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Item 1.01. Entry into a Material Definitive Agreement.

Subscription Agreement

On or after December 30, 2010, Pro-Pharmaceuticals, Inc., a Nevada corporation (the “Company”), entered into Subscription and Suitability Agreements
(“Subscription Agreements”), pursuant to which the Company agreed to issue and sell to certain purchasers (“Purchasers”) an aggregate of 212 shares of the
Company’s Series C Super Dividend Convertible Preferred Stock, par value $0.01 per share (“Series C Preferred Stock”), at a price per share of $10,000 (“Initial
Purchase Price”), resulting in gross proceeds of $2,120,000. The terms and conditions of the Series C Preferred Stock are more fully described below under
“Terms of the Series C Preferred Stock.”

The Subscription Agreement contains customary representations, warranties, covenants and closing conditions by and among the parties thereto. The
Company further agrees, pursuant to the Subscription Agreement, to exercise its commercially reasonable best efforts to make Rule 144 of the Securities Act of
1933, as amended (the “Securities Act”), available with respect to the shares of Series C Preferred Stock and any Common Stock (defined below) issuable upon
conversion or as a dividend paid on the shares of Series C Preferred Stock (the “Underlying Common Shares”). In addition, the Subscription Agreement grants
each Purchaser the right to include his Underlying Common Shares in any registration statement filed by the Company with respect to shares of its Common
Stock under the Securities Act (other than on Forms S-4 and S-8 or their equivalent) during the two-year period beginning on the termination date of the offering.
Such piggyback registration rights are subject to pro rata cutback among the holders of registration rights at an underwriter’s discretion and other customary
exclusions and qualifications.

The foregoing description of the Subscription Agreement is not complete and is qualified in its entirety by reference to the full text of the form Subscription
Agreement, a copy of which is filed herewith as Exhibit 10.1 and is incorporated by reference into this Item 1.01.

Terms of the Series C Preferred Stock

The Company’s Certificate of Designation of Preferences, Rights and Limitations of Series C Super Dividend Convertible Preferred Stock (the “Certificate
of Designation”) contains the following terms and conditions.

Liquidation Preference. In the event of a liquidation, dissolution or winding down of the Company, either voluntarily or involuntarily, holders of the Series
C Preferred Stock will receive $10,000 per share plus accrued and unpaid dividends, payable prior and in preference to any distributions to the holders of the
Company’s common stock, par value $0.001 per share (“Common Stock”), but after and subordinate to the Company’s Series A 12% Convertible Preferred
Stock, Series B-1 Convertible Preferred Stock and Series B-2 Convertible Preferred Stock.

Dividends. Holders of the Company’s Series C Preferred Stock or of any Series C Preferred Stock Post Conversion Dividend Rights, as defined below
under “Post Conversion Dividend” (“Holders”), shall be entitled to receive, and the Company shall pay, cumulative non-compounding dividends at the rate per
share of Series C Preferred Stock equal to the greater of (i) 6% per annum of the Initial Purchase Price (the “Floor”) or (ii) the product of (A) the Applicable
Percentage (defined below) of net sales of the Company’s DAVANAT® product generated during the applicable dividend period multiplied by (B), the fraction of
(I) one (1) divided by (II) the sum of the total number of shares of Series C Preferred Stock issued and outstanding on the dividend payment date plus the total
number of Series C Preferred Stock Post Conversion Dividend Rights issued and outstanding on the dividend payment date. “Applicable Percentage” means, as to
each share of Series C Preferred Stock, 2.5% until total dividends are equal to the Holder’s total investment in the shares of the Series C Preferred Stock, and
1.25% thereafter. Such dividends shall be payable at the Company’s option either in cash or in shares of Common Stock valued at the higher of (i) $0.50 per share
or (ii) the average market price for the ten consecutive trading days ending immediately prior to the dividend payment date.
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Conversion into Common Stock: Each holder of shares of Series C Preferred Stock may convert, at any time, all, but not less than all, of such shares plus
accrued and unpaid dividends into Common Stock at the price of $1.00 per share of Common Stock (“Conversion Price”), subject to adjustment in certain events.
Subject to the continuing obligation to pay post conversion dividends, as described below under “Post Conversion Dividend,” the Company may cause the
conversion of all, but not less than all, of the then outstanding shares of Series C Preferred Stock (plus all accrued and unpaid dividends) into Common Stock, at
the Conversion Price, at any time after the closing price of the Common Stock is not less than $3.00 per share for 15 consecutive trading days.

Post Conversion Dividend: In the event that the shares of Series C Preferred Stock are converted into Common Stock by the Holder or the Company, as the
case may be, before the Holder has received the Maximum Payout (defined below), with respect to each such share, simultaneously with such conversion, the
Company will issue to the Holder one Series C Post Conversion Dividend Right (“Series C Post Conversion Dividend Right”) for each share of Series C
Preferred Stock converted. Each Series C Post Conversion Dividend Right will entitle the holder to receive the dividends described above under “Dividends,” but
without the 6% Floor. “Maximum Payout” means, as to each share of Series C Preferred Stock, dividends paid in respect of such share of Series C Preferred
Stock having an aggregate value of $100,000.

Redemption. In the event of a sale of the Company, the Company shall redeem from the Holders all of the then outstanding shares of Series C Preferred
Stock and Series C Preferred Stock Post Conversion Rights for the Redemption Price (defined below), within thirty days after the transaction. The price payable
for each redeemed share of Series C Preferred Stock and each redeemed Series C Preferred Stock Post Conversion Right (the “Redemption Price”) shall be equal
to (i) (A) the applicable return on investment percentage, increased incrementally on an annual basis, multiplied by (B) $10,000, minus (ii) the cumulative
dividends received through the date of redemption. The Redemption Price shall be payable at the Company’s option either in cash or in shares of Common Stock
valued at the higher of (i) $0.50 per share or (ii) the average market price for the ten consecutive trading days ending immediately prior to the date of redemption.

The foregoing description of the Certificate of Designation is not complete and is qualified in its entirety by reference to the full text of the Certificate of
Designation, a copy of which is filed herewith as Exhibit 3.1 and is incorporated by reference into this Item 1.01.
 
Item 2.02 Results of Operation and Financial Condition

In a January 6, 2011 press release, a copy of which is filed herewith as Exhibit 99.1, the Company announced that its cash position at January 5, 2011 was
approximately $6.3 million.
 
Item 3.02. Unregistered Sales of Equity Securities.

The information contained in Item 1.01 of this report is incorporated by reference into this item 3.02. There were no underwriting discounts or
commissions associated with the sale of the shares of Series C Preferred Stock referenced herein.
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The shares of Series C Preferred Stock were sold in reliance on the exemption from registration contained in Section 4(2) of the Securities Act and Rule
506 of Regulation D under the Securities Act.
 
Item 5.03. Amendments to Certificate of Incorporation or Bylaws; Change in Fiscal Year.

On December 30, 2010, the Company filed with the Secretary of State of the State of Nevada a Certificate of Designation of Preferences, Rights and
Limitations of Series C Super Dividend Convertible Preferred Stock, establishing the terms of the Series C Preferred Stock. A copy of the Certificate of
Designation of Preferences, Rights and Limitations of Series C Super Dividend Convertible Preferred Stock, which is filed herewith as Exhibit 3.1, is
incorporated by reference into this Item 5.03.
 
Item 9.01. Financial Statements and Exhibits.
 

 (a) Financial Statements of Businesses Acquired.

Not applicable.
 

 (b) Pro Forma Financial Information.

Not applicable.
 

 (c) Shell Company Transactions.

Not applicable.
 

 (d) Exhibits.
 
Exhibit

No.   Description

  3.1   Certificate of Designation of Preferences, Rights and Limitations of Series C Super Dividend Convertible Preferred Stock.

10.1   Form of Subscription and Suitability Agreement dated December 30, 2010 between the Company and Purchasers.

99.1   News release related to private placement dated January 6, 2011.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

PRO-PHARMACEUTICALS, INC.

