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                       SECURITIES AND EXCHANGE COMMISSION
                             Washington, D.C. 20549

                                  SCHEDULE 13G

                    Under the Securities Exchange Act of 1934

                              GENESIS ENERGY, L.P.
                              --------------------
                                (Name of Issuer)

                                  Common Units
                         ------------------------------
                         (Title of Class of Securities)

                                     371927
                                 --------------
                                 (CUSIP Number)

                                November 14, 2003
             -------------------------------------------------------
             (Date of Event which Requires Filing of this Statement)

Check the  appropriate box to designate the rule pursuant to which this Schedule
is filed:
[_]      Rule 13d-1(b)
[X]      Rule 13d-1(c)
[_]      Rule 13d-1(d)

*The  remainder of this cover page shall be filled out for a reporting  person's
initial filing on this form with respect to the subject class of securities, and
for any  subsequent  amendment  containing  information  which  would  alter the
disclosures provided in a prior page.

The information required in the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the  Securities  Exchange  Act of
1934 ("Act") or otherwise  subject to the  liabilities of that section but shall
be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No.  371927
           ------

     1    NAME OF REPORTING PERSON
          IRS IDENTIFICATION NO. OF REPORTING PERSON:

               Denbury Resources Inc.

     2.   CHECK THE APPROPRIATE  BOX IF A MEMBER OF A GROUP
          (See  Instructions):
          (a) [_]   (b) [_}

     3.   SEC USE ONLY
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     4.   CITIZENSHIP OR PLACE OF ORGANIZATION:

               Delaware

NUMBER OF             5.  SOLE VOTING POWER                         (1)
SHARES                                                      -------------------
BENEFICIALLY          6.  SHARED VOTING POWER                       (1)
OWNED BY EACH                                               -------------------
REPORTING             7.  SOLE DISPOSITIVE POWER                    (1)
PERSON                                                      -------------------
WITH                  8.  SHARED DISPOSITIVE POWER                  (1)
                                                            -------------------

     9.   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

               688,811 (1)

     10.  CHECK IF THE AGGREGATE  AMOUNT IN ROW 9 EXCLUDES  CERTAIN SHARES (See
          Instructions):  [_]

     11.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 

               7.4% (2)

     12.  TYPE OF REPORTING PERSON (See Instructions):

               CO   
____________________________

(1)  The common units are directly  beneficially owned by Genesis Energy,  Inc.,
     which has sole  voting  and  investment  power  with  respect to the common
     units.  Genesis  Energy,  Inc.  is a  wholly-owned  subsidiary  of  Denbury
     Gathering & Marketing,  Inc., which in turn is a wholly-owned subsidiary of
     Denbury Resources Inc.

(2)  Based on 9,313,811  common units of the Issuer issued and outstanding as of
     March 1, 2005,  as set forth in the Issuer's  Form 10-K for the fiscal year
     ended December 31, 2004, filed with the Securities and Exchange  Commission
     on March 15, 2005 pursuant to Rule  424(b)(3)  under the  Securities Act of
     1933, as amended.
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CUSIP No.  371927
           ------

     1    NAME OF REPORTING PERSON
          IRS IDENTIFICATION NO. OF REPORTING PERSON:

               Denbury Gathering & Marketing, Inc.

     2.   CHECK THE APPROPRIATE  BOX IF A MEMBER OF A GROUP
          (See  Instructions):
          (a) [_]   (b) [_}

     3.   SEC USE ONLY

     4.   CITIZENSHIP OR PLACE OF ORGANIZATION:

               Delaware
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NUMBER OF             5.  SOLE VOTING POWER                         (1)
SHARES                                                      -------------------
BENEFICIALLY          6.  SHARED VOTING POWER                       (1)
OWNED BY EACH                                               -------------------
REPORTING             7.  SOLE DISPOSITIVE POWER                    (1)
PERSON                                                      -------------------
WITH                  8.  SHARED DISPOSITIVE POWER                  (1)
                                                            -------------------

     9.   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

               688,811 (1)

     10.  CHECK IF THE AGGREGATE  AMOUNT IN ROW 9 EXCLUDES  CERTAIN SHARES (See
          Instructions):  [_]

     11.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 

               7.4% (2)

     12.  TYPE OF REPORTING PERSON (See Instructions):

               CO   
____________________________

(1)  The common units are directly  beneficially owned by Genesis Energy,  Inc.,
     which has sole  voting  and  investment  power  with  respect to the common
     units.  Genesis  Energy,  Inc.  is a  wholly-owned  subsidiary  of  Denbury
     Gathering & Marketing,  Inc., which in turn is a wholly-owned subsidiary of
     Denbury Resources Inc.

(2)  Based on 9,313,811  common units of the Issuer issued and outstanding as of
     March 1, 2005,  as set forth in the Issuer's  Form 10-K for the fiscal year
     ended December 31, 2004, filed with the Securities and Exchange  Commission
     on March 15, 2005 pursuant to Rule  424(b)(3)  under the  Securities Act of
     1933, as amended.
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CUSIP No.  371927
           ------

     1    NAME OF REPORTING PERSON
          IRS IDENTIFICATION NO. OF REPORTING PERSON:

               Genesis Energy, Inc.

     2.   CHECK THE APPROPRIATE  BOX IF A MEMBER OF A GROUP
          (See  Instructions):
          (a) [_]   (b) [_}

     3.   SEC USE ONLY

     4.   CITIZENSHIP OR PLACE OF ORGANIZATION:

               Delaware

NUMBER OF             5.  SOLE VOTING POWER                       688,811 (1)
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SHARES                                                      -------------------
BENEFICIALLY          6.  SHARED VOTING POWER                       -0-
OWNED BY EACH                                               -------------------
REPORTING             7.  SOLE DISPOSITIVE POWER                  688,811 (1)
PERSON                                                      -------------------
WITH                  8.  SHARED DISPOSITIVE POWER                  -0-
                                                            -------------------

     9.   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON:

               688,811 (1)

     10.  CHECK IF THE AGGREGATE  AMOUNT IN ROW 9 EXCLUDES  CERTAIN SHARES (See
          Instructions):  [_]

     11.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9: 

               7.4% (2)

     12.  TYPE OF REPORTING PERSON (See Instructions):

               CO   

____________________________
(1)  The common units are directly  beneficially owned by Genesis Energy,  Inc.,
     which has sole  voting  and  investment  power  with  respect to the common
     units.  Genesis  Energy,  Inc.  is a  wholly-owned  subsidiary  of  Denbury
     Gathering & Marketing,  Inc., which in turn is a wholly-owned subsidiary of
     Denbury Resources Inc.

(2)  Based on 9,313,811  common units of the Issuer issued and outstanding as of
     March 1, 2005,  as set forth in the Issuer's  Form 10-K for the fiscal year
     ended December 31, 2004, filed with the Securities and Exchange  Commission
     on March 15, 2005 pursuant to Rule  424(b)(3)  under the  Securities Act of
     1933, as amended.

                                                               Page 5 of 8 Pages

Item 1(a)     Name of Issuer:

              Genesis Energy, L.P

Item 1(b)     Address of Issuer's Principal Executive Offices:

              500 Dallas, Suite 2500
              Houston, Texas 77002

Item 2(a)     Name of Person Filing:

              Denbury Resources Inc.
              Denbury Gathering & Marketing, Inc.
              Genesis Energy, Inc.

Item 2(b)     Address of Principal Business Office or, if None, Residence:

              Genesis Energy, Inc.                       500 Dallas, Suite 2500
                                                         Houston, Texas 77002
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              Denbury Gathering & Marketing, Inc.        5100 Tennyson Parkway, Suite 3000
                                                         Plano, Texas 75024

              Denbury Resources Inc.                     5100 Tennyson Parkway, Suite 3000
                                                         Plano, Texas 75024

Item 2(c)     Citizenship:

              Genesis Energy, Inc.                       Delaware
              Denbury Gathering & Marketing, Inc.        Delaware
              Denbury Resources Inc.                     Delaware

Item 2(d)     Title of Class of Securities:   Common Units

Item 2(e)     CUSIP Number:  371927

Item 3        If this  statement  is filed  pursuant to  ss.ss.240.13d-1(b)  or
              240.13d-2(b) or (c), check whether the person filing is a:

              Not applicable.

Item 4        Ownership.

              (a) Amount beneficially owned:

                       688,811 Common Units

                                                               Page 6 of 8 Pages
              (b) Percent of Class:

                       7.4%

              (c) Number of Shares as to Which the Person Has:

                  (i)  sole power to vote or to direct the vote:

                       Denbury Resources Inc.                            *
                       Denbury Gathering & Marketing, Inc.               *
                       Genesis Energy, Inc.                           688,811*

                 (ii)  shared power to vote or to direct the vote:

                       Denbury Resources Inc.                            0
                       Denbury Gathering & Marketing, Inc.               0
                       Genesis Energy, Inc.                              0

                (iii)  sole power to dispose or to direct the disposition of:

                       Denbury Resources Inc.                            *
                       Denbury Gathering & Marketing, Inc.               *
                       Genesis Energy, Inc.                           688,811*

                 (iv)  shared power to dispose or to direct the disposition of:

                       Denbury Resources Inc.                            0
                       Denbury Gathering & Marketing, Inc.               0
                       Genesis Energy, Inc.                              0

*    The common units are directly  beneficially owned by Genesis Energy,  Inc.,
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     which has sole  voting  and  investment  power  with  respect to the common
     units.  Genesis  Energy,  Inc.  is a  wholly-owned  subsidiary  of  Denbury
     Gathering & Marketing,  Inc., which in turn is a wholly-owned subsidiary of
     Denbury Resources Inc.

