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48 Wall Street
New York, New York 10005

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
NOVEMBER 30, 2009

To Our Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders of Manhattan Pharmaceuticals, Inc., a
Delaware corporation (“Manhattan”). The Annual Meeting will be held at the offices of Lowenstein Sandler PC at 65
Livingston Avenue, Roseland, New Jersey, 07068, on November 30, 2009, at 10:00 a.m. (EST), or at any adjournment
or postponement thereof, for the purpose of considering and taking appropriate action with respect to the following:

1.

To amend our Certificate of Incorporation to increase the number of authorized shares of our Common
Stock from 300,000,000 to 500,000,000 to ensure that we will have an adequate number of authorized
and unissued shares of Common Stock available for future issuance.;

To elect six directors to serve until the next Annual Meeting of Stockholders and until their respective
successors shall have been duly elected and qualified;

To amend the Company’s 2003 Stock Option Plan to increase the number of shares available for issuance
thereunder from 10,400,000 to 15,000,000;

To ratify the appointment of J.H. Cohn LLP as our independent registered public accounting firm for the
year ending December 31, 2009; and

To transact any other business as may properly come before the Annual Meeting or any adjournments
thereof.

Our Board of Directors has fixed the close of business on October 27, 2009, as the record date for the determination of
stockholders entitled to notice of and to vote at the Annual Meeting and at any adjournments or postponement thereof.

All stockholders are invited to attend the Annual Meeting in person. Whether or not you plan to attend the Annual
Meeting, please complete, date and sign the enclosed proxy and return it in the enclosed envelope, as promptly as
possible. If you attend the Annual Meeting, you may withdraw the proxy and vote in person.

By Order of the Board of Directors,
MANHATTAN PHARMACEUTICALS, INC.
/s/ Michael G. McGuinness

Michael G. McGuinness
Chief Operating Officer, Chief Financial Officer and Secretary
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PROXY STATEMENT
OF
MANHATTAN PHARMACEUTICALS, INC.

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD
NOVEMBER 30, 2009

The enclosed proxy is solicited on behalf of the Board of Directors (the “Board”) of Manhattan Pharmaceuticals, Inc., a
Delaware corporation (sometimes referred to as “Manhattan,” “we,” “us,” or “our”) for use at the Annual Meeting of
Stockholders to be held on November 30, 2009, at 10:00 a.m. EST (the “Annual Meeting”), or at any adjournment or
postponement thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting. The
Annual Meeting will be held at the offices of Lowenstein Sandler PC at 65 Livingston Avenue, Roseland, New Jersey,

07068, on November 30, 2009, at 10:00 a.m. (EST).

Important Notice of Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on November
30, 2009.

Our proxy materials including our Proxy Statement for the 2009 Annual Meeting, 2008 Annual Report to
Stockholders (which contains our Annual Report on Form 10-K) and proxy card are available on the Internet at
WWW.proxyvote.com.

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Why am I receiving these materials?

We sent you this proxy statement and the enclosed proxy card because our Board of Directors is soliciting your proxy
to vote at the 2009 Annual Meeting of Stockholders. You are invited to attend the Annual Meeting to vote on the
proposals described in this proxy statement. The Annual Meeting will be held on November 30, 2009, at 10:00 a.m.
(EST) at the offices of Lowenstein Sandler PC at 65 Livingston Avenue, Roseland, New Jersey, 07068. However,
you do not need to attend the Annual Meeting to vote your shares. Instead, you may simply complete, sign and return
the enclosed proxy card, or utilize the internet or telephone voting options.

We intend to mail this proxy statement and accompanying proxy card on or about November 2, 2009 to all
stockholders of record entitled to vote at the Annual Meeting.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Many of our stockholders hold their shares through a stockbroker, bank or other nominee rather than directly in their
own name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholder of Record

If your shares are registered directly in your name with our transfer agent, Continental Stock Transfer and Trust
Company, you are considered, with respect to those shares, the stockholder of record. As the stockholder of record,
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you have the right to grant your voting proxy directly to us or to vote in person at the Annual Meeting.
Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of shares held in street name, and these proxy materials are being forwarded to you by your broker, bank or
nominee which is considered, with respect to those shares, the stockholder of record. As the beneficial owner, you
have the right to direct your broker as to how to vote and are also invited to attend the Annual Meeting. However,
because you are not the stockholder of record, you may not vote these shares in person at the Annual Meeting unless
you obtain a signed proxy from the record holder giving you the right to vote the shares. If you do not vote your
shares or otherwise provide the stockholder of record with voting instructions, your shares may constitute broker
non-votes. The effect of broker non-votes is more specifically described in “What vote is required to approve each
proposal?” below.

Who can vote at the Annual Meeting?
Only stockholders of record at the close of business on the record date, October 27, 2009, will be entitled to vote at the

Annual Meeting. On this record date, there were 70,624,232 shares of our Common Stock outstanding and entitled to
vote.




Edgar Filing: MANHATTAN PHARMACEUTICALS INC - Form DEF 14A

Stockholder of Record: Shares Registered in Your Name

As a stockholder of record, you may vote in person at the Annual Meeting or vote by proxy. Whether or not you plan
to attend the Annual Meeting, we urge you to fill out and return the enclosed proxy card to ensure your vote is
counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

As a beneficial owner, you have the right to direct your broker or other agent on how to vote the shares in your
account. You are also invited to attend the Annual Meeting. However, since you are not the stockholder of record,
you may not vote your shares in person at the Annual Meeting unless you request and obtain a valid proxy from your
broker or other agent.

What am I voting on?

You are being asked to consider and vote on the following proposals:
To amend our Certificate of Incorporation to increase the number of authorized shares of our Common
Stock from 300,000,000 to 500,000,000000 to ensure that we will have an adequate number of
authorized and unissued shares of Common Stock available for future issuance;

To elect six directors to serve until the next Annual Meeting of Stockholders and until their respective
successors shall have been duly elected and qualified;

Amendment to our 2003 Stock Option Plan to increase the number of shares available for issuance
thereunder from 10,400,000 to 15,000,000.

To ratify the appointment of J.H. Cohn LLP as our independent registered public accounting firm for the
year ending December 31, 2009; and

To transact any other business as may properly come before the Annual Meeting or any adjournments
thereof.

