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The Annual Meeting of Stockholders of Samaritan Pharmaceuticals Inc., a Nevada
corporation (the "Company"), will be held on Friday, June 10th, 2005 at 10:00
a.m., local time, at the Stirling Club, 2827 Paradise Road, Las Vegas, NV, for
the following purposes:

1. To elect three directors to serve on the Company's board of
directors until their successors are elected and duly qualified;

2. To amend the Articles of Incorporation to increase the number of
authorized shares of common stock;

3. To approve of the adoption of the Samaritan Pharmaceuticals, Inc.
2005 Stock Incentive Plan;

4. To consider, approve and ratify the appointment of Sherb & Co., LLP,
as our independent auditors for the fiscal year ending December 31, 2005; and

5. To transact such other business as may properly come before the
meeting or any adjournment or postponement thereof.

The foregoing matters are described in more detail in the enclosed proxy
statement. The board of directors has fixed the close of business on April 20,
2005, as the record date for the determination of the stockholders entitled to
notice of, and to vote at, the Annual Meeting or any postponement or adjournment
thereof. Only those stockholders of record of the Company as of the close of
business on that date will be entitled to vote at the Annual Meeting or any
postponement or adjournment thereof.

All stockholders entitled to vote are cordially invited to attend the Annual
Meeting in person. Whether or not you plan to attend, please sign and return the
enclosed proxy as promptly as possible in the envelope enclosed for your
convenience. Should you receive more than one proxy because your shares are
registered in different names and addresses, each proxy should be signed and
returned to ensure that all your shares will be voted. You may revoke your proxy
at any time prior to the Annual Meeting. If you attend the Annual Meeting and
vote by ballot, your proxy will be revoked automatically and only your vote at
the Annual Meeting will be counted.

By Order of the Board of Directors,
/s/ Janet Greeson, Ph.D.

Janet Greeson, Ph.D.

Chairman of the Board

Chief Executive Officer

Las Vegas, Nevada
April 20, 2005

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN. PLEASE
READ THE ATTACHED PROXY STATEMENT CAREFULLY, AND COMPLETE, SIGN AND DATE THE
ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE AND RETURN IT IN THE ENCLOSED
ENVELOPE.

PROXY STATEMENT
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Samaritan Pharmaceuticals Inc.
101 Convention Center Drive, Suite 310
Las Vegas, Nevada 89109

PROXY STATEMENT

Your vote at the Annual Meeting is important to us. Please vote your shares of
common stock by completing the enclosed proxy card and returning it to us in the
enclosed envelope. This proxy statement has information about the Annual Meeting
and was prepared by our management for the Board of Directors. This proxy
statement and the accompanying proxy card are being mailed to you on or about
April 30, 2005.

GENERAL INFORMATION ABOUT VOTING

Who can vote?

You can vote your shares of common stock if our records show that you owned the
shares on April 20, 2005. A total of 133,282,603 shares of common stock can vote
at the Annual Meeting. You get one vote for each share of common stock. The
enclosed proxy card shows the number of shares you can vote.

How do I vote by proxy?

Follow the instructions on the enclosed proxy card to vote on each proposal to
be considered at the Annual Meeting. Sign and date the proxy card and mail it
back to us in the enclosed envelope. The proxy holders named on the proxy card
will vote your shares as you instruct. If you sign and return the proxy card but
do not vote on a proposal, the proxy holders will vote for you on that proposal.
Unless you instruct otherwise, the proxy holders will vote for each of the
director nominees and for each of the other proposals to be considered at the
meeting.

What if other matters come up at the Annual Meeting?

The matters described in this proxy statement are the only matters we know will
be voted on at the Annual Meeting. If other matters are properly presented at
the meeting, the proxy holders will vote your shares as they see fit.

Can I change my vote after I return my proxy card?

Yes. At any time before the vote on a proposal, you can change your vote either
by giving our Secretary a written notice revoking your proxy card or by signing,
dating, and returning to us a new proxy card. We will honor the proxy card with
the latest date.

Can I vote in person at the Annual Meeting rather than by completing the proxy

card?