Item 5        Ownership of Five Percent or Less of a Class.

              Not Applicable

Item 6        Ownership of More than Five Percent on Behalf of Another Person.

              Not Applicable

Item 7        Identification and Classification of the Subsidiary Which Acquired
              the Security Being Reported on by the Parent Holding Company.

              Not Applicable

                                                               Page 7 of 8 Pages

Item 8        Identification and Classification of Members of the Group.

              Not Applicable

Item 9        Notice of Dissolution of Group.

              Not Applicable

Item 10       Certification.

              By signing  below I certify that, to the best of my knowledge and
          belief, the securities referred to above were not acquired and are not
          held for the purpose of or with the effect of changing or  influencing
          the control of the issuer of the  securities and were not acquired and
          are not held in connection with or as a participant in any transaction
          having that purpose or effect.

                                                               Page 8 of 8 Pages

                                    SIGNATURE

     After  reasonable  inquiry and to the best of my  knowledge  and belief,  I
certify that the information  set forth in this statement is true,  complete and
correct.

Date:    June 14, 2005

                                            DENBURY RESOURCES INC.

                                            By: /s/ Phil Rykhoek
                                            ------------------------------
                                            Name:   Phil Rykhoek
                                            Title:  Senior Vice President 
                                                    and Chief Financial Officer
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                                            DENBURY GATHERING & MARKETING, INC.

                                            By: /s/ Phil Rykhoek
                                            ------------------------------
                                            Name:   Phil Rykhoek
                                            Title:  Senior Vice President 
                                                    and Chief Financial Officer

                                            GENESIS ENERGY, INC.

                                            By: /s/ Ross A. Benavidez
                                            ------------------------------
                                            Name:   Ross A. Benavidez
                                            Title:  Chief Financial Officer
                                                    and Secretary

alendar year for shares having a fair market value (determined as of the date of grant) in excess of $100,000.

In general, in the case of a NSO granted at less than fair market value, the optionee will have taxable income to the
extent not previously included at such times that the option is no longer subject to a substantial risk of forfeiture (and
subject to applicable withholding and employment taxes), which is generally December 31 of any calendar year such
options are vested. The optionee generally will recognize additional ordinary income on exercise equal to the amount
the fair market value of the underlying stock increases, if any, from the date the substantial risk of forfeiture lapses to
the date of exercise to the extent such amounts have not been previously taxed. Such ordinary income will be subject
to applicable withholding and employment taxes. However, with respect to NSOs granted at less than fair market
value which are subject to the requirements of Section 409A of the Code, it is intended that, the Individual Stock
Option Agreement will contain such terms and conditions as are required under said Section 409A including without
limitation provisions applicable to the vesting and exercise of such NSOs such that taxation will not occur until
exercise of these options under the general rules for NSOs granted at fair market value.

The foregoing summary assumes that stock options are exercised for substantially vested stock. Where a stock option
is exercised for Restricted Stock, as is permitted by the 2005 Plan, the tax treatment will differ from the treatment
summarized above. In general, a participant who exercises a NSO for Restricted Stock will have income taxable at
ordinary income rates only when the stock vests, in an amount equal to the fair market value of the stock at time of
vesting less the exercise price. However, the participant may make a special election to have the income measured and
taken into account, instead, at time of exercise. In either case, a corresponding deduction will be available to the
Company. In the case of a participant who exercises an ISO for Restricted Stock, the determination of "alternative
minimum taxable income" (relevant in determining whether an alternative minimum tax must be paid) will follow
rules similar to the rules for determining ordinary income in the case of the exercise of a NSO. For federal income tax
purposes, the exercise of an ISO for Restricted Stock will be treated the same as the exercise of an ISO for
substantially vested stock, provided that the shares are held for the requisite one-year and two-year holding periods
described above, but further provided that an election is not available with respect to the early recognition of ordinary
income upon exercise.

Specific provisions regarding the impact of a change in control of the Company on any award granted under the 2005
Plan will, to the extent necessary, comply with the requirements of Section 409A of the Code and as set forth in more
particularity in the Individual Option and/or Stock Award Agreement.

The Code also limits to $1 million the deduction the Company may claim for compensation paid annually to any of its
top five officers, subject to a number of exceptions. The deduction limitation rules provide an exemption for
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compensation attributable to the exercise of non-discounted stock options that satisfy certain requirements. Stock
options awarded under the 2005 Plan are intended to qualify for this exemption.

Stock Awards

Persons receiving Common Stock pursuant to an Award generally will recognize compensation income equal to the
fair market value of the shares received, reduced by any purchase price paid. Such compensation income will be taxed
at ordinary income rates and subject to applicable withholdings and employment taxes. The Company generally
should be entitled to a corresponding deduction for federal income tax purposes when such person recognizes
compensation income. When such Common Stock is sold, the seller generally will recognized capital gain or loss
equal to the difference between the amount realized upon the sale and the seller's adjusted tax basis in the Common
Stock (generally, the amount that the seller paid for such stock plus the amount taxed to the seller as compensation
income). Special rules apply if the Common Stock acquired pursuant to an Award is subject to vesting, or is subject to
restrictions on resale under federal securities laws applicable to directors, officers or 10% shareholders. Deferred
Stock issued pursuant to an Award may also be subject to special rules. In addition, any award issued pursuant to the
2005 Plan, except ISOs and NSOs granted at fair market value, may be subject to the requirements of Section 409A of
the Code and accordingly, subject to special rules.

Statutory Requirements and the Subsequent Amendment

The 2005 Plan and the grant of any award thereunder is intended, to the extent applicable, to constitute good faith
compliance with the requirements of the American Jobs Creation Act, specifically with respect to the definition of
deferred compensation and the provisions of Section 409A of the Code. To the extent required by guidance to be
issued subsequent to this filing, whether statutory or regulatory, the Company will make such amendments and/or
modifications as are necessary to maintain compliance with the provisions and requirements of said Section 409A.

20
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PROPOSAL 5
RATIFICATION OF INDEPENDENT AUDITORS

The Audit Committee of the Board of Directors appointed Sweeney, Gates & Co., independent certified public
accountants, as auditors of our financial statements for the year ending December 31, 2007, subject to the ratification
of such appointment by stockholders at the Annual Meeting.

A representative of Sweeney, Gates & Co. is expected to be available at the Annual Meeting, will have the
opportunity to make a statement if he or she desires to do so, and will be available to respond to appropriate questions.

Recommendation of the Board of Directors

The Board of Directors recommends that you vote "FOR" ratification of Sweeney, Gates & Co. as our independent
auditors for the year ending December 31, 2007.

The following table presents fees for professional audit services rendered by Sweeney, Gates & Co., for the audit of
the Company’s annual financial statements for the year ended December 31, 2005 and 2006, and fees billed for other
services rendered by Sweeney, Gates & Co. during those periods:

December 31,
2006 2005

Audit fees $112,695 $ 91,265
Audit related fees 19,590 4,801
Tax fees 14,292 12,956
Total $146,577  $109,022

Audit Fees

The aggregate fees billed during the years ended December 31, 2006 and 2005 by Sweeney, Gates & Co., our
principal accountants in 2006 and 2005, for the audit of our financial statements for each of those years, the review of
our financial statements included in our Quarterly Reports on Form 10-QSB during those fiscal years and audit issues
related to equity transactions were $112,695 and $91,265, respectively.

Audit Related Fees

The aggregate fees billed for audit related fees such as review of registration statements and related services during the
years ended December 31, 2006 and 2005 were $19,590 and $4,801, respectively.

Tax Fees

Our current principal accountants Sweeney, Gates & Co. billed us $14,292 and $12,956 for tax compliance, tax advice
and tax planning for the year ended December 31, 2006 and 2005, respectively.

Other Fees

Our principal accountant did not bill us for any services or products other than as reported above in this Item 14
during our fiscal years ended December 31, 2006 and 2005.

Pre Approval Policies and Procedures
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The audit committee has adopted a policy that requires advance approval of all audit services and permitted non-audit
services to be provided by the independent auditor as required by the Exchange Act. The audit committee must
approve the permitted service before the independent auditor is engaged to perform it.

The audit committee approved all of the services described above in accordance with its pre-approval policies and
procedures.