How do I vote?
You may either vote “For” all the nominees to the Board of Directors or you may “Withhold” your vote for any nominee
you specify. For the other matters to be voted on, you may vote “For” or “Against” or “Abstain” from voting. The
procedures for voting are as follows:
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record, you may vote in person at the Annual Meeting, or vote by proxy using the enclosed
proxy card. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure your vote
is counted. You may still attend the Annual Meeting and vote in person if you have already voted by proxy.

To vote in person, come to the Annual Meeting, where a ballot will be made available to you.

To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it

promptly in the envelope provided. If you return your signed proxy card to us before the Annual Meeting,
your shares will be voted as you indicate on your proxy card. If you vote the enclosed proxy but you do
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not indicate your voting preferences, and with respect to any other matter that properly comes before the
Annual Meeting, the individuals named on the proxy card will vote your shares FOR the matters
submitted at the Annual Meeting, or if no recommendation is given, in their own discretion.

To vote your proxy by the internet, simply log on to www.proxyvote.com , have your proxy card in hand
and follow the instructions. If you vote your proxy by the internet by 11:59 PM EST on November 13,
2009, your shares will be voted as you indicate on your internet vote. If you vote by the internet but you
do not indicate your voting preferences, and with respect to any other matter that properly comes before
the Annual Meeting, the individuals named on the proxy card will vote your shares FOR the matters
submitted at the Annual Meeting, or if no recommendation is given, in their own discretion.

To vote your proxy by telephone, simply use a touch-tone telephone and dial 1-800-690-6903, have your
proxy card in hand and follow the instructions. If you vote your proxy by telephone by 11:59 PM EST on
November 13, 2009, your shares will be voted as you indicate on your telephone vote. If you vote by
telephone but you do not indicate your voting preferences, and with respect to any other matter that
properly comes before the Annual Meeting, the individuals named on the proxy card will vote your shares
FOR the matters submitted at the Annual Meeting, or if no recommendation is given, in their own
discretion.
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Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a proxy card and voting instructions with these proxy materials from that organization rather than from
Manbhattan. Simply complete and mail the proxy card to ensure that your vote is counted. Alternatively, you may
vote by telephone or over the Internet as instructed by your broker or bank, if your broker or bank makes telephone or
Internet voting available. To vote in person at the Annual Meeting, you must obtain a valid proxy from your broker,
bank, or other agent. Follow the instructions from your broker or bank included with these proxy materials, or contact
your broker or bank to request a proxy form.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of our Common Stock you own as of the close of
business on the record date, October 27, 2009.

What if I return a proxy card but do not make specific choices?

If you return a signed and dated proxy card without marking any voting selections, your shares will be voted “ For ” the
election of all six nominees for director; “ For ” the amendment to our Certificate of Incorporation to increase the
authorized shares of our Common Stock from 300,000,000 to 500,000,000; " For " the amendment to our 2003 Stock
Option Plan to increase the number of shares available for issuance thereunder from 10,400,000 to 15,000,000 and *
For ” the ratification and approval of the selection of J.H. Cohn LLP as our independent registered public accounting
firm for fiscal year 2009;. If any other matter is properly presented at the Annual Meeting, your proxy (one of the
individuals named on your proxy card) will vote your shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, our directors and
employees may also solicit proxies in person, by telephone, or by other means of communication. Directors and
employees will not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage
firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder
of your shares, you may revoke your proxy in any one of three ways:

You may submit another properly completed proxy card with a later date.

You may send a written notice that you are revoking your proxy to our Secretary at 48 Wall Street, New
York, New York 10005.

You may attend the Annual Meeting and vote in person. Simply attending the Annual Meeting will not,
by itself, revoke your proxy.
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If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

When are stockholder proposals due for next year’s Annual Meeting?

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by the close
of business on January 5, 2010 to our Secretary at 48 Wall Street, New York, New York 10005. If you wish to bring a
matter before the stockholders at next year’s annual meeting and you do not notify us by March 20, 2010, our
management will have discretionary authority to vote all shares for which it has proxies in opposition to the matter.

10
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What vote is required to approve each proposal?

Holders of a majority of the outstanding shares entitled to vote must be present, in person or by proxy, at the Annual
Meeting in order to have the required quorum for the transaction of business. Pursuant to Delaware corporate law,
abstentions and broker non-votes will be counted for the purpose of determining whether a quorum is present.

With respect to the second proposal (election of directors), directors are elected by a plurality of the votes present in
person or represented by proxy and entitled to vote, and the director nominees who receive the greatest number of
votes at the Annual Meeting (up to the total number of directors to be elected) will be elected. As a result, abstentions
and “broker non-votes” (see below), if any, will not affect the outcome of the vote on this proposal.

With respect to the first proposal (approval of amendment to our Certificate of Incorporation), the affirmative vote of
a majority of our outstanding shares of Common Stock as of the record date is required to approve the proposal. As a
result, abstentions and "broker non-votes" (see below), if any, will have the same practical effect as a negative vote on
these proposals.

With respect to the other proposals and approval of any other matter that may properly come before the Annual
Meeting, the affirmative vote of a majority of the shares present in person or represented by proxy at the Annual
Meeting and entitled to vote on, is required to approve these proposals. As a result, abstentions will have the same
practical effect as a negative vote on these proposals, and “broker non-votes” (see below), if any, will not affect the
outcome of the vote on these proposals.

Holders of the Common Stock will not have any dissenters’ rights of appraisal in connection with any of the matters to
be voted on at the Annual Meeting.

What are "broker non-votes"?

Broker non-votes occur when nominees, such as banks and brokers holding shares on behalf of beneficial owners, do
not receive voting instructions from the beneficial holders at least ten days before the Annual Meeting. If that

happens, the nominees may vote those shares only on matters deemed “routine” by the New York Stock Exchange, such
as the election of directors and the adoption of the increase in authorized shares of common stock. Nominees cannot
vote on non-routine matters unless they receive voting instructions from beneficial holders, resulting in so-called
“broker non-votes.” The effect of broker non-votes on each of the proposals that will be considered at the Annual
Meeting is described above and in our proxy statement.

We believe that the proposal for the amendment to our 2003 Stock Option Plan is not considered to be “routine” matters,
and hence there may be a significant number of broker non-votes on these proposals. We believe that the proposals

for the election of directors, ratification of our independent registered public accounting firm and the amendment to

our Certificate of Incorporation to increase the authorized shares of our Common Stock are considered to be “routine”
matters, and hence we do not expect that there will be a significant number of broker non-votes on these proposals.