By:  /S/    ANTHONY SQUEGLIA        

Name:  Anthony Squeglia
Title:  Chief Financial Officer

Date: January 6, 2011
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Exhibit 3.1

PRO-PHARMACEUTICALS, INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS

OF

SERIES C SUPER DIVIDEND CONVERTIBLE PREFERRED STOCK
(VARIABLE CUMULATIVE CONVERTIBLE)

PURSUANT TO SECTION 78.1955 OF THE
NEVADA REVISED STATUTES

The undersigned, Theodore D. Zucconi Ph.D. and Maureen Foley, do hereby certify that:

1. They are the President and Secretary, respectively, of Pro-Pharmaceuticals, Inc., a Nevada corporation (the “Corporation”).

2. The Corporation is authorized to issue 20,000,000 shares of undesignated or preferred stock, $.01 par value per share, of which 5,000,000 shares have been
designated for issuance as Series A 12% Convertible Preferred Stock, 900,000 shares of which have been designated for issuance as Series B-1 Convertible
Preferred Stock and 2,100,000 shares of which have been designated for issuance as Series B-2 Convertible Preferred Stock.

3. 4,742,500 shares of such preferred stock have been issued prior to the date hereof, of which 4,592,500 are currently outstanding.

4. The following resolutions were duly adopted by the Board of Directors:

WHEREAS, the Articles of Incorporation of the Corporation provides for a class of its authorized stock known as undesignated or preferred stock, comprised of
20,000,000 shares, $0.01 par value per share, issuable from time to time in one or more series;

WHEREAS, the Board of Directors of the Corporation is authorized to fix the dividend rights, dividend rate, voting rights, conversion rights, rights and terms of
redemption and liquidation preferences of any wholly unissued series of preferred stock and the number of shares constituting any series and the designation
thereof, of any of them; and

WHEREAS, it is the desire of the Board of Directors of the Corporation, pursuant to its authority as aforesaid, to fix the rights, preferences, restrictions and other
matters relating to a series of the preferred stock, which shall consist of 1,000 shares of Series C Super Dividend Convertible Preferred Stock, which the
Corporation has the authority to issue.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide for the issuance of a series of preferred stock for cash or exchange of
other securities, rights or property, and does hereby fix and determine the rights, preferences, restrictions and other matters relating to such series of preferred
stock as follows:

TERMS OF SERIES C SUPER DIVIDEND CONVERTIBLE PREFERRED STOCK

Section 1. Definitions. For the purposes hereof, the following terms shall have the following meanings:

“Applicable Dividend Period” shall have the meaning set forth in Section 3.

“Applicable Percentage” means, as to each share of Series C Preferred Stock, 2.5% until the Payback has been paid in respect to such share of Series C Preferred
Stock, and 1.25% thereafter.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in the City of New York are authorized or obligated to be
closed.



“Common Stock” means the Corporation’s common stock, par value $0.001 per share, and stock of any other class of securities into which such securities may
hereafter be reclassified or changed into.

“Conversion Amount” means the sum of the Stated Value of the shares of Series C Preferred Stock at issue plus the total amount of accrued but unpaid dividends
with respect to such shares as of the Conversion Date.

“Conversion Date” shall have the meaning set forth in Section 5(d)(iii).

“Conversion Price” shall have the meaning set forth in Section 5(b).

“Conversion Shares” means, collectively, the shares of Common Stock into which the shares of Series C Preferred Stock are convertible in accordance with the
terms hereof.

“Corporation Conversion Condition” shall have the meaning set forth in Section 5(c)(ii).

“Corporation Conversion Date” shall have the meaning set forth in Section 5(c)(i).

“Cumulative Dividends Received” means, with respect to each (i) share of Series C Preferred Stock, the aggregate value of all dividends paid in respect of such
share of Series C Preferred Stock from and after its Original Issue Date and (ii) Series C Preferred Stock Post Conversion Dividend Right, the aggregate
cumulative value of all dividends paid in respect of (A) such Series C Preferred Stock Post Conversion Right from and after the issuance date of such Series C
Preferred Stock Post Conversion Dividend Right, plus (B) the share of converted Series C Preferred Stock in respect of which such Series C Post Conversion
Dividend Right was issued, from and after the Original Issue Date of such share of converted Series C Preferred Stock.

“Date of Issuance” shall have the meaning set forth in Section 9(a).

“Dividend Payment Date” shall have the meaning set forth in Section 3.

“Floor” shall have the meaning set forth in Section 3.

“Holder” means a holder of Series C Preferred Stock or of any Series C Preferred Stock Post Conversion Dividend Right.

“Holder Conversion Date” shall have the meaning set forth in Section 5(a).

“Liquidation Event” means the liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, other than in connection with a Sale
of the Corporation.

“Mandatory Conversion Date” shall have the meaning set forth in Section 5(d)(ii).

“Massachusetts Courts” shall have the meaning set forth in Section 10(c).

“Maximum Payout” means, as to each share of Series C Preferred Stock, dividends paid in respect of such share of Series C Preferred Stock having an aggregate
value of $100,000.

“Net Sales” means gross revenues actually received by the Corporation, from the sale or licensing of the product DANAVAT , less chargebacks, returns, expenses
attributable to product recalls, duties, customs, sales tax, freight, insurance, shipping expenses, allowances and other customary deductions.

“Notice of Conversion” shall have the meaning set forth in Section 5(a).

“Original Issue Date” shall mean the date of the first issuance of a particular share of the Series C Preferred Stock regardless of the number of transfers of such
share and regardless of the number of certificates which may be issued to evidence such share.

“Payback” means, as to each share of Series C Preferred Stock, dividends paid in respect of such share of Series C Preferred Stock having an aggregate value of
$10,000.
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“Person” means a corporation, an association, a partnership, an organization, a business, an individual, a government or political subdivision thereof or a
governmental agency.

“Preference Amount” means the sum of the Stated Value in respect of the Series C Preferred Stock plus all accrued but unpaid dividends in respect of the Series C
Preferred Stock as of the date of the Liquidation Event.

“Redemption Date” shall have the meaning set forth in Section 9(a).

“Redemption Price” shall have the meaning set forth in Section 9(a).

“Remaining Payout” means, with respect to each share of converted Series C Preferred Stock, the Maximum Payout Amount minus the Cumulative Dividends
Received with respect to such share through the Conversion Date.

“ROI Percentage” shall have the meaning set forth in Section 9(a).

“Sale of the Corporation” means the transfer of all or substantially all of the assets of the Corporation to any entity, in exchange for cash, securities or other
property, pursuant to a merger, consolidation, asset sale or similar transaction such that Persons who were the shareholders of the Corporation immediately prior
to such transaction do not immediately thereafter own more than fifty percent (50%) of the combined voting power entitled to vote in the election of directors of
the acquiring or successor entity.

“Series A Preferred Stock” means the Corporation’s Series A 12% Convertible Preferred Stock, par value $.01 per share.

“Series B-1 Preferred Stock” means the Corporation’s Series B-1 Convertible Preferred Stock, par value $.01 per share.

“Series B-2 Preferred Stock” means the Corporation’s Series B-2 Convertible Preferred Stock, par value $.01 per share.

“Series C Preferred Stock” shall have the meaning set forth in Section 2.

“Series C Preferred Stock Post Conversion Dividend Certificate” shall have the meaning set forth in Section 7.

“Series C Preferred Stock Post Conversion Dividend Right” shall have the meaning set forth in Section 7.

“Share Delivery Date” shall have the meaning set forth in Section 5(e)(i).

“Stated Value” shall have the meaning set forth in Section 2.

“Trading Day” means a day on which the Common Stock is traded on a Trading Market.

“Trading Market” means any one of the following markets or exchanges on which the Common Stock is listed or

“Trading Market” means any one of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date in question: the
OTC Bulletin Board, the Nasdaq Market, the New York Stock Exchange, or “Pink Sheets.”.

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on the OTC
Bulletin Board, the average of the high and low price of the Common Stock for such date (or the nearest preceding date) on the OTC Bulletin Board; (b) if the
Common Stock is then listed or quoted on a Trading Market (other than the OTC Bulletin Board), the daily volume weighted average price of the Common Stock
for such date (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg Financial L.P.
(based on a Trading Day from 9:30 a.m. Eastern Time to 4:00 p.m. Eastern Time); or (c) if the Common Stock is not then listed or quoted on a Trading Market
and if prices for the Common Stock are then reported in the “Pink Sheets” published by the Pink Sheets, LLC (or a similar organization or agency succeeding to
its functions of reporting prices), the most recent bid price per share of the Common Stock so reported.