21
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OTHER MATTERS

Deadline for Stockholder Proposals

Under SEC Rule 14a-8, stockholder proposals for the Annual Meeting of Stockholders to be held in 2008 will not be
included in the proxy statement for that meeting unless the proposal is proper for inclusion in the proxy statement and
for consideration at the next Annual Meeting of Stockholders, and is received by our Secretary at our executive
offices, no later than July 3, 2008. Stockholders must also follow the other procedures prescribed in SEC Rule 14a-8
under the Exchange Act, as well as our By-Laws, which contain requirements that are separate and apart from the
SEC requirements of Rule 14a-8. Our By-Laws provide that stockholders desiring to bring business before the 2007
Annual Meeting, including nomination of a person for election to our Board of Directors, must provide written notice
to our Secretary at our executive offices no earlier than 75 days, and no later than 45 days, before the one year
anniversary of the mailing of this proxy statement. The written notice must include the information required by
Section 2.4 of the By-Laws: (a) as to each person whom the stockholder proposes to nominate for election or
reelection as a director, all information relating to such person as would be required to be disclosed in solicitations of
proxies for the election of such nominee as a director pursuant to Regulation 14A under the Exchange Act, and such
person's written consent to serve as a director if elected; (b) as to any other business that the stockholder proposes to
bring before the meeting, a brief description of such business, the reasons for conducting such business at the meeting
and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the
proposal is made; and (c) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the
nomination or proposal is made (i) the name and address of such stockholder, as they appear on our books, and of
such beneficial owner, (ii) the class and number of shares of the Company that are owned beneficially and of record
by such stockholder and such beneficial owner, and (iii) whether either such stockholder or such beneficial owner
intends to deliver a proxy statement and form of proxy to holders of, in the case of a proposal, at least the percentage
of our voting shares required under applicable law to carry the proposal or, in the case of a nomination or
nominations, a sufficient number of holders of our voting shares to elect such nominee or nominees.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record holders may be participating in the practice of "householding" proxy
statements and annual reports. This means that only one copy of our proxy statement or annual report may have been
sent to multiple stockholders in your household. We will promptly deliver a separate copy of either document to you if
you notify our Secretary at our executive offices. If you wish to receive separate copies of the annual report and proxy
statement in the future, or if you are receiving multiple copies and would like to receive only one copy for your
household, you should contact your bank, broker, or other nominee record holder, or you may contact us at our
executive offices.

Financial Statements and Exhibits to Form 10-KSB

Our financial statements are contained in our Annual Report on Form 10-KSB for our fiscal year ended December 31,
2006 that was filed with the Securities and Exchange Commission on March 9, 2007, a copy of which is made
available with this proxy statement. Such report and the financial statements contained therein are not to be considered
as a part of this soliciting material.

The Form 10-KSB made available with this proxy statement does not include copies of the exhibits to that filing.  We
will furnish any such exhibit upon payment of a reasonable fee by request sent to us, c/o Corporate Secretary, DOR
BioPharma, Inc., 1101 Brickell Avenue, Suite 701-S, Miami, Florida 33131.

Other Matters
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Management knows of no matters that are to be presented for action at the meeting other than those set forth above. If
any other matters properly come before the meeting, the persons named in the form of proxy will vote the shares
represented by proxies in accordance with their judgment on such matters.

The cost of this proxy solicitation will be borne by us. In addition to the solicitation of proxies by mail, our directors,
officers and employees may also solicit proxies by telephone, facsimile, e-mail or other forms of communication,
without special compensation for such activities.  We will also request banks, brokers, fiduciaries, custodians,
nominees and certain other record holders to send proxies, proxy statements and other materials to their principals at
our expense. We will reimburse such banks, brokers, fiduciaries, custodians, nominees and other record holders for
their reasonable out-of-pocket expenses of solicitation.

By order of the Board of Directors,

                                    /s/ James Clavijo
          James Clavijo
          Secretary

22
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ANNEX A

CERTIFICATE OF AMENDMENT
TO

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

THE UNDERSIGNED, being a duly appointed officer of DOR BioPharma, Inc. (the “Corporation”), a corporation
organized and existing under and by virtue of the Delaware General Corporation Law of the State of Delaware (the
“DGCL”), for the purpose of amending the Corporation’s Amended and Restated Certificate of Incorporation, as
amended to the date hereof (the “Certificate of Incorporation”), hereby certifies, pursuant to Sections 242 and 103 of the
DGCL, as follows:

FIRST:  The name of the Corporation is [                  ].

SECOND: The amendment to the Certificate of Incorporation set forth below was duly adopted in accordance with
the provisions of Section 228 and 242 of the DGCL.

SECOND:  The Certificate of Incorporation, as amended, of the Corporation is hereby further amended by striking
out the first introductory paragraphs of Article IV thereof, and by substituting in lieu thereof, the following new
introductory paragraphs:

“The total number of shares of capital stock of all classes which the Corporation shall have authority to issue is
[                 ] ([                 ]) shares, of which [                 ] ([                 ]) shares, of par value of $.001 per share, shall
be of a class designated “Common Stock,” four million six hundred thousand (4,600,000) shares, of a par value of $.001
per share, shall be of a class designated “Preferred Stock,” two hundred thousand (200,000) shares, of a par value of
$.05 per share, shall be of a class designated “Series B Convertible Preferred Stock,” and two hundred thousand
(200,000) shares, of a par value of $.05 per share, shall be of a class designated “Series C Convertible Preferred
Stock.”  Upon this Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Corporation
becoming effective pursuant to the General Corporation Law of the State of Delaware (the “Effective Time”), every
[            ] shares of the Corporation’s Common Stock, par value $.001 per share (the “Old Common Stock”), issued and
outstanding immediately prior to the Effective Time, will be automatically reclassified as and converted into one share
of Common Stock, $.001 per share, of the Corporation (the “New Common Stock”), subject to the treatment of
fractional share interests described below.

 Following the Effective Time, each holder of Old Common Stock shall be entitled to receive upon surrender of such
holder’s certificate(s) representing Old Common Stock (whether one or more, “Old Certificates”) for cancellation
pursuant to procedures adopted by the Corporation, a certificate(s) representing the number of whole shares of New
Common Stock (whether one or more, “New Certificates”) into which and for which the shares of Old Common Stock
formerly represented by Old Certificates so surrendered are reclassified under the terms hereof. From and after the
Effective Time, Old Certificates shall represent only the right to receive New Certificates.  No fractional shares of
Common Stock of the Corporation shall be issued. Fractional shares of New Common Stock will be rounded up to the
nearest whole share amount.

The designations, powers, preferences, privileges, and relative, participating, option, or other special rights and
qualifications, limitations or restrictions of the above classes of capital stock shall be as follows:”

        A-1      
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IN WITNESS WHEREOF, the undersigned has made and signed this Certificate of Amendment this [    ]day of
[             ], 200[  ] and affirms the statements contained herein as true under penalty of perjury.

DOR BioPharma, Inc.

By:
Name:
Title:

ATTESTED:

Name:
Title:

        A-2      
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
DOR BIOPHARMA, INC.

1101 Brickell Avenue, Suite 701-S, Miami, FL 33131

ANNUAL MEETING OF STOCKHOLDERS – SEPTEMBER 27, 2007

The undersigned hereby appoints Christopher J. Schaber, Ph.D., the Chief Executive Officer and President of DOR
BioPharma, Inc, and Evan Myrianthopoulos, the Chief Financial Officer of DOR BioPharma, Inc., or either of them,
each with the power of substitution, and hereby authorizes each of them to represent and to vote as designated on the
reverse side of this proxy card, all of the shares of Common Stock of DOR BioPharma, Inc. that the undersigned is
entitled to vote at the Annual Meeting of Stockholders to be held at J.W. Marriott on the 5th Floor, 1101 Brickell
Avenue, Miami, FL 33131, Eastern Time, on September 27, 2007 at 10:30 a.m., or any adjournment or postponement
thereof.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED BY THE
UNDERSIGNED STOCKHOLDER. IF NO SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE
VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE SIDE OF THIS PROXY
CARD FOR THE BOARD OF DIRECTORS AND FOR EACH OF THE OTHER PROPOSALS SET FORTH
ON THE REVERSE SIDE.

The Board of Directors recommends you vote (1) "FOR" the election of all of the named nominees as directors; (2)
“FOR” the approval of the grant of discretionary authority to the Board of Directors (a) to amend our Amended and
Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”) to change the name of the
Company to a name to be selected by the Board of Directors or (b) to determine not to proceed with the name change;
(3) "FOR" the approval of the grant of discretionary authority to the Board of Directors (a) to amend the Certificate of
Incorporation to effect a reverse stock split of the Common Stock at a ratio within the range from one-for-two to
one-for-ten and to proportionately reduce the number of shares of our common stock authorized for issuance or (b) to
determine not to proceed with the reverse stock split and proportionate reduction in the number of shares of common
stock authorized for issuance; (4) “FOR” the amendment to our 2005 Equity Incentive Plan (the “2005 Plan”) to increase
the maximum number of shares of our common stock available for issuance under the plan by 10,000,000 shares,
bringing the total shares reserved for issuance under the plan to 20,000,000 shares; and (5) “FOR” the ratification of
Sweeney, Gates & Co. as our independent auditors for the fiscal year ending December 31, 2007.

CONTINUED AND TO BE SIGNED ON REVERSE

        A-3      
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ANNEX B

DOR BIOPHARMA, INC.
2005 EQUITY INCENTIVE PLAN

ADOPTED BY THE BOARD OF DIRECTORS
ON DECEMBER 2, 2005

The purpose of this 2005 Equity Incentive Plan (the “Plan”) is to advance the interests of DOR BioPharma, Inc. by
enhancing its ability to attract and retain employees and other persons who can make significant contributions to the
success of the Company through ownership of shares of the Company’s common stock.

The Plan is intended to accomplish this goal by enabling the Company to grant Awards in the form of options,
restricted stock awards, deferred stock awards, unrestricted stock, performance awards, or combinations thereof, as
described in greater detail below.

ARTICLE I

DEFINITIONS

1.1           General.  Wherever the following terms are used in this Plan they shall have the meaning specified below,
unless the context clearly indicates otherwise.

1.2           Award.  “Award” shall mean the grant of an option, deferred stock, restricted stock, unrestricted stock,
performance award, stock appreciation right or any combination thereof pursuant to this Plan.

