1) The value of unexercised Pro-Pharmaceuticaismpis based on the difference between the eseqrice and the closing price on the
American Stock Exchange of l-Pharmaceuticals common stock on December 31, 20053.95.

Equity Compensation Plan Informati
Pro-Pharmaceuticals, Inc. 2001 Stock Incentive Plan

On October 18, 2001, our Board of Directors adophedPro-Pharmaceuticals, Inc. 2001 Stock IncerRiaa (the “2001 Plan”) which
permits awards of incentive and non-qualified stopkons and other forms of incentive compensatioemployees and noemployees such
directors and consultants. The Board reserved 2000®f our shares of common stock for awards @unisto the 2001 Plan, all of which
reserved shares could be awarded as incentive spiitkns. Our stockholders approved the plan on Blgy2002. As of December 31, 2003,
we had outstanding options to purchase 1,761,08@slof common stock under the 2001 Plan. At theudhMeeting, our stockholders are
being asked to approve an amendment to the 20@lt®lacrease by 3,000,000 the number of sharesraimon stock reserved for issuance
under the plan.

Common Stock Issuable under Equity CompensatiamsPla
The following table provides information as of Dedger 31, 2003, concerning common stock issuablerueguity compensation plans:

Number of securities remaining

Number of securities tc Weighted-average available for future issuance
be issued upon exercis exercise price of under equity compensation plan
of outstanding options outstanding options (excluding securities reflected ir
warrants and rights warrants and rights column (a))
Plan category (@) (b) (c)
Equity compensation plans approved by
stockholdersd 1,761,001 $3.8¢ 189,00(
Equity compensation plans not approved
by stockholder: 464,60: $3.31 0
Total 2,225,60: $3.7¢ 189,00(

(1) Consists of options awarded under the-Pharmaceuticals, Inc. 2001 Stock Incentive F
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Compensation of Directors

Except for the 2003 Non-employee Director Stoclehtove Plan, if approved, we have no standard gearent to compensate directors
for their services in their capacity as directénsJanuary 2003 we compensated each of our nonegeldirectors with a grant of 500 non-
qualified stock options for each meeting of our Bloat such director attended during 2002. Thegems were exercisable on the date of
grant at $3.50 per share.

In April 2003, we granted to Steven Prelack, adoewho is our “audit committee financial expef@’s disclosed in our Annual Report
on Form 10-K), an option to purchase 6,250 shafresiocommon stock, exercisable at $3.50 per slzn@ agreed to pay $3,500 per month, in
consideration for his service as chair of our A@bhimmittee through April 30, 2004.

In September 2003, we granted Mildred Christiagirector and member of our Scientific Advisory Badaan option to purchase 25,000
shares of common stock, immediately exercisab®2 415 per share, as compensation for service oSaentific Advisory Board.

Employment Contracts and Termination of EmployraedtChang-in-Control Arrangements

Dr. Platt is the only Named Executive Officer withhom we have an employment agreement, a copy afhwhias an exhibit to our 20(
Annual Report on Form 10-K filed on March 30, 20B4#fective as of January 2, 2004, the agreementighes that Dr. Platt shall serve as
President and Chief Executive Officer at a basargalf $220,000 per year, subject to annual revaawd, receive our standard employee life,
disability and health insurance and other bendiitsPlatt is entitled to receive bonus compensasie follows:

(i) upon consummation of a transaction with a prareutical company expected to result in at lea8{GRD,000 of equity investment
or $50,000,000 of royalty revenue or other sub&hhenefit as our Board may determine, a cash $on$200,000 and fully vest
1C-year stock options exercisable at not less thaithire market value to purchase at least 200,00@slud our 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) cash bonus upon achievement of goals spedifjedur Board as determined in the first quartezaxh 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 budgefm@aged by the Boarc

If Dr. Platt's employment terminates other thanr‘éause” or within twelve months after a changeaftrol of ProPharmaceuticals, he
entitled to, among other things, severance paynfentsvo years based on his salary as of terminagocash payment ranging from $1,000,
to $2,000,000 calculated by reference to prior Isgpayments, continuation of or comparable healih penefits for him and his family for tv
years, and immediate vesting of any unvested siptikns.

The agreement requires Dr. Platt generally to assigentions and other intellectual property to-Pt@rmaceuticals which he creates,
conceives or reduces to practice, and containggioms concerning, among others, confidential imfation, non-competition and non-
solicitation of employees.

Compensation Committee Interlocks and Insider Bgrdition

The members of the Compensation Committee are dtil@hristian and Edgar Ben-Josef. Neither of tipessons was an officer or
employee of Pro-Pharmaceuticals during the fisealyformerly an officer of Pro-Pharmaceuticalshad any relationship otherwise requiring
disclosure hereunder except as to disclosure comgebr. Christian under “Certain Relationships &elated Transactions” below.
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Report of the Compensation Committee on Executivepénsatiot

The Compensation Committee determines the casbthaed incentive compensation, if any, to be paidupexecutive officers and key
employees. Compensation may include both cash @zagy and bonus) and equity-based compensatese Balary is determined with
reference to market norms. Bonus compensation @agdfor options) is based on a number of factach a8 our financial and non-financial
performance, including fund raising; operating witbhudget; enhancing our market value; developing ¢andidates, including enhancing our
product pipeline; and expanding our intellectualgarty portfolio.

Equity-based compensation is comprised of stoclonmrants. We believe that equibgsed compensation is useful to align the econ
interests of the executive officers of Pro-Pharmécels with the economic interests of our stockleos. The Compensation Committee
reviews the outstanding unvested options of thegkecutives from time to time and may grant addalmptions to encourage the retention of
key executives.

The compensation of our Chief Executive Officegéherally based on the same policies and criteritaeother executive officers. Dr.
Platt’'s base salary was $157,500 in 2002, $180j9@003, and was increased to $220,000 for 200detreloping Dr. Platt’'s employment
agreement, including bonus compensation in castsiutt options for milestone achievements, the Gaormeation Committee considered the
factors noted above. The Committee believes Dit'®leompensation, including salary, bonus andistiations, fall within our compensation
objectives and are consistent with industry noransafdevelopment-stage pharmaceutical companythatdeverance contingencies are
appropriate in light of the substantial contribative has made to our science and intellectual popehe Compensation Committee approved
an increase of the salary of our Chief Operatinfic®f in October 2003 from $110,000 to $150,00@ assult of Ms. Foley’s increased
managerial responsibilities as Pro-Pharmaceutimatame an exchange-listed company and to bringitiein industry standards for such an
office. We also made a substantial award of stgtloos to Ms. Foley in recognition of her servicesdered when PrBharmaceuticals need
to allocate limited cash resources to researctdamdlopment and other pre-clinical matters.

The objective of a formal compensation policy it@ble Pro-Pharmaceuticals to attract and retalifigd executives, and reward
executives for performance against a number of emyjgoals agreed upon for the long-term maximinatibstockholder value. The
Compensation Committee has implemented this palgginst which to assess executive compensation.

COMPENSATION COMMITTEE
Mildred Christian, Ph.D.
Edgar Ben-Josef, M.D.
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Performance Grap!

The graph below shows the cumulative total stoadéoteturn assuming the investment of $100 begin8ieptember 10, 2002 (the date
our common stock began to trade on the Over-theateoBulletin Board) through December 31, 2003%ach of Pro-Pharmaceuticals’
common stock, the AMEX Biotechnology Index (BTK)daihe Nasdaq Biotechnology Index (NBI). Our commstotk began to trade on the
American Stock Exchange on September 10, 2003 uhdeaicker symbol “PRW”. These other indices mefject the investment of dividends;
however, we have not declared or paid any divideadkate. Pro-Pharmaceuticals’ price performanosvahin the following graph is not
indicative of future stock price performance.
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PROPOSAL NO. 2
APPROVAL OF THE COMPANY'S 2003 NON-EMPLOYEE DIRECTO R STOCK INCENTIVE PLAN

General

The 2003 No-employee Director Stock Incentive Plan (“2003 Pla”) was adopted by the Board of Directors on Septerh®eP003.
subject to ratification by the Pro-Pharmaceutisatekholders at this Annual Meeting. No awards Hasen made under the 2003 Plan pending
approval by the stockholders. Set forth below $simmary of the 2003 Plan. A complete copy of thés is attached to this proxy statement as
Appendix A. This summary is qualified in its entirdy reference to that filing. Capitalized ternsd in this summary have the same
definitions as set forth in the full text of the@Plan.

The purposes of the plan are to enable Pro-Phautieals to attract, motivate and retain non-empéoglizectors of exceptional ability,
and to provide a means to encourage stock owneaslti@a proprietary interest in Pro-Pharmaceutioplthese persons.

The 2003 Plan provides for the grant of nonqualiéock options and restricted stock awards.
On April 22, 2004, the closing price of our comnstack on the American Stock Exchange was $3.81.

Administration

The 2003 Plan will be administered by the Compéosa@ommittee by delegation from the Board of Dioes. Although most aspects of
grants to be made under the 2003 Plan are autoaradicon-discretionary, as described below, the ggmsation Committee has authority to
interpret the 2003 Plan and to prescribe, amemdsmind rules and regulations relating to the plan.

The benefits and amounts that will be received dxyigipants under the plan are not currently deiteale.
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Eligibility to Participate in the Plat

The persons eligible to receive Awards under tH@B2Rlan are those who, at the time of grant urfieptan, are outside (non-employee)
directors of Pro-Pharmaceuticals or any Subsidiasyof April 15, 2004, we have seven non-employ@eddors, each of whom would be
eligible for grants under the 2003 Plan.

Number of Shares Subject to the P

Awards may be made under the 2003 Plan for upd@01000 shares of our common stock, pursuant to@pbr Restricted Stoc
Awards. The Options may only be non-qualified stopkions (NQOS). If shares covered by any Optiasedo be issuable for any reason,
and/or shares covered by Restricted Stock Awarl$oafeited, such number of shares will no longercharged against the shares available
under the 2003 Plan and may again be made subjéxttions or Restricted Stock Awards.

Option Grants Under the Plan
Option Grants

Options granted pursuant to the 2003 Plan will\ade:nced by votes of the Board of Directors or@mmpensation Committee of t
Board. Each option vote will state the number @frsb covered thereby, the option price and thetldiete upon which the option may be
exercised.

Options shall be granted automatically to all HligiPersons as follows: (i) each person who bec@ndsigible Person after the date of
stockholder approval of the 2003 Plan shall be tgihan Option to purchase not more than ten thau&eih000) shares of common stock on
the close of business on the date of his or h&almlection to the Board, and (ii) each EligilBlerson shall be granted an Option to purchase
that number of shares of Common Stock equal to:

500 x (Number of committee meetings attended + Nemolb Board meetings attended)

for each fiscal year of Pro-Pharmaceuticals orfiftrebusiness day following the end of the preceriiscal year, provided that he or she is an
Eligible Person on the grant date. The exerciseef the Option will be the closing price of omntmon stock on the grant date. Options
granted under the 2003 Plan will have a maximumn teff seven years.

The Committee may from time to time determine tkengrants of Restricted Stock Awards in place ef@ptions to be granted under
the 2003 Plan.

Unless the Compensation Committee determines oiberwpon exercise of an Option, the purchase pritde payable in full in cash.

Certain Federal Income Tax Consequences

The grant of a NQO typically does not result in #wable income to the recipient or deduction toluee recipient of an NQO typical
recognizes ordinary income on the date of exeinislee amount by which the fair market value of $ieck exceeds the exercise price of the
Option. We would, in this event, receive a corregpog tax deduction equal to the amount of ordinacpme recognized by the recipient.
When the shares are disposed of, any additionaligaxcess of the market value of the shares enl#ite of exercise is treated as shemts or
long-term capital gain or loss. We are not allowaegt additional tax deduction. Capital gain is stierin if the shares have been held one year
or less, and long-term if held more than one year.