Section 2. Designation, Amount and Par Value. The series of preferred stock shall be designated as Series C Convertible Preferred Stock (Variable Cumulative
Convertible) (the “Series C Preferred Stock”) and the number of shares so designated shall be 1,000. Each share of Series C Preferred Stock shall have a par value
of $0.01 and a stated value equal to $10,000 (the “Stated Value”). Capitalized terms not otherwise defined herein shall have the meaning given such terms in
Section 1 hereof.

Section 3. Dividend. Holders shall be entitled to receive, and the Corporation shall pay, cumulative non-compounding dividends at the rate per share of Series C
Preferred Stock equal to the greater of (i) 6% per annum of the Stated Value (the “Floor”) or (ii) the product of (A) the Applicable Percentage of Net Sales
generated during the Applicable Dividend Period multiplied by (B), the fraction of (I) one (1) divided by (II) the sum of the total number of shares of Series C
Preferred Stock issued and outstanding on the Dividend Payment Date (as hereinafter defined) plus the total number of Series C Preferred Stock Post Conversion
Dividend Rights issued and outstanding on the Dividend Payment Date. The dividend shall be payable in arrears semi annually on March 31 and September 30,
beginning with the first such date after the Original Issue Date (except that, if such date is not a Trading Day, the payment date shall be the next succeeding
Trading Day) (“Dividend Payment Date”); provided, however, that all dividends and all other distributions shall cease, and no further dividends or other
distributions shall be paid, in respect of each share of Series C Preferred Stock from and after such time that the Maximum Payout has been paid in respect of
such share of Series C Preferred Stock. Such dividends shall be payable at the Corporation’s option either in cash or in duly authorized, fully paid and non-
assessable shares of Common Stock valued at the higher of (i) $0.50 per share or (ii) the average of the VWAPs for the ten (10) consecutive Trading Days ending
on the Trading Day that is immediately prior to the Dividend Payment Date. Dividends on the Series C Preferred Stock shall be calculated on the basis of a 360-
day year, shall accrue daily commencing on the Original Issue Date, and shall be deemed to accrue from such date whether or not earned or declared and whether
or not there are profits, surplus or other funds of the Corporation legally available for the payment of dividends. Except as otherwise provided herein, if at any
time the Corporation pays dividends partially in cash and partially in shares of Common Stock, then such payment shall be distributed ratably among the Holders
based upon the number of shares of Series C Preferred Stock held by each Holder. At any time the Corporation delivers a notice to the Holders of its election to
pay the dividends in shares of Common Stock, the Corporation shall, if then appropriate and necessary, file a prospectus supplement pursuant to Rule 424
disclosing such election. For purposes of this Section 3, the “Applicable Dividend Period” for each share of Series C Preferred Stock as to any Dividend Payment
Date (the “Subject Dividend Payment Date”) shall mean the period commencing on (i) the later of the Original Issue Date of such share of Series C Preferred
Stock or the most recent Dividend Payment Date that has transpired before the Subject Dividend Payment Date and ending on (ii) the date immediately preceding
the Subject Dividend Payment Date.

Section 4. No Voting Rights. The Series C Preferred Stock shall have no voting rights.

Section 5. Conversion.

(a) Conversion at Option of Holder. Each Holder shall have the right and option to convert all, but not less than all, of such Holder’s shares of Series C Preferred
Stock into that number of shares of Common Stock determined by dividing (i) the Conversion Amount of such shares of Series C Preferred Stock by (ii)(A) the
Conversion Price multiplied by (B) the number of shares of Series C Preferred Stock owned by such Holder. Such right may be exercised by the Holder at any
time after the Original Issue Date. Holders shall effect conversions by providing the Corporation with the form of conversion notice attached hereto as Addendum
A (a “Notice of Conversion”). Each Notice of Conversion shall specify the aggregate number of shares of Series C Preferred Stock owned prior to the conversion
at issue and the date on which such conversion is to be effected, which date may not be prior to the date the Holder delivers such Notice of Conversion to the
Corporation (the “Holder Conversion Date”). If no Holder Conversion Date is specified in a Notice of Conversion, the Holder Conversion Date shall be the date
that such Notice of Conversion is deemed delivered hereunder. The calculations and entries set forth in the Notice of Conversion shall control in the absence of
manifest or mathematical error. To effect a conversion of shares of Series C Preferred Stock, a Holder shall surrender the certificate(s) representing such shares of
Series C Preferred Stock to the Corporation promptly following the applicable Holder Conversion Date. Shares of Series C Preferred Stock converted into
Common Stock or redeemed in accordance with the terms hereof shall be canceled and may not be reissued.



(b) Conversion Price. The conversion price for the Series C Preferred Stock shall equal $1.00 (the “Conversion Price”), subject to adjustment herein.

(c) Conversion at the Option of the Corporation.

(i) The Corporation may, at its election and without any action on the part of any Holder, convert all, but not less than all, of the then outstanding shares of
Series C Preferred Stock into that number of shares of Common Stock determined by dividing (i) the Conversion Amount of such shares of Series C Preferred
Stock by (ii) (A) the Conversion Price multiplied by (B) the aggregate number of such outstanding shares of Series C Preferred Stock. Such conversion shall be
effective on the date the Corporation sends notice of the conversion to all of the Holders (a “Corporation Conversion Date”), notwithstanding that the Holders
may not receive such notice until after the Corporation Conversion Date; provided that the Corporation Conversion Condition is true as of the date of the
Corporation Conversion Date.

(ii) As used herein, the “Corporation Conversion Condition” shall mean any Trading Day on which the closing price of the Common Stock on the Trading
Market was not less than $3.00 (as adjusted for stock splits, stock dividends, combinations and similar transactions) for each of the fifteen (15) Trading Days
preceding such Trading Day.

(iii) On the Corporation Conversion Date, the outstanding shares of Series C Preferred Stock shall be converted automatically without any further action by
the Holders of such shares and whether or not the certificates representing such shares are surrendered to the Corporation or its transfer agent; provided, however,
that each Holder shall surrender the certificate(s) representing such shares of Series C Preferred Stock to the Corporation promptly following the Corporation
Conversion Date.

(d) Mandatory Conversion.

(i) Each share of Series C Preferred Stock outstanding on the Mandatory Conversion Date shall, automatically and without any action on the part of the
Holder thereof or the Corporation, convert into a number of fully paid and non assessable shares of Common Stock determined by dividing (i) the Stated Value
thereof by (ii) the Conversion Price.

(ii) As used herein, the “Mandatory Conversion Date” means, with respect to each share of Series C Preferred Stock, the date that the Maximum Payout has
been paid or otherwise distributed in respect of such share of Series C Preferred Stock, other than in connection with a Liquidation Event or Sale of the
Corporation.

(iii) On the Mandatory Conversion Date, the outstanding shares of Series C Preferred Stock shall be converted automatically without any further action by
the Holders of such shares and whether or not the certificates representing such shares are surrendered to the Corporation or its transfer agent. Each Holder shall
surrender the certificate(s) representing such shares of Series C Preferred Stock to the Corporation promptly following the Mandatory Conversion Date. The
Corporation Conversion Date, the Mandatory Conversion Date and the Holder Conversion Date is each also referred to in this Certificate of Designation as the
“Conversion Date.”

(e) Mechanics of Conversion.

(i) Delivery of Certificate Upon Conversion. Not later than ten Trading Days after each Conversion Date (the “Share Delivery Date”), the Corporation shall
deliver or cause to be delivered to the Holder (A) a certificate or certificates which shall have appropriate restrictive legends (if any) representing the number of
shares of Common Stock representing the Conversion Amount at issue and (B) unless paid in shares of Common Stock under clause A immediately preceding, a
bank check in the amount of accrued but unpaid dividends. If in the case of any Notice of Conversion such certificate or certificates are not delivered to or as
directed by the applicable Holder by the twentieth Trading Day after the Conversion Date, the Holder shall be entitled to elect by written notice to the Corporation
at any time on or before its receipt of such certificate or certificates thereafter, to rescind such conversion, in which event the Corporation shall immediately
return the certificates representing the shares of Series C Preferred Stock tendered for conversion.