What constitutes a quorum?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of our Common Stock
outstanding on the record date will constitute a quorum for our Annual Meeting. Signed proxies received but not voted
and broker non-votes will be included in the calculation of the number of shares considered to be present at the
Annual Meeting.

How can I find out the results of the voting at the Annual Meeting?

11
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Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in our
annual report on Form 10-K for the year ending December 31, 2009.

12
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding ownership of shares of our Common Stock, as of September 15,

2009:

o by each person known by us to be the beneficial owner of 5% or more of our Common Stock;

o by each of our directors and executive officers; and

o by all of our directors and executive officers as a group.

Except as otherwise indicated, each person and each group shown in the table has sole voting and investment power
with respect to the shares of Common Stock indicated. For purposes of the table below, in accordance with Rule

13d-3 under the Securities Exchange Act of 1934, as amended, a person is deemed to be the beneficial owner, of any
shares of our Common Stock over which he or she has or shares, directly or indirectly, voting or investment power or
of which he or she has the right to acquire beneficial ownership at any time within 60 days. As used in this prospectus,

"voting power" is the power to vote or direct the voting of shares and "investment power" includes the power to
dispose or direct the disposition of shares. Common stock beneficially owned and percentage ownership as of
September 15, 2009 were based on 70,624,232 shares outstanding. Unless otherwise indicated, the address of each
beneficial owner is ¢/o Manhattan Pharmaceuticals, Inc., 48 Wall Street, New York, New York 10005.

Name of Beneficial Owners, Officers and
Directors

Douglas Abel (1)

Michael McGuinness (2)

Michael Weiser (3)

Timothy Mclnerney (4)

Neil Herskowitz (5)

Richard I. Steinhart (6)

Malcolm Hoenlien (7)

All directors and officers as a group (8) (7 persons)
Lester Lipschutz (9)

1650 Arch Street, Philadelphia, PA 19103
Lindsay Rosenwald (10)

787 Seventh Avenue

New York, NY 10019

Nordic Biotech Venture Fund II K/S (11)
Ostergrade 5, 3rd floor, DK-1100
Copenhagen K, Denmark

* Less than 1.0%

(1) Includes 1,300,000 shares issuable upon exercise of vested portions of options and 24,000 shares

issuable upon the exercise of warrants.

(2) Includes 1,226,668 shares issuable upon exercise of vested portions of options and 24,000 shares

issuable upon the exercise of warrants.

Number of
Shares
Beneficially
Owned
1,379,000
1,260,668
2,595,985
1,024,191
380,462
188,311
183,869
7,012,486

8,941,873

4,224,268

66,666,666

Percentage
Beneficially
Owned
1.92
1.75
3.66
1.44

*
*
*

941

12.66

5.88

48.56
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Includes 196,668 shares issuable upon the exercise of vested portions of options, and 151,754 shares
issuable upon exercise of warrants.

Includes 216,668 shares issuable upon exercise of vested portions of options; and 139,863 shares
issuable upon exercise of warrants.

Includes 182,678 shares issuable upon exercise of vested portions of options, and 43,444 shares
issuance upon exercise of warrants; 77,288 shares held by Riverside Contracting, LLC, a limited
liability company of which Mr. Herskowitz is a member holding 50% ownership and 44,168 shares
held by ReGen Capital II, LLC, a limited liability company of which Mr. Herskowitz is a member
holding 50% ownership.

Includes 182,678 shares issuable upon exercise of vested portions of options.

Includes 182,678 shares issuable upon exercise of vested portions of options.

Includes 3,488,038 shares issuable upon exercise of vested portions of options; 263,061 shares
issuable upon the exercise of warrants; 77,288 shares held by Riverside Contracting, LLC, a limited
liability company of which Mr. Herskowitz is a member holding 50% ownership and 44,168 shares
held by ReGen Capital II, LLC, a limited liability company of which Mr. Herskowitz is a member
holding 50% ownership.

Includes 8,941,873 shares of Common Stock held by separate trusts for the benefit of Dr. Rosenwald
or his family with respect to which Mr. Lipschutz is either trustee or investment manager and in either
case has investment and voting power. Mr. Lipschutz disclaims beneficial ownership of these shares,
except to the extent of his pecuniary interest therein, if any. The foregoing information is derived
from a Schedule 13G filed on behalf of the reporting person on August 1, 2007

(10) Includes 3,183,497 shares held directly by Dr. Rosenwald, 1,040,658 shares issuable upon the

exercise of warrants, 80 shares held by the Dr. Rosenwald's wife, over which Dr. Rosenwald may be
deemed to have sole voting and dispositive power, although he disclaims beneficial ownership of
such shares except with regard to his pecuniary interest therein, if any, and 33 shares held by Dr.
Rosenwald’s children, over which Dr. Rosenwald may be deemed to have sole voting and dispositive
power, although he disclaims beneficial ownership of such shares except with regard to his pecuniary
interest therein, if any. The foregoing information is derived from a Schedule 13G/A filed on behalf
of the reporting person on February 13, 2008.

(11)Includes (i) 55,555,555 shares are issuable upon exercise of Nordic's right to put, or our right to call,

all or a portion of Nordic's equity interest in Hedrin Pharmaceuticals General Partner ApS, a Danish
limited partnership, of which we and Nordic are partners, and (ii) 11,111,111 shares are issuable upon
exercise of an outstanding warrant held by Nordic.
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PROPOSAL NO. I:

AMEND THE CERTIFICATE OF INCORPORATION
TO INCREASE THE NUMBER OF SHARES OF AUTHORIZED COMMON STOCK
TO FIVE HUNDRED MILLION (500,000,000) SHARES

Description of the Amendment to the Certificate of Incorporation

The Board has adopted, subject to stockholder approval, an amendment to our Certificate of Incorporation to increase
the number of shares of authorized Common Stock from three hundred million shares (300,000,000) to five hundred
million shares (500,000,000). A copy of the proposed Certificate of Amendment to our Certificate of Incorporation is
attached hereto as Appendix A. If this proposal to increase the number of authorized shares of our Common Stock is
adopted, it will become effective upon the filing of the Certificate of Amendment to our Certificate of Incorporation
with the Delaware Secretary of State.