1.3           Award Limit.  “Award Limit” shall mean two million (2,000,000) shares of common stock.

1.4           Board.  “Board” shall mean the Board of Directors of the Company.

1.5           Code.  “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, or any successor
thereto.

1.6           Committee.  “Committee” shall mean the Committee to which the Board delegates the power to act under or
pursuant to the provisions of the Plan, or the Board if no Committee is selected. If the Board delegates powers to a
Committee, and if the Company is or becomes subject to Section 16 of the Exchange Act, then, if necessary for
compliance therewith, such Committee shall consist initially of not less than two (2) members of the Board, each
member of which must be a “Non-Employee Board Member” within the meaning of the applicable rules promulgated
pursuant to the Exchange Act. The failure of any Committee members to qualify as a “Non-Employee Board Member”
shall not otherwise affect the validity of an Award. If the Company is or becomes subject to Section 16 of the
Exchange Act, no member of the Committee shall receive any Award pursuant to the Plan or any similar plan of the
Company or any affiliate while serving on the Committee unless the Board determines that the grant of such Award
satisfies the then current Rule 16b-3 requirements under the Exchange Act.

Notwithstanding anything herein to the contrary, and insofar as the Board determines that it is necessary in order for
compensation recognized by Participants pursuant to the Plan to be fully deductible to the Company for federal
income tax purposes, each member of the Committee also shall be an “outside director” (as defined in regulations or
other guidance issued by the Internal Revenue Service under Code Section 162(m)).
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1.7           Company.  “Company” shall mean DOR BioPharma, Inc., a Delaware corporation, and includes any successor
or assignee corporation or corporations into which the Company may be merged, changed, or consolidated; any
corporation for whose securities the securities of the Company shall be exchanged; and any assignee of or successor to
substantially all of the assets of the Company.

B-1
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1.8           Disability or Disabled.  “Disability or Disabled” shall mean permanent and total disability as defined in
Section 22(e)(3) of the Code, except as otherwise may be required by section 409A, in which case “disability” shall be
defined as set forth in section 409A.

1.9           Exchange Act.  “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

1.10           Fair Market Value.  “Fair Market Value” of a share of common stock as of a given date shall be (i) the mean
between the highest and lowest selling price of a share of common stock on such date on the principal exchange on
which shares of common stock are then trading, if any, or if shares were not traded on such date, then on the closest
preceding date on which a trade occurred, or (ii) if the common stock is not traded on an exchange, the mean between
the closing representative bid and asked prices for the common stock on such date as reported by AMEX or, if AMEX
is not then in existence, by its successor quotation system; or (iii) if the common stock is not publicly traded, the Fair
Market Value of a share of common stock as established by the Committee acting in good faith.

1.11           Key Employee.  “Key Employee” shall mean an employee of the Company or of an affiliate (including,
without limitation, an employee who also is serving as an officer or director of the Company or of an affiliate),
designated by the Board or the Committee as being eligible to be granted one or more options under the Plan.

1.12           Key Non-Employee.  “Key Non-Employee” shall mean a Non-Employee Board Member, consultant, or
independent contractor of the Company or of an affiliate who is designated by the Board or the Committee as being
eligible to be granted one or more options under the Plan.

1.13           Non-Employee Board Member.  “Non-Employee Board Member” shall mean a director of the Company who
is not an employee of the Company or any of its affiliates. For purposes of this Plan, a Non-Employee Board Member
shall be deemed to include the employer of such Non-Employee Board Member, if the Non-Employee Board Member
is so required, as a condition of his employment, to provide that any option granted hereunder be made to the
employer.

1.14           Participant.  “Participant” shall mean a Key Employee or a Key Non-Employee to whom an award is granted
under the Plan.

1.15           Plan.  “Plan” shall mean this Equity Compensation Plan, as amended from time to time.

1.16           Shares.  “Shares” shall mean the following shares of the capital stock of the Company as to which Awards
have been or may be granted under the Plan; treasury shares or authorized but unissued common stock $.001 par
value, or any share of capital stock into which the shares are changed or for which they are exchanged within the
provision of the Plan.

1.17           Rule 16b-3.  “Rule 16b-3” shall mean that certain Rule 16b-3 under the Exchange Act, as such Rule may be
amended from time to time.

1.18           Termination of Directorship.  “Termination of Directorship” shall mean the time when an optionee who is an
independent director ceases to be a director for any reason, including, but not by way of limitation, a termination by
resignation, failure to be elected, death or retirement. The Board, in its sole and absolute discretion, shall determine
the effect of all matters and questions relating to Termination of Directorship.

1.19           Termination of Employment.  “Termination of Employment” shall mean the time when the
employee-employer relationship between the optionee, grantee or restricted stockholder and the Company is
terminated for any reason, including, but not by way of limitation, a termination by resignation, discharge, death,
disability or retirement; but excluding (i) terminations where there is a simultaneous reemployment, continuing
employment or retention as a consultant or advisor of an optionee, grantee or restricted stockholder by the Company,
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(ii) at the discretion of the Committee, terminations which result in a temporary severance of the employee-employer
relationship, and (iii) at the discretion of the Committee, terminations which are followed by the simultaneous
establishment of a consulting relationship by the Company with the former employee. The Committee, in its absolute
discretion, shall determine the effect of all matters and questions relating to Termination of Employment, including,
but not by way of limitation, the question of whether a Termination of Employment resulted from a discharge for
good cause, and all questions of whether particular leaves of absence constitute Terminations of Employment;
provided, however, that, with respect to “incentive stock options”, a leave of absence, change in status from an
employee to an independent contractor or other change in the employee-employer relationship shall constitute a
Termination of Employment if, and to the extent that, such leave of absence, change in status or other change
interrupts employment for the purpose of Section 422(a)(2) of the Code and the then applicable regulations and
revenue rulings under said Section. Notwithstanding any other provision of this Plan, the Company has an absolute
and unrestricted right to terminate an employee’s employment at any time for any reason whatsoever, with or without
cause, except to the extent expressly provided otherwise in writing.

B-2
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ARTICLE II

SHARES SUBJECT TO PLAN

2.1           Shares Subject to Plan.

(a)           The shares of stock subject to options, awards of restricted stock, performance awards, awards of deferred
stock or unrestricted stock shall be the Company’s common stock, $.001 par value. The aggregate number of such
shares which may be issued upon exercise of such options or rights or upon any such awards under the Plan shall not
exceed ten million (10,000,000), subject to adjustment as provided in Section 10.3. The shares of common stock
issuable upon exercise of such options or rights or upon any such awards may be either previously authorized but
unissued shares or treasury shares.

(b)           The maximum number of shares which may be subject to options or stock appreciation rights granted under
the Plan to any individual in any calendar year shall not exceed the limitations set forth in this subsection 2.1(b) as
follows:

(i)           Subject to adjustment as provided in Section 10.3, the maximum number of shares of stock as to which
options may be granted to any Participant in any one calendar year shall be 2,000,000. These limits shall be construed
and applied in a manner that is consistent with the rules under Section 162(m) of the Code.

(ii)           Subject to adjustment as provided in Section 10.3, the maximum number of shares of stock subject to
performance awards granted to any Participant in any one calendar year shall be 1,000,000. This limit shall be
construed and applied in a manner that is consistent with the rules under Section 162(m) of the Code.

(iii)           Subject to adjustment as provided in Section 10.3, the maximum number of shares of Stock that may be
issued, in the aggregate, pursuant to the exercise of Options that do not qualify as “incentive stock options” under
Section 422(b) of the Code (“non-ISOs”) shall be 2,000,000 and the maximum number of shares of Stock that may be
issued, in the aggregate, pursuant to the exercise of stock options that qualify as “incentive stock options” (“ISOs”) shall
also be 2,000,000; provided, that the foregoing maximum limits shall not be construed to permit more than the
maximum number of shares described at (a) above (as the same may be adjusted as provided in Section 10.3) to be
issued in the aggregate pursuant to all Awards.

(c)           To the extent required by Section 162(m) of the Code, shares subject to options which are canceled shall
continue to be counted against the Award Limit and if, after grant of an option, the price of shares subject to such
option is reduced, the transaction shall be treated as a cancellation of the option and a grant of a new option and both
the option deemed to be canceled and the option deemed to be granted shall be counted against the Award Limit.  This
subparagraph (c) shall be construed in a manner consistent with the requirements of section 409A of the Code and any
such cancellation and subsequent grant or Award shall fully comply with the requirements of said section 409A.

              2.2           Unexercised options and Other Rights.  Consistent with the provisions of Section 162(m) of the
Code, as from time to time applicable, to the extent that (i) an option expires or is otherwise terminated without being
exercised, or (ii) any shares of stock subject to any restricted stock, deferred stock or performance award granted
hereunder are forfeited, such shares shall again be available for issuance in connection with future awards under the
Plan. If any shares of stock have been pledged as collateral for indebtedness incurred by a Participant in connection
with the exercise of an option and such shares are returned to the Company in satisfaction of such indebtedness, such
shares shall again be available for issuance in connection with future awards under the Plan.
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ARTICLE III

GRANTING OF OPTIONS

3.1           Eligibility.  Any officer, employee, consultant, advisor or director shall be eligible to be granted an option.

3.2           Granting of options.

(a)           The Committee shall from time to time, in its absolute discretion:

(i)           Select which Participants shall be granted options;

(ii)           Subject to the Award Limit, determine the number of shares subject to such options;

(iii)           Determine whether such options are to be incentive stock options or non-qualified stock options and
whether such options are to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the
Code; and

(iv)           Determine the terms and conditions of such options, consistent with this Plan; provided, however, that the
terms and conditions of options intended to qualify as performance-based compensation as described in Section
162(m)(4)(C) of the Code shall include, but not be limited to, such terms and conditions as may be necessary to meet
the applicable provisions of Section 162(m) of the Code.