(ii) Obligation Absolute; Partial Liquidated Damages. The Corporation’s obligations to issue and deliver the Conversion Shares upon conversion of shares
of Series C Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any action or inaction by the Holder to enforce the
same, any waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any action to enforce the same, or any
setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder or any other Person of any obligation to the
Corporation or any violation or alleged violation of law by the Holder or any other Person, and irrespective of any other circumstance which might otherwise
limit such obligation of the Corporation to the Holder in connection with the issuance of such Conversion Shares. In the event a Holder shall elect to convert the
shares of its Series C Preferred Stock, the Corporation may not refuse conversion based on any claim that such Holder or anyone associated or affiliated with such
Holder has been engaged in any violation of law or agreement, or for any other reason, unless an injunction from a court, on notice, restraining and or enjoining
conversion of all or part of the Series C Preferred Stock shall have been sought and obtained. In the absence of an injunction precluding the same, the Corporation
shall issue Conversion Shares upon a properly noticed conversion. Nothing herein shall limit a Holder’s right to pursue actual damages for the Corporation’s
failure to deliver certificates representing shares of Common Stock upon conversion within the period specified herein and such Holder shall have the right to
pursue all remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief.

(iii) Reservation of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times reserve and keep available out of its authorized
and unissued shares of Common Stock solely for the purpose of issuance upon conversion of the Series C Preferred Stock and payment of dividends on the Series
C Preferred Stock, each as herein provided, free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holder (and the
other Holders of the Series C Preferred Stock), not less than such number of shares of the Common Stock as shall be issuable (taking into account the adjustments
and restrictions of Section 6) upon the conversion of all outstanding shares of Series C Preferred Stock. The Corporation covenants that all shares of Common
Stock that shall be so issuable shall, upon issue, be duly and validly authorized, issued and fully paid, nonassessable.

(iv) Fractional Shares. Upon a conversion hereunder, the Corporation shall not be required to issue stock certificates representing fractions of shares of the
Common Stock, but may, if otherwise permitted, make a cash payment in respect of any final fraction of a share based on the VWAP at such time. If the
Corporation elects not, or is unable, to make such a cash payment, the Holder shall be entitled to receive, in lieu of the final fraction of a share, one whole share of
Common Stock.

(v) Transfer Taxes. The issuance of certificates for shares of the Common Stock issued upon conversion of shares of the Series C Preferred Stock shall be
made without charge to the Holder hereof for any documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such certificate,
provided that the Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in the issuance and delivery of any such
certificate upon conversion in a name other than that of the Holder of such shares of Series C Preferred Stock so converted and the Corporation shall not be
required to issue or deliver such certificates unless or until the Person or Persons requesting the issuance thereof shall have paid to the Corporation the amount of
such tax or shall have established to the satisfaction of the Corporation that such tax has been paid.

Section 6. Certain Adjustments.

(a) Stock Dividends and Stock Splits. If the Corporation, at any time while the Series C Preferred Stock is outstanding: (A) pays a stock dividend or otherwise
makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock
(which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Corporation pursuant to the Series C Preferred Stock),
(B) subdivides outstanding shares of Common Stock into a larger number of shares, (C) combines (including by way of reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, or (D) issues by reclassification of shares of the Common Stock any other shares of capital stock of the
Corporation, then the Conversion Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding
treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event. Any adjustment made pursuant to this Section 6(a) shall become effective immediately after the record date for the determination of
shareholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.



(b) Calculations. All calculations under this Section 6 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this
Section 6, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number of shares of Common
Stock (excluding treasury shares, if any) issued and outstanding.

(c) Notice to Holders.

(i) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any of this Section 6, the Corporation shall promptly mail to
each Holder a notice setting forth the Conversion Price after such adjustment and setting forth a brief statement of the facts requiring such adjustment.

(ii) Notice to Allow Conversion by Holder. If (A) the Corporation shall declare a dividend (or any other distribution) on the Common Stock; (B) the
Corporation shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock; (C) the Corporation shall authorize the granting to all
holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights; (D) the approval of the
shareholders of the Corporation shall be required in connection with any reclassification of the Common Stock or Sale of the Corporation; or (E) the Corporation
shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation; then, in each case, the Corporation shall cause
to be filed at each office or agency maintained for the purpose of conversion of the Series C Preferred Stock, and shall cause to be mailed to the Holder at its last
address as its shall appear upon the stock books of the Corporation, at least twenty (20) calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record
is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend, distribution, redemption, rights or warrants are
to be determined or (y) the date on which such reclassification or Sale of the Corporation is expected to become effective or close, and the date as of which it is
expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property
deliverable upon such reclassification or Sale of the Corporation; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall
not affect the validity of the corporate action required to be specified in such notice. The Holder shall then be entitled to convert the Conversion Amount of its
Series C Preferred Stock during the twenty (20) day period commencing on the date of such notice and ending on the effective date of the event triggering such
notice.

Section 7. Series C Preferred Stock Post Conversion Dividend Right. In the event that any share of Series C Preferred Stock is converted into Common Stock
before the Maximum Payout is paid in respect of such converted share of Series C Preferred Stock, then the Holder thereof shall have the right to continue to
receive dividends in respect of such converted share of Series C Preferred Stock equal to the Remaining Payout (the “Series C Preferred Stock Post Conversion
Dividend Right”). One Series C Preferred Stock Post Conversion Dividend Right shall be issued for each such converted share of Series C Preferred Stock. The
Holder of each Series C Preferred Stock Post Conversion Dividend Right shall receive the Remaining Payout, pari passu with the then outstanding shares of
Series C Preferred Stock and all the other then outstanding Series C Post Conversion Dividend Rights, in the same manner and subject to the same terms and
conditions as applicable to the payment of dividends on each share of Series C Preferred Stock, except that the Floor shall not apply; provided, however, that the
Series C Preferred Stock Post Conversion Dividend Right shall have no stated value, liquidation preference or right to any dividends or distributions other than
the Remaining Payout. The Series C Preferred Stock Post Conversion Right is subject to redemption as provided in Section 9. Upon surrender by the Holder for
conversion of each certificate representing the shares of Series C Preferred Stock, the Corporation shall issue to such Holder a “Series C Preferred Stock Post
Conversion Certificate” representing the number of Series C Preferred Stock Post Conversion Dividend Rights arising from the shares of converted Series C
Preferred Stock represented by such surrendered stock certificate. Each Series C Preferred Stock Post Conversion Dividend Certificate will be specifically
identified on the books of the Corporation as related to the separate stock certificate representing the converted shares of Series C Preferred Stock with respect to
which it was issued.



Section 8. Liquidation Rights.

(a) Upon a Liquidation Event, the Holders of the Series C Preferred Stock shall be entitled to receive, prior and in preference to any distribution of any of the
assets of the Corporation to the holders of Common Stock by reason of their ownership thereof, but after and subordinate to the holders of the Corporation’s
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock, an amount per share equal to the Preference Amount of the Series C
Preferred Stock as of the record date for distribution, provided that the record date for the distribution may be no more than twenty (20) calendar days prior to the
date of the distribution. If upon the occurrence of such event, the assets and funds thus distributed among the holders of the Series C Preferred Stock shall be
insufficient to permit the payment to such holders of the full aforesaid preferential amounts, then the entire assets and funds of the Corporation legally available
for distribution shall be distributed ratably among the holders of the Series C Preferred Stock in proportion to the preferential amount each such Holder is
otherwise entitled to receive.

(b) Upon the completion of the distribution required by Section 8(a) and the distributions required with respect to the Series A Preferred Stock, Series B-1
Preferred Stock and Series B-2 Preferred Stock and any other distribution that may be required with respect to any other series of preferred stock that may from
time to time come into existence, the remaining assets of the Corporation available for distribution to shareholders shall be distributed among the holders of
Common Stock.

