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Securities Act (17 CFR 230.425)
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Item 1.01 Entry into or Amendment of Material Definitive
Agreement

Oon August 23, 2005, A.P. Pharma, Inc. (the "Company") and Paul
Goddard finalized a modification of his existing agreement under
which Dr. Goddard serves as Chairman of the Company. Dr. Goddard
will continue his duties of chairman, including participating in
strategic planning and representing the Company to the financial
community, but will do so on a reduced schedule.

Dr. Goddard will no longer receive an annual salary under his
arrangement and will instead be compensated on a per diem basis
for services performed. His previously granted non-statutory
stock option award will not be affected and will continue to vest
and become exercisable as previously reported.
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