The foregoing discussion is subject to qualificatiy reference to specific federal tax laws andil@&gns, and is further subject to
government revision and amendment.
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Restricted Stock Awart

All shares of common stock subject to RestrictentiStAwards under the 2003 Plan will be subjectestrictions on transfer and other
conditions in the discretion of the Committee. Tastrictions will lapse at such time or times, amdfpon the achievement of such
predetermined performance objectives, as deternbigetle Committee and set forth in the instrumeidencing the Restricted Stock Award
grant. The shares subject to such awards may naleor otherwise transferred, except to the Campantil the restrictions on the shares
lapse, unless otherwise determined by the Committee

In the event a holder of a Restricted Stock Awagases to be an outside director of the Companghalies under the Restricted Stock
Award that remain subject to restrictions at tiheetihis or her directorship terminates will be re&d to or repurchased by the Company at their
initial price unless the Committee determines otlise.

Subiject to the restrictions and other conditionshenshares subject to Restricted Stock Awardstlemdiscretion of the Committee, the
holder will have all rights of a stockholder withspect to such shares, including the right to veceail dividends and other distributions paid or
made with respect to those shares.

Nor-Transferability of Options and Restricted Stockafdg under the Plan

Unless otherwise permitted by the Committee, Optiare not transferable or assignable by a Partitigecept that, in the event of t
death of a Participant, a beneficiary may be dedgeghwith respect to an Option held by the Pauriciplf such beneficiary is the executor or
administrator of the estate of the Participant, @glyts with respect to the Option may be transféto the person(s) entitled thereto under the
will of the holder of such Option. The Committeeymia its discretion, allow grantees under the 280 to transfer Options or Restricted
Stock Awards, for no consideration, to immediataifg members or other permitted transferees asiddfin the 2003 Plan.

Effect of Certain Corporate Ever

If a Change in Control occurs, the Committee hasdilcretion to provide for acceleration of outsiag Options and Restricted Stc
Awards under the 2003 Plan. Any Options accelerast@dnnection with a Change in Control shall remfaily exercisable until the expiration
or earlier termination of the Option.

In the event of an Acquisition, to the extent tivathave repurchase rights as to shares subjeatstanding Restricted Stock Awards,
those rights will terminate immediately unless gissd to the acquiring entity. All outstanding Opsowill accelerate to the extent not assumed
by the acquiror or replaced by comparable optiorsurchase shares of the acquiror or successay.efiie Committee may provide for
automatic acceleration of outstanding Options areh subject to Restricted Stock Awards that asigasd in connection with the Acquisition
and do not otherwise accelerate at that time gifgfantee’s directorship terminates following sciguisition.

The Board recommends a vote “FOR” approval of the ®@mpany’s 2003 Non-employee Director Stock Incentivlan.

PROPOSAL NO. 3
APPROVAL OF AN AMENDMENT TO THE COMPANY'S ARTICLES OF
INCORPORATION TO INCREASE THE AUTHORIZED NUMBER OF SHARES OF
THE COMPANY’S UNDESIGNATED CAPITAL STOCK

The Board of Directors proposes that stockholdetsaize the amendment of Pro-Pharmaceuticalsthediof Incorporation to increase
the authorized shares of undesignated capital sfdek amendment would increase the authorized slodnendesignated capital stock from
5,000,000 shares to 10,000,000 shares.
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We have no current plan or commitment to issueeshaf our undesignated capital stock. The increaee number of authorized
undesignated shares will provide us with flexilgilit the future by assuring the availability of ficient authorized but unissued undesignated
shares for valid corporate proposes such as fingegistock splits or stock dividends, and mergedsacquisitions. The newly authorized
undesignated capital stock would be availabledsuance without further action by stockholders pikae required by law or applicable stock
exchange requirements. Any such issuance could thaveffect of diluting existing stockholders. Tieems of additional authorized shares
could be structured in a manner to discourage psrBom gaining control of Pro-Pharmaceuticals akenmore difficult the removal of
management.

The terms of these shares, including dividend m@réest rates, conversion prices, voting rightsenegtion prices, maturity dates and
similar matters will be determined by the Board.

If the amendment to increase the number of autbdrghares of undesignated capital stock is apprakedirst sentence of Article Il of
our Articles of Incorporation will read in its erdgty as follows:

“The corporation shall have the authority to isaneaggregate of 100,000,000 shares which shalbimnon voting shares having a par
value of $0.001 per share, and 10,000,000 undeasidrshares having a par value of $0.01 per share.”

Approval of the amendment to the Articles of Inamgtion will require the affirmative vote of thelbers of a majority of the shares of
common stock present at the Annual Meeting eithgreirson or by proxy and voting on this mattesu€h approval is obtained, the amendr
will be effected by the filing of an appropriatetificate of amendment with the Nevada Secretargtate.

The Board recommends a vote “FOR” approval of thimmendment to the Company’s Articles of Incorporatia.

PROPOSAL NO. 4
APPROVAL OF AN AMENDMENT TO THE COMPANY'S 2001 STOC K INCENTIVE
PLAN TO INCREASE THE NUMBER OF SHARES
SUBJECT TO THE PLAN FROM 2,000,000 TO 5,000,000

General

The 2001 Stock Incentive Plan (t*2001 Pla”) was adopted by the Board of Directors in Octob&12@nd was approved by t
stockholders in May 2002. Set forth below is a samnof the 2001 Plan. A complete copy of this psproposed to be amended in
accordance with this proposal, is attached togtogy statement as Appendix B. This summary isifjaélin its entirety by reference to that
filing. Capitalized terms used in this summary hthesame definitions as set forth in the full teithe 2001 Plan.

Amendmen

In 2004 our Board approved the submission to aakétolders of an amendment to the 2001 Plan, &ffeetive upon approval by o
stockholders. As of March 31, 2004, 264,000 shafesmmon stock remained available for issuancesutige 2001 Plan. The effect of this
amendment would be to increase the number of slbfi@mmon stock available for issuance under 8@l 2Plan by 3,000,000. The Board
believes that this amendment will help us to atteat! retain qualified employees and provide furtheentives to employees as a result of 1
equity interest in Pro-Pharmaceuticals.

On April 22, 2004, the closing price of our comnstack on the American Stock Exchange was $3.81.

Summary of the Plan

The purposes of the plan are to enable-Pharmaceuticals to attract, motivate and retainleyeps, consultants, advisors and out:
directors of exceptional ability, and to providenaans to encourage stock ownership and a proprietarest in Pro-Pharmaceuticals by these
persons.

The 2001 Plan provides for the grant of both iniserdnd nonqualified stock options, and restricttk awards.
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Administration

The 2001 Plan is administered by the Compensatamriittee by delegation from the Board of Directdise Committee determines the
terms and conditions of each award, including:

« Who is eligible to receive awards;
« When awards will be granted;
« The number of shares subject to options or resttistock awards; ar

« For options, the type of option to be granted,mptxercise price (subject to limitations in theecaf incentive stock options), a
when the option is exercisab

Because the terms and conditions of awards arelywvihin the discretion of the Compensation Contagt subject to the limitations set
forth in the 2001 Plan, the benefits and amourdslill be received by participants under the a@ not currently determinable. As of April
15, 2004, option grants of 1,736,000 shares had besle under the Plan. No grants of restrictecksao@rds have been made to date.

Eligibility to Participate in the Plat

The persons eligible to receive Awards under tHEL Z@lan shall be all executive officers of the Campand any Subsidiaries, and ot
employees, consultants and advisers who, in th@@pbf the Board, are in a position to make aifigant contribution to the success of the
Company and any Subsidiaries. Directors who ardayaps of the Company and any Subsidiaries shaligile to receive Awards under the
2001 Plan. Consultants to the Company and non-greplBirectors shall be eligible to receive Awartigeo than Incentive Stock Option
grants, as discussed below.

As of April 15, 2004, approximately 21 persons liigiing five employees, four consultants, five advésand seven outside directors, v
eligible for grants under the 2001 Plan.

Number of Shares Subject to the 2001 F

If this amendment to the 2001 Plan is approvechbystockholders, there will be 3,264,000 shargkeCompan’s common stock
available for awards under the 2001 Plan, which beagither Options or Restricted Stock Awards. Ojpdions may either be “incentive stock
options” (1ISOs), as defined in Section 422 of telnal Revenue Code of 1986, as amended, or magrbgualified stock options (NQOs). If
shares covered by any Option cease to be issuabdmy reason, and/or shares covered by Resti&ttark Awards are forfeited, such number
of shares will no longer be charged against theeshavailable under the 2001 Plan and may againauke subject to Options or Restricted
Stock Awards.

Option Grants Under the 2001 Plan
Option Grants

Options granted pursuant to the plan will be evigdehby votes of the Board of Directors or the Consp¢ion Committee of the Board.
Each option vote will state the number of sharesoed thereby, the option price and the latest date which the option may be exercised.
Consultants, directors, officers and other empleya&ehe Company are eligible to receive Optiong,dnly employees may receive Incentive
Stock Options (“ISOs”). All other recipients of agni grants may receive only Non-Qualified Optiofd@0Os"). Under the terms of the 2001
Plan, the option exercise price for ISOs may ndebe than 100% of the Fair Market Value of the @mn Stock at the date of grant, except
that if the optionee owns more than 10% of thel mianbined voting power of all classes of stockha Company, that person will not be
eligible for the grant of an ISO unless the exergisce of such Option is at least 110% of the Mairket Value of the Common Stock at the
date of grant and the Option is not exercisablerdffte expiration of five years from the date airgr
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Options granted under the 2001 Plan are generaiiyransferable, unless otherwise determined b timapensation Committee, and
expire upon the earlier of an expiration date fibgdhe Compensation Committee and set forth ith @aividual option award certificate, ten
years from the date of grant or, with respect ©dSfive years from the date of grant, if the opéie owns more than 10% of the total combi
power of all classes of stock of Pro-Pharmacedical

Unless the Compensation Committee determines otberwpon exercise of an Option, the purchase pritde payable in full in cash.

Certain Federal Income Tax Consequences

Tax consequences of Option awards are dependentthpdype of award granted. The grant of an ISR@O typically does not result
in any taxable income to the recipient or deduct@ns. In the case of an ISO, generally speakinggmployee pays no taxes until the stock is
sold. If the employee holds this stock at least ywars from the grant date and one year from tleecése date, the difference between the
exercise price and the proceeds received fromaleeveould be taxed at the capital gains rate. Utttese circumstances, we will not be
allowed a tax deduction in the amount of this “dgaifithe employee should make a disqualifying sfem of stock issued upon the exercise of
an ISO, the employee will instead realize ordinagpme, and we would be entitled to a deductioreétjuthe amount by which the fair mar
value of the stock on the date of exercise, optioeeeds of the sale of the stock, exceeds theisgeurice. Certain employees may be subject
to the application of the alternative minimum tabliether they make qualifying or nonqualifying traersfof stock issued under the exercise of
an 1SO.

With an NQO, the recipient typically recognizesinety income on the date of exercise in the ambynwhich the fair market value of
the stock exceeds the exercise price of the Optmwould, in this event, receive a correspondigdeduction equal to the amount of
ordinary income recognized by the recipient. Whenghares are disposed of, any additional gairdass of the market value of the shares on
the date of exercise is treated as short-termng-term capital gain or loss. We are not alloweyl asditional tax deduction. Capital gain is
short-term if the shares have been held one yeassyand long-term if held more than one year.

The foregoing discussion is subject to qualificatiy reference to specific federal tax laws andilagns, and is further subject to
government revision and amendment.

Restricted Stock Awart

All shares of common stock subject to RestrictextiStAwards under the 2001 Plan will be subjecestnictions on transfer and other
conditions in the discretion of the Committee. Tastrictions will lapse at such time or times, andipon the achievement of such
predetermined performance objectives, as deternbigetle Committee and set forth in the instrumeidencing the Restricted Stock Award
grant. The shares subject to such awards may redleor otherwise transferred, except to the Compantil the restrictions on the shares
lapse, unless otherwise determined by the Committee

In the event a holder of a Restricted Stock Awarases to be an employee or consultant of the Comphlrshares under the Restricted
Stock Award that remain subject to restrictionthattime his or her employment or consulting relaghip terminates will be returned to or
repurchased by the Company at their initial prinkess the Committee determines otherwise.