Although we encourage you to complete and return the proxy card to ensure that

your vote is counted, you can attend the Annual Meeting and vote your shares in
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person.

What do I do if my shares are held in "street name"?
If your shares are held in the name of your broker, a bank, or other nominee,
that party should give you instructions for voting your shares.

How are votes counted?

We will hold the Annual Meeting if holders of a majority of the shares of common
stock entitled to vote either sign and return their proxy cards or attend the
meeting. If you sign and return your proxy card, your shares will be counted to
determine whether we have a quorum even if you abstain or fail to vote on any of
the proposals listed on the proxy card.

If your shares are held in the name of a nominee, and you do not tell the
nominee by June 1, 2004 how to vote your shares (so-called "broker non-votes"),
the nominee can vote them as it sees fit only on matters that are determined to
be routine, and not on any other proposal. Broker non-votes will be counted as
present to determine if a quorum exists but will not be counted as present and
entitled to vote on any non-routine proposal.

Who pays for this proxy solicitation?

We do. The Company will bear the entire cost of solicitation, including the
preparation, assembly, printing and mailing of this proxy statement, the proxy
and any additional solicitation materials furnished to stockholders. Copies of
solicitation materials will be furnished to brokerage houses, fiduciaries, and
custodians holding shares in their names that are beneficially owned by others
so that they may forward this solicitation material to such beneficial owners.
In addition, the Company may reimburse such persons for their costs in
forwarding the solicitation materials to such beneficial owners. In addition to
sending you these materials, some of our employees may contact you by telephone,
by mail, or in person. None of these employees will receive any extra
compensation for doing this. The Company has also engaged Securities Transfer
Corp. ("STC") to provide routine advice and services for proxy solicitation. STC
will receive a fee of approximately $5,000 for such advice and services which
will be paid by the Company.

Stockholder Proposals to be presented at next annual meeting.

In order for stockholder business to be included in the Company's proxy
statement for a meeting or properly brought before that meeting by a
stockholder, the stockholder must have given timely notice in writing to the
Secretary of the Company. A stockholder proposal for the 2006 Annual Meeting
must be received at the Company's principal executive offices at 101 Convention
Center Drive, Suite 301, Las Vegas, NV 89109 no later than February 28, 2006 to
be considered timely. Inclusion of stockholder proposals in the Company's proxy
statement for a meeting also requires satisfaction of certain conditions
established by the Securities and Exchange Commission.

PROPOSAL NO. 1: ELECTION OF DIRECTORS
General
The Company's Bylaws provide that our Board of Directors shall consist of eight
(8) directors that shall be divided into three classes. A single class of
directors shall be elected each year at the annual meeting, and each director
shall be elected to serve for a term ending on the date of the third annual
meeting of stockholders after his election and until his successor has been
elected and duly qualified, subject to any transition periods.

Three directors in total are to be elected at this Annual Meeting. These three
directors shall be elected to Class III and shall be elected to serve until the
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2008 Annual Meeting. Each director elected shall serve until his successor is
elected and duly qualified. The board has nominated three members to Class III,
and in the event any nominee is unable or unwilling to serve as a nominee, the
proxies may be voted for any substitute nominee designated by the present board
of directors or the proxy holders to fill such vacancy. Our board of directors
has no reason to believe that the persons named will be unable or unwilling to
serve as nominees or as directors 1if elected.

Nominees as Class III Directors —-- Terms Expire 2008

Mr. Doug Bessert, as a Director since 2001, has shown an enormous ability to
raise private capital with an extensive network of contacts. Mr. Bessert has
over 20 years of financial and investor relationship experience, with an
emphasis in small entrepreneurial companies. In the past, he served as a Branch
Manager at a stock brokerage firm in charge of nine other brokers, handling all
compliance and investor problems for the office. Mr. Bessert was the Founder and
CFO of Thorofare Resources Inc., a regional 0il and Gas company with production
and employees in 8 states. He also was a Financial Consultant that managed
portfolios for over 230 clients managing in excess of $43 million in assets.
During his tenure as a financial consultant, he was heavily involved in
leveraged buyouts, raising private capital, and acquisitions of many entities.
Mr. Bessert received his BS in Marketing from the University of Wyoming.