The amendment to our Certificate of Incorporation will ensure that we will continue to have an adequate number of
authorized and unissued shares of Common Stock available for future issuance after closing the Arison Merger (as
described below) and the related financing. The amendment to our Certificate of Incorporation is expected to create
capital liquidity to permit and enhance opportunities for future growth and for other as-yet undetermined

needs. While we currently have sufficient shares available to consummate the Ariston Merger and related financing
and plan to consummate the transactions contemplated by the Ariston Merger and related financing irrespective of
whether this proposal No. 1 is approved, the Board of Directors believes that with the current level of authorized
capital stock, after giving effect to the shares that the Company expects to issue in connection with the Ariston
Merger, the Company would be constrained in its ability to pursue strategic growth opportunities, to restructure debt
(including the potential conversion of Ariston debt) and to enhance shareholder value. The Board of Directors
believes that the availability of the additional shares for such purposes, without delay or the necessity for a special
stockholders’ meeting, would be beneficial to the Company. The Board of Directors considers the proposed increase
in the number of authorized shares of Common Stock desirable and in the best interests of the Company because it
would give the Company the necessary flexibility to issue Common Stock in connection with stock dividends and
splits, mergers or acquisitions, equity financings and for other general corporate purposes. Other than the Ariston
Merger, which we plan to consummate irrespective of whether this Proposal No. 1 is approved by our stockholders,
we have no plans, proposals or arrangements, written or otherwise, at this time, to issue any of the additional available
authorized shares of Common Stock that would result from approval of this amendment.

If the amendment to the Certificate of Incorporation is approved, the additional Common Stock to be authorized by
adoption of the amendment would have rights identical to the currently outstanding Common Stock. Adoption of the
amendment and issuance of the Common Stock would not affect the rights of the holders of currently outstanding
Common Stock, except, to the extent the additional authorized shares are issued, for effects incidental to increasing
the number of shares of Common Stock outstanding, such as dilution of earnings per share and voting rights of current
holders of Common Stock. Stockholders do not have any preemptive or other rights to subscribe for any shares of
Common Stock which may in the future be issued by us.

Outstanding Capital Stock and Shares of Capital Stock Available for Issuance

Upon the
Closing of the
Ariston Merger Upon
As of September Upon the Closing of  (as currently Effectiveness
15, 2009 the Financing* contemplated)** of Amendment
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Shares of Preferred Stock authorized
Shares of Preferred Stock issued and
outstanding

Shares of Preferred Stock available
for future issuance

Shares of Common Stock authorized
Shares of Common Stock issued and
outstanding

Shares of Common Stock reserved
for issuance under our option plans
Shares of Common Stock reserved
for issuance pursuant to outstanding
warrants

Shares of Common Stock reserved
for put and call rights

Shares of Common Stock reserved
for issuance to Ariston stockholders
upon achievement of certain
milestones subsequent to initial
closing of the Ariston Merger
Shares of Common Stock available
for future issuance

10,000,000
0

10,000,000
300,000,000

70,624,232

7,592,436

86,060,096

55,555,555

0

80,167,681

10,000,000
0

10,000,000
300,000,000

98,624,232

7,592,436

86,060,096

55,555,555

0

52,167,681

10,000,000
0

10,000,000
300,000,000

105,686,655

7,592,436

86,060,096

55,555,555

24,718,481

20,386,777

10,000,000
0

10,000,000
500,000,000

105,686,655

7,592,436

86,060,096

55,555,555

24,718,481

220,386,777

* As discussed below, the Company may issue shares of common stock in connection with a $2.5 million debt or
equity financing transaction which is a condition precedent to the consummation of the Ariston Merger. While it is
not possible to determine the exact number of shares of Company common stock that may be issued in the future in
connection with such financing, the Company anticipates that it may need to issue (or reserve for issuance)
approximately 28,000,000 shares of its common stock in connection with such financing which is reflected in the

chart. However, as discussed below,
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** As discussed below, many of the important terms of the Ariston Merger remain to be negotiated between Ariston
and Manhattan, and the Ariston Merger cannot take place unless and until such negotiations are completed and
definitive transaction documents are prepared, approved by the boards of directors of each of Ariston and Manhattan,
and signed by each of Ariston, Manhattan, and Manhattan's merger subsidiary. In addition, the non-binding letter of
intent conditions the Ariston Merger upon the approval of the stockholders of Ariston, the approval of the required
percentage of noteholders of Ariston and the issuance of the new notes on the terms described in the non-binding letter
of intent; and upon Manhattan raising $2.5 million of financing through the sale of debt or equity

securities. Therefore, the Ariston Merger may not be consummated at all or if consummated may be consummated on
terms that are substantially different than the terms of the non-binding letter of intent, in which case the number of
shares of our Common Stock issued by us in connection with the Ariston Merger may be substantially different than
set forth herein.

Ariston Merger

On September 10, 2009, Manhattan entered into a non-binding letter of intent with Ariston Pharmaceuticals, Inc.
("Ariston") to acquire Ariston through a merger with a to-be-formed, wholly-owned subsidiary of Manhattan (such
transaction, the "Ariston Merger").

Manbhattan and Ariston contemplate the following, as set forth in the non-binding letter of intent:
After the Ariston Merger, Manhattan would own 100% of the outstanding capital stock of Ariston.

- As consideration for the Ariston Merger, Manhattan would pay to the holders of Ariston capital stock, in the
aggregate, shares of Manhattan common stock as follows:

0 at the closing of the Ariston Merger, 7,062,423 shares of Manhattan common stock (a
number which represents 10% of the shares of Manhattan common stock which were
issued and outstanding as of September 10, 2009, which was the date of the non-binding
letter of intent); and

0 the right to receive additional contingent share consideration after the closing as follows:

§ 7,062,423 additional shares of Manhattan common stock
upon acceptance by the US Food and Drug
Administration (“ FDA ”) of Ariston’s filing of the first
New Drug Application for Ariston's AST-726 product
candidate; and
§ 8,828,029 additional shares of Manhattan common stock
upon Ariston receiving FDA approval to
market Ariston's AST-726 product candidate in the
United States; and
§ 8,828,029 additional shares of Manhattan common stock
if there is demonstration of clinical activity and safety
with the AST-914 metabolite in the current National
Institutes of Health study in essential tremor patients
resulting in a decision by our Board of Directors, within
12 months following the closing, to further develop the
product internally or to seek a corporate partnership
based on the program
- Ariston would cause the holders of all outstanding Ariston convertible promissory notes to convert their notes
into convertible new promissory notes to be issued by Ariston at the closing of the Ariston Merger. The principal
amount of the new notes will be equal to the lesser of the principal amount of the currently outstanding notes plus
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accrued and unpaid interest thereon through the date of the closing of the Ariston Merger or $15.5
million. The new notes would have the following terms:
0 interest rate of 5% per annum compounding annually;
0 interest and principal are to be repaid from the net cash flow from AST-726 and AST 914
programs, 50% of this net cash flow will be used to repay the interest and principal.
(subject to adjustment if the notes include a conversion feature and are converted.)
0 the holders of the new notes will have no recourse to Manhattan or any entity other than
Ariston with respect to the payment of any amount under the new notes or any
indebtedness which had been converted into new notes.
0 the new notes may include a conversion feature such that the new notes would be
convertible at the option of the holder thereof into Manhattan common stock at a
conversion price currently anticipated to be $.40 per share (the “ Conversion Price ”) if a
sufficient number of authorized common stock is available.