(b)           The Committee shall instruct the secretary of the Company to issue such options and may impose such
conditions on the grant of such options as it deems appropriate, including substitution or replacement of awards,
cancellation and replacement or other adjustments to the Award, including but not limited to the strike price. Without
limiting the generality of the preceding sentence, the Committee may, in its discretion and on such terms as it deems
appropriate, require as a condition on the grant of an option that the optionee surrender for cancellation some or all of
the unexercised options, awards of restricted stock, deferred stock, performance awards or unrestricted stock or other
rights which have been previously granted to him under this Plan or otherwise.  Any such surrender and subsequent
grant or Award shall fully comply with the requirements of section 409A of the Code and within the statutory
guidelines.  Such grant or other Award may contain such terms and conditions as the Committee deems appropriate
and shall be exercisable in accordance with its terms, subject to statutory and regulatory compliance.

3.3           Special Rules Applicable to incentive stock options.

(a)           No person may be granted an incentive stock option under this Plan if such person, at the time the incentive
stock option is granted, owns stock possessing more than ten percent (10%) of the total combined voting power of all
classes of stock of the Company unless such incentive stock option conforms to the applicable provisions of Section
422 of the Code.

(b)           No incentive stock option shall be granted unless such option, when granted, qualifies as an “incentive stock
option” under Section 422 of the Code. No incentive stock option shall be granted to any person who is not an
employee.

                               (c)           Any incentive stock option granted under this Plan may be modified by the Committee to
disqualify such option from treatment as an “incentive stock option” under Section 422 of the Code.

(d)           To the extent that the aggregate Fair Market Value of stock with respect to which “incentive stock options”
(within the meaning of Section 422 of the Code, but without regard to Section 422(d) of the Code) are exercisable for
the first time by an optionee during any calendar year (under the Plan and all other incentive stock option plans of the
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Company) exceeds $100,000, such options shall be treated as non-qualified options to the extent required by Section
422 of the Code. The rule set forth in the preceding sentence shall be applied by taking options into account in the
order in which they were granted. For purposes of this Section 3.3(d), the Fair Market Value of stock shall be
determined as of the time the option with respect to such stock is granted.

3.4           Certain Additional provisions for Non-Qualified Stock Options.

(a)           NQOs With Fair Market Value Exercise Price.  Unless otherwise determined by the Board pursuant to
paragraph (b) below, to avoid a deferral of compensation falling within the requirements of section 409A of the Code,
any option to purchase stock, other than an Incentive Stock Option described in section 422 of the Code, will have the
following characteristics: (i) the exercise price will never be less than the fair market value of the underlying stock on
the date the option is granted, (ii) the receipt, transfer or exercise of the option will be subject to taxation under section
83 of the Code, and (iii) the option will not include any feature for the deferral of compensation other than the deferral
of recognition of income until the later of exercise or disposition of the option.

(b)           NQOs With an Exercise Price Less than Fair Market Value.  Notwithstanding paragraph (a) above, to the
extent that any NQO may constitute a deferral of compensation, such option shall comply with the requirements of
section 409A of the Code as set forth in the corresponding stock option agreement.

3.5           Substitute Options.  In the event that the Company or any Subsidiary consummates a transaction described
in section 424(a) of the Code (relating to the acquisition of property or stock from an unrelated corporation),
individuals who become employees or consultants of the Company or any Subsidiary on account of such transaction
may be granted ISOs in substitution for options granted by their former employer, subject to the requirements of
section 409A of the Code.  The Board, in its sole discretion and consistent with sections 409A and 424(a) of the Code,
shall determine the exercise price of such substitute Options.

B-4

Edgar Filing: GENESIS ENERGY LP - Form SC 13G

23



ARTICLE IV

TERMS OF OPTIONS

4.1           Option Agreement.  Each option shall be evidenced by a written stock option agreement, which shall be
executed by the optionee and an authorized officer of the Company and which shall contain such terms and conditions
as the Committee shall determine, consistent with this Plan. Stock option agreements evidencing options intended to
qualify as performance-based compensation as described in Section l62(m)(4)(C) of the Code shall contain such terms
and conditions as may be necessary to meet the applicable provisions of Section 162(m) of the Code. Stock option
agreements evidencing incentive stock options shall contain such terms and conditions as may be necessary to meet
the applicable provisions of Section 422 of the Code.  In this regard, any awards which are NQOs under Section 3.4 of
this Plan will include within the written award agreement such terms and conditions as are necessary to comply with
the requirements of section 409A of the Code.  Any award agreement may require that the Participant agree to be
bound by any stockholders’ agreement among all or certain stockholders of the Company that may be in effect at the
time of the grant of the award, or the exercise of an Option, if applicable, or certain provisions of any such agreement
that may be specified by the Company.

4.2           Option Price.  The price per share of the shares subject to each option shall be set by the Committee;
provided, however, that (i) such price shall be no less than the par value of a share of common stock, and (ii) in the
case of options intended to qualify as incentive stock options or as performance-based compensation as described in
Section 162(m)(4)(C) of the Code such price shall be no less than 100% of the Fair Market Value of a share of
common stock on the date the option is granted (110% of the Fair Market Value of a share of common stock on the
date such option is granted in the case of an individual then owning (within the meaning of Section 424( d) of the
Code) more than 10% of the total combined voting power of all classes of stock of the Company).

               4.3           Option Term.  The term of an option shall be set by the Committee in its discretion; provided,
however, that, in the case of incentive stock options, the term shall not be more than ten (10) years from the date the
incentive stock option is granted, or five (5) years from such date if the incentive stock option is granted to an
individual then owning (within the meaning of Section 424(d) of the Code) more than 10% of the total combined
voting power of all classes of stock of the Company.

4.4           Option Vesting and Exercisability.  Stock options shall be exercisable at such time or times and subject to
such terms and conditions as shall be determined by the Committee at or after grant. The Committee may provide, in
its discretion, that any stock option shall be exercisable only in installments, and the Committee may waive such
installment exercise provisions at any time in whole or in part based on such factors as the Committee may determine,
in its sole discretion, including but not limited to in connection with any “change in control” of the Company, as defined
in any stock option agreement.  Notwithstanding the foregoing, the Board may accelerate (i) the vesting or payment of
any award (including an ISO), (ii) the lapse of restrictions on any award (including an award of Restricted Stock) and
(iii) the date on which any Option first becomes exercisable as long as such acceleration will not subject the specific
award or this Plan, in general, to the requirements of section 409A of the Code.
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ARTICLE V

EXERCISE OF OPTIONS

5.1           Partial Exercise.  An exercisable option may be exercised in whole or in part. However, an option shall not
be exercisable with respect to fractional shares and the Committee may require that, by the terms of the option, a
partial exercise be with respect to a minimum number of shares.

5.2           Manner of Exercise.  All or a portion of an exercisable option shall be deemed exercised upon delivery of all
of the following to the secretary of the Company or the secretary’s office:

(a)           A written notice complying with the applicable rules established by the Committee stating that the option, or
a portion thereof, is to be exercised. The notice shall be signed by the optionee or other person then entitled to exercise
the option or such portion;

(b)           Such representations and documents as the Committee, in its absolute discretion, deems necessary or
advisable to effect compliance with all applicable provisions of the Securities Act of 1933, as amended, and any other
federal or state securities laws or regulations. The Committee may, in its absolute discretion, also take whatever
additional actions it deems appropriate to effect such compliance including, without limitation, placing legends on
share certificates and issuing stop-transfer notices to agents and registrars;

(c)           In the event that the option shall be exercised pursuant to Section 10.1 by any person or persons other than
the optionee, appropriate proof of the right of such person or persons to exercise the option; and

(d)           Full cash payment to the secretary of the Company for the shares with respect to which the option, or portion
thereof, is exercised. However, at the discretion of the Committee, the terms of the option may (i) allow a delay in
payment up to thirty (30) days from the date the option, or portion thereof, is exercised; (ii) allow payment, in whole
or in part, through the delivery of shares of common stock owned by the optionee for at least six months prior to the
date of delivery, duly endorsed for transfer to the Company with a Fair Market Value on the date of delivery equal to
the aggregate exercise price of the option or exercised portion thereof; (iii) allow payment, in whole or in part, through
the surrender of shares of common stock then issuable upon exercise of the option having a Fair Market Value on the
date of option exercise equal to the aggregate exercise price of the option or exercised portion thereof; (iv) allow
payment, in whole or in part, through the delivery of property of any kind which constitutes good and valuable
consideration; (v) allow payment, in whole or in part, through the delivery of a promissory note bearing interest (at no
less than such rate as shall then preclude the imputation of interest under the Code) and payable upon such terms as
may be prescribed by the Committee, or (vi) allow payment through any combination of the foregoing. In the case of a
promissory note, the Committee may also prescribe the form of such note, the security to be given for such note and
the rate of interest, if any, that the note shall bear. The option may not be exercised, however, by delivery of a
promissory note or by a loan from the Company when or where such loan or other extension of credit is prohibited by
law, and any such note or loan shall comply with all applicable laws, regulations and rules of the Board of Governors
of the Federal Reserve System and any other governmental agency having jurisdiction.