(c) For purposes of this Section 8, if any asset distributed to shareholders upon the occurrence of any Liquidation Event consists of property other than cash or
securities, the value of such distribution shall be deemed to be the fair market value of such property at the time of such distribution, as determined in good faith
by the Board of Directors of the Corporation. Any securities to be delivered pursuant to this Section 8 shall be valued as follows:

(i) Securities not subject to investment letter or other similar restrictions on free marketability covered by Section 8(c)(ii) shall be valued at the Market
Price (as defined below); and

(ii) Securities subject to investment letter or other restrictions on free marketability (other than restrictions arising solely by virtue of a shareholder’s status
as an affiliate or former affiliate) shall be valued at an appropriate discount from the Market Price, as reasonably determined by the Board of Directors in good
faith, to reflect the adjusted fair market value thereof.

For purposes of this Section 8, “Market Price” of any security means the average of the VWAPs for the five (5) consecutive Trading Days ending on the Trading
Day that is immediately prior to the day as of which Market Price is being determined. If at any time such security is not listed on a Trading Market, the Market
Price shall be the fair value thereof determined in good faith by the Corporation’s Board of Directors. For purposes of this Section 8 only, the meanings of
“Trading Day”, “Trading Market” and “VWAPs” shall be determined with respect to the security for which the Market Price is calculated under this Section 8
rather than the Common Stock.

Section 9. Redemption.

(a) Upon a Sale of the Corporation, the Corporation shall redeem from the Holders, and the Holders shall sell to the Corporation, all of the then outstanding shares
of Series C Preferred Stock and Series C Preferred Stock Post Conversion Rights for the Redemption Price (defined below), within thirty (30) days after the
transaction constituting the Sale of the Corporation is closed and such closing is fully funded (the “Redemption Date”). The price payable for each redeemed
share of Series C Preferred Stock and each redeemed Series C Preferred Stock Post Conversion Redemption Right (the “Redemption Price”) shall be equal to
(i) (A) the “ROI Percentage,” multiplied by (B) $10,000, minus (ii) the Cumulative Dividends Received through the Redemption Date. The “ROI Percentage”
means the percentage listed below that applies as of the Redemption Date, as follows:
 

ROI Percentage   Redemption Date
200%   before the second anniversary of the Date of Issuance;
250%

  

on or after the second anniversary of the Date of Issuance, but
before the third anniversary of the Date of Issuance;

300%
  

on or after the third anniversary of the Date of Issuance, but
before the fourth anniversary of the Date of Issuance;

350%
  

on or after the fourth anniversary of the Date of Issuance, but
before the fifth anniversary of the Date of Issuance;

400%
  

on or after the fifth anniversary of the Date of Issuance, but
before the sixth anniversary of the Date of Issuance;

450%
  

on or after the sixth anniversary of the Date of Issuance, but
before the seventh anniversary of the Date of Issuance;

500%
  

on or after the seventh anniversary of the Date of Issuance, but
before the eighth anniversary of the Date of Issuance; and

550%
  

on or after the eighth anniversary of the Date of Issuance, but
before the ninth anniversary of the Date of Issuance.



For purposes of this Section 9,”Date of Issuance” means with respect to each (i) share of Series C Preferred Stock, the Original Issue Date of such share and
(ii) Series C Preferred Stock Post Conversion Dividend Right, the Original Issue Date of the share of converted Series C Preferred Stock in respect of which such
Series C Preferred Stock Post Conversion Dividend Right was issued.

(b) The Redemption Price shall be payable at the Corporation’s option either in cash or in duly authorized, fully paid and non-assessable shares of Common Stock
valued at the higher of (i) $0.50 per share or (ii) the average of the VWAPs for the ten (10) consecutive Trading Days ending on the Trading Day that is
immediately prior to the Redemption Date.

(c) Upon the Redemption Date, the shares of Series C Preferred Stock or the Series C Preferred Stock Post Conversion Rights, as the case may be, redeemed shall
no longer be issued and outstanding.

Section 10. Miscellaneous.

(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holder hereunder, including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, by e-mail or sent by a nationally recognized overnight courier service, addressed to the
Corporation, at the address set forth above, facsimile number (617) 928-3450, Attn: Maureen Foley, e-mail address (foley@pro-pharmaceuticals.com) or such
other address, facsimile number or electronic mail address as the Corporation may specify for such purposes by notice to the Holders delivered in accordance
with this Section 10. Any and all notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile, by e-mail, sent by a nationally recognized overnight courier service addressed to each Holder at the facsimile telephone number, e-mail
address or address of such Holder appearing on the books of the Corporation, or if no such facsimile telephone number, e-mail address or address appears, at the
principal place of business of the Holder. Any notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the
date of transmission (accompanied by confirmation of such transmission), if such notice or communication is delivered via facsimile or e-mail at the facsimile
telephone number or e-mail address, as applicable, prior to 5:00 p.m. (New York City time), (ii) the date after the date of transmission (accompanied by
confirmation of such transmission), if such notice or communication is delivered via facsimile or e-mail at the facsimile telephone number or e-mail address, as
applicable, later than 5:00 p.m. (New York City time) on any date and earlier than 11:59 p.m. (New York City time) on such date, (iii) the first Business Day
following the date of mailing, if sent by nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such notice is required
to be given.

(b) Lost or Mutilated Certificate. If a Holder’s certificate for shares of Series C Preferred Stock or its Series C Preferred Stock Post Conversion Dividend
Certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Series C Preferred Stock or for the
Series C Preferred Stock Post Conversion Dividend Rights so mutilated, lost, stolen or destroyed but only upon receipt of evidence of such loss, theft or
destruction of such certificate, and of the ownership hereof, and indemnity, if requested, all reasonably satisfactory to the Corporation.



(c) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Certificate of Designation shall be governed by and
construed and enforced in accordance with the internal laws of the State of Nevada, without regard to the principles of conflicts of law thereof. All legal
proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by any of the documents, instruments or agreements related
hereto (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the state
and federal courts sitting in Massachusetts (the “Massachusetts Courts”). Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the
Massachusetts Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of any of the documents, instruments or agreements related hereto), and hereby irrevocably waives, and agrees not to
assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, or such Massachusetts Courts are improper
or inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for notices to it under this Certificate of Designation and agrees that such service shall constitute good and sufficient service of process and notice thereof.
Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. Each party hereto hereby irrevocably
waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Certificate of
Designation or the transactions contemplated hereby. If either party shall commence an action or proceeding to enforce any provisions of this Certificate of
Designation, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and expenses
incurred with the investigation, preparation and prosecution of such action or proceeding.

(d) Waiver. Any waiver by the Corporation or the Holder of a breach of any provision of this Certificate of Designation shall not operate as or be construed to be
a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designation. The failure of the Corporation or the
Holder to insist upon strict adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that
party of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate of Designation. Any waiver must be in writing.

(e) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate of Designation shall remain
in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and circumstances. If it
shall be found that any interest or other amount deemed interest due hereunder violates applicable laws governing usury, the applicable rate of interest due
hereunder shall automatically be lowered to equal the maximum permitted rate of interest.

(f) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment shall be made on the
next succeeding Business Day.

(g) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation and shall not be deemed to limit
or affect any of the provisions hereof.

(h) Status of Converted Series C Preferred Stock. In case any shares of Series C Preferred Stock shall be converted or reacquired by the Corporation, such shares
shall resume the status of authorized but unissued shares of preferred stock and shall no longer be designated as Series C Preferred Stock.

RESOLVED, FURTHER, that the Chairman, the President or any Vice-President, and the Secretary or any Assistant Secretary, of the Corporation be and they
hereby are authorized and directed to prepare and file a Certificate of Designation of Preferences, Rights and Limitations in accordance with the foregoing
resolution and the provisions of Nevada law.

IN WITNESS WHEREOF, the undersigned have executed this Certificate this 29th day of December, 2010.
 