At the Closing, two persons chosen by Ariston will join our Board of Directors.

Many of the important terms of the Ariston Merger remain to be negotiated between Ariston and Manhattan, and the
Ariston Merger cannot take place unless and until such negotiations are completed and definitive transaction
documents are prepared, approved by the boards of directors of each of Ariston and Manhattan, and signed by each of
Ariston, Manhattan, and Manhattan's merger subsidiary. In addition, the non-binding letter of intent conditions the
Ariston Merger upon the approval of the stockholders of Ariston, the approval of the required percentage of
noteholders of Ariston and the issuance of the new notes on the terms described in the non-binding letter of intent; and
upon Manhattan raising $2.5 million of financing through the sale of debt and/or equity securities.
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About Ariston Pharmaceuticals, Inc.

Manbhattan is in the process of reviewing due diligence materials, meeting with members of Ariston’s management and
board of directors, and otherwise reviewing information about Ariston, its AST-726 treatment, its outstanding
indebtedness and other liabilities, operations, financial condition and prospects. The description of Ariston provided
below is a summary of information already provided to Manhattan by Ariston and is subject to further review, testing
and analysis by Manhattan prior to Manhattan agreeing to, or completing, the Ariston Merger.

Ariston Pharmaceuticals, Inc. (“Ariston”) is a private, clinical stage specialty biopharmaceutical company based in
Shrewsbury, Massachusetts that in-licenses, develops and plans to market novel therapeutics for the treatment of
serious disorders of the central and peripheral nervous systems.

As of June 30, 2009, Ariston had senior convertible notes with an aggregate principal amount outstanding of
$11,500,000 with approximately $3,068,000 of interest outstanding. The notes are due on October 7, 2009. Ariston
plans to negotiate with the holders of the notes regarding forbearance and modification of the notes as part of the
Ariston Merger. In addition, Ariston had accounts payable and accrued expenses outstanding as of June 30, 2009 of
approximately $1,650,000. As of June 30, 2009, Ariston had cash and cash equivalents of approximately

$810,000. Ariston incurred a net loss of $4,810,993 (unaudited) for the year ended December 31, 2008 and a net loss
of $1,443,220 for the six months ended June 30, 2009. Ariston had a deficit accumulated from inception to June 30,
2009 of $38,820,4309.

AST-726

Ariston is developing a nasally-delivered Vitamin B 12 remediation treatment which it calls AST-726. AST-726 has
demonstrated pharmacokinetic equivalence to a marketed intramuscular injection product for Vitamin B 12
remediation. Ariston believes that AST-726 may enable both a single, once-monthly treatment for maintenance of
normal Vitamin B 12 levels in deficient patients, and more frequent administration to restore normal levels in newly
diagnosed B 12 deficiency. Further, Ariston believes that AST-726 could offer a convenient, painless, safe and
cost-effective treatment for Vitamin B 12 deficiency, without the need for intramuscular injections.

Ariston has positioned AST-726 to currently require only a single, relatively small Phase III clinical trial prior to
submission of a 505(b)(2) new drug application (“NDA”) to the FDA.

Ariston has developed a CMC/manufacturing process for AST-726 that Ariston believes provides a commercially
viable stability profile. Ariston has two issued patents in the United States with respect to AST-726, one of which
relates to its application in Vitamin B 12 remediation.

More than 9 million people in the US are deficient in Vitamin B 12 , indicating substantial market potential for a
facile, convenient, safe and effective treatment that can replace the need for painful and frequent intramuscular
injections or other less than fully effective delivery forms. Ariston believes that substantial market opportunity also
exists internationally.

Vitamin B 12 Deficiency-Background of the Disease

Untreated Vitamin B 12 deficiency can result in serious clinical problems including hematological disorders, such as
life-threatening anemias, and a range of central and peripheral neurological abnormalities such as fatigue, confusion,
cognition impairment, dementia, depression, peripheral neuropathies and gait disturbances. Neuronal damage may
involve peripheral nerves, the spinal cord and the brain and if the condition is left untreated may become

permanent. Furthermore, clinically asymptomatic patients with low normal or below normal Vitamin B 12 levels may
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have changes in blood chemistries, including elevated levels of methylmalonic acid or homocysteine, known risk
factors for other medical conditions associated with an increased risk of circulatory problems, blood clots and
cardiovascular disease.

The primary diagnosis of Vitamin B 12 deficiency is made when measurement of its blood concentration falls below
the expected normal range of 200 to 900 picograms/ml. Vitamin B 12 deficiency is most often caused by pathological
conditions that limit the body’s ability to absorb the vitamin. Such disorders include pernicious anemia, atrophic
gastritis, problems caused by gastric surgical procedures to treat stomach cancer and obesity, Crohn’s disease and
simple age-related changes. Some studies show the inability to properly absorb Vitamin B 12 as a side effect from
chronic use of certain widely prescribed antacid medications such as Prilosec ® and diabetes treatments such as
Glucophage ®.

Approximately 15% of the elderly and up to 40% of nursing home residents in the U.S. have Vitamin B 12 deficiency.
A study of over 11,000 U.S. civilians ages four and older found a 3% prevalence of Vitamin B 12 deficiency in the
general population using the 200 picograms/ml deficiency standard, indicating that approximately 9 million people in
the U.S. are in need of B 12 replacement therapy. Some experts advocate a higher deficiency standard of 300-350
picograms/ml on the basis that levels below this coincide with elevated methylmalonic acid and homocysteine, risk
factors for cardiovascular disease as found in the Framingham Heart Study. On this basis the prevalence of Vitamin B
12 deficiency increases substantially.
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Current Treatments for Vitamin B 12 Deficiency

Once Vitamin B 12 deficiency is diagnosed by a simple blood test, the goal of treatment is generally to:
o restore circulating blood levels to normal as rapidly as possible;
o replenish and normalize the substantial stores of the vitamin in the body; and
o institute a lifelong therapeutic regimen that will maintain normal levels of the vitamin.