5.3           Conditions to Issuance of Stock Certificate.  The Company shall not be required to issue or deliver any
certificate or certificates for shares of stock purchased upon the exercise of any option or portion thereof prior to
fulfillment of all of the following conditions:

(a)           The admission of such shares to listing on all stock exchanges on which such class of stock is then listed;

(b)           The completion of any registration or other qualification of such shares under any state or federal law, or
under the rulings or regulations of the Securities and Exchange Commission or any other governmental regulatory
body which the Committee shall, in its absolute discretion, deem necessary or advisable;
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(c)           The obtaining of any approval or other clearance from any state or federal governmental agency which the
Committee shall, in its absolute discretion, determine to be necessary or advisable;

(d)           The lapse of such reasonable period of time following the exercise of the option as the Committee may
establish from time to time for reasons of administrative convenience; and

(e)           The receipt by the Company of full payment for such shares, including payment of any applicable
withholding tax.

5.4           Rights as Stockholders.  The holders of options shall not be, nor have any of the rights or privileges of,
stockholders of the Company in respect of any shares purchasable upon the exercise of an option unless and until
certificates representing such shares have been issued by the Company to such holders.

5.5           Ownership and Transfer Restrictions.  The Committee, in its absolute discretion, may impose such
restrictions on the ownership and transferability of the shares purchasable upon the exercise of an option as it deems
appropriate. Any such restriction shall be set forth in the respective stock option agreement and may be referred to on
the certificates evidencing such shares. The Committee may require the optionee to give the Company prompt notice
of any disposition of shares of common stock acquired by exercise of an incentive stock option within (i) two years
from the date the option was granted or (ii) one year after the transfer of such shares to the optionee. The Committee
may direct that the certificates evidencing shares acquired by exercise of an option refer to such requirement to be
given prompt notice of disposition.

B-6

Edgar Filing: GENESIS ENERGY LP - Form SC 13G

26



ARTICLE VI

AWARD OF RESTRICTED STOCK

6.1           Award of Restricted Stock.

(a)           The Committee shall from time to time, in its absolute discretion, select which Participants shall be awarded
restricted stock, and determine the purchase price, if any, and other terms and conditions applicable to such restricted
stock, consistent with this Plan.

(b)           The Committee shall establish the purchase price, if any, and form of payment for restricted stock, including
any consideration required by applicable law. The Committee shall instruct the secretary of the Company to issue such
restricted stock and may impose such conditions on the issuance of such restricted stock as it deems appropriate.

6.2           Restricted Stock Agreement.  Restricted stock shall be issued only pursuant to a written restricted stock
agreement, which shall be executed by the selected Key Employee or consultant and an authorized officer of the
Company and which shall contain such terms and conditions as the Committee shall determine, consistent with this
Plan.

6.3           Rights as Stockholders.  Upon delivery of the shares of restricted stock to the escrow holder pursuant to
Section 6.5, the restricted stockholder shall have, unless otherwise provided by the Committee, all the rights of a
stockholder with respect to said shares, subject to the restrictions in the restricted stockholder’s restricted stock
agreement, including the right to receive all dividends and other distributions paid or made with respect to the shares;
provided, however, that in the discretion of the Committee, any extraordinary distributions with respect to the
common stock shall be subject to the restrictions set forth in Section 6.4.

6.4           Restriction.  All shares of restricted stock issued under this Plan (including any shares received by holders
thereof with respect to shares of restricted stock as a result of stock dividends, stock splits or any other form of
recapitalization) shall, in the terms of each individual restricted stock agreement, be subject to such restrictions as the
Committee shall provide, which restrictions may include, without limitation, restrictions concerning voting rights and
transferability and restrictions based on duration of employment with the Company, Company performance and
individual performance; provided, however, that by a resolution adopted after the restricted stock is issued, the
Committee may, on such terms and conditions as it may determine to be appropriate, remove any or all of the
restrictions imposed by the terms of the restricted stock agreement. Restricted stock may not be sold or encumbered
until all restrictions are terminated or expire.

6.5           Escrow.  The Secretary of the Company or such other escrow holder as the Committee may appoint shall
retain physical custody of each certificate representing restricted stock until all of the restrictions imposed under the
restricted stock agreement with respect to the shares evidenced by such certificate expire or shall have been removed.

6.6           Legend.  In order to enforce the restrictions imposed upon shares of restricted stock hereunder, the
Committee shall cause a legend or legends to be placed on certificates representing all shares of restricted stock that
are still subject to restrictions under restricted stock agreements, which legend or legends shall make appropriate
reference to the conditions imposed thereby.

6.7           Deferred Compensation.  To the extent that any award of shares of Restricted Stock may constitute a
deferral of compensation, the award shall comply with the requirements of section 409A of the Code as set forth in the
corresponding restricted stock agreement.
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ARTICLE VII

PERFORMANCE AWARDS, DEFERRED STOCK, UNRESTRICTED STOCK

7.1           Performance Awards.

(a)           Any Participant selected by the Committee may be granted one or more performance awards. The value of
such performance awards may be linked to the market value, book value, net profits or other measure of the value of
common stock or other specific Performance Criteria (as defined in Section 7.1(c) below) determined appropriate by
the Committee, or may be based upon the appreciation in the market value, book value, net profits or other measure of
the value of a specified number of shares of common stock over a fixed period or periods determined by the
Committee. Performance conditioned awards are subject to the following:

(b)           Any performance award intended to qualify as performance-based for purposes of Section 162(m) of the
Code. In the case of any performance award to which this Section 7.1(b) applies, the Plan and such Award will be
construed to the maximum extent permitted by law in a manner consistent with qualifying the Award for such
exception. With respect to such performance awards, the Committee will establish, in writing, one or more specific
Performance Criteria (as defined below) no later than ninety (90) days after the commencement of the period of
service to which the performance relates (or at such earlier time as is required to qualify the Award as
performance-based under Section 162(m)). The Performance Criteria so established shall serve as a condition to the
grant, vesting or payment of the performance award, as determined by the Committee. Prior to grant, vesting or
payment of the performance award, as the case may be, the Committee will certify whether the Performance Criteria
have been attained and such determination will be final and conclusive. If the Performance Criteria with respect to the
Award are not attained, no other Award will be provided in substitution of the performance award. No performance
award to which this Section 7.1(b) applies may be granted after the first meeting of the stockholders of the Company
held in 2009 until the performance measures described in Section 7.1(c) below (as the same may be amended) have
been resubmitted to and re-approved by the stockholders of the Company in accordance with the requirements of
Section 162(m) of the Code, unless such grant is made contingent upon such approval.

(c)           For purposes of this Section 7.1, “Performance Criteria” are specified criteria, other than the mere performance
of services or the mere passage of time the satisfaction of which is a condition for the grant, exercisability, vesting or
full enjoyment of an Award. For purposes of Awards that are intended to qualify for the performance-based
compensation exception under Section 162(m) of the Code, a Performance Criterion means an objectively
determinable measure of performance relating to any or any combination of the following (measured either absolutely
or by reference to an index or indices and determined either on a consolidated basis or, as the context permits, on a
divisional, subsidiary, line of business, project or geographical basis or in combinations thereof); sales; revenues;
assets; expenses; earnings before or after deduction for all or any portion of interest, taxes, depreciation, or
amortization, whether or not on a continuing operations or an aggregate or per share basis; return on equity,
investment, capital or assets; one or more operating rations; borrowing levels, leverage ratios or credit rating; market
share; capital expenditures; cash flow; stock price; stockholder return; sales of particular products or services;
customer acquisition or retention; acquisitions and divestitures (in whole or in part); joint ventures and strategic
alliances; spin-offs, split-ups and the like; reorganizations; or recapitalizations, restructurings, financings (issuance of
debt or equity) or refinancings. A Performance Criterion measure and any targets with respect thereto determined by
the Committee need not be based upon an increase, a positive or improved result or avoidance of loss. Any
Performance Criterion based on performance over a period of time shall be determined by reference to a period of not
less than one year. To the extent consistent with the requirements for satisfying the performance-based compensation
exception under Section 162(m) of the Code, the Committee may provide in the case of any Award intended to qualify
for such exception that one or more of the Performance Criteria applicable to such Award will be adjusted in an
objectively determinable manner to reflect events (for example, but without limitation, acquisitions or dispositions)
occurring during the performance period that affect the applicable Performance Criterion or Criteria.
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7.2           Unrestricted Stock.  Subject to the terms and provisions of the Plan, the Committee may grant or sell shares
of fully vested and unrestricted stock in such amounts and for such consideration, if any, as the Committee shall
determine; provided, that the aggregate number of shares of unrestricted stock that may be granted or sold for a
purchase price that is less than their fair market value, unless granted in lieu of cash compensation equal to such fair
market value, shall not exceed 90,000 shares.

7.3           Deferred Stock.  Any Participant selected by the Committee may be granted an award of deferred stock in
the manner determined from time to time by the Committee. The number of shares of deferred stock shall be
determined by the Committee and may be linked to the market value, book value, net profits or other measure of the
value of common stock or other specific Performance Criteria determined appropriate by the Committee. Common
stock underlying a deferred stock award will not be issued until the deferred stock award has vested, pursuant to a
vesting schedule or Performance Criteria set by the Committee. Unless otherwise provided by the Committee, a
grantee of deferred stock shall have no rights as a Company stockholder with respect to such deferred stock until such
time as the award has vested and the common stock underlying the award has been issued.

7.4           Performance Award Agreement, Deferred Stock Agreement, Unrestricted Stock Agreement.  Each
performance award, award of deferred stock and/or unrestricted Stock shall be evidenced by a written agreement,
which shall be executed by the grantee and an authorized officer of the Company and which shall contain such terms
and conditions as the Committee shall determine, consistent with this Plan.

7.5           Term.  The term of a performance award, award of deferred stock and/or unrestricted stock shall be set by
the Committee in its discretion.