Subject to the restrictions and other conditionshenshares subject to Restricted Stock Awardsttadiscretion of the Committee, the
holder will have all rights of a stockholder witlispect to such shares, including the right to vecell dividends and other distributions paid or
made with respect to those shares.
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Nor-Transferability of Options and Restricted Stockafds under the Plan

Unless otherwise permitted by the Committee, Ogtiare not transferable or assignable by a Partitigecept that, in the event of the
death of a Participant, a beneficiary may be dedg@ghwith respect to an Option held by the Pauriciplf such beneficiary is the executor or
administrator of the estate of the Participant, aglyts with respect to the Option may be transf@to the person(s) entitled thereto under the
will of the holder of such Option. The Committeeymin its discretion, allow grantees under the 280dn to transfer NQOs or Restricted St
Awards, for no consideration, to immediate familgmbers or other permitted transferees as defindwei2001 Plan.

Effect of Certain Corporate Ever

If a Change in Control occurs, the Committee hagdiscretion to provide for acceleration of outgiag Options and Restricted Stock
Awards under the 2001 Plan. Any Options accelerast@dnnection with a Change in Control shall remfaily exercisable until the expiration
or earlier termination of the Option.

In the event of an Acquisition, to the extent tivathave repurchase rights as to shares subjeatstanding Restricted Stock Awards,
those rights will terminate immediately unless gissd to the acquiring entity. All outstanding Opsowill accelerate to the extent not assumed
by the acquiror or replaced by comparable optionsurchase shares of the acquiror or successady.efitie Committee may provide for
automatic acceleration of outstanding Options arah subject to Restricted Stock Awards that ssigasd in connection with the Acquisition
and do not otherwise accelerate at that time gifgfantee’s employment or consulting relationsaimtnates following such Acquisition.

The Board recommends a vote “FOR” approval of thismendment to the Pro-Pharmaceuticals, Inc., 2001 &tk Incentive Plan.

PROPOSAL NO. 5
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors has, subject to the ratifaraof the stockholders, appointed Deloitte & ThadLP as our independent auditors
for the fiscal year ending December 31, 2004. Dieléd Touche LLP has served as our independent@sdiince February 2002. We do not
expect a representative of Deloitte & Touche LLPégresent at the Annual Meeting.

The Board recommends a vote “FOR” the ratificationof the appointment of Deloitte & Touche LLP, as PrePharmaceuticals’
independent public accountants for the fiscal yeaending December 31, 2004.

Following is information concerning the fees paidDeloitte & Touche LLP during our 2003 and 200él years.

Fiscal Year Fiscal Year
2003 2002

Audit Fees? $ 252,80( $219,57(
Audit-Related Fee® 14,30( 0
Tax Fees® 0 0
Subtotal 267,10( 219,57(

All Other Feeg? 18,25( 0
Total Fees $ 285,35( $ 219,57(

(1) Audit Fees. These are fees for professional services pagd by Deloitte & Touche LLP for the audit of amnual financia
statements and review of financial statements dedun our quarterly 10-QSB filings, and servidest tare normally in connection with
statutory and regulatory filings or engagementsstarh fiscal yeal
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(2) Audit-Related Fees These are fees for assurance and relateccesmperformed by Deloitte & Touche LLP that aresogebly related
the performance of the audit or review of our ficiahstatements including financial disclosures enadour stock exchange listing
application, review of private placement documeatgtand consultation with our Audit Committee @mahcial accounting/reporting
standards

(3) Tax Fees«. We did not engage Deloitte & Touche LLP foofessional services with respect to tax compliateceadvice and ta
planning.

(4) All Other Fees. These are fees for all other products andses\provided or performed by Deloitte & Touche L.Io®t falling in one o
more of the above categories and in 2003 incluéedces related to response to legal proceedirggdatied in our Annual Report on
Form 1(-K.

The Audit Committee has considered whether theigimv 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 procesiwhich set forth the manner in which the A@bimmittee will review and
approve all services to be provided by Deloitte @uthe LLP before the firm is retained to providelsservices. The policy requires Audit
Committee pre-approval of the terms and fees oftiraial audit services engagement, as well astzanyges in terms and fees resulting from
changes in audit scope or other items. The Audih@dtee also pre-approves, on an annual basist, atltht services, and audilated and ta
services set forth in the policy, subject to esteddee levels pre-approved by the Committee. Athgioservices to be provided by the
independent auditors must be separately pre-apgioy¢he Audit Committee. As a general guidelineual fees paid to the independent
auditors for services other than audit, audit-ezlatind tax services should not exceed one hatfdti@ amount of fees to be paid for these
three categories of services collectively. Servimesapproved pursuant to delegated authority meiseported to the full Committee at its next
scheduled meeting. The Chief Financial Officer repquarterly to the Audit Committee on the statfipre-approved services, including
projected fees. All of the services reflected ia #bove table were approved by the Audit Committee.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee is responsible for providingépendent, objective oversight of Pro-Pharmacdstiaacounting functions and
internal controls. The Audit Committee acts undaréten charter first adopted and approved byBbard of Directors in 2001, as amended in
2004, and which is reviewed annually. The Audit Quittee is composed of Steven Prelack, Dale ConamayJerald Rome. The Board has
determined that Mr. Prelack is an “Audit Commitirancial Expert” within the meaning of the ruldgite Securities and Exchange
Commission (“SEC”). Each of the members of the A@immittee qualifies as an “independent” directoder applicable American Stock
Exchange listing standards. A copy of the Audit @attee Charter is attached to this proxy staterasrppendix C.

The Audit Committee has reviewed and discussedParmaceuticals’ audited financial statements wiimagement. The Audit
Committee has also discussed with Deloitte & Touche the matters required to be discussed by theeBtent on Auditing Standards No. 61,
COMMUNICATION WITH AUDIT COMMITTEES which includesamong other items, matters related to the conofuttte annual audit of
our company’s financial statements. The Audit Cotterihas also received and reviewed the writteclatisres and the letter from Deloitte &
Touche LLP required by Independence Standards Bs@mdard No. 1, concerning their independence@sned under applicable
independence standards for auditors of public coiegaand has discussed with Deloitte & Touche itkfhdependence from Pro-
Pharmaceuticals.
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Based upon the review and discussions referretideeg the Audit Committee recommended to the PraniRhceuticals Board of
Directors that the Company’s audited financialestegnts be included in the Pro-Pharmaceuticals ArfReport on Form 10-K for the year
ended December 31, 2003.

AUDIT COMMITTEE
Steven Prelack, chair
Dale Conaway, D.V.M.
Jerald K. Rome

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In January 2003 we entered into a contract withi@&wmith, a director, pursuant to which he wouldyide consulting services in
connection with our business development and rkfit@ncial services in consideration of an optiepurchase 100,000 shares of common
stock, exercisable at $3.50 per share. The optsted as to 33,334 shares on the grant date 38383 shares on the first anniversary thereof,
and will vest as to the remaining 33,333 on th@sdanniversary provided Mr. Smith remains a doeoh such date. The consulting services
and contract were concluded as of March 31, 2004.

In June 2003 we entered into a contract with BuRitel, a director, pursuant to which he wouldyide consulting services to us in
consideration of an option to purchase 24,000 shafreommon stock, exercisable at $3.50 per shdrieh vests at the rate of 2,000 options
per month as services are performed. The contrastretroactive to March 1, 2003, the date followtimg termination of our previous
consulting agreement with Mr. Firtel, which con&inidentical terms. The consulting services andrachwere concluded on March 1, 2004.

Dr. Mildred Christian, a director, is the sole owoé Argus International, Inc., a company specializin regulatory matters, which
provided consulting services to us in project depaient, monitoring and IND development (pharmacpkeections) during 2002 and 2001.
Compensation for these services, paid to Dr. Garish 2003, consisted of 25,354 shares of comnmeksand an option to purchase 25,354
shares of common stock, at an exercise price @6$2.

OTHER BUSINESS
Management knows of no other matters that may egepited at the Annual Meeting.
DISSENTERS’ RIGHTS OF APPRAISAL

No action is proposed herein for which the lawshef State of Nevada, the Articles of IncorporatiorBy-laws of Pro-Pharmaceuticals
provide a right of a stockholder to dissent andivbappraisal of or payment for such stockholdsinares.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires our officers and directors, and persams own more than ten percent of
our common stock, to file reports of ownership ahdnges of ownership of such securities with th€.Skased on a review of our records, we
believe that all filing requirements applicableotar officers, directors and holders of more thangercent of our common stock were complied
with during the 2003 fiscal year, except as followih respect to David Smith, a Form 4 was filatklconcerning an open market purchase of
25,000 shares of common stock and a Form 4 wasléite concerning a purchase of 37,500 sharesmfrmmn stock in July 2003 as part of a
private placement; with respect to Burton Firte,aam 4 was
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filed late concerning a purchase of 12,500 sharesmmon stock in July 2003 as part of a privatepment; and with respect to Mildred
Christian, a Form 4 was filed late concerning achase of 17,500 shares of common stock in July 28Q&art of a private placement, and a
Form 4 was filed late concerning issuance to Drigfian of 25,354 shares of common stock and atgraan option to purchase 25,354 shares
of common stock, all as compensation for 2002 cbinguservices.

STOCKHOLDER PROPOSALS FOR 2005 ANNUAL MEETING

Under SEC rules, if a stockholder wants us to idela proposal in our Proxy Statement and form okyfor presentation at our 2005
annual meeting of stockholders, the proposal mesebeived by us, attention: Vice President, IrareRelations, at our principal executive
offices by December 29, 2004. Also in accordandd SEC guidelines, if a stockholder notifies ushaft stockholder’s intent to present a
proposal at our 2005 annual meeting of stockhold&es March 13, 2005, we may, acting through teespns named as proxies in the proxy
materials for that meeting, exercise discretionanyng authority with respect to the proposal withincluding information about the proposal
in our proxy materials. However, in either casehéd date of the 2005 annual meeting is changeaddrg than 30 days from the date of the
2004 meeting, then the deadline would be a reasetiate before we begin to print and mail our prowgterials.

DELIVERY OF VOTING MATERIALS

To reduce the expenses of delivering duplicatengatnaterials to our stockholders who may have e 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 10-K for the year ended DecembePBQ3 to stockholders who share an address unilessrgse requested. If you hold your
shares through a broker, you may have consentextitwing the number of copies of materials deliggoeyour address. If you wish to revoke
such a consent previously provided to your brokeu must contact the broker to revoke the conseratny event, if you share an address with
another stockholder and have received only onefsiting materials, you may write or call us tguest a separate copy of these materials at
no cost to you. For future annual meetings, you megyest separate voting materials, or requesiitbatend only one set of voting materials to
you if you are receiving multiple copies by eith@ytelephoning us at (617) 5-0033; (ii) sending a letter to us at 189 Wells Awe, Newton,
Massachusetts 02459, Attention: Vice Presidengstor Relations; or (iii) sending an e-mail to usqueglia@prgharmaceuticals.com. If yi
hold your shares through a broker, you can recuestgle copy of materials for future meetings bgitacting the broker.

By Order of the Board of Directo

/s/ DaviD PLATT

April 28, 2004 David Platt, Ph.D
Newton, Massachusel President and Chief Executive Offic
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APPENDIX A
PRO-PHARMACEUTICALS, INC.

2003 NON-EMPLOYEE
DIRECTOR STOCK INCENTIVE PLAN

1. Purposes of the Plan

The purpose of this 2003 N-employee Director Stock Option Plan (“Plar”) of Prc-Pharmaceuticals, Inc. (tI*Compan™) is to
promote the interests of the Company and its stididns by strengthening the Company’s ability tosat, motivate, and retain non-employee
directors of exceptional ability and to provide aans to encourage stock ownership and a proprigtemest in the Company by them upon
whose judgment, initiative, and efforts the finat@uccess and growth of the business of the Coylpagely depend.

