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Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

| | Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)

|_|] Soliciting material pursuant to Rule 14a-12 under the Exchange Act
240.14a-12)

|_| Pre-commencement communications pursuant to Rule 14d-2(b) under the
(17 CFR Exchange Act (17 CFR 240.14d-2(b))

|_| Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

Other Events
Item 8.01 Other Events.

Notice of Proposed Unregistered Offering pursuant to Rule 135c under the
Securities Act of 1933

The securities offered will not be and have not been registered under the
Securities Act of 1933 and may not be offered and sold in the United States
absent registration or an applicable exemption from registration requirements.

Pro-Pharmaceuticals, Inc. plans to offer unregistered securities in a private
placement financing. The securities will be offered solely to institutional and
other accredited investors and may be in the form of common stock, convertible
preferred or debt securities, warrants or some combination of securities. The
Company has engaged an investment bank to assist it with the offering. The
Company intends to use the proceeds of the offering for working capital,
505(b)(2) applications to the U.S. Food and Drug Administration and its clinical
trials.
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