Mr. H. Thomas Winn, has served as a Lead Independent Director to Samaritan since
1999 and heads Samaritan's Audit Committee. Mr. Winn has been Chairman,
President, and CEO of Nevada Gold & Casinos, Incorporated (AMEX: UWN) since
1994. Under Mr. Winn's leadership, UWN has successfully concentrated on
acquisition and development of premier gaming and entertainment ventures,
including a 43% ownership interest in the Isle of Capri Casino in Black Hawk,
Colorado. Since 1983 Mr. Winn has served as President of Aaminex Capital
Corporation, a financial consulting and venture capital firm involved in food
and beverage, real estate, mining, and environmental activities. Mr. Winn has
formed numerous investment limited partnership and capital formation ventures,
ranging from motion pictures to commercial real estate and mining projects.

5

Dr. Laurent Lecanu, D. Pharm., Ph.D., Dr. Lecanu received his D.Pharm. in
pharmaceutical chemistry and his Ph.D. in neuropharmacology from the School of
Pharmaceutical and Biological Sciences at University of Paris (V), Paris,
France. Dr. Lecanu is also a former Intern of Paris Hospitals, France, where he
demonstrated excellence in the management and performance of clinical trials for
new medications. Dr Lecanu's contribution to Samaritan Research Laboratories
brings more than seven years experience in biomedical research. He is a highly
skilled specialist of "in vivo" experimental research (preclinical research),
mainly in the development of animal models for neurodegenerative diseases. He
also has several years of experience in biomedical research including the
development of novel therapeutic entities targeted to Alzheimer's disease. Dr
Lecanu's past experience includes being a Research Associate Professor at the
Departments of Pharmacodynamics and Pharmaceutical Physiology at the School of
Pharmacy and Medicine of the University of Burgundy, France. In 2001, the French
National Academy of Pharmacy awarded him the Prize of the French Association for
Experimental Therapeutics. Dr. Lecanu manages the day-to-day operations of
Samaritan Laboratories at Georgetown University and is co-inventor on numerous
patents that Samaritan has licensed from Georgetown University.

No Director or executive officer of the Company has any family relationships
with any other director or executive officer of the Company, except that Mr.
Boyle is the son of Dr. Greeson. The Company has formed, by determination of the
Board of Directors, an Audit Committee with Lead Independent Director Winn as
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Chairman, who is independent and a qualified financial expert as used in Item
7(d) (3) (iv) of Schedule 14 A (240.14a-101 of this chapter) under the Exchange
Act. The Company has also formed a Compensation Committee, with Independent
Director Thompson, as Chairman; a Nomination Committee, with Independent
Director Holden, as Chairman; and a Science and Technology Advisory Committee,
with Dr. Papadopoulos, as Chief Scientist (Consultant) to the Board of
Directors. Dr. Papadopoulos served as Director until 2005 and has been recently
promoted into a more prestigious position at Georgetown University, which has
conflicted him out of holding any position on boards of public Companies. His
position as a consultant has resolved any conflict issues and he will remain as
chief scientist as an advisor to the board.

Required Vote

Unless otherwise instructed, the proxy holders will vote the proxies received by
them FOR the nominees named above. The three candidates receiving the highest
number of affirmative votes of the shares represented and voting on this
particular matter at the Annual Meeting will be elected directors of the
Company, to serve their respective terms and until their successors have been
elected and duly qualified.

Recommendation of the board of directors
Our board of directors recommends that the stockholders vote "FOR" the election
of the nominees above.

PROPOSAL NO. 2: AMEND THE ARTICLES OF INCORPORATION TO
INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

Nevada law permits the Company to issue shares of common stock only to the
extent such shares have been authorized for issuance under its Articles of
Incorporation. Increasing the amount of authorized common stock will ensure that
sufficient shares will be available to raise additional capital through the sale
of equity securities, to acquire another company or its assets, to establish
strategic relationships, to provide equity incentives to employees, or for such
other corporate purposes that our board of directors determines are in the best
interests of the Company and its stockholders.

