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O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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O
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Item 1.01. Entry into a Material Definitive Agreement.

As previously reported in a Current Report on Form 8-K filed with the Commission on January 6,2011 (the “January 6,2011 Form 8-K”), Pro-
Pharmaceuticals, Inc., a Nevada corporation (the “Company”), entered into Subscription and Suitability Agreements (“Subscription Agreements”), pursuant
to which the Company sold 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”).

Subsequent to filing the January 6,2011 Form 8-K, and as of January 10,2011, the Company entered into additional Subscription Agreements
pursuant to which it issued and sold an aggregate of 13 shares of Series C Preferred Stock (the “Shares”) for $10,000 per share, resulting in gross proceeds of
$130,000. The terms and conditions of the Subscription Agreement and the Certificate of Designation of Preferences, Rights and Limitations of Series C
Super Dividend Convertible Preferred Stock (the “Certificate of Designation”) were disclosed in the January 6,2011 Form 8-K including the exhibits thereto.

The description of the Subscription Agreement is not complete and is qualified in its entirety by reference to the full text of the form of the
Subscription Agreement, a copy of which is filed as Exhibit 10.1 in the January 6,2011 Form 8-K. The description of the Series C Preferred Stock is not
complete and is also qualified in its entirety by reference to the full text of the Certificate of Designation, a copy of which is filed as Exhibit 3.1 in the
January 6,2011 Form 8-K.

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 referenced herein.

The Shares 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 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.
See Page 2.



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.

* Incorporated by reference to the Company’s Current Report on Form 8-K filed with the Commission on January 6,2011.



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 14,2011
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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.

* Incorporated by reference to the Company’s Current Report on Form 8-K filed with the Commission on January 6,2011
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