2.  Definitions.

(a)“Accelerate” “Accelerate” and“Acceleratior” (i) when used with respect to an Option, mean thaifahe relevant time ¢
reference, such Option shall become fully exerdesalith respect to the total number of shares ah@wn Stock subject to such Option and
may be exercised for all or any portion of suchredand (ii) when used with respect to shares ofit@on Stock granted pursuant to a
Restricted Stock Award, mean that as of the reletiare of reference, such shares shall becomeofraay reacquisition or repurchase right:
the Company with respect thereto.

(b) “Acquisition” means
(i) a merger or consolidation in which securiti@sgessing more than 50% of the total combined ggower of the Compar's
outstanding securities are transferred to a pess@ersons different from the persons who helddtsesurities immediately prior to
such transaction, or

(ii) the sale, transfer, or other disposition dfalsubstantially all of the Compa’s assets to one or more persons (other tha
wholly owned subsidiary of the Company) in a singéssaction or series of related transactions.

(c) “Beneficial Ownership” means beneficial ownepstietermined pursuant to Securities and Excharggergission Rule 13d-3
promulgated under the Exchange Act.

(d) “Board” means the Board of Directors of the GQuamy.

(e) “Change in Control” means a change in ownershigontrol of the Company effected through eitbiethe following transactions:

(i) any person or related group of persons (othan the Company or a person that directly or imtliyecontrols, is controlled by, «
is under common control with the Company) directlyndirectly acquires Beneficial Ownership of seties possessing more than
50% of the total combined voting power of the Compa outstanding securities pursuant to a tendexohange offer made
directly to the Company’s stockholders that the ladoes not recommend such stockholders to acoept,

(i) over a period of 36 consecutive months or |¢issre is a change in the composition of the Besarh that a majority of tF

Board members (rounded up to the next whole nunifb&ifraction) ceases, by reason of one or mooypcontests for the election
of Board members, to be composed of individuals weitiwer (A) have been Board members continuouslgesihe beginning of
such period,
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or (B) have been elected or nominated for elec®Board members during such period by at leastjarity of the Board membe
described in the preceding clause (A) who wereistiffice at the time such election or nominativas approved by the Board.

(f) “Code” means the Internal Revenue Code of 1886mended or replaced from time to time.

(g) “Committee” means the Compensation Committethn@fBoardprovided, that the Board by resolution duly adopted magrgttime
or from time to time determine to assume any oofathe functions of the Committee under the Péard during the period of effectiveness of
any such resolution, references herein to the “Citteai shall mean the Board acting in such capaéityring any period in which there is no
Committee or the Committee has disbanded, the Bsfzatl be deemed to be the Committee and referdreres to the “Committee” shall
mean the Board acting in such capacity.

(h) “Common Stock” means the authorized commonkst®®01 par value per share, of the Company.
(i) “Company” means Pro-Pharmaceuticals, Inc., adda corporation.

() “Eligible Person” means any person who is hat time of the grant of an Option or Restrictedc&tAward, an outside (non-employee)
director to the Company or any Subsidiary.

(k) “Exchange Act” means the Securities Exchangechd 934, as amended and in effect from timerteeti

() “Fair Market Value” means the value of a shaf€€ommon Stock as of the relevant time of refeegias determined as follows. If the
Common Stock is then publicly traded, Fair Marketué shall be (i) the closing price of a share ofrthon Stock on the principal national
securities exchange on which the Common Stocladett, if the Common Stock is then traded on a natisecurities exchange; or (i) the last
sale price of the Common Stock reported in the NAQNational Market System, if the Common Stockas then traded on a national
securities exchange; or (iii) the average of tlusidlg bid and asked prices for the Common Stockegliby an established quotation service for
over-the-counter securities, if the Common Stoakaisthen traded on a national securities exchangeported in the NASDAQ National
Market System. If the Common Stock is not then lptraded, Fair Market Value shall be the faitueaof a share of the Common Stock as
determined by the Board or the Committee, takirig aonsideration such factors as it deems appraprehich may include recent sale and
offer prices of Common Stock in arms’-length prevétansactions.

(m) “Nonqualified Stock Optionieans a stock option granted hereunder that istestded to be an incentive stock option, as defimy
Section 422 of the Code.

(n) “Option” means a Nonqualified Stock Option.

(o) “Participant” means any Eligible Person selédtereceive an Option or Restricted Stock Awargspant to Section 5 or any
Permitted Transferee to whom an Option or Restti@®ck has been transferred in accordance wittidbe@y(e).

(p) “Permitted Transferee” means any immediate fiamiember of a person to whom an Option or Regiti&tock Award has been
granted pursuant to Section 5 or a trust maintain@tlsively for the benefit of, or partnershipatifof the interests which are held by, one or
more of such immediate family members.

(g) “Plan” means this 2003 Non-employee DirectarcBtincentive Plan as set forth herein and as asteadd/or restated from time to
time.
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(r) “Restricted Stock Award” means a right to thrarg or purchase, at a price determined by the Gteenof Common Stock which is
nontransferable, except in accordance with Se&@{ehand subject to substantial risk of forfeiturdil specific conditions of continuing
employment or performance, specified by the Conemjtare met.

(s) “Subsidiary” means any subsidiary corporatias defined in Section 424 of the Code) of the Comipa

3.  Shares of Common Stock Subject to the Plal

(a) Subject to adjustment in accordance with tligions of Section 3(c) and Section 8 of the Pthe,aggregate number of share:
Common Stock that may be issued or transferredupatdo Options or Restricted Stock Awards underRtan shall not exceed 1,000,000
shares.

(b) The shares of Common Stock to be delivered utihdePlan will be made available, at the discretibthe Committee, from authoriz
but unissued shares of Common Stock and/or fromiquisly issued shares of Common Stock reacquiretthé&yCompany and shall be issued
subject to any and all restrictions on the Compsu@ommon Stock in effect as of the time of theasse.

(c) If shares covered by any Option cease to hmisde for any reason, and/or shares covered byi&esdtStock Awards are forfeited,
such number of shares will no longer be chargeihagthe limitation provided in Section 3(a) andynagain be made subject to Options or
Restricted Stock Awards.

(d) All Options granted under the Plan shall bequaiified options, which are not intended to méetrtequirements of Section 422 of
Code.

4.  Administration of the Plan.

(a) The Plan will be governed by and interpreted @mstrued in accordance with the internal lamthefCommonwealth of
Massachusetts (without reference to principlesoofiets or choice of law). The captions of secti@i the Plan are for reference only and will
not affect the interpretation or construction of fflan.

(b) The Plan will be administered by the Commitisedetermined and appointed by the Company’s Bafdbdrectors, which shall
consist of two or more persons. The Committee hdswaay exercise such powers and authority of trerdas may be necessary or approp
for the Committee to carry out its functions asadiged in the Plan. The Committee also has auth@jito interpret the Plan, (ii) to determine
the terms and provisions of the Option or Restti@éck Award instruments, and (iii) to make alietdeterminations necessary or advisable
for Plan administration. The Committee has authiddtprescribe, amend, and rescind rules and régntarelating to the Plan. All
interpretations, determinations, and actions byGbmmittee will be final, conclusive, and bindingan all parties.

(c) Grants of Options or Restricted Stock Awarddarrthe Plan and the amount and nature of the guactis shall be automatic and non-
discretionary in accordance with Section 5.

(d) No member of the Committee will be liable foryaaction taken or determination made in good fajtlthe Committee with respect to
the Plan or any Option or Restricted Stock Awardatrrit.
5. Grant of Options and Restricted Stock Awards,

(a) Option Grant DatesOptions shall be granted automatically to all HlgiPersons as follows: (i) each person who bec@andsigible
Person after the date of shareholder approvaleoPthn shall be granted an Option to purchase oo than ten thousand (10,000) shares of
Common Stock on the close of business on the
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date of his or her initial election to the Boardddii) each Eligible Person shall be granted atip@e Option to purchase that number of sh
of Common Stock equal to (A) if the Board meets thiynthe product of: 500 x (number of Board meesiadtended), or if the Board
commences to meet quarterly the product of: 1,50@umber of Board meetings attended) plus (B) tloelpct of: 500 x (number of special
Board committee meetings (i.e., meetings other thgnlarly scheduled meetings) attended + numbBoafd committee meetings attended)
for each fiscal year of the Company on the fiftilsibess day following the end of the Company’s piletgfiscal year, provided that he or she
is an Eligible Person on the date of grant.

(b) Restricted Stock Award Datest the sole discretion of the Committee, the Contesitmay at any time and from time to time
determine that it is advisable and in the bestéstis of the Company to issue Restricted Stock Asvar place of Options to be granted
pursuant to Section 5(a).

6. Terms and Conditions of Options.

Each Option granted under the Plan shall be evibbg a written agreement in such form as the Cdtaenshall from time to tim
approve, which agreement shall comply with anduigest to the following terms and conditions.

(a) Option Exercise PriceThe price at which Common Stock may be purchaseal Pgrticipant under an Option shall be the clogince
per share of the Company’s Common Stock on the faeIStock Exchange, or the principal exchange biciwthe Common Stock is then
listed, on the date of grant (or if no such prieedported on such date, such price as reportélgeomearest preceding date on which such price
is reported.

(b) Exercise Period; Vestingeach Option shall be exercisable at such tintéves, during such periods, and for such numbeshafes
as shall be determined by the Committee and st fiothe agreement or instrument evidencing théddmrant (subject to Acceleration by
Committee, in its discretion). In any event, theti®pshall expire no later than tBeventhanniversary of the date of grant.

(c) Exercise and PaymenOptions may be exercised only by written notéhie Company at its principal office accompanigd b
payment in full consideration for the shares ashcch they are exercised. Unless the Committeeraibe determines at the time of grant of
any Option or thereafter, upon the exercise of ptiaD, the purchase price will be payable in falcash.

(d) Fractional Shares No fractional shares will be issued pursuanhexercise of an Option, nor will any cash paynientnade in lie
of fractional shares.

7. Terms and Conditions of Restricted Stock Awards

Each Restricted Stock Award granted under the shal be evidenced by a written agreement in saah fis the Committee shall frc
time to time approve, which agreement shall comyti and be subject to the following terms and ¢tods.

(a) All shares of Common Stock subject to Restdi@eock Awards granted or sold pursuant to the Rlap be issued or transferred for
such consideration (which may consist wholly of/gms) as the Committee may determine, and willdgect to the following conditions:

(i) The shares may not be sold, transferred, ograttse alienated or hypothecated, except to theg@om until the conditions
imposed pursuant to subsection (b) of this Secibave been met or are removed, unless the Conendigiermines otherwise in
accordance with Section 9(d).

(i) The Committee may provide in the agreemerinetrument evidencing the grant of the RestricteitiSAwards that the
certificates representing shares subject to Réstristock Awards granted or sold pursuant to the Riill be held in escrow by the
Company until the restrictions on the shares lapsecordance with the provisions of subsectioroftijis Section 7.
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(i) Each certificate representing shares suled®estricted Stock Awards granted or sold purstattie Plan will bear a legend
making appropriate reference to the restrictionsased.

(iv) The Committee may impose other conditions oy shares subject to Restricted Stock Awards gdaotesold pursuant to tt
Plan as it may deem advisable, including withauitktion, restrictions under the Securities Actl®83, as amended, under the
requirements of any stock exchange or securitiesadjons system upon which such shares or sharhe sme class are then listed, and
under any blue sky or other securities laws appleto such shares.