/s/ Theodore D. Zucconi   /s/ Maureen Foley
Name: Theodore D. Zucconi, Ph.D.   Name: Maureen Foley
Title: Chief Executive Officer and President   Title: Chief Operating Officer and Secretary



ADDENDUM A

NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER
TO CONVERT SHARES OF PREFERRED STOCK)

The undersigned hereby elects to convert all of the shares of SERIES C SUPER DIVIDEND CONVERTIBLE PREFERRED STOCK (VARIABLE
CUMULATIVE CONVERTIBLE) (the “Series C Preferred Stock”) owned by the undersigned, the number of which shares is indicated below, into shares of
common stock, par value $0.001 per share (the “Common Stock”), of Pro-Pharmaceuticals, Inc., a Nevada corporation (the “Corporation”), according to the
conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the name of a Person other than undersigned, the undersigned will
pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and opinions as reasonably requested by the Corporation in
accordance therewith. No fee will be charged to the Holder for any conversion, except for such transfer taxes, if any.

Conversion Date:                                                                                                                                                                                                 

Number of shares of Series C Preferred Stock owned by the undersigned prior to conversion to be Converted:                         

Stated Value of shares of Series C Preferred Stock to be converted (in $):                                                                                             

Number of shares of Common Stock to be Issued:                                                                                                                                      

Accrued but unpaid dividends (in $):                                                                                                                                                            

Cash Payment, if any (in $):                                                                                                                                                                               

Applicable Conversion Price: $1.00
 
ENTITY HOLDER:   INDIVIDUAL HOLDER:

    
                Name of Entity   By:  

By:       Print Name:   

Print Name:      Date:   

Title:      

Date:      



Exhibit 10.1

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “1933 ACT”), OR APPLICABLE STATE SECURITIES LAWS (THE “STATE ACTS”), AND MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE 1933 ACT, THE STATE
ACTS AND ANY OTHER APPLICABLE SECURITIES LAWS UNLESS THE COMPANY DETERMINES THAT SUCH OFFER, SALE,
TRANSFER, PLEDGE OR HYPOTHECATION IS EXEMPT FROM REGISTRATION OR IS OTHERWISE IN COMPLIANCE WITH THE 1933
ACT, THE STATE ACTS AND ANY OTHER APPLICABLE SECURITIES LAWS. IN REACHING ITS DETERMINATION, THE COMPANY MAY
REQUIRE AN OPINION OF COUNSEL WHICH IS SATISFACTORY TO THE COMPANY.

Pro-Pharmaceuticals, Inc.
SUBSCRIPTION AND SUITABILITY AGREEMENT

 
TO: Pro-Pharmaceuticals, Inc.
  7 Wells Avenue
  Newton, Massachusetts 02459
  Attention: Maureen Foley, Chief Operating Officer and Secretary

Dear Sir:

The undersigned (the “Subscriber”) hereby tenders his/her/its subscription to Pro-Pharmaceuticals, Inc., a Nevada corporation (the “Company”), on the
terms and conditions herein-after set forth:

1. SUBSCRIPTION FOR SHARES

Subscriber hereby irrevocably subscribes for and agrees to purchase          shares (the “Shares”) of the Company’s Series C Super Dividend Convertible
Preferred Stock, described in the Company’s Confidential Private Placement Memorandum, dated December 1, 2010 (the “PPM”), for a purchase price of
$10,000.00 per Share, representing an aggregate purchase price of $        .

In agreeing to acquire the Shares as provided herein, Subscriber represents and acknowledges that Subscriber has been granted access to, and has had the
opportunity to review, financial and other information relating to the Company and the terms and conditions of investment in the Shares, as well as such other
information as Subscriber deems necessary or appropriate as a prudent and knowledgeable investor in evaluating the merits and risks of investment in the Shares.
Subscriber acknowledges that (a) the issuance of the Shares and the shares of the Company’s common stock, $0.001 par value, into which the Shares may be
converted or which may be issued to the Subscriber from time to time as a dividend with respect to the Shares (collectively, the “Underlying Common Shares”)
are not and will not be registered under the 1933 Act, or any State Act, (b) such lack of registration of the Shares is in reliance upon exemptions from registration
contained in those respective laws, and (c) the Company’s reliance upon such exemptions is based in part upon Subscriber’s representations, warranties, and
agreements contained in this Subscription Agreement. Subscriber acknowledges that this Subscription Agreement constitutes a valid and binding agreement on
the Subscriber but not on the Company until accepted, and that certificates for the Shares will be delivered to Subscriber promptly following such acceptance.



2. REPRESENTATIONS AND WARRANTIES OF SUBSCRIBER

In order to induce the Company to accept this subscription, Subscriber makes the following representations and warranties:

(A) Subscriber represents that he/she/it is purchasing the Shares for his/her/its own account, with the intention of holding the Shares for investment, with
no present intention of either (i) dividing, or allowing others to participate in, this investment or (ii) reselling or otherwise participating directly or indirectly in a
distribution of, the Shares or any part thereof. Subscriber understands that the Shares have not been registered under the 1933 Act or under any State Acts in
reliance on representations contained herein. Subscriber is not aware of the existence of any distribution or public offering or advertisement in connection with
the offer and sale of the Company’s securities.

(B) Subscriber represents that his/her/its financial condition is such that he/she/it is not under any present necessity or constraint to dispose of the Shares to
satisfy any existing or contemplated debt or undertaking. Subscriber further understands that he/she/it must bear the economic risk of investment in the Company
for an indefinite period (i.e., at the time of the investment Subscriber has the ability to afford a complete loss).

(C) Subscriber acknowledges and agrees that he/she/it will not sell, transfer, or otherwise dispose of the Shares or of the Underlying Common Shares
unless they are subsequently registered under the 1933 Act, or unless such sale, transfer, or other disposition would be in compliance with all applicable federal
and state securities laws and regulations and Subscriber provides the Company with a legal opinion acceptable in form and substance to the Company and the
Company’s legal counsel stating that such sale, transfer, or other disposition may be made without registration under the Act or under any applicable laws and
regulations.

(D) Subscriber represents that he/she/it either personally or together with his/her/its offeree representative(s), possesses the requisite knowledge and
experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the Shares.

(E) Subscriber acknowledges that he/she/it had the opportunity to review all documents filings and records pertaining to the Company which are publicly
available and that Subscriber understands that all such documents, filings and records will continue to be made available to Subscriber for inspection upon
reasonable notice, during reasonable business hours, at the principal place of business of the Company, prior to acceptance of this Subscription Agreement by the
Company. Subscriber and his/her/its advisers have had a reasonable opportunity to ask questions of and receive answers from the officers of the Company, or a
person or persons acting on their behalf, concerning the terms and conditions of this offering, and to obtain additional information, to the extent possessed or
obtainable without unreasonable effort or expense by the officers of the Company. All such questions have been answered to the full satisfaction of Subscriber.
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(F) Subscriber represents that his/her/its commitment to all speculative investments is reasonable in relation to his net worth.

(G) Subscriber understands that no federal or state agency or securities exchange has recommended or endorsed the purchase of the Shares or the
Underlying Common Stock.

(H) Subscriber acknowledges that neither the Company, nor any person acting on its behalf, offered to sell the Shares by means of any form of public
solicitation or advertising.

(I) Subscriber understands that the transferability of the Shares is subject to the restrictions set forth in paragraphs 2(A)-(C) above and that Subscriber may
not be able to liquidate this investment in case of an emergency.

(J) Subscriber understands that adverse market, economic, or regulatory events may occur that could result in a partial or total loss of his/her/its investment
in the Company. Other than as set forth in the Subscription Agreement and the PPM, Subscriber confirms that no representations or warranties have been made to
Subscriber and that Subscriber has not relied upon any representation or warranty in making or confirming this subscription.

(K) Subscriber understands that there will be placed on the certificates for the Shares and, if appropriate, on the certificates representing the Underlying
Common Stock, a legend substantially in conformance with the language in capital letters at the beginning of this Subscription Agreement.

(L) The information provided to the Company by the Subscriber in the Investor Questionnaire is true and correct as of the date hereof, and Subscriber
agrees to advise the Company prior to its acceptance of this subscription of any material change in any such information. Subscriber agrees that the
representations and warranties of Subscriber set forth in this Section 2 shall survive the acceptance of this subscription, in the event that such subscription is
accepted.

(M) If Subscriber is an individual, he/she/it is a citizen of the United States and a resident of the state set forth on the signature page to this Subscription
Agreement, and has no present intent of changing such state of residency. If Subscriber’s residence changes to a state other than the state indicated by Subscriber
before Subscriber purchases the Shares, Subscriber covenants and agrees to properly notify the Company.