The Company currently has two hundred million authorized shares of common stock,
of which 133,282,603 common shares issued and outstanding as of April 20, 2005
and five million authorized shares of preferred stock, of which none are
outstanding.

From time to time, the Company is approached to license complimentary technology
or acquire small Companies with similar technologies. While the Company has no
immediate plans or proposals at this time, the board of directors has determined
that it is in the best interest of our stockholders to pursue strategic
acquisitions and alliances to acquire critical mass and would like to take
advantage of opportunities as they are presented. Given the Company's present
financial position, reserving all authorized shares to keep the Company liquid
with reserves of cash to execute expensive clinical trials, the Company must be
able to issue shares of our common stock in order to complete any significant
strategic acquisition or alliance. The board of directors believes that
increasing the number of our authorized shares of common stock to 250,000,000
will provide a sufficient number of authorized shares of common stock for the
foreseeable future.

In addition, the board of directors believes that it is prudent to increase the
authorized number of shares of common stock to the proposed level in order to
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have a sufficient number of shares of common stock to provide a reserve of
shares available for issuance to meet business needs as they may arise in the
future. Such business needs may include, without limitation, financings,
acquisitions, establishing strategic relationships with corporate partners,
providing equity incentive to employees, officers or directors, forward stock
splits or similar transactions.

Accordingly, our board of directors is requesting that the stockholders approve
an amendment to its Articles of Incorporation, under Section 78.390 of the
Nevada General Corporations Code, to increase of the number of authorized shares
of common stock to 250,000,000. Other than as set forth below, the board has no
present agreement or arrangement to issue any of the shares for which approval
is sought. If the amendment is approved by the stockholders, the board of
directors does not intend to solicit further stockholder approval prior to the
issuance of any additional shares of common stock, except as may be required by
applicable law.

Purpose and Effect of the Amendment

The increase in authorized common stock will not have any immediate effect on
the rights of existing stockholders. The board of directors, however, will have
the authority to issue authorized common stock without further stockholder
approval, except as may be required by applicable law or the rules or
regulations of any exchange or market on which our class of common stock may
trade. To the extent that additional authorized shares are issued in the future,
including the rescinded shares discussed below, they may decrease your existing
percentage equity ownership of the Company.

The increase in the authorized number of shares of common stock and the
subsequent issuance of such shares could have the effect of delaying or
preventing a change in control of the Company such as a hostile takeover without
further action by the stockholders. Shares of authorized and unissued common
stock could, within the limits imposed by applicable law, be issued in one or
more transactions which would make a change in control of the Company more
difficult, and therefore a hostile takeover less likely. Any such issuance of
additional stock could have the effect of diluting the earnings per share and
book value per share of outstanding shares of common stock and such additional
shares could be used to dilute the stock ownership or voting rights of a person
seeking to obtain control of the Company.

The board of directors is not currently aware of any attempt to take over or
acquire the Company. While it may be deemed to have potential anti-takeover
effects, the proposed amendment to increase the authorized common stock is not
prompted by any specific effort or takeover threat currently perceived by
management .

Article Subject to Amendment

If the proposed amendment is approved by the stockholders, the first paragraph
of Article FOURTH of the Company's Articles of Incorporation will be amended to
read as follows:

"FOURTH: The corporation is authorized to issue 250,000,000 shares, of
"common stock," $0.001 par value. The board of directors is hereby authorized to
fix or alter the rights, preferences, privileges and restrictions granted to or
imposed upon any series of common stock, and the number of shares constituting
any such series and the designation thereof, or any of them. The board of
directors is also authorized to increase or decrease the number of shares of any
series, prior or subsequent to the issue of that series, but not below the
number of shares of such series then outstanding. In case the number of shares
of any series shall be so decreased, the shares constituting such decrease shall
resume the status which they had prior to the adoption of the resolution
originally fixing the number of shares of such series.”
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Required Vote

The affirmative vote of a majority of the shares of outstanding Common Stock is
required for approval of this proposal. Abstentions and broker non-votes will be
counted as present for purposes of determining if a quorum is present.
Abstentions and broker non-votes will have the same effect as a negative vote on
this proposal.