(b) The restrictions imposed under subparagrapbl{@ye upon Restricted Stock Awards will lapseuahgime or times, and/or upon the
achievement of such predetermined performance tgs¢ as shall be determined by the Committeesatdorth in the agreement or
instrument evidencing the Restricted Stock Awamhgrin the event a holder of a Restricted Stoclakirceases to be an outside director o
Company, all shares under the Restricted Stock Aweat remain subject to restrictions at the tiriseohn her directorship terminates will be
returned to or repurchased by the Company at ithiéil price unless the Committee determines olise.

(c) Subject to the provisions of subparagraphsu(a) (b) above, the holder will have all rights aftereholder with respect to the shares
covered by Restricted Stock Awards granted or sotduding the right to receive all dividends arttler distributions paid or made with resj
thereto;provided, howevethat the Committee may require that he or she sxaltute an irrevocable proxy or enter into a \gpdgreement
with the Company as determined by the Committeg¢hfepurpose of granting the Company or its nomtheeight to vote all shares that
remain subject to restrictions under this Sectiom the same proportions (for and against) as thstanding voting shares of the Company that
are not subject to such restrictions are votedbyother shareholders of the Company on any maittégss the Committee determines
otherwise.

8.  Adjustment Provisions.

(a) All of the share numbers set forth in the Rizftect the capital structure of the Company attiime of the effectiveness of the Pl
Subject to Section 8(b), if subsequent to such thet@utstanding shares of Common Stock of the Gopare increased, decreased, or
exchanged for a different number or kind of sharesther securities, or if additional shares or mewlifferent shares or other securities are
distributed with respect to such shares of ComntookSor other securities, through merger, constibtia sale of all or substantially all the
property of the Company, reorganization, recapi&ion, reclassification, stock dividend, stockitspéverse stock split, or other distribution
with respect to such shares of Common Stock, @rathcurities, an appropriate and proportionatesaaient shall be made in (i) the maximum
numbers and kinds of shares provided in Secticanrsd35, (i) the numbers and kinds of shares orratbeurities subject to the then outstanding
Options and Restricted Stock Awards, and (iii) phiee for each share or other unit of any otheusges subject to then outstanding Options
(without change in the aggregate purchase prite aich such Options remain exercisable).

(b) Upon the occurrence of a Change in Controhef€@ompany, the Committee shall have discretiqgréoide for the Acceleration of (i)
one or more outstanding Options held by Particgpand/or (ii) one of more shares of Common Stoddét bg Participants as Restricted Stock
Awards. Such Acceleration may be conditioned orstifessequent termination of the affected optionde&ctorship. Any Options Accelerated
in connection with a Change in Control shall renfaity exercisable until the expiration or soonembination of the term of such Option.

(c) In the event of an Acquisition, (i) to the extti¢hat any shares of Common Stock held by Paditipas Restricted Stock Awards are
then subject to any rights in the Company with eespo the reacquisition or repurchase thereofy seacquisition or repurchase rights shall be
terminated immediately, except to the extent thahgeacquisition or repurchase rights are to bggasd to the acquiring entity and (ii) all
outstanding
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Options held by Participants will Accelerate to theéent not assumed by the acquiring entity oraegdl by comparable options to purchase
shares of the capital stock of the successor arigig entity or parent thereof (the determinatadrcomparability to be made by the
Committee, which determination shall be final, bivgj and conclusive). The Committee shall haverdigan, exercisable either in advance of
an Acquisition or at the time thereof, to provid@dn such terms as it may deem appropriate) foatiematic Acceleration of (i) one or more
outstanding Options held by Participants that aseimed or replaced and do not otherwise Accelesateason of the Acquisition, and/or (ii)
one or more shares held by Participants as Restristock Awards that are assigned in connection tlié# Acquisition and do not otherwise
Accelerate at the time thereof, in the event thatdirectorship, as applicable, of the respectramtges of such Options or Restricted Stock
Awards should subsequently terminate following séchuisition.

(d) Each outstanding Option that is assumed in ection with an Acquisition, or is otherwise to donk in effect subsequent to such
Acquisition, shall be appropriately adjusted, imimagely after such Acquisition, to apply to the nienland class of securities that would have
been issued to the Option holder, in consummati@uoh Acquisition, had such holder exercised €hption immediately prior to such
Acquisition. Appropriate adjustments shall alsafede to the Option price payable per shpreyided, that the aggregate Option price
payable for such securities shall remain the sd@me.class and number of securities available Bréace under the Plan following the
consummation of such Acquisition shall be apprdphljaadjusted.

(e) Adjustments under this Section 8 will be magehe Committee in accordance with the terms ohsertions, whose determinatior
to what adjustments will be made and the extenttifeso as to effectuate the intent of such sestwiti be final, binding, and conclusive. No
fractional shares will be issued under the Plaaazount of any such adjustments.

9. General Provisions.

(a) Nothing in the Plan or in any instrument exedypursuant to the Plan will confer upon any Pigict any right to continue as
director of the Company or any of its Subsidiarfes,any period of time, or affect the right of tiempany or any Subsidiary to terminate its
relationship with the Participant at any time, wothwithout cause.

(b) No shares of Common Stock will be issued ardfarred pursuant to an Option or Restricted Sfogkrd unless and until all then
applicable requirements imposed by federal an@ seturities and other laws, rules and regulatimiasby any regulatory agencies having
jurisdiction, and by any stock exchanges or seesrijuotations systems upon which the Common Staokbe listed, have been fully met.
a condition precedent to the issuance of sharesipat to the grant or exercise of an Option or fiestl Stock Award, the Company may
require the Participant to take any reasonablemadti meet such requirements.

(c) No Participant and no beneficiary or other parslaiming under or through such Participant Wélve any right, title, or interest in or
to any shares of Common Stock allocated or resamedr the Plan or subject to any Option, excepd asich shares of Common Stock, if &
that have been issued or transferred to such Fpeanic

(d) Except as set forth in paragraph (f) belowQqtion and no right under the Plan, contingenttberwise, will be transferable or
assignable or subject to any encumbrance, pledgdasge of any nature except that, under sucls e regulations as the Committee may
establish pursuant to the terms of the Plan, aftoégny may be designated with respect to an Opitiotine event of death of a Participant. If
such beneficiary is the executor or administrafahe estate of the Participant, any rights witspect to such Option may be transferred to the
person or persons or entity (including a trustjtkeat thereto under the will of the holder of su@ption.
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(e) The Committee may, upon the grant of a Non§jadliStock Option or a Restricted Stock Award ordmyendment to any written
agreement or instrument evidencing such Nonqudliiitack Option or Restricted Stock Award, providattsuch Nonqualified Stock Option
Restricted Stock Award be transferable by the peteavhom such Nonqualified Stock Option or RegtdcStock Award was granted, without
payment of consideration, to a Permitted Transfefesich persorprovided, howeverthat no transfer of a Nonqualified Stock Option o
Restricted Stock Award shall be valid unless figproved by the Committee, acting in its sole @igon.

(H The Committee may cancel, with the consenhefRarticipant, all or a portion of any Option deghunder the Plan to be conditioned
upon the granting to the Participant of a new Qpfar the same or a different number of shared@a®©Oiption surrendered, or may require such
voluntary surrender as a condition to a grant méa Option to such Participant. Subject to the f@ions of Section 6(d), such new Option s
be exercisable at such time or time, during suctogs, and for such numbers of shares, and in decae with any other terms or conditions,
as are specified by the Committee at the time &ve @ption is granted, all determined in accordasitle the provisions of the Plan without
regard to the price, period of exercise, or angotbrms or conditions of the Option surrendered.

(9) The written agreements or instruments evidenBiastricted Stock Awards or Options granted utigeiPlan may contain such other
provisions as the Committee may deem advisablehdlitlimiting the foregoing, and if so authorizedthe Committee at the date of grant or
thereafter in the case of any Nonqualified Stocki@y the Company may, with the consent of thei€ipent and at any time or from time to
time, cancel all or a portion of any Option grantedler the Plan then subject to exercise and digetits obligation with respect to the Option
either by payment to the Participant of an amodicash equal to the excess, if any, of the Fairkda¥alue, at such time, of the shares subject
to the portion of the Option so canceled over tigragate purchase price specified in the OptioreKioyg such shares, or by issuance or tra
to the Participant of shares of Common Stock wiHaa Market Value at such time, equal to any sextess, or by a combination of cash and
shares. Upon any such payment of cash or issudrsteues, (i) there shall be charged against tgesggte limitations set forth in Section 3(a)
a number of shares equal to the number of sharisssed plus the number of shares purchasabletmgthmount of any cash paid to the
Participant on the basis of the Fair Market Vals®fthe date of payment, and (ii) the number afsh subject to the portion of the Option so
canceled, less the number of shares so chargeasagach limitations, shall thereafter be availdbteother grants.

10. Withholding.

The Committee shall adopt rules regarding the vaiting of federal, state, or local taxes of anyckiequired by law to be withheld with
respect to payments and delivery of shares todfzatits under the Plan. Whenever shares of Comramk &re to be issued upon exercise of
an Option, the Committee shall have the right tpuiee the Optionee to remit to the Company an arnsufficient to satisfy federal, state, lo
or other withholding tax requirements (whethereguired to secure for the Company an otherwisdablaitax deduction or otherwise) if and
to the extent required by law prior to the delivefyany certificate for such shares. With respearty Nonqualified Stock Option, the
Committee, in its discretion, may permit the P@ptat to satisfy, in whole or in part, any tax vhithding obligation that may arise in
connection with the exercise of the NonqualifiedcBtOption by electing to have the Company withteildres of Common Stock having a
Market Value equal to the amount of the tax witloliad.

11. Amendment and Termination.

(a) The Board shall have the power, in its disoretto amend, modify, suspend, or terminate tha Biany time, subject to the rights
holders of outstanding Options and Restricted SPogkrds on the date of such action, and to thea@bof the stockholders of the Company
if an amendment or modification would change thgilglity requirements of the Plan, extend the teshthe Plan, increase the number of
shares of Common Stock subject to grant as OptioRestricted Stock Awards under the Plan, ordsiired by applicable law or regulation.
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(b) The Committee may, with the consent of a Pigiiat, make such modifications in the terms anddt@mms of an Option or Restricted
Stock Award held by such Participant as it deemssatile.

(c) No amendment, suspension or termination ofPlae will, without the consent of the Participaaiter, terminate, impair, or adversely
affect any right or obligation under any OptionR@stricted Stock Award previously granted to suaftti€ipant under the Plan.

12. Effective Date and Duration of the Plan

(a) Effective DateThe Plan shall become effective upon its adoptipthke Board, subject to approval by the Comy's shareholder:
Options and Restricted Stock Awards may be gramtelr the Plan at any time after its adoption leyBbard, and before the date fixed for
termination of the Plan. Any Option or Restrictadck Award granted prior to shareholder approvalldhe subject to such approval.

(b) Termination.Unless earlier terminated pursuant to Sectiontid Plan shall terminate on the earlier of (i) #ath anniversary of the
effective date at 12:01 AM, or (ii) the date on @hall shares available for issuance under the $hatl have been issued pursuant to Restr
Stock Awards or the exercise of Options granteceutite Plan.
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APPENDIX B
PRO-PHARMACEUTICALS, INC.

2001 STOCK INCENTIVE PLAN
(adopted October 2001, as amended May 2004)

1. Purposes of the Plan

The purposes of this 2001 Stock Incentive Planro-Pharmaceuticals, Inc. (tF*Compan™) are to promote the interests of the Comp
and its stockholders by strengthening the Compaalyility to attract, motivate, and retain employemmsultants, advisors and outside
directors of exceptional ability and to provide aans to encourage stock ownership and a proprigtenest in the Company by them upon
whose judgment, initiative, and efforts the finahcuccess and growth of the business of the Coypagely depend.

2. Definitions.

(a)“Accelerate” “Acceleratec” and“Acceleration” (i) when used with respect to an Option, mean thatfahe relevant time ¢
reference, such Option shall become fully exerdésalith respect to the total number of shares ah@wmn Stock subject to such Option and
may be exercised for all or any portion of suchreband (ii) when used with respect to shares afifBon Stock granted pursuant to a
Restricted Stock Award, mean that as of the reletrare of reference, such shares shall becomeofraay reacquisition or repurchase right:
the Company with respect thereto.