(N) When executed by Subscriber, this Subscription Agreement (including these representations and warranties) will constitute a valid and binding
obligation of Subscriber, enforceable in accordance with its terms.
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(O) Subscriber understands that the proceeds of this offering will be placed in an escrow account pending acceptance of the subscription and reaching the
minimum amount of proceeds. Subscription funds received after the termination of the offering, or if rejected, will be promptly returned to Subscriber, without
interest.

(P) Subscriber understands and agrees that the subscription set forth herein will not be binding upon the Company until the subscription is accepted by the
Company, that acceptance of any or all subscriptions is within the sole discretion of the Company, and that the Company may choose to accept or reject any or all
subscriptions, including this subscription, for any reason or no reason, in its sole discretion.

(Q) Subscriber further understands and acknowledges as follows:

i. The Shares are being (i) issued and sold without registration under any state or federal law relating to the registration of securities for sale and
(ii) issued and sold in reliance on certain exemptions from registration under applicable state and federal laws.

ii. The Shares and the Underlying Common Shares cannot be offered for sale, sold, or transferred by the undersigned other than pursuant to (i) an
effective registration under any applicable state securities law or in a transaction that is otherwise in compliance with such laws, (ii) an effective
registration under the 1933 Act or in a transaction otherwise in compliance with the 1933 Act, and (iii) evidence satisfactory to the Company of compliance
with the applicable securities laws of all applicable jurisdictions. The Company shall be entitled to rely upon an opinion of counsel satisfactory to it with
respect to compliance with the above laws.

iii. Except as provided in paragraph 3(C) hereof, the Company will be under no obligation to register the Shares or the Underlying Common Shares
or to comply with any exemption available for sale of the Shares without registration.

iv. The Company may, if it so desires, refuse to permit the transfer of the Shares or the Underlying Common Shares unless the request for the transfer
is accompanied by an opinion of counsel acceptable to the Company to the effect that neither the sale nor the proposed transfer will result in any violation
of the 1933 Act or the securities laws of any other jurisdiction. Further, the undersigned understands that it will be responsible for paying legal fees for
securing the legal opinions required to effect any transfer or exchange of the Shares or the Underlying Common Shares.

3. REPRESENTATIONS AND COVENANTS OF THE COMPANY

The Company hereby makes the following representations and covenants:

(A) The Company is a corporation formed under the laws of the State of Nevada.
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(B) All corporate action on the part of the Company and its officers, directors, and shareholders necessary for the authorization, execution, and delivery of
and the performance of all obligations of the Company under this Subscription Agreement, and the authorization, issuance (or reservation for issuance), and
delivery of the Shares has been taken or will be taken prior to the closing of this offering, and this Subscription Agreement constitutes (or will constitute upon
execution by the Company) the valid and legally binding obligation of the Company enforceable in accordance with its terms, except as may be limited by
(a) applicable bankruptcy, insolvency, reorganization or other laws of general application relating to or affecting the enforcement of creditors’ rights generally,
and (b) the effect of rules of law governing the availability of equitable remedies.

(C) The Company will exercise its commercially reasonable best efforts to make Rule 144 of the 1933 Act available with respect to the Shares and the
Underlying Common Shares by continuing to satisfy, until all the Shares are converted and for at least ninety days thereafter, the reporting requirements necessary
for the Company’s common stock to be quoted on the OTC Bulletin Board. In addition, Subscriber will be and is hereby granted the right to include his/her/its
Underlying Common Stock, and thus register them for resale, in any registration statement filed by the Company with respect to shares of its Common Stock
under the 1933 Act (other than on Forms S-4 and S-8 or their equivalent) during the two-year period beginning on the termination date of this offering. Consistent
therewith, the Company will give Subscriber fifteen days written notice of its determination to file such registration statement and will include in such registration
statement the Underlying Common Stock designated by Subscriber for inclusion, subject to pro rata cutback at underwriter’s discretion. This piggyback
registration right will not be available with respect to any Underlying Common Stock then eligible for resale without limitation under Rule 144 under the 1933
Act.

4. INDEMNIFICATION

Subscriber hereby agrees to indemnify and hold harmless the Company and the directors, managers, members, officers, employees and agents of the
Company from any and all loss, damage, liability or costs (including attorneys’ fees) due to, or arising out of, any breach of any representation or warranty of
Subscriber contained in this Subscription Agreement.

5. GOVERNING LAW AND INTERPRETATION

This Subscription Agreement shall be construed in accordance with and governed by the laws of the State of Nevada, without regard to the principles of
conflict of law. This Subscription Agreement constitutes the full and entire agreement and understanding of the parties to this Subscription Agreement with
respect to the subjects hereof and supersedes all previous discussions and agreements, if any, of the parties hereto with respect to the subject matter of this
Subscription Agreement. No party shall be liable for or bound in any other manner by any representations, warranties, covenants, or agreements except as
specifically set forth in this Subscription Agreement.
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6. NOTICES

The address of record for Subscriber maintained by the Company for all purposes of this Subscription Agreement and the Shares shall be that address set
forth beneath Subscriber’s signature on this Subscription Agreement. Subscriber may change his/her/its address of record only by notifying the Company in the
manner prescribed herein. Any notice under this Subscription Agreement or with respect to the Shares shall be in writing and shall be deemed to have been
sufficiently given or served and effective for all purposes when presented personally or five days after deposit with the United States Postal Service, by registered
or certified mail, postage pre-paid, addressed to the Company at its principal place of business and to Subscriber at the address of record maintained by the
Company with respect to Subscriber. Any notice under this Subscription Agreement given by any other means (including expedited carrier, messenger service,
ordinary mail or electronic mail) shall be deemed to have been duly given only if it is actually received by the intended recipient.

7. COUNTERPARTS

This Subscription Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument. Facsimile transmission of signatures shall be deemed originals.

8. MISCELLANEOUS

(A) Subscriber agrees not to transfer or assign this Subscription Agreement, or any of Subscriber’s interest herein, to any other person, and further agrees
that the transfer or assignment of the Shares and underlying shares acquired pursuant hereto shall be made only in accordance with the Act and all applicable state
securities laws.

(B) Notwithstanding any of the representations, warranties, acknowledgments, or agreements made herein by Subscriber, Subscriber does not hereby or in
any other manner waive any rights granted to Subscriber under applicable federal or state securities laws.

(C) Within five days after the receipt of a written request from an officer of the Company, Subscriber agrees to provide such information and to execute and
deliver such documents as reasonably may be necessary to comply with any and all laws and regulations to which the Company is subject.

(D) The representations and warranties of Subscriber set forth herein shall survive the sale of the Shares to Subscriber pursuant to this Subscription
Agreement.

(E) Each party hereto shall execute and deliver such additional documents as may reasonably be necessary or desirable to consummate the transactions
contemplated by this Subscription Agreement.

(F) Whenever possible, each provision of this Subscription Agreement shall be interpreted in such a manner as to be effective and valid under applicable
law, but if any provision of this Subscription Agreement shall be prohibited by or invalid under applicable law, such provisions shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of the Subscription Agreement.

(G) American Stock Transfer & Trust Company will act as escrow agent for the Company. For more information on the escrow arrangements, see
“Conditions of the Offering—Escrow Arrangements” and “Release From Escrow” on page 19 of the PPM.
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(H) Subscriber agrees that Subscriber may not cancel, terminate, or revoke this Subscription Agreement (except as otherwise specifically
permitted under applicable state securities laws) and that this Subscription Agreement shall survive the death or dissolution of Subscriber and shall be
binding upon Subscriber’s heirs, executors, administrators, successors, and assigns.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has executed this Subscription and Suitability Agreement as of the date stated below, and hereby certifies that
the foregoing information is true and complete.
 
Date:                                                                                                

    (Print name of Subscriber)
No. of Shares subscribed for:                                                         

    (Signature of Subscriber)*

Funds tendered: $                                                                         
($10,000 per Share subscribed for)     (Print title of Subscriber, if applicable)

Date:                                                                                                
    (Print name of Subscriber)

     
    (Signature of Subscriber)*

     
    (Print title of Subscriber, if applicable)

The Offering is scheduled to close on January 31, 2011, at 5:00 p.m. EST, or at a later or earlier date and time as may be determined by Pro-Pharmaceuticals, Inc.
in its sole discretion.
  