7.6           Payment on Exercise.  Payment of the amount determined under Section 7.1, 7.2 or 7.3 above shall be in
cash, in common stock or a combination of both, as determined by the Committee. To the extent any payment under
this Article VII is effected in common stock, it shall be made subject to satisfaction of all provisions of Section 5.3.

7.7           Deferred Compensation.  It is not intended that awards under this Article VII, in form and/or operation, will
constitute “deferred compensation” under section 409A of the Code.  If it is subsequently determined that such awards
in form and/or operation, constitute “deferred compensation” under section 409A of the Code, the award shall be
amended as provided by in Section 9.6 to comply with the requirements of section 409A of the Code as set forth in the
corresponding award agreement.

7.8           Form of Agreement.  Each award granted pursuant to this Article VII shall be evidenced by a written
agreement, which shall be executed by the Grantee and an authorized officer of the Company and which shall contain
such terms and conditions as the Administrator shall determine, consistent with this Plan, including the term of the
award and payment on exercise.
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ARTICLE VIII

ADMINISTRATION

8.1           Committee.  The Committee shall consist of two or more directors appointed by and holding office at the
pleasure of the Board. To the extent applicable, the members of the Committee shall each be an “outside director” as
defined under Section 162(m) of the Code. Appointment of Committee members shall be effective upon acceptance of
appointment. Committee members may resign at any time by delivering written notice to the Board. Vacancies in the
Committee may be filled by the Board.

8.2           Duties and Powers of Committee.  It shall be the duty of the Committee to conduct the general
administration of this Plan in accordance with its provisions. The Committee shall have the power to interpret this
Plan and the agreements pursuant to which options, awards of restricted stock, deferred stock, unrestricted stock or
performance awards are granted or awarded, and to adopt such rules for the administration, interpretation, and
application of this Plan as are consistent therewith and to interpret, amend or revoke any such rules. Any such grant or
award under this Plan need not be the same with respect to each optionee, grantee or restricted stockholder. Any such
interpretations and rules with respect to incentive stock options shall be consistent with the provisions of Section 422
of the Code. In its absolute discretion, the Board may at any time and from time to time exercise any and all rights and
duties of the Committee under this Plan except with respect to matters which under Rule 16b-3 or Section 162(m) of
the Code, or any regulations or rules issued thereunder, are required to be determined in the sole discretion of the
Committee.

8.3           Majority Rule.  The Committee shall act by a majority of its members in attendance at a meeting at which a
quorum is present or by a memorandum or other written instrument signed by all members of the Committee.

8.4           Compensation; Professional Assistance; Good Faith Actions.  Members of the Committee shall receive such
compensation for their services as members as may be determined by the Board. All expenses and liabilities which
members of the Committee incur in connection with the administration of this Plan shall be borne by the Company.
The Committee may, with the approval of the Board, employ attorneys, consultants, accountants, appraisers, brokers,
or other persons. The Committee, the Company and the Company’s officers and directors shall be entitled to rely upon
the advice, opinions or valuations of any such persons. All actions taken and all interpretations and determinations
made by the Committee in good faith shall be final and binding upon all optionees, grantees, restricted stockholders,
the Company and all other interested persons. No members of the Committee or Board shall be personally liable for
any action, determination or interpretation made in good faith with respect to this Plan, options, awards of restricted
stock or unrestricted stock, deferred stock or performance awards, and all members of the Committee shall be fully
protected and indemnified by the Company in respect of any such action, determination or interpretation.
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ARTICLE IX

MISCELLANEOUS PROVISIONS

9.1           Not Transferable.  Except as may otherwise be authorized in writing by the Committee in accordance with
applicable law, options, restricted stock awards, unrestricted or deferred stock awards or performance awards under
this Plan may not be sold, pledged, assigned, or transferred in any manner other than by will or the laws of descent
and distribution, unless and until such rights or awards have been exercised, or the shares underlying such rights or
awards have been issued, and all restrictions applicable to such shares have lapsed. No Award or interest or right
therein shall be liable for the debts, contracts or engagements of the optionee, grantee or restricted stockholder or his
or her successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge,
encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of
law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy),
and any attempted disposition thereof shall be null and void and of no effect; provided however, that this Section 9.1
shall not prevent (i) transfers by will or by the applicable laws of descent and distribution, or (ii) the designation of a
beneficiary to exercise any option or other right or award (or any portion thereof) granted under the Plan after the
optionee’s or grantee’s death.

9.2           Amendment Suspension or Termination of this Plan.  This Plan shall terminate on the date of the annual
meeting of the Board immediately following the tenth (10th) anniversary of the Board’s adoption of this Plan. This Plan
may be wholly or partially amended or otherwise modified, suspended or terminated at any time or from time to time
by the Committee. However, without approval of the Company’s stockholders given within twelve (12) months before
or after the action by the Committee, no action of the Committee may, except as provided in Section 9.3, increase the
limits imposed in Section 2.1 on the maximum number of shares which may be issued under this Plan or modify the
Award Limit, and no action of the Committee may be taken that would otherwise require stockholder approval as a
matter of applicable law, regulation or rule. No amendment, suspension or termination of this Plan shall, without the
consent of the holder of, alter or impair any rights or obligations under any Award theretofore granted, unless the
award itself otherwise expressly so provides. No Award may be granted or awarded during any period of suspension
or after termination of this Plan, and in no event may any incentive stock option be granted under this Plan after the
first to occur of the following events:

(a)           The expiration of ten (10) years from the date the Plan is adopted by the Board; or

(b)           The expiration of ten (10) years from the date the Plan is approved by the Company’s stockholders under
Section 9.5.

Specifically, and in addition to the foregoing, this Plan may be amended, to the extent necessary, to comply with
regulatory and legislative requirements, including section 409A of the Code.

9.3           Adjustments.  Upon the happening of any of the following described events, a Participant’s rights with
respect to awards granted hereunder shall be adjusted as hereinafter provided, unless otherwise specifically provided
in the award agreement.

(a)           Stock Splits and Recapitalizations.  In the event the Company issues any of its shares as a stock dividend
upon or with respect to the shares, or in the event shares shall be subdivided or combined into a greater or smaller
number of shares, or if, upon a merger or consolidation, reorganization, split-up, liquidation, combination,
recapitalization or the like of the Company, shares shall be exchanged for other securities of the Company, securities
of another entity, cash or other property, each Participant upon exercising an Option (for the purchase price to be paid
under the Option) shall be entitled to purchase such number of shares, other securities of the Company, securities of
such other entity, cash or other property as the Participant would have received if the Participant had been the holder
of the shares with respect to which the award is exercised at all times between the Grant Date of the award and the
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date of its exercise, and appropriate adjustments shall be made in the purchase price per share.  In determining
whether any award granted hereunder has vested, appropriate adjustments will be made for distributions and
transactions described in this Section 9.12(a).  The Board may adjust the number of shares subject to outstanding
awards and the exercise price and the terms of outstanding awards to take into consideration material changes in
accounting practices or principles, extraordinary dividends, acquisitions or dispositions of stock or property, or any
other event if it is determined by the Board that such adjustment is appropriate to avoid distortion in the operation of
the Plan, including adjustments of the limitations in Section 2.1 on the maximum number and kind of shares which
may be issued.  Notwithstanding the foregoing, any adjustment under this Section 9.12(a) shall not be permitted to the
extent that the individual award or this Plan, in general, would constitute deferred compensation subject to section
409A of the Code unless the award agreement sets forth the terms and conditions necessary to comply with the
requirements of section 409A of the Code.  Where an adjustment of the type described above is made to an Incentive
Stock Option under this Section, the adjustment will be made in a manner which will not be considered a “modification”
under the provisions of subsection 424(h)(3) of the Code.

(b)           Restricted Stock.  If any person owning Restricted Stock receives new or additional or different shares or
securities (“New Securities”) in connection with a corporate transaction or stock dividend described in Section 9.12(a)
as a result of owning such Restricted Stock, the New Securities shall be subject to all of the conditions and restrictions
applicable to the Restricted Stock with respect to which such New Securities were issued.  Notwithstanding the
foregoing, any adjustment under this Section 9.12(b) shall not be permitted to the extent that the individual award or
this Plan, in general, would constitute deferred compensation subject to section 409A of the Code unless the award
agreement sets forth the terms and conditions necessary to comply with the requirements of section 409A of the Code.

(c)           Fractional Shares.  No fractional shares shall be issued under the Plan.  Any fractional shares which, but for
this Section, would have been issued shall be deemed to have been issued and immediately sold to the Company for
their Fair Market Value, and the Participant shall receive from the Company cash in lieu of such fractional shares.

(d)           Further Adjustment.  Upon the happening of any of the events described in Sections 9.12(a) or 9.12(c), the
class and aggregate number of shares set forth in Section 5.1 hereof that are subject to awards which previously have
been or subsequently may be granted under the Plan, and the number of shares set forth in Section 5.3 hereof that may
be granted to a Participant in any year shall be appropriately adjusted to reflect the events described in such
Sections.  The Board shall determine the specific adjustments to be made under this Section 9.12(d).