(b) “Acquisition” means

(i) a merger or consolidation in which securiti@sgessing more than 50% of the total combined gqtower of the Compar's
outstanding securities are transferred to a pevsgersons different from the persons who helddlsescurities immediately prior to
such transaction, or

(i) the sale, transfer, or other disposition dfaalsubstantially all of the Compa’s assets to one or more persons (other tha
wholly owned subsidiary of the Company) in a singégsaction or series of related transactions.

(c) “Beneficial Ownership” means beneficial ownépstietermined pursuant to Securities and Exchargrerlission Rule 13d-3
promulgated under the Exchange Act.

(d) “Board” means the Board of Directors of the Quamy.

(e) “Committee” means the Compensation Committea®Boardprovided, that the Board by resolution duly adopted magmgttime
or from time to time determine to assume any oofathe functions of the Committee under the P&ard during the period of effectiveness of
any such resolution, references herein to the “Citteai shall mean the Board acting in such capaéiying any period in which there is no
Committee or the Committee has disbanded, the Bsfzatl be deemed to be the Committee and referdrezein to the “Committee” shall
mean the Board acting in such capacity.

(f) “Change in Control” means a change in ownergmipontrol of the Company effected through eithiethe following transactions:

(i) any person or related group of persons (othan the Company or a person that directly or imdliyecontrols, is controlled by, or
is under common control with the Company) directlyndirectly acquires Beneficial Ownership of seétieis possessing more than
50% of the total combined

B-1



voting power of the Company’s outstanding secigifisrsuant to a tender or exchange offer madetljitecthe Company’s
stockholders that the Board does not recommend stockholders to accept, or

(i) over a period of 36 consecutive months or |¢issre is a change in the composition of the Besarh that a majority of tF

Board members (rounded up to the next whole nunifb&ifraction) ceases, by reason of one or mooypcontests for the election
of Board members, to be composed of individuals weitiwer (A) have been Board members continuouslgesihe beginning of
such period, or (B) have been elected or nominfateelection as Board members during such periodtbgast a majority of the
Board members described in the preceding clausavf)were still in office at the time such electimmnomination was approved
by the Board.

(9) “Common Stock” means the authorized commonkstdtche Company.
(h) “Company” means Pro-Pharmaceuticals, Inc., @aa corporation.

(i) “Eligible Employee” means any person who isthe time of the grant of an Option or Restrictéoc® Award, an employee (including
officers and employee directors) of, or a consujtadvisor or outside director to, the Companyror Subsidiary.

() “Exchange Act” means the Securities Exchanged®d 934, as amended and in effect from timerteti

(k) “Fair Market Value” means the value of a shaf€ommon Stock as of the relevant time of refeegras determined as follows. If the
Common Stock is then publicly traded, Fair Marketué shall be (i) the last sale price of a shar@mhmon Stock on the principal national
securities exchange on which the Common Stocladett, if the Common Stock is then traded on a natisecurities exchange; or (ii) the last
sale price of the Common Stock reported in the NAQNational Market System, if the Common Stockas then traded on a national
securities exchange; or (iii) the average of tlusidlg bid and asked prices for the Common Stockegliby an established quotation service for
over-the-counter securities, if the Common Stoakaisthen traded on a national securities exchangeported in the NASDAQ National
Market System. If the Common Stock is not then glptraded, Fair Market Value shall be the faitueaof a share of the Common Stock as
determined by the Board or the Committee, takirig aonsideration such factors as it deems appreprhich may include recent sale and
offer prices of Common Stock in arms’-length prevétansactions.

() “Hostile Takeover” means a change in ownersifithe Company effected through the following ti@ston:

(i) any person or related group of persons (othan the Company or a person that directly or imdliyecontrols, is controlled by, or
is under common control with the Company) directlyndirectly acquires Beneficial Ownership of setes possessing more than
50% of the total combined voting power of the Comps outstanding securities pursuant to a tendexohange offer made
directly to the Company’s stockholders that the lBaioes not recommend such stockholders to acaegt,

(i) more than 50% of the securities so acquireduoh tender or exchange offer are accepted frddef®other than the officers e
directors of the Company who are subject to thetshwing profit restrictions of Section 16 of th&dhange Act.

(m) “Incentive Stock Option” means an Option inteddo qualify as an “incentive stock option” un@arction 422 of the Internal
Revenue Code and regulations thereunder.

(n) “Nonqualified Stock Option” means a stock optigranted hereunder that is not intended to beeentive Stock Option.
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(o) “Option” means an Incentive Stock Option or anualified Stock Option.

(p) “Participant” means any Eligible Employee stdecto receive an Option or Restricted Stock Awartsuant to Section 5 or any
Permitted Transferee to whom an Option or Restti@®ck has been transferred in accordance wittidbe@y(e).

(q) “Permitted Transferee” means any immediate fiamiember of a person to whom an Option or Resgtmic@tock Award has been
granted pursuant to Section 5 or a trust maintain@tlsively for the benefit of, or partnershipatifof the interests which are held by, one or
more of such immediate family members.

(r) “Plan” means this 2001 Stock Incentive Plasetsforth herein and as amended and/or restatadtinoe to time.

(s) “Restricted Stock Award” means a right to theng or purchase, at a price determined by the Gtteenof Common Stock which is
nontransferable, except in accordance with Se&@{ehand subject to substantial risk of forfeiturdil specific conditions of continuing
employment or performance, specified by the Conamjtare met.

(t) “Subsidiary” means any subsidiary corporatias (efined in Section 424 of the Internal Revenogef of the Company.

(u) “Takeover Price” means, with respect to anyi@ptthe greater of (i) the Fair Market Value peae of Common Stock on the date
such Option is surrendered to the Company in cdiorewith a Hostile Takeover or (ii) the highespogted price per share of Common Stock
paid by the tender offeror in effecting such Heslibkeover.

3. Shares of Common Stock Subject to the Plal

(a) Subject to adjustment in accordance with tlowigions of Section 3(c) and Section 8 of the Plha,aggregate number of shares of
Common Stock that may be issued or transferredupatdo Options or Restricted Stock Awards underRtan shall not exceed 5,000,000
shares, all of which may be awards of IncentivesOptions.

(b) The shares of Common Stock to be delivered utihdePlan will be made available, at the discretibthe Committee, from authoriz
but unissued shares of Common Stock and/or fromiqusly issued shares of Common Stock reacquiretthé&yCompany and shall be issued
subject to any and all restrictions on the Compaui@ommon Stock in effect as of the time of thedsse.

(c) If shares covered by any Option cease to hmisde for any reason, and/or shares covered byi&esdtStock Awards are forfeited,
such number of shares will no longer be chargeéhagthe limitation provided in Section 3(a) andynagain be made subject to Options or
Restricted Stock Awards.

4.  Administration of the Plan.

(a) The Plan will be governed by and interpreted @mstrued in accordance with the internal lamthefCommonwealth ¢
Massachusetts (without reference to principlesooflcts or choice of law). The captions of sectiaf the Plan are for reference only and will
not affect the interpretation or construction o flan.

(b) The Plan will be administered by the Commitisedetermined and appointed by the Company’s Bafabdrectors, which shall
consist of two or more persons. The Committee hdsnaay exercise such powers and authority of therdas may be necessary or approp
for the Committee to carry out its functions asadiged in the Plan. By way of specification and bgtway of limitation, the Committee shall
determine the
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Eligible Employees to whom, and the time or timew/kich, Options or Restricted Stock Awards maytsnted and the number of shares
subject to each Option or Restricted Stock Awalte Tommittee also has authority (i) to interpret Bian, (i) to determine the terms and
provisions of the Option or Restricted Stock Awarstruments, and (iii) to make all other determimraé necessary or advisable for Plan
administration. The Committee has authority to grieg, amend, and rescind rules and regulatiorgimgl to the Plan. All interpretations,
determinations, and actions by the Committee wvelfihal, conclusive, and binding upon all parties.

(c) No member of the Committee will be liable faryaaction taken or determination made in good fajtthe Committee with respect to
the Plan or any Option or Restricted Stock Awardaurrit.

5. Grants.

(a) The Committee shall determine and designate fime to time those Eligible Employees who arbeagyranted Options or Restrict
Stock Awards, the type of each Option to be graatetithe number of shares covered thereby or itsuabn exercise thereof, and the nun
of shares covered by each Restricted Stock Awaadh B ption and Restricted Stock Award will be ewitkd by a written agreement or
instrument and may include any other terms anditiond consistent with the Plan, as the Committeg oletermine.

(b) No person will be eligible for the grant of Batentive Stock Option who owns or would own imnaeiy before the grant of such
Option, directly or indirectly, stock possessingrethan ten percent of the total combined votinggroof all classes of stock of the Company
or of any parent corporation or Subsidiary. Thisitation will not apply if, at the time such Incerg Stock Option is granted, its exercise price
is at least 110% of the Fair Market Value of ther@won Stock and by its terms, it is not exercisalfler the expiration of five years from the
date of grant.

6. Terms and Conditions of Stock Options

(a) The price at which Common Stock may be purdhayea Participant under an Option shall be deteechiby the Committegyrovided
howeverthat the purchase price under an Incentive Stodio®ghall not be less than 100% of the Fair Makkatie of the Common Stock on
the date of grant of such Option. The price at Wi@ommon Stock may be purchased by a Participadene Nonqualified Stock Option may
be a nominal amount as determined by the Comnmiiitée complete discretion.

(b) Each Option shall be exercisable at such timées, during such periods, and for such numbgshares as shall be determined by
the Committee and set forth in the agreement @rungent evidencing the Option grant (subject toderation by the Committee, in its
discretion). In any event, the Option shall expicelater than the tenth anniversary of the dagrait.

(c) Unless the Committee otherwise determineseatithe any Incentive Stock Option is granted dhattime of grant of any
Nonqualified Stock Option or thereafter, upon tkereise of an Option, the purchase price will bggiide in full in cash

(d) For purposes of this Section 6(d), Incentivec&tOptions may be granted under the Plan onlliite Employees defined as
individuals who are, at the time of the grant a&f thcentive Stock Option, actual so-called “comrfamm employees” of the Company and not a
consultant, advisor, service provider or indepehdentractor. The aggregate Fair Market Value efghares with respect to which Incentive
Stock Options may become exercisable for the iits in any calendar year shall not exceed thess¢dtany, of (i) one hundred thousand
dollars ($100,000) over (ii) the aggregate Fair ké¢al/alue of the shares which the Eligible Emplgyesedefined in this Section 6(d), may
acquire for the first time in that calendar yeargoant to other incentive stock options (within theaning of section 422 of the Internal
Revenue Code) previously granted, if any, to sudjitite Employee after December 31, 1986, undes Bian or any other plan of the
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Company, its Subsidiaries and any “parent corponatias defined in section 424 of the Internal ReweCode) of the Company. For purposes
of the preceding sentence, the Fair Market Valughafes shall be determined as of the respecties dégrant of the Options under which
such shares may be purchased. Any Options thabpumbe Incentive Stock Options but which arentgd to persons other than employees of
the Company or a Subsidiary shall be, and any @gtibat purport to be Incentive Stock Options atgganted or become exercisable in
amounts in excess of those specified in this Se@{d), shall to the extent of such excess be, Nalified Stock Options.

(e) No fractional shares will be issued pursuarnh&exercise of an Option, nor will any cash paynie made in lieu of fractional shai

() Subject to the short-swing profit restrictionfsthe Federal securities laws, each Option gratdechy officer of the Company may
provide that upon the occurrence of a Hostile Takeosuch Option, if outstanding for at least sianths, will automatically be canceled in
exchange for a cash distribution from the Compargn amount equal to the excess of (i) the aggeefmteover Price of the shares of
Common Stock at the time subject to the canceletb@®regardless of whether the Option is othentlim®n exercisable for such shares) over
(i) the aggregate Option price payable for sudiras. Such cash distribution shall be made witlindays after the consummation of the
Hostile Takeover. Neither the approval of the Cotteminor the consent of the Board shall be requir@dnnection with such Option
cancellation and cash distribution.