Recommendation of the Board of Directors

Our board of directors unanimously recommends that the stockholders vote "FOR"
the proposal to amend the Articles of Incorporation to increase the number of
authorized shares of common stock to 250,000,000 shares.

PROPOSAL NO. 3: APPROVAL OF THE ADOPTION OF THE SAMARITAN
PHARMACEUTICALS, INC. 2005 STOCK INCENTIVE PLAN

The Company's shareholders are also being asked to approve the Samaritan
Pharmaceuticals, Inc. 2005 Stock Incentive Plan (the "Plan"), effective as of
its receipt of Board approval on April 18, 2005, but subject to subject to
shareholder approval at the Annual Meeting. The affirmative vote of the holders
of a majority of the shares present in person or represented by proxy and voted
at the Annual Meeting will be required to approve the 2005 Plan. Below is a
summary of the principal provisions of the Plan and its operation. A copy of the
Plan is set forth in full in Appendix A to this Proxy Statement, and the
following description of the Plan is qualified in its entirety by reference to
that Exhibit.

Equity incentives continually have been a significant component of compensation
for many of our directors, officers and employees. We believe that this practice
has enabled the Company to attract and retain the highly qualified and
experienced individuals that it continues to require. By linking directors,
officers and employees' compensation to corporate performance, their reward is
related directly to the Company's success. We believe the use of equity
incentives increases motivation to improve shareholder value.

The 2005 Stock Incentive Plan is being proposed for approval as an additional
plan to the Company's 2001 Stock Incentive Plan (the "2001 Plan"), principally
because the Plan expands the Company's flexibility (e.g., by allowing awards of
deferred share units). If the 2005 Stock Incentive Plan receives shareholder
approval at the Annual Meeting, awards will continue to occur under the 2001
Plan. In the absence of such approval, the 2001 Plan will remain in effect and
available as a source for future awards.

Description of the 2005 Stock Incentive Plan

Directors, officers and employees of the Company and its Affiliates, as well as
advisors, sales representatives, other individuals performing bona fide services
to or for the Company and its Affiliates, and other individuals in connection
with their hiring, retention, or otherwise may be granted common stock options

to purchase shares of Common Stock (both incentive stock options, or "ISOs," and
non-I1S0s, though only employees may receive ISOs), stock appreciation rights
("SARs"), restricted shares or units, unrestricted shares, deferred share units,

performance units, phantom stock and other stock-based awards under the Plan. In
the discussion below, the term "Awards" refers to all forms of award that the
Plan authorizes. Following the Annual Meeting, if all nominees for director are
elected, the Company will have 7 non-employee directors, approximately 8
employees, and no other individuals expected to be eligible to receive Awards
under the Plan.
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On a calendar year basis, Awards under the Plan may be made for a maximum of ten
percent (10%) of the total shares of Common Stock outstanding on a fully diluted
basis (without taking into account outstanding Awards at the end of the prior
calendar year), less Awards outstanding at the end of the prior calendar year.
Notwithstanding this limit, not more than three percent (3%) of the total shares
of within the plan may be subject to ISO Awards during the term of the Plan, and
not more than seven percent (7%) of the total shares within the plan may be
subject to Awards in a form other than options and SARs. No director, officer,
or employee may be granted options with respect to the total awards available
under the plan to more than half of the awards within the Plan, nor more than
5,000,000 shares per fiscal year, subject to a limit of 2,500,000 shares per
fiscal year for individuals first hired that year. The number of shares subject
to these limits will be adjusted in the event of certain changes in the
capitalization of the Company. The closing bid price of Common Stock as reported
on the American Stock Exchange on March 31, 2005, was $.51 per share.

The Board will administer the Plan or a committee appointed by the Board
(referred to as the "Administrator"). The Administrator will have authority,
subject to the terms of the Plan, to determine when and to whom to make grants
under the plan, the type of Award and the number of shares to be covered by the
grants, the fair market value of shares, the terms of the grants, which includes
the exercise price of the shares of Common Stock covered by options, any
applicable vesting provisions, and conditions under which Awards may be
terminated, expired, cancelled, renewed or replaced, and to construe and
interpret the terms of the Plan and Awards.