Form of Ownership Information

Please PRINT or TYPE the exact name(s) in which the shares should be registered:
  
Print address:     Please indicate the form of ownership you

    desire for the Shares to be issued:
        Individual

       Joint tenants with right of survivorship
        Tenants in common

       Trust
       Name of Trust    

      Name of Trustee(s)    

       
Print mailing address if different from above:       Date of Trust    
        Corporation

       Partnership
        LLC

       Custodian
        Other (specify):    

Telephone number: (        )                                                         
E-mail address:                                                                               

[Social Security Number or Taxpayer Identification Number and Withholding Information Follows]
  
* When signing as attorney, trustee, administrator, or guardian, please give your full title as such. If a corporation or other business entity, please sign in full

corporate name by president or other authorized officer. In case of joint tenants or tenants in common, each owner or joint owner must sign.
 

8



Under penalty of perjury, I certify that (A) the Social Security Number or Federal Taxpayer ID Number given below is correct and (B) the I am not subject to
backup withholding. (INSTRUCTION: YOU MUST CROSS-OUT (B) IF YOU HAVE BEEN NOTIFIED BY THE INTERNAL REVENUE SERVICE THAT
YOU ARE SUBJECT TO BACKUP WITHHOLDING BECAUSE OF UNDERREPORTING INTEREST OR DIVIDENDS ON YOUR TAX RETURN).
 

Date:   Name:   

Social Security of
Federal Taxpayer ID
Number:   Signature*   (Title, if applicable)

          

Under penalty of perjury, I certify that (A) the Social Security Number or Federal Taxpayer ID Number given below is correct and (B) the I am not subject to
backup withholding. (INSTRUCTION: YOU MUST CROSS-OUT (B) IF YOU HAVE BEEN NOTIFIED BY THE INTERNAL REVENUE SERVICE THAT
YOU ARE SUBJECT TO BACKUP WITHHOLDING BECAUSE OF UNDERREPORTING INTEREST OR DIVIDENDS ON YOUR TAX RETURN).
 

Date:   Name:   

Social Security of
Federal Taxpayer ID
Number:   Signature*   (Title, if applicable)

          

Under penalty of perjury, I certify that (A) the Social Security Number or Federal Taxpayer ID Number given below is correct and (B) the I am not subject to
backup withholding. (INSTRUCTION: YOU MUST CROSS-OUT (B) IF YOU HAVE BEEN NOTIFIED BY THE INTERNAL REVENUE SERVICE THAT
YOU ARE SUBJECT TO BACKUP WITHHOLDING BECAUSE OF UNDERREPORTING INTEREST OR DIVIDENDS ON YOUR TAX RETURN).
 

Date:   Name:   

Social Security of
Federal Taxpayer ID
Number:   Signature*   (Title, if applicable)

          

Under penalty of perjury, I certify that (A) the Social Security Number or Federal Taxpayer ID Number given below is correct and (B) the I am not subject to
backup withholding. (INSTRUCTION: YOU MUST CROSS-OUT (B) IF YOU HAVE BEEN NOTIFIED BY THE INTERNAL REVENUE SERVICE THAT
YOU ARE SUBJECT TO BACKUP WITHHOLDING BECAUSE OF UNDERREPORTING INTEREST OR DIVIDENDS ON YOUR TAX RETURN).
 

Date:   Name:   

Social Security of
Federal Taxpayer ID
Number:   Signature*   (Title, if applicable)

          
  
To be completed by Pro-Pharmaceuticals, Inc.:
ACCEPTED AS OF             , 201    , AS TO          SHARES.
PRO-PHARMACEUTICALS, INC.
By:                                                                      
Signature:                                                          
Title:                                                                   
* When signing as attorney, trustee, administrator, or guardian, please give your full title as such. If a corporation or other business entity, please sign in full

corporate name by president or other authorized officer. In case of joint tenants or tenants in common, each owner or joint owner must sign.
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Exhibit 99.1

PRO-PHARMACEUTICALS CLOSES $2.1 MILLION OFFERING

Warrant Exercises Generate Additional $1 Million

Newton, Mass. (January 6, 2011) — Pro-Pharmaceuticals, Inc. (OTC: PRWP), the leading developer of therapeutics that target Galectin receptors to treat
cancer and fibrosis, today announced that it has closed a private placement for gross cash proceeds of approximately $2,120,000 for shares of its Series C super
dividend convertible preferred stock (“Series C preferred stock”).

The Company sold to accredited investors 212 shares of Series C preferred stock, at $10,000 per share, convertible into 2,120,000 shares of common stock at an
above market price of $1.00 per share. The Company may require conversion when the trading price of its common stock is not less than $3.00 for at least 15
trading days. The terms of the Series C preferred stock provide for a dividend payable, at the Company’s election, in cash or common stock at the greater of 6%
or, calculated by reference to the number of shares sold, 0.53% of the net sales of DAVANAT  until cumulative dividends paid are equal to each holder’s
investment. At that time, the dividend will be paid at the rate of 0.265% of the net sales of DAVANAT  until the holder has received, from all dividends, 10 times
the original investment. No warrants were issued in this offering.

In addition, subsequent to filing the Third Quarter Form 10-Q on November 12, 2010, the Company has issued approximately 1.8 million shares of common stock
for the exercise of common stock warrants, resulting in cash proceeds of approximately $1 million. As a result, the Company’s cash position at January 5, 2011,
was approximately $6.3 million.

“The improvement in our balance sheet is another indication of the positive secular turn in fundamental dynamics that have been achieved over the past 12
months. This funding will enable us to accelerate the development of our Phase III clinical trial for DAVANAT  in the U.S. and Europe, and the development of
our liver fibrosis compounds underway in collaboration with Mount Sinai School of Medicine, a world leader in liver research,” said Theodore Zucconi, Ph.D.,
Chief Executive Officer, Pro-Pharmaceuticals.

“The funding also will support operations as we transition to revenue from sales of DAVANAT  in South America in the second half of 2011, pending regulatory
approval there. The funding also allows us to pursue partnering opportunities with pharmaceutical and biotech companies to commercialize DAVANAT  and our
fibrosis compounds domestically and internationally,” stated Zucconi.

The offer and sale of the shares of Series C preferred stock, including the shares of common stock issuable upon conversion of the Series C preferred stock, have
not been registered under the Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an applicable
exemption from registration requirements. For additional information, please see our Form 8-K current report filed today with the Securities and Exchange
Commission.
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About Pro-Pharmaceuticals, Inc.

Pro-Pharmaceuticals, OTC: PRWP, the leader in the field of Galectin therapeutics, is engaged in the discovery, development and commercialization of
therapeutics that target Galectin receptors for advanced treatment of cancer and fibrosis. Initially, the product pipeline is focused on increasing the efficacy and
decreasing the toxicity of chemotherapy drugs. The Company is headquartered in Newton, Mass. Additional information is available at www.pro-
pharmaceuticals.com.

FORWARD LOOKING STATEMENTS: Any statements in this news release about future expectations, plans and prospects for the company, including
without limitation statements containing the words “believes,” “anticipates,” “plans,” “expects,” “intends,” and similar expressions, constitute forward-looking
statements as defined in the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are based on
management’s current expectations and are subject to a number of factors and uncertainties, which could cause actual results to differ materially from those
described in such statements. We caution investors that actual results or business conditions may differ materially from those projected or suggested in forward-
looking statements as a result of various factors including, but not limited to, the following: uncertainties as to the utility and market for our potential products;
uncertainties associated with pre-clinical and clinical trials of our product candidates; and uncertainties as to financing the Company. More information about
those risks and uncertainties is contained in the Company’s most recent quarterly or annual report and in the Company’s other reports filed with the Securities and
Exchange Commission. While the Company anticipates that subsequent events may cause the Company’s views to change, the Company disclaims any obligation
to update such forward-looking statements.

Contact: Pro-Pharmaceuticals, Inc., Anthony D. Squeglia: 617.559.0033; squeglia@pro-pharmaceuticals.com.

DAVANAT is a registered trademark of Pro-Pharmaceuticals.