7. Terms and Conditions of Restricted Stock Awards

(a) All shares of Common Stock subject to Restdi@eock Awards granted or sold pursuant to the Rlap be issued or transferred for
such consideration (which may consist wholly of/gms) as the Committee may determine, and wilddgect to the following conditions:

(i) The shares may not be sold, transferred, ceratise alienated or hypothecated, except to thepgaom until the condition
imposed pursuant to subsection (b) of this Secibave been met or are removed, unless the Conendigiermines otherwise in
accordance with Section 9(d).

(i) The Committee may provide in the agreemenhstrument evidencing the grant of the RestrictextiSAwards that th
certificates representing shares subject to RéstriStock Awards granted or sold pursuant to the Riill be held in escrow by the
Company until the restrictions on the shares lapsecordance with the provisions of subsectioroftijis Section 7.

(i) Each certificate representing shares sultedestricted Stock Awards granted or sold purstattie Plan will bear a legel
making appropriate reference to the restrictionsased.

(iv) The Committee may impose other conditions oy shares subject to Restricted Stock Awards gdantesold pursuant to the
Plan as it may deem advisable, including withauitktion, restrictions under the Securities Actl®83, as amended, under the
requirements of any stock exchange or securitiesatjons system upon which such shares or sharthe same class are then
listed, and under any blue sky or other securities applicable to such shares.

(b) The restrictions imposed under subparagrapbli{@ye upon Restricted Stock Awards will lapseuahgime or times, and/or upon the
achievement of such predetermined performance tgsc as shall be determined by the Committeesandorth in the agreement or
instrument evidencing the Restricted Stock Awahgrin the event a holder of a Restricted Stoclalceases to be an employee or
consultant of the Company, all shares under thériessl Stock Award that remain subject to resimits at the time his or her employment or
consulting relationship terminates will be returnear repurchased by the Company at their inftisde unless the Committee determines
otherwise.

(c) Subject to the provisions of subparagraphsifd) (b) above, the holder will have all rights afftereholder with respect to the shares
covered by Restricted Stock Awards granted or sotduding the right to
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receive all dividends and other distributions paignade with respect therefarovided, howevethat the Committee may require that he or she
shall execute an irrevocable proxy or enter intoting agreement with the Company as determinetth®&Committee for the purpose of
granting the Company or its nominee the right teall shares that remain subject to restrictiamden this Section 7 in the same proportions
(for and against) as the outstanding voting shafdise Company that are not subject to such reigtnis are voted by the other shareholders of
the Company on any matter, unless the Committesrméies otherwise.

8.  Adjustment Provisions.

(a) All of the share numbers set forth in the Risflect the capital structure of the Company attilme of the effectiveness of the Plan.
Subject to Section 8(b), if subsequent to such thet@utstanding shares of Common Stock of the Gopare increased, decreased, or
exchanged for a different number or kind of sharesther securities, or if additional shares or mewlifferent shares or other securities are
distributed with respect to such shares of CommtonkSor other securities, through merger, constibtia sale of all or substantially all the
property of the Company, reorganization, recai&ion, reclassification, stock dividend, stockitspéverse stock split, or other distribution
with respect to such shares of Common Stock, aratbcurities, an appropriate and proportionatesaaient shall be made in (i) the maximum
numbers and kinds of shares provided in Secticanrsd35, (i) the numbers and kinds of shares orratbeurities subject to the then outstanding
Options and Restricted Stock Awards, and (iii) phiee for each share or other unit of any otheusges subject to then outstanding Options
(without change in the aggregate purchase pri¢e afich such Options remain exercisable).

(b) Upon the occurrence of a Change in Controhef€@ompany, the Committee shall have discretiqgréoide for the Acceleration of (i)
one or more outstanding Options held by Particgpand/or (ii) one of more shares of Common Stodtét e Participants as Restricted Stock
Awards. Such Acceleration may be conditioned orstitesequent termination of the affected optionesiployment and/or advisory or
consulting relationship as the case may be. AnyddptAccelerated in connection with a Change int@brshall remain fully exercisable until
the expiration or sooner termination of the ternswéh Option.

(c) In the event of an Acquisition, (i) to the extt¢hat any shares of Common Stock held by Paditipas Restricted Stock Awards are
then subject to any rights in the Company with eespo the reacquisition or repurchase thereofy seacquisition or repurchase rights shall be
terminated immediately, except to the extent thahgeacquisition or repurchase rights are to bggasd to the acquiring entity and (ii) all
outstanding Options held by Participants will Aezate to the extent not assumed by the acquiritity em replaced by comparable options to
purchase shares of the capital stock of the suecesscquiring entity or parent thereof (the deti@ation of comparability to be made by the
Committee, which determination shall be final, ingd and conclusive). The Committee shall haverdismn, exercisable either in advance of
an Acquisition or at the time thereof, to provid@dn such terms as it may deem appropriate) foatiematic Acceleration of (i) one or more
outstanding Options held by Participants that aseimed or replaced and do not otherwise Accelesateason of the Acquisition, and/or (ii)
one or more shares held by Participants as Restristock Awards that are assigned in connection tliéé Acquisition and do not otherwise
Accelerate at the time thereof, in the event thatedmployment and/or consulting relationship, gdiegble, of the respective grantees of such
Options or Restricted Stock Awards should subsettyutarminate following such Acquisition.

(d) Each outstanding Option that is assumed in ection with an Acquisition, or is otherwise to donk in effect subsequent to such
Acquisition, shall be appropriately adjusted, imimagely after such Acquisition, to apply to the nienland class of securities that would have
been issued to the Option holder, in consummati@uch Acquisition, had such holder exercised sDption immediately prior to such
Acquisition. Appropriate adjustments shall alsafeede to the Option price payable per shpreyided, that the aggregate Option price
payable for such securities shall remain the sd@me.class and number of securities available Bréace under the Plan following the
consummation of such Acquisition shall be apprdphyeadjusted.
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(e) Adjustments under this Section 8 will be magehe Committee in accordance with the terms ohsections, whose determinatior
to what adjustments will be made and the extenetifeso as to effectuate the intent of such sestiili be final, binding, and conclusive. No
fractional shares will be issued under the Plaaazount of any such adjustments.

9. General Provisions.

(a) Nothing in the Plan or in any instrument exeduypursuant to the Plan will confer upon any Pigidiat any right to continue as
employee, consultant or advisor to the Companyngrdd its Subsidiaries or affect the right of then@any or any Subsidiary to terminate the
employment, consulting or advisory relationshiany Participant at any time, with or without cause.

(b) No shares of Common Stock will be issued andfarred pursuant to an Option or Restricted Sfagkrd unless and until all then
applicable requirements imposed by Federal and seturities and other laws, rules and regula@masby any regulatory agencies having
jurisdiction, and by any stock exchanges or seiesrijuotations systems upon which the Common Staokbe listed, have been fully met.
a condition precedent to the issuance of sharesipat to the grant or exercise of an Option or fitéstl Stock Award, the Company may
require the Participant to take any reasonableatti meet such requirements.

(c) No Participant and no beneficiary or other parslaiming under or through such Participant Wéle any right, title, or interest in or
to any shares of Common Stock allocated or resamedr the Plan or subject to any Option, excepd asich shares of Common Stock, if &
that have been issued or transferred to such Rentic

(d) Except as set forth in paragraph (f) belowQmqtion and no right under the Plan, contingenttbhewise, will be transferable or
assignable or subject to any encumbrance, pledgiavge of any nature except that, under sucls are regulations as the Committee may
establish pursuant to the terms of the Plan, afluéeny may be designated with respect to an Opitiotihe event of death of a Participant. If
such beneficiary is the executor or administrafdhe estate of the Participant, any rights witbpext to such Option may be transferred to the
person or persons or entity (including a trustjtkeat thereto under the will of the holder of su@ption.

(e) The Committee may, upon the grant of a Non§jadliStock Option or a Restricted Stock Award ordmyendment to any written
agreement or instrument evidencing such Nonqudliiitack Option or Restricted Stock Award, providattsuch Nonqualified Stock Option
Restricted Stock Award be transferable by the petsavhom such Nonqualified Stock Option or RegtdcStock Award was granted, without
payment of consideration, to a Permitted Transfefesich persorprovided, howeverthat no transfer of a Nonqualified Stock Option o
Restricted Stock Award shall be valid unless figgproved by the Committee, acting in its sole @ison.

(H The Committee may cancel, with the consenhefRarticipant, all or a portion of any Option deghunder the Plan to be conditioned
upon the granting to the Participant of a new Qpfar the same or a different number of shared@a®©Oiption surrendered, or may require such
voluntary surrender as a condition to a grant méa Option to such Participant. Subject to the @ions of Section 6(d), such new Option s
be exercisable at such time or time, during suctogs, and for such numbers of shares, and in decae with any other terms or conditions,
as are specified by the Committee at the time &ve @ption is granted, all determined in accordasite the provisions of the Plan without
regard to the price, period of exercise, or angotbrms or conditions of the Option surrendered.

(9) The written agreements or instruments evidenBiastricted Stock Awards or Options granted utigeiPlan may contain such other
provisions as the Committee may deem advisablehditlimiting the foregoing, and if so authorizedthe Committee at the date of grant in
the case of any Incentive Stock Option or at the da
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of grant or thereafter in the case of any NongigaliStock Option, the Company may, with the conséthe Participant and at any time or
from time to time, cancel all or a portion of anpt@n granted under the Plan then subject to eser@nd discharge its obligation with respect
to the Option either by payment to the Particigefren amount of cash equal to the excess, if anjyeoFair Market Value, at such time, of the
shares subject to the portion of the Option so eleacover the aggregate purchase price specififtei®ption covering such shares, or by
issuance or transfer to the Participant of shaf€@ommon Stock with a Fair Market Value at suchetjraqual to any such excess, or by a
combination of cash and shares. Upon any such patyofieash or issuance of shares, (i) there skeatiHarged against the aggregate limitat
set forth in Section 3(a) a number of shares eudle number of shares so issued plus the nunilstraces purchasable with the amount of
any cash paid to the Participant on the basiseftir Market Value as of the date of payment, @hthe number of shares subject to the
portion of the Option so canceled, less the numbshares so charged against such limitations| 8texkafter be available for other grants.

10. Withholding; Notice of Disposition of Stock Prior to Expiration of Specified Holding Period.

(a) The Committee shall adopt rules regarding thibhelding of federal, state, or local taxes of &myd required by law to be withhe
with respect to payments and delivery of shardadicipants under the Plan. Whenever shares off@ontock are to be issued upon
exercise of an Option, the Committee shall haveigie to require the Optionee to remit to the Campan amount sufficient to satisfy fede
state, local or other withholding tax requiremegmtbether so required to secure for the Companytlaereise available tax deduction or
otherwise) if and to the extent required by lawptod the delivery of any certificate for such sgarWith respect to any Nonqualified Stock
Option, the Committee, in its discretion, may pérniné Participant to satisfy, in whole or in panty tax withholding obligation that may arise
in connection with the exercise of the Nonqualif&dck Option by electing to have the Company wattilshares of Common Stock having a
Fair Market Value equal to the amount of the tathholding.

(b) The Committee may require as a condition toigeeance of shares covered by any Incentive Sdgtlon that the person exercising
such Option give a written representation to thenBany, satisfactory in form and substance to itsmeel and upon which the Company may
reasonably rely, that he or she will report to @@npany any disposition of those shares prior ¢cetkpiration of the holding periods specified
by Section 422(a)(1) of the Code. If and to theepkthat the disposition imposes upon the Compadgrtl, state, local or other withholding
tax requirements, or any such withholding is regghito secure for the Company an otherwise availalsleleduction, the Company shall have
the right to require that the person making theas#tion remit to the Company an amount suffictersatisfy those requirements.