Options. Options granted under the Plan provide participants with the right to
purchase shares at a predetermined exercise price. The Administrator may grant
ISOs and non-ISOs; provided that ISO treatment is not be available for options
that become first exercisable in any calendar year for shares that have a value
exceeding $100,000 (based upon the fair market value of the shares on the option
grant date) .

SARs. A share appreciation right generally permits a participant who receives it
to receive, upon exercise, cash and/or shares equal in value to the excess of
(i) the fair market value, on the date of exercise, of the shares with respect
to which the SAR is being exercised, over (ii) the exercise price of the SAR for
such shares. The Administrator may grant SARs in tandem with options, or
independently of them. SARs that are independent of options may limit the wvalue
pavable on its exercise to a percentage, not exceeding 100%, of the excess
value.

Exercise Price for Options and SARs. The per share purchase price under each
option or SAR granted shall be established by the Administrator at the time the
option is granted. However, the per share purchase price for non-ISOs shall not
be less than 100% of the fair market wvalue (generally, the current price
reflected in trading on the American Stock Exchange, which is our principal
trading market) of a share of Common Stock on the date the option is granted.
The exercise price of ISOs may not be less than 110% of the fair market value on
the grant date of the underlying shares subject to the Award for participants
who own more than ten percent of our shares on the grant date.

Exercise of Options and SARs. Each option granted pursuant to the Plan shall be
for such term as determined by the Administrator; provided, however, that no
option shall be exercisable sooner than one year nor more than ten years from
the date it was granted (five years in the case of ISOs granted to employees
who, at the time of grant, own more than 10% of the Company's outstanding
shares). To the extent exercisable in accordance with the agreement granting
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them, an option or SAR may be exercised in whole or in part, and from time to
time during its term; subject to earlier termination relating to a holder's
termination of employment or service. With respect to options, the Administrator
has the discretion to accept payment of the exercise price in any of the
following forms (or combination of them): cash or check in U.S. dollars, certain
shares, and cashless exercise under a program the Administrator approves.

Restricted Shares, Restricted Share Units, Unrestricted Shares, Phantom Stock,
Deferred Share Units, and Other Stock-Based Awards. Under the Plan, the
Administrator may grant restricted shares and restricted share units that are
forfeitable until certain vesting requirements are met, and may grant
unrestricted shares as to which the participant's interest is immediately
vested. For restricted Awards, the Plan provides the Administrator with
discretion to determine the terms and conditions under which a participant's
interests in such Awards becomes vested. In addition, the Administrator may
grant phantom stock (Awards denominated n stock-equivalent units), deferred
share units, and other stock-based Awards. Deferred share units may only be
awarded to certain directors, consultants, or select members of management to
defer their receipt of compensation payable in cash or shares (including shares
that would otherwise be issued upon the vesting of restricted shares and
restricted share units). Deferred share units represent a future right to
receive shares.

Whenever shares are released pursuant to these Awards, the participant will be
entitled to receive additional shares that reflect any stock dividends that the
Company's shareholders received between the date of the Award and issuance or
release of the shares. Likewise, a participant will be entitled to receive a
cash payment reflecting cash dividends paid to the Company's shareholders during
the same period. Such cash dividends will accrue simple interest from their
payment date to the Company's shareholders until paid in cash when the shares to
which they relate are either released from restrictions in the case of
restricted shares or issued in the case of restricted share units.

Performance Awards. The Plan authorizes the Administrator to grant
performance-based Awards in the form of performance units that the Administrator
may, or may not, designate as "Performance Compensation Awards" that are
intended to be exempt from Code section 162 (m) limitations. In either case,
performance-based Awards vest and become payable based upon the achievement,
within the specified period of time, of performance objectives applicable to the
individual, the Company, or any affiliate. Performance-based Awards are payable
in shares, cash, or some combination of the two; subject to an individual
participant limit of $2,500,000 and 5,000,000 shares per performance period. The
Administrator decides the length of performance periods, but the periods may not
be less than one fiscal year of the Company.