(e)           Assumption of Options Upon Certain Events.  In connection with a merger or consolidation of an entity with
the Company or the acquisition by the Company of property or stock of an entity, the Board may grant awards under
the Plan in substitution for stock and stock based awards issued by such entity or a Subsidiary thereof, as long as such
substitute awards will not constitute a deferral of compensation under section 409A of the Code.  Notwithstanding the
foregoing, to the extent that the Board determines that any such substitute award shall constitute a deferral of
compensation under section 409A of the Code, such award shall be accompanied with a written award agreement
which shall set forth the terms and conditions required to comply with the requirements of section 409A of the
Code.  The substitute awards shall be granted on such terms and conditions as the Board considers appropriate in the
circumstances.  The awards so granted shall not reduce the number of shares that would otherwise be available for
awards under the Plan.  Notwithstanding the foregoing, in the event of such a reorganization, merger, consolidation,
recapitalization, reclassification, stock splitup, stock dividend or combination, or other adjustment or event which
results in shares of Common Stock being exchanged for or converted into cash, securities or other property, the
Company will have the right, subject to applicable statutory and regulatory guidance, including but not limited to
section 409A of the Code,  to terminate this Plan as of the date of the exchange or conversion, in which case all
options, rights and other awards under this Plan shall become the right to receive such cash, securities or other
property, net of any applicable exercise price.

9.4           Approval of Plan by Stockholders.  This Plan will be submitted for the approval of the Company’s
stockholders within (12) twelve months after the date of the Board’s initial adoption of this Plan. Awards may be
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granted prior to such stockholder approval, provided that such Awards shall not be exercisable nor shall vest prior to
the time when this Plan is approved by the stockholders, and provided further that if such approval has not been
obtained at the end of said twelve (12) month period, all Awards previously granted under this Plan shall thereupon be
canceled and become null and void.

9.5           Tax Withholding.  The Company shall be entitled to require payment in cash or deduction from other
compensation payable to each optionee, grantee or restricted stockholder of any sums required by federal, state or
local tax law to be withheld with respect to the issuance, vesting or exercise of any option, restricted stock, deferred
stock, performance award or unrestricted stock. The Committee may in its discretion and in satisfaction of the
foregoing requirement allow such optionee, grantee or restricted stockholder to elect to have the Company withhold
shares of common stock (or allow the return of shares of common stock) having a Fair Market Value equal to the
sums required to be withheld.

9.6           Loan.  To the extent permitted by applicable law, the Committee may, in its discretion, extend one or more
loans in connection with the exercise or receipt of an option or performance award, granted under this Plan, or the
issuance of restricted stock, unrestricted stock or deferred stock awarded under this Plan. The terms and conditions of
any such loan shall be set by the Committee.

9.7           Limitations Applicable to Section 16 Persons and Performance-Based Compensation.  Notwithstanding any
other provision of this Plan, any option, performance award, stock appreciation right granted, or restricted stock,
unrestricted stock or deferred stock awarded, to a Key Employee or director who is then subject to Section 16 of the
Exchange Act, shall be subject to any additional limitations set forth in any applicable exemptive rule under Section
16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the
application of such exemptive rule, and this Plan shall be deemed amended to the extent necessary to conform to such
limitations. Furthermore, notwithstanding any other provision of this Plan, any option or stock appreciation right
intended to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the Code shall be
subject to any additional limitations set forth in Section 162(m) of the Code (including any amendment to Section
162(m) of the Code) or any regulations or rulings issued thereunder that are requirements for qualification as
performance-based compensation as described in Section 162(m)(4)(C) of the Code, and this Plan shall be deemed
amended to the extent necessary to conform to such requirements.

9.8           Other Transfer Restrictions.  Notwithstanding any other provision of the Plan, in order to qualify for the
exemption provided by Rule 16b-3 under the Exchange Act, and any successor provision, (i) any Restricted Stock
offered under the Plan to a Participant subject to Section 16 of the Exchange Act (a “Section 16 Participant”) may not be
sold for six (6) months after acquisition; (ii) any shares or other equity security acquired by a Section 16 Participant
upon exercise of an Option may not be sold for six (6) months after the date of grant of the Option; and (iii) any
Option or other similar right related to an equity security issued under the Plan shall not be transferable except in
accordance with the rules under Section 16 of the Exchange Act, subject to any other applicable transfer restrictions
under the Plan or the award agreement.  The Board shall have no authority to take any action if the authority to take
such action, or the taking of such action, would disqualify a transaction under the Plan from the exemption provided
by Rule 16b-3 under the Act, or any successor provision.

9.9           Effect of Plan Upon Options and Compensation Plans.  The adoption of this Plan shall not affect any other
compensation or incentive plans in effect for the Company. Nothing in this Plan shall be construed to limit the right of
the Company (i) to establish any other forms of incentives or compensation for employees of the Company or (ii) to
grant or assume options or other rights otherwise than under this Plan in connection with any proper corporate purpose
including but not by way of limitation, the grant or assumption of options in connection with the acquisition by
purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, partnership,
firm or association.
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9.10           Compliance with Laws.  This Plan, the granting and vesting of options, restricted stock awards,
unrestricted stock awards, deferred stock awards, performance awards or stock appreciation rights under this Plan and
the issuance and delivery of shares of common stock and the payment of money under this Plan or under Awards
granted hereunder are subject to compliance with all applicable federal and state laws, rules and regulations (including
but not limited to state and federal securities law and federal margin requirements and the requirements of section
409A of the Code) and to such approvals by any listing, regulatory or governmental authority as may, in the opinion
of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered under this
Plan shall be subject to such restrictions, and the person acquiring such securities shall, if requested by the Company,
provide such assurances and representations to the Company as the Company may deem necessary or desirable to
assure compliance with all applicable legal requirements. To the extent permitted by applicable law, the Plan, options,
restricted stock awards, unrestricted stock awards, deferred stock awards, performance awards, or stock appreciation
rights granted or awarded hereunder shall be deemed amended to the extent necessary to conform to such laws, rules
and regulations.

9.11           Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or
construction of this Plan.

                9.12           Governing Law.  This Plan and any agreements hereunder shall be administered, interpreted and
enforced under the internal laws of the State of Delaware without regard to conflicts of laws thereof.
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ANNUAL MEETING OF STOCKHOLDERS OF

DOR BIOPHARMA, INC.

September 27, 2007

Proxy Voting Instructions

MAIL—If you have received a proxy card, date, sign and mail your proxy card in the envelope provided as soon as
possible.
-or-
TELEPHONE—Call toll-free 1-800-PROXIES (1-800-776-9437) from any touch-tone telephone and follow the
instructions.  Have your proxy card available when you call.
-or-
INTERNET—Access www.voteproxy.com and follow the on-screen instructions.  Have your proxy card available
when you access the web page.

You may enter your voting instructions at 1-800-PROXIES or www.voteproxy.com up until 11:59 P.M. Eastern Time
the day before the cut-off or meeting date.

Company Number:

Account Number:

/Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone or the
Internet/

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF DIRECTORS AND
"FOR" PROPOSALS 2, 3, 4 AND 5.

PLEASE SIGN, DATE AND RETURN PROMPTLY.  PLEASE MARK YOUR VOTE IN BLUE OR BLACK
INK AS SHOWN HERE /X/

1. To elect four directors to serve until the next Annual Meeting of Stockholders or until their respective successors
have been duly elected and qualified:

    FOR ALL NOMINEES

   WITHHOLD AUTHORITY
        FOR ALL NOMINEES

   FOR ALL EXCEPT (See instructions
below

    James S. Kuo, M.D., M.B.A.
    Christopher J. Schaber, Ph.D.
    Evan Myrianthopoulos
    Cyrille F. Buhrman
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*(INSTRUCTION:To withhold authority to vote for any individual nominee(s), mark "FOR
ALL EXCEPT" and fill in the circle next to each nominee you wish to
withhold, as shown here:  /x/
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2.  To approve the grant of discretionary authority to the Board of Directors (a) to amend the Company’s Certificate of
Incorporation to change the Company’s name to a name to be selected by the Board of Directors or (b) to determine
not to proceed with the name change:

FOR  AGAINST  ABSTAIN 

3.  To approve the grant of discretionary authority to the Board of Directors (a) to amend the Company’s Certificate of
Incorporation to effect a reverse stock split of the Corporation’s common stock at a ratio within the range from
one-for-two to one-for-ten and determine the effective date of the reverse stock split and to proportionately reduce the
number of shares of common stock authorized for issuance or (b) to determine not to proceed with the reverse stock
split and proportionate reduction in the number of shares of common stock authorized for issuance:

FOR  AGAINST  ABSTAIN 

4. To amend our 2005 Equity Incentive Plan to increase the maximum number of shares of our common stock
available for issuance under the plan by 10,000,000 shares, bringing the total shares reserved for issuance under the
plan to 20,000,000 shares:

FOR  AGAINST  ABSTAIN 

5.  To ratify the appointment of Sweeney, Gates & Co. as the independent auditors for fiscal year ending December
31, 2007:

FOR  AGAINST  ABSTAIN 

6. To transact such other business as may properly come before the meeting and any postponements or adjournments
thereof.

FOR  AGAINST  ABSTAIN 

This proxy when properly signed will be voted in the manner directed herein by the undersigned
stockholder.  IF NO DIRECTION IS PROVIDED, THIS PROXY WILL BE VOTED AS RECOMMENDED
BY THE BOARD OF DIRECTORS.
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IMPORTANT – PLEASE SIGN AND RETURN PROMPTLY

To change the address on your account, please check the box at right and indicate your new address in the address
space above.  Please note that changes to the registered name(s) on the account may not be submitted via this
method.   

Signature:

Date:

Signature:

Date:

Note:  Please sign exactly as name appears on this Proxy. When shares are held jointly, each holder should
sign.  When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer
is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a
partnership, please sign in partnership name by authorized person.
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