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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
 

On May 5, 2006, the Compensation Committee of the Board of Directors of Peregrine Pharmaceuticals, Inc. (the “Registrant”) adopted a resolution
to amend a provision of that certain Incentive Stock Bonus Plan (the “Stock Bonus Plan”), a written description of which was previously disclosed in our
Current Report on Form 8-K filed with the Securities and Exchange Commission on February 16, 2006.
 

As originally approved by the Compensation Committee, the Stock Bonus Plan provided that shares of stock earned by participants in the Stock
Bonus Plan upon the attainment of a particular milestone would be issued quarterly beginning April 2006. The Compensation Committee approved, on May
5, 2006, an amendment to the Stock Bonus Plan that allows our executive officers (as determined under Section 16 of the Securities Exchange Act of 1934, as
amended) to defer the physical receipt of any shares of common stock earned under the Stock Bonus Plan during 2006 until the beginning of 2007. As such,
with respect to each earned stock bonus under the Stock Bonus Plan, such executive officers will continue to timely file a Form 4 to report the acquisition of
beneficial ownership of shares of common stock; however, they will not be physically issued such shares until the year 2007, so that at such time they can sell
one block of shares to cover their respective mandatory income tax withholding requirements. Under this amendment, the number of shares or milestones
associated with earning shares under the Stock Bonus Plan have not been modified.
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