With respect to Performance Compensation Awards, the Plan requires that the
Administrator specify in writing the performance period to which the Award
relates, and an objective formula by which to measure whether and the extent to
which the Award is earned on the basis of the level of performance achieved with
respect to one or more performance measures. Once established for a performance
period, the performance measures and performance formula applicable to the Award
may not be amended or modified in a manner that would cause the compensation
payable under the Award to fail to constitute performance-based compensation
under Code section 162 (m) .

Under the Plan, the possible performance measures for Performance Compensation
Awards include basic, diluted or adjusted earnings per share; sales or revenue;
earnings before interest, taxes and other adjustments (in total or on a per

10
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share basis); basic or adjusted net income; returns on equity, assets, capital,
revenue or similar measure; economic value added; working capital; total
shareholder return; and product development, product market share, research,
licensing, litigation, human resources, information services, mergers,
acquisitions, and sales of assets of affiliates or business units. Each measure
will be, to the extent applicable, determined in accordance with generally
accepted accounting principles as consistently applied by the Company (or such
other standard applied by the Administrator) and, if so determined by the
Administrator, and in the case of a Performance Compensation Award, to the
extent permitted under Code section 162 (m), adjusted to omit the effects of
extraordinary items, gain or loss on the disposal of a business segment, unusual
or infrequently occurring events and transactions and cumulative effects of
changes in accounting principles. Performance measures may vary from performance
period to performance period, and from participant to participant, and may be
established on a stand-alone basis, in tandem or in the alternative.

Income Tax Withholding. As a condition for the issuance of shares pursuant to
Awards, the Plan requires satisfaction of any applicable federal, state, local,
or foreign withholding tax obligations that may arise in connection with the
Award or the issuance of shares.

Transferability. Awards may not be sold, pledged, assigned, hypothecated,
transferred, or disposed of other than by will or the laws of descent and
distribution.
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Certain Corporate Transactions. The Administrator shall equitably adjust the
number of shares covered by each outstanding Award, and the number of shares
that have been authorized for issuance under the Plan but as to which no Awards
have yet been granted or that have been returned to the Plan upon cancellation,
forfeiture, or expiration of an Award, as well as the price per share covered by
each such outstanding Award, to reflect any increase or decrease in the number
of issued shares resulting from a stock split, reverse stock split, stock
dividend, combination, recapitalization or reclassification of the shares, or
any other increase or decrease in the number of issued shares effected without
receipt of consideration by the Company. In the event of any such transaction or
event, the Administrator may provide in substitution for any or all outstanding
Awards under the Plan such alternative consideration (including securities of
any surviving entity) as it may in good faith determine to be equitable under
the circumstances and may require in connection therewith the surrender of all
Awards so replaced. In any case, such substitution of securities will not
require the consent of any person who is granted Awards pursuant to the Plan.

In addition, in the event or in anticipation of a Change in Control (as defined
in the Plan), outstanding options and SARs will terminate upon the effective
time of the Change in Control, unless provision is made in connection with the
transaction for the continuation or assumption of such Awards by, or for the
substitution and the equivalent Awards of, the surviving or successor entity or
a parent thereof. In the event of such termination, the holders of options and
SARs under the Plan will be permitted, for a period of at least twenty days
prior to the effective time of the Change in Control, to exercise all portions
of such Awards that are then exercisable or which become exercisable upon or
prior to the effective time of the Change in Control; provided, that any such
exercise of any portion of such an Award which becomes exercisable as a result
of such Change in Control shall be deemed to occur immediately prior to the
effective time of such Change in Control.

Term of the Plan; Amendments or Termination. The Board has the power to
terminate, amend or modify the Plan at any time. If the Board does not take
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action to earlier terminate the Plan, it will terminate on April 30, 2015.
Certain amendments may require the approval of the Company's shareholders. No
amendment, suspension, or termination of the Plan shall materially and adversely
affect Awards that previously had been granted without the written consent of
the holders of those options unless it relates to an adjustment pursuant to
certain transactions that change the Company's capitalization or it is otherwise
mutually agreed between the participant and the Administrator. Notwithstanding
the foregoing, the Administrator may amend the Plan to eliminate provisions
which are no longer necessary as a result of changes in tax or securities laws
or regulations, or in the interpretation thereof.