Ariston believes that parenteral (intramuscular injection) treatment is often considered the treatment of choice for
Vitamin B 12 deficiency. Cyanocobalamin is predominantly used for this purpose in the United States, but
hydroxocobalamin, the active ingredient in AST-726, is also available for pediatrics and for adults for whom injection
of cyanocobalamin is poorly tolerated. Hydroxocobalamin injection is the predominant treatment for Vitamin B 12
deficiency in Europe.

In the United States, intramuscular injections are generally given by a physician or nurse, necessitating an
office/medical center visit by the patient or a visiting nurse home call for each treatment. Following a diagnosis of B
12 deficiency, injections are required quite frequently in order to restore normal vitamin levels. Once normalization is
achieved, the frequency can be reduced to once or twice per month. While the treatment is usually highly effective, the
inconvenience and cost of frequent office visits and the pain and side-effects associated with intramuscular injections
are problematic for many patients.

Intranasal treatment with Vitamin B 12 deficiency seeks to alleviate these problems, but the two intranasal products
currently available in the United States have to be administered on a daily or weekly basis and are not usually
recommended for the treatment of newly diagnosed patients. Both products are based on cyanocobalamin.

Oral or sublingual administration of high doses of Vitamin B 12 can restore deficient patients to normal in certain
cases. Such high dose supplements are generally available in pharmacies and nutrition/health food stores. Adequate
results can almost certainly be obtained when nutritional insufficiency (e.g., strict vegan diet) is the primary cause of
the problem. However, the normal gastrointestinal tract has a very limited capability to absorb Vitamin B 12 and if
this is compromised, as is the case in many deficient patients, oral or sublingual supplementation may not be ideal for
rapidly restoring circulating levels and storage depots of the vitamin to normal. In such cases of pathological Vitamin
B 12 deficiency, intramuscular injection still often remains the current treatment of choice.

An unapproved Vitamin B 12 patch is available in the United States, but Ariston believes that its effectiveness in
moderate to severe Vitamin B 12 deficient patients is substantially untested.

Potential Advantages of Ariston’s AST-726 Treatment

Ariston believes that Ariston’s AST-726 treatment has the potential to directly substitute for and replace the need for
injection treatment by applying the current injection frequency paradigms for both newly diagnosed and normalized
Vitamin B 12 deficient patients. AST-726 is proposed to be self-administered at home by the patient, without costly,
time-consuming and inconvenient visits to a doctor’s office or medical facility needed for each of the many
intramuscular injections required for life. Because it is delivered through a nasal spray, additional advantages include
freedom from injection pain and reduced anxiety in individuals, including children and the elderly, who may have fear
of injections. Ariston believes that the delivery profile of AST-726 is comparable to that of the marketed
intramuscular injection, and that therefore newly diagnosed patients will be able to self-administer the nasal spray on a
daily basis or several times a week to restore their Vitamin B 12 status to normal and will then be self-maintained on a
single monthly nasal spray treatment.

Additional Clinical Trial Is Needed
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Ariston has developed a commercial nasal spray formulation of hydroxocobalamin, has satisfactorily completed
preclinical toxicology, filed an investigational new drug application with the FDA, successfully completed a Phase I
safety and pharmacokinetic study in healthy volunteers and conducted an end of Phase II meeting with FDA. Ariston
is planning a Phase III Vitamin B 12 replacement study in the United States. The study is designed to enroll
approximately 40 Vitamin B 12 -deficient patients currently treated with injection therapy. Patients will first be
evaluated on injection therapy and then will receive AST-726 by nasal spray on a monthly basis for 12 weeks. The
primary purpose of this study is to determine that levels of Vitamin B 12 in the patients’ bloodstream remain within the
normal range following monthly administration of AST-726. Ariston anticipates that the data from this study and
additional manufacturing information will support Ariston’s planned new drug application filing for AST-726.

Indebtedness and Financial Condition

As of June 30, 2009, Ariston had senior convertible notes with an aggregate principal amount outstanding of
$11,500,000 with approximately $3,068,000 of interest outstanding. The notes are due on October 7, 2009. Ariston
plans to negotiate with the holders of the notes regarding forbearance and modification of the notes as part of the
Ariston Merger. In addition, Ariston had accounts payable and accrued expenses outstanding as of June 30, 2009 of
approximately $1,650,000. As of June 30, 2009, Ariston had cash and cash equivalents of approximately

$810,000. Ariston incurred a net loss of $4,810,993 (unaudited) for the year ended December 31, 2008 and a net loss
of $1,443,320 for the six months ended June 30, 2009. Ariston had a deficit accumulated from inception to June 30,
2009 of $38,820,4309.
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Management

In connection with the Ariston Merger, Manhattan expects to retain one member of Ariston management, Dr.

Malcolm Morville, currently Ariston’s President and CEO. No terms for Dr. Morville’s proposed employment have
been agreed to at this time. Further, pursuant to the terms of the letter of intent, Manhattan will elect two current
directors of Ariston to Manhattan’s Board of Directors. Dr. Morville is currently anticipated to be one of the directors
that Ariston will appoint to Manhattan’s Board of Directors. Ariston is currently exploring other director candidates to
fill the second director position. The biographical information for Dr. Morville is provided below.

Malcolm Morville, Ph.D. has served as a director of Ariston and its President and CEO since December 2003. From
1970 to 1988, Dr. Morville was employed by Pfizer, both in the UK and US, in the discovery, development and
marketing of many drugs and potential drugs for the treatment of neurology and central nervous system disorders,
infectious, immunological, respiratory, cardiovascular and gastrointestinal diseases as well as diabetes and obesity.
From 1988 to 1993, he held senior executive management positions at Immulogic Pharmaceuticals Corporation, a
public biotechnology company. From 1993 to 2003, Dr. Morville was President and CEO and a director of Phytera,
Inc., a private biotechnology corporation. He remains a director of Phytera. From 1993 to 2009, Dr. Morville was a
director of Indevus Pharmaceuticals, Inc. (formerly Interneuron Pharmaceuticals, Inc.) a public biopharmaceutical
company acquired Endo Pharmaceuticals Holdings, Inc. in March, 2009. Dr. Morville received his B.Sc. and Ph.D. in
biochemistry from the University of Manchester Institute of Science and Technology in the U.K.