11. Amendment and Termination.

(a) The Board shall have the power, in its disoretto amend, modify, suspend, or terminate tha Biany time, subject to the rights of
holders of outstanding Options and Restricted SPogkrds on the date of such action, and to the@a@bof the stockholders of the Company
if an amendment or modification would change thgilglity requirements of the Plan, extend the tevhthe Plan, increase the number of
shares of Common Stock subject to grant as OptioRestricted Stock Awards under the Plan, ordsiired by applicable law or regulation.

(b) The Committee may, with the consent of a Pigiitt, make such modifications in the terms andiit@ms of an Option or Restricted
Stock Award held by such Participant as it deemssatile.

(c) No amendment, suspension or termination ofPlae will, without the consent of the Participaaiter, terminate, impair, or adversely
affect any right or obligation under any OptionRestricted Stock Award previously granted to suahi€ipant under the Plan.
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APPENDIX C
PRO-PHARMACEUTICALS, INC.
AUDIT COMMITTEE CHARTER

MEMBERSHIP

The Audit Committee (th“Committe(’) of the Board of Directors (tt*Boarc”) shall consist of at least three directors wt
qualifications include financial literacy and inégylence as determined under the Sarbanes-Oxle§h&ctAct”) and applicable rules of
the American Stock Exchange (“AMEX”) and the Setiesiand Exchange Commission (“SEC”). At least manber of the Committee
must be an “audit committee financial expert” aadd“accounting or related financial managementesgige” under the requirements of
the Act and the applicable rules of the AMEX andCSEo member of the Committee may serve on thet @odimittee of more than
three public companies, including the Company, ssitbe Board of Directors determines that such Isameous service will not impair
the ability of such member to effectively servetbe committee

No member of the Committee shall receive compemsatiher than direct’s fees for service as a director of the Compargiudting
reasonable compensation for serving on the Comerétitel regular benefits that other directors reci

PURPOSE

The Committee serves as the representative of tlaedEfor the general oversight of Company affagtating to:

1. The quality and integrity of the Comp¢'s financial statement

2.  The Compan’s compliance with legal and regulatory requiremse

3. The independent audi's qualifications and independence, i

4. The performance of the Comp¢ s internal audit function and independent audit

Through its activities, the Committee facilitaigpen communication among directors, independetitas, the internal auditor, if any,
and management by meeting in private session régulith these parties

The Committee also provides oversight regardingi@ant financial matters, including such mattassborrowings, currency exposur
dividends, share issuance and repurchases, afiddheial aspects of the Comp¢ s benefit plans

MEETINGS AND PROCEDURES

The Committee shall convene at least four times gear.

It shall endeavor to determine that auditing praced and controls are adequate to safeguard Congsaeys and to assess complie
with Company policies and legal requireme

The Committee shall be given full access toGbenpany’s internal auditors, if any, Board Chairn@ompany executives and
independent auditors. When any audit has been ey a registered public accounting firm for @@mpany, the Committee shall
timely receive a report from such firm on (1) aitical accounting policies and practices; (2)aernative treatments of financial
information within generally accepted accountinmgiples that have been discussed with managenficiats of the issuer
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ramifications of the use of such alternative disakes and treatments, and the treatment prefeyréeelregistered public accounting fir
and (3) other material written communications betthe registered public accounting firm and corgpaanagement, such as any
management letter or schedule of unadjusted diftas

RESPONSIBILITIES
The Committee shal

1.
2.

10.

11.

Have the sole authority to appoint, retain, compenversee, evaluate and, where appropriataaejthe independent audit

Annually review and approve the proposed scd@ach fiscal year's internal and outside audthatbeginning of each new fiscal
year.

Inform each registered public accounting firm parfing audit, review or attest work for the Compaingt such firm shall repo
directly to the Committee

Directly oversee the work of any registered fmuatcounting firm employed by the Company, inchgdihe resolution of any
disagreement between management and the audiemdieg financial reporting, for the purpose of @epg or issuing an audit
opinion or related work

Review and approve in advance any audit andaualit- services and fees to be provided by the Cagipandependent auditor,

other than “prohibited non-auditing services” asdfied in the Act and the applicable rules of 8#C. The Committee has the sole

authority to make these approvals, although sugihcsal may be delegated to any committee memb&rgpas the approval is
presented to the full Committee at a later ti

At, or shortly after the end of each fiscal yeaview with the independent auditor, the intereaaditor, if any, and Company
management, the audited financial statements datkdeopinion and costs of the audit of thaty

Review, at least annually, the qualificatiorssfprmance and independence of the independentioaulti conducting such review,
the Committee shall obtain and review a reportigyindependent auditor describing: the audit firinternal quality-control
procedures; any material issues raised by the raostt internal qualitgontrol review, or peer review of the firm, or byyanquiry
or investigation by governmental or professiondhatities, within the preceding five years, regaglone or more independent
audits carried out by the firm, and any steps taketeal with any such issues; and, to assesaitfitods independence, all
relationships between the independent auditor b@dCbmpany

Discuss at least annually with the independaditar the matters required to be discussed byeBtant of Auditing Standards No.
61— Communication with Audit Committee

Review, as applicable, funding and investment pegdidmplementation of funding policies and investinperformance of tt
Compan'’s benefit plans

Provide any recommendations, certificationsraparts that may be required by the AMEX or theCSEcluding the report of the
Committee that must be included in the Companyiiahproxy statement. As part of the CEO and CR®@fication process for
the Form 10-K and Form 10-Q, review disclosuresceomning any significant deficiencies in the desigroperation of disclosure
controls and procedures and any fraud involving agament or other employees who have a signifiedatin the Company’s
internal controls

Review and discuss the annual audited financi&stents and quarterly financial statements withagament and the independ
auditor, including major issues regarding accogntisclosure and auditing procedures and pracéisesell as the adequacy of
internal controls that could materially affect iempany’s financial statements. Based on such aneviaw, the Committee shall
recommend to the Board the inclusion of the finahsfatements in the Annual Report on Forr-K.
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12.

13.

14.

15.

16.

17.
18.
19.

20.

21.

22.
23.

24.

Discuss with management the type of presemtatial type of information to be included in the @amy’s earnings press releases
and the financial information and earnings guidgmeided to, as applicable, analysts and ratirenaigs.

Establish and oversee procedures for (a) the recetpntion, and treatment of complaints receivgdhe Company regardir
accounting, internal accounting controls, or aaditnatters; and (b) the confidential anonymous ss&ion by employees of the
Company of concerns regarding questionable acaoyoti auditing matter:

Have the authority to engage independent counskbtrer advisers as it determines necessary tg oatiits duties. The Compal
shall provide for appropriate funding, as deterrdibg the Committee, in its capacity as a committethe Board of Directors, for
payment of compensation to any advisers employetidommittee and to the independent auditor eyepldy the Company for
the purpose of rendering or issuing an audit repoperforming other audit, review or attest seegiand ordinary administrative
expenses of the audit committee that are necessagpropriate in carrying out its dutit

Ensure the rotation of the audit partners ef@empany’s independent auditor as defined in améguired by the Act and the rules
of the SEC

Confirm with any independent auditor retainegrovide audit services for any fiscal year tingt lead (or coordinating) audit
partner (having primary responsibility for the aydbr the audit partner responsible for reviewtihg audit, has not performed audit
services for the Company in each of the five presifiscal years of the Company and that the firnetsall legal and professional
requirements for independen:

Discuss with management and the independent auti@dCompan’s policies with respect to risk assessment andmizkagemen
Meet separately, periodically, with managementhwiternal auditors, if any, and with the indepertdsuditor.

In consultation with, as applicable, the independenitor, management and the internal auditordewethe integrity of the
Compan's financial reporting proces

Review periodically issues regarding accountirigciples and financial statement presentatiom@uding any significant changes
in the Company'’s selection or application of acamgprinciples, and major issues as to the adggoathe Company’s internal
controls and any special audit steps adopted It 6§ material control deficiencies; analyses pregady management and/or the
independent auditor setting forth significant fingah reporting issues and judgments made in coioeutith the preparation of the
financial statements, including analyses of thect§ of alternative GAAP methods on the finandiaiesnents; and the effect of
regulatory and accounting initiatives, as well #«balance sheet structures, on the financial statenodthe Company

Review with the independent auditor (a) anyitguwblems or other difficulties encountered bg #uditor in the course of the audit
process, including any restrictions on the scoph@independent auditor’s activities or on acdéesequested information, and any
significant disagreements with management and @agemer s responses to such matte

Review and discuss with the independent auditorébponsibility, budget and staffing of the Com(’s internal audit functior

Set clear hiring policies for employees or formempéoyees of the independent auditor in accordarittethe standards set forth
the Act and the rules of the SE

Discuss with management and the independeitbaatty correspondence with regulators or govemaleagencies and any
published reports that raise material issues réggutie Compar’s financial statements or accounting polic
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25. Conduct an ongoing review of any transaction noeffact, and review and approve in advance anygseg transaction, that cot
be within the scope of “related party transactioas’such term is defined in the rules of the SB@,establish appropriate
procedures to receive material information about @mor notice of any such transactit

26. Report regularly to the Board of Directors. Sughore to the Board of Directors may take the formanforal report by the Chairm
or any other member of the Committee designatethé®yCommittee to make such rep

27. Perform a review and evaluation, at least annuaflyhe performance of the Committee. In addititve, Committee shall review a
reassess, at least annually, the adequacy of last&€® and recommend to the Board of Directorsiampyovements to this Charter
that the Committee considers necessary or valu@ihke Committee shall conduct such evaluations awigws in such manner as it
deems appropriat

Adopted as of March 25, 2004



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 0R42at the 2004 Annual Meeting of Stockholdersrof P
Pharmaceuticals, Inc. to be held on May 25, 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

FOLD AND DETACH HERE AND READ THE REVERSE SIDE

PROXY Please mai
your votes
THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRE CTION IS INDICATED, WILL BE VOTED “FOR” THE PROPOSALS. THIS like this
PROXY IS BEING SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

VOTE FOR ALL

WITHHOLD
NOMINEES AUTHORITY FOR  AGAINST ABSTAIN
1. ELECTION OF DIRECTORS 2. APPROVAL OF THE 2003 NON-EMPLOYEE
To withhold authority to vote for any individual nominee, D D DIRECTOR STOCK INCENTIVE PLAN D D D
strike a line through that nominee’s name below:
Edgar Ben-Josef, M.D. Mildred S. Christi&h,D. Dale H. Conaway, D.V.M. 3. APPROVAL OF AMENDMENT OF THE
Burton C. Firtel David Platt,.Bh Steven Prelack ARTICLES OF INCORPORATION TO FOR  AGAINST ABSTAIN
Jerald K. Rome David H. Smith INCREASE THE AUTHORIZED SHARES D D D
OF UNDESIGNATED STOCK FROM
5,000,000 TO 10,000,0C
4. APPROVAL OF AMENDMENT OF THE 2001 FOR  AGAINST ABSTAIN
STOCK INCENTIVE PLAN TO INCREASE
THE SHARES SUBJECT TO THE PLAN D D D
FROM 2,000,000 TO 5,000,0(
5. RATIFICATION OF APPOINTMENT OF FOR  AGAINST ABSTAIN
DELOITTE & TOUCHE LLP AS THE
INDEPENDENT AUDITORS FOR 2004 D D D
6. In their discretion, the proxies are authorizegiote on such other business as may
properly come before the meetit
COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:
Signature: Signature (if joint): Date:

, 2004

Please sign exactly as name appears hereon. Waesssdre held by joint owners, both should signek\&igning as attorney, executor, administratosqueal representative, trustee or
guardian, please give title as such. If a corpomatplease sign in full corporate name by Presidenther authorized officer. If a partnership,gse sign in partnership name by authorized
person.