Interests of Certain Persons in the Ariston Merger

As more particularly described herein, certain directors and significant shareholders of Manhattan own Ariston
securities. Timothy Mclnerney, a director of Manhattan, owns 15,645 shares of Ariston common stock which
represents less than 1% of Ariston’s outstanding common stock, and a warrant to purchase 15,350 shares of Ariston
common stock. Neil Herskowitz, a director of Manhattan, indirectly owns convertible promissory notes of Ariston
with an aggregate principal amount of $143,000 and a warrant to purchase 48,574 shares of Ariston common

stock. Michael Weiser, a director of Manhattan, owns 117,342 shares of Ariston common stock, which represents
approximately 2.6% of Ariston’s outstanding common stock. Lindsay Rosenwald, a more than 5% beneficial owner of
Manbhattan, in an individual capacity and indirectly through trusts owns 785,726 shares of Ariston common stock,
which represents approximately 17.6% of Ariston’s outstanding common stock, and in his individual capacity owns a
warrant to purchase 265,750 shares of Ariston common stock.

Financing

As discussed above, the Ariston Merger is conditioned upon Manhattan raising $2.5 million of financing
through the sale of debt or equity securities (the “Financing”). We are in discussions with an investment bank to act as
our financial advisor to assist us in raising at least $2.5 million of financing through the sale of debt and/or equity
securities. No Financing will occur unless and until Manhattan has identified a counterparty, completed negotiation of
the terms of a financing transaction and definitive transaction documents are prepared, approved by our board of
directors, and signed by each of the parties thereto. Therefore, at this time, it is not possible to determine the number
of shares of our Common Stock, if any, that may be issued in the future in connection with the Financing.

Potential Anti-Takeover Effect

In the event that a significant number of authorized shares of Common Stock remain available for future issuance,
the additional number of authorized shares of Common Stock could have the effect of making it more difficult for a
third party to take over Manhattan in a transaction not approved by the Board. The Board could use the additional
shares to resist or frustrate a third-party transaction by providing an above-market premium that is favored by a
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majority of independent stockholders. For example, it could implement a rights plan or similar arrangement pursuant
to which shares of Common Stock would be issued to the other stockholders on highly-dilutive terms if the party
seeking to take us over has purchased a substantial amount of Common Stock.

No Appraisal Rights
Under the General Corporation Law of the State of Delaware, our stockholders are not entitled to appraisal rights with

respect to the increase in the authorized shares of our Common Stock, and we will not independently provide
stockholders with any such right.
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Vote Required to Approve the Amendment to the Certificate of Incorporation

All shares represented by proxies will be voted “ FOR ” the amendment to the Certificate of Incorporation unless a
contrary choice is specified. The affirmative vote of the holders of the majority of the shares of Common Stock
outstanding as of the Record Date is required to approve the amendment to our Certificate of Incorporation to increase
the authorized shares of our Common Stock from 300,000,000 to 500,000,000. If you abstain or do not instruct your
broker how to vote with respect to this proposal, your abstention or broker non-vote will have the same effect as a
vote against this proposal.

If this Proposal No. 1 is approved, the additional shares of authorized Common Stock would be available for issuance
from time to time for corporate purposes such as acquisitions of other companies or assets, sales of stock or securities
convertible into Common Stock, restructuring debt (including the potential conversion of the Ariston debt) and raising
additional capital. We believe that the availability of the additional shares will provide us with the flexibility to meet
business needs as they arise, to take advantage of favorable opportunities and to respond to a changing corporate
environment. Other than the Ariston Merger, which we plan to consummate irrespective of whether this Proposal No.
1 is approved by our stockholders, we have no plans, proposals or arrangements, written or otherwise, at this time, to
issue any of the additional available authorized shares of Common Stock that would result from approval of this
amendment. If this proposal is approved, the additional authorized but unissued shares of Common Stock may
generally be issued from time to time for such proper corporate purposes as may be determined by our Board, without
further action or authorization by our stockholders, except for some limited circumstances where stockholder approval
is required by law or the listing standards of any stock exchange on which our Common Stock may be listed at such
time.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “ FOR ” THE
AMENDMENT TO OUR CERTIFICATE OF INCORPORATION.
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PROPOSAL 2:
ELECTION OF DIRECTORS

The number of directors comprising our Board of Directors is currently set at six and our Board is presently composed
of six members. Vacancies on our Board of Directors may be filled by persons elected by a majority of our remaining
directors. A director elected by our Board of Directors to fill a vacancy (including any vacancy created by an increase
in the number of directors) shall serve until the next meeting of stockholders at which the election of directors is
considered and until such director’s successor is elected and qualified.

Each nominee is currently a director of Manhattan and was nominated for election as a director by our Board of
Directors. If elected at the Annual Meeting, each of the nominees below would serve until our 2010 Annual Meeting
of Stockholders, and until his successor is elected and has qualified, or until such director’s earlier death, resignation or
removal. It is our policy to invite directors to attend the Annual Meeting. Mr. Abel was the only director who attended
our annual meeting held on July 2, 2008.

Biographical Summaries of Nominees for the Board of Directors

The name and age of each of the six nominees, his position with Manhattan, his principal occupation, and the period
during which such person has served as a director of Manhattan are set forth below.

Name Age Position(s) Held Director Since
Douglas Abel 48 Chairman of the Board and Director 2005
Neil Herskowitz 52 Director 2004
Malcolm Hoenlein 65 Director 2004
Timothy Mclnerney 49 Director 2004
Richard I. Steinhart 52 Director 2004
Michael Weiser,

M.D. 47 Director 2003

Douglas Abel was our President and Chief Executive Officer and from April 2005 to June 2009. Mr. Abel has been a
director since April 2005 and was appointed Chairman of the Board of Directors in June 2009. Mr. Abel currently
serves as the General Manager of Onset Therapeutics, LLC. Mr. Abel was President and CEO of Tarpan
Therapeutics, Inc., a privately-held biopharmaceutical company, from November 2004 until April 2005, when Tarpan
was acquired by us. Prior to becoming President and CEO of Tarpan, Mr. Abel served as Vice President of the
Dermatology Business Unit at Biogen Idec where he worked from August 2000 to November 2004. While at Biogen,
he led more than 100 employees to support the launch of AMEVIVE®. Before that, Mr. Abel was at Allergan
Pharmaceuticals from December 1987 to August of 2000, with his most recent position being Director of BOTOX®
Marketing. Mr. Abel received his A.B. in chemistry from Lafayette College and an M.B.A. from Temple University.

Neil Herskowitz was appointed to our Board of Directors in July 2004. He has served as the Managing Member of
ReGen Partners LLC, an investment fund located in New York, and as the President of its affiliate, Riverside
Contracting LLC since June 1998. Mr. Herskowitz currently serves as a director of Innovive Pharmaceuticals
(OTCBB: IVPH) a publicly traded pharmaceutical development company. He also serves on the board of directors of
Starting Point Services for Children, a not-for-profit corporation, and of Vacation Village, a 220-unit development in
Sullivan County, New York. Mr. Herskowitz received a B.B.A. in Finance from Bernard M. Baruch College in 1978.

Malcolm Hoenlein was appointed to our Board of Directors in July 2004. Since January 2001, he is also a director of
Keryx Biopharmaceuticals, Inc. (NASDAQ: KERX). Mr. Hoenlein currently serves as the Executive Vice Chairman
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of the Conference of Presidents of Major American Jewish Organizations, a position he has held since 1986. He also
serves as a director of Bank Leumi. Mr. Hoenlein received his B.A. from Temple University and his M.A. from the
University of Pennsylvania.

Timothy Mclnerney has been a director of Manhattan since July 2004. Mr. Mclnerney serves as a partner at
Riverbank Capital Securities, Inc., a position he has held since June 2007. Mr. Mclnerney currently serves on the
board of directors of ZIOPHARM Oncology Inc. (NASDAQ: ZIOP). From 1992 to March 2007, Mr. Mclnerney was
a Managing Director of Paramount BioCapital, Inc. where he oversaw the overall distribution of Paramount’s private
equity product. Prior to 1992, Mr. McInerney was a research analyst focusing on the biotechnology industry at
Ladenburg, Thalman & Co. Prior to that, Mr. McInerney held equity sales positions at Bear, Stearns & Co. and
Shearson Lehman Brothers, Inc. Mr. Mclnerney also worked in sales and marketing for Bristol-Myers Squibb. He
received his B.S. in pharmacy from St. John’s University at New York. He also completed a post-graduate residency
at the New York University Medical Center in drug information systems.
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Richard I. Steinhart has been a director of Manhattan since July 2004. Since April 2006, Mr. Steinhart has served as
Chief Financial Officer of Electro-Optical Sciences, Inc., a publicly-held medical device company. From May 1992 to
April 2006, Mr. Steinhart was principal of Forest Street Capital, a boutique investment banking, venture capital, and
management consulting firm. Prior to Forest Street Capital, from May 1991 to May 1992, he was the Vice President
and Chief Financial Officer of Emisphere Technologies, Inc., a publicly held biopharmaceutical company that is
working to develop and commercialize a proprietary oral drug delivery system. Prior to joining Emisphere
Technologies, Mr. Steinhart spent seven years at CW Group, Inc., a venture capital firm focused on medical and
healthcare investments, where he was a General Partner and Chief Financial Officer. Mr. Steinhart has previously
served as a director of a number of privately-held companies, including ARRIS Pharmaceuticals, Inc., a biotechnology
company involved with rational drug design; Membrex, Inc., a laboratory equipment manufacturing company; and
Photest, Inc., a diagnostics company. He began his career working as a certified public accountant and continues to be
a New York State Certified Public Accountant. Mr. Steinhart holds a Bachelors of Business Administration and
Masters of Business Administration from Pace University.

Michael Weiser, M.D., Ph.D., has served as a director of Manhattan since February 2003. Dr. Weiser currently serves
as founder and co-chairman of Actin Biomed, a position he has held since December 2006. Previously, he served as
Director of Research of Paramount BioSciences, Inc. Dr. Weiser completed his Ph.D. in Molecular Neurobiology at
Cornell University Medical College and received his M.D. from New York University School of Medicine, where he
also completed a Postdoctoral Fellowship in the Department of Physiology and Neuroscience. Dr. Weiser currently
serves on the boards of directors of Hana Biosciences, Inc. (NASDAQ: HNAB), Chelsea Therapeutics International
Ltd. NASDAQ: CHTP), Emisphere Technologies Inc. (NASDAQ: EMIS), ZIOPHARM Oncology Inc. (NASDAQ:
ZIOP), and VioQuest Pharmaceuticals Inc. (OTCBB: VQPH), as well as several other privately held biotechnology
companies.

Family Relationships
There are no family relationships among our Director Nominees, management and other key personnel.
Vote Required

All shares represented by proxies will be voted *“ FOR ” the election of the foregoing nominees unless a contrary choice
is specified. If any nominee should withdraw or otherwise become unavailable for reasons not presently known, the
proxies which would have otherwise been voted for such nominee will be voted for such substitute nominee as may be
selected by the Board of Directors. In order to be elected as a director, each nominee must receive the affirmative vote
of a plurality of the votes present in person or represented by proxy at the Annual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” ALL OF THE
NOMINEES LISTED ABOVE.

INFORMATION CONCERNING THE BOARD OF DIRECTORS AND ITS COMMITTEES
Independence of the Board of Directors

Our Common Stock has not been listed on a national securities exchange since we voluntarily de-listed our shares
from the American Stock Exchange effective March 26, 2008 and therefore we are not subject to any corporate
governance requirements regarding independence of board or committee members. However, we have chosen the
definition of independence contained in the rules of the American Stock Exchange (the "AMEX") as benchmark to
evaluate the independence of its directors. Under the AMEX listing standards, an "independent director" of a
company means a person who is not an officer or employee of the company or its subsidiaries and who the board of
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directors has affirmatively determined does not have a relationship that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director. After review of all relevant transactions or
relationships between each director, or any of his family members, and Manhattan, its senior management and its
independent registered public accounting firm, the Board has determined that all of our directors are independent
directors within the meaning of the applicable AMEX listing standard, except for Mr. Abel.

Board Committees and Meetings
The Board held four meetings (either in person or by conference call) in 2008 and took action by written consent
once. All directors attended at least 75 percent of the aggregate m