Expected Federal Income Tax Consequences. The following is a general discussion
of certain U.S. federal income tax consequences relating to Awards granted under
the Plan. This discussion does not address all aspects of U.S. federal income
taxation, does not discuss state, local and foreign tax issues and does not
discuss considerations applicable to a holder who is, with respect to the United
States, a non-resident alien individual. This summary of federal income tax
consequences does not purport to be complete and is based upon interpretations
of the existing laws, regulations and rulings which could be altered materially
with enactment of any new tax legislation.

Under the United States Internal Revenue Code, the Company will generally be
entitled to a deduction for federal income tax purposes at the same time and in
the same amount as the ordinary income that participants recognize pursuant to
Awards (subject to the participant's overall compensation being reasonable, and
to the discussion below with respect to Code section 162 (m)). For participants,
the expected U.S. tax consequences of Awards are as follows:

Non-ISOs. A participant will not recognize income at the time a non-ISO is
granted. At the time a non-ISO is exercised, the participant will recognize
ordinary income in an amount equal to the excess of (i) the fair market wvalue of
the shares issued to the participant on the exercise date over (ii) the exercise
price paid for the shares. At the time of sale of shares acquired pursuant to
the exercise of a non-ISO, the appreciation (or depreciation) in value of the
shares after the date of exercise will be treated either as short-term or
long-term capital gain (or loss) depending on how long the shares have been
held.
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ISOs. A participant will not recognize income upon the grant of an ISO. There
are generally no tax consequences to the participant upon exercise of an ISO
(except the amount by which the fair market value of the shares at the time of
exercise exceeds the option exercise price is a tax preference item possibly
giving rise to an alternative minimum tax). If the shares are not disposed of
within two years from the date the ISO was granted or within one year after the
ISO was exercised, any gain realized upon the subsequent disposition of the
shares will be characterized as long-term capital gain and any loss will be
characterized as long-term capital loss. If both of these holding period
requirements are not met, then a "disqualifying disposition" occurs and (i) the
participant recognizes gain in the amount by which the fair market value of the
shares at the time of exercise exceeded the exercise price for the ISO and (ii)
any remaining amount realized on disposition (except for certain "wash" sales,
gifts or sales to related persons) will be characterized as capital gain or
loss.

Share Appreciation Rights. A participant to whom a SAR is granted will not
recognize income at the time of grant of the SAR. Upon exercise of a SAR, the
participant must recognize taxable compensation income in an amount equal to the
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value of any cash or shares that the participant receives.

Restricted Shares, Restricted Share Units, Deferred Share Units, Performance
Awards, and Unrestricted Shares. In general, a participant will not recognize
income at the time of grant of restricted shares, restricted share units,
deferred share units or performance Awards, unless the participant elects with
respect to restricted shares or restricted share units to accelerate income
taxation to the date of the Award. In this event, a participant would recognize
ordinary income equal to the excess of the market value of the restricted shares
over any amount the participant pays for them (in which case subsequent gain or
loss would be capital in nature). In the absence of an election to accelerate
income taxation to the date of an Award, a participant must recognize taxable
compensation income equal to the value of any cash or unrestricted shares that
the participant receives. The same tax consequences apply to performance Awards
and Awards of unrestricted shares.

Special Tax Provisions. Under certain circumstances, the accelerated vesting,
cash-out or accelerated lapse of restrictions on Awards in connection with a
change in control of the Company might be deemed an "excess parachute payment"
for purposes of the golden parachute tax provisions of Code section 280G, and
the participant may be subject to a 20% excise tax and the Company may be denied
a tax deduction. Furthermore, the Company may not be able to deduct the
aggregate compensation in excess of $1,000,000 attributable to Awards that are
not performance-based" within the meaning of Code section 162 (m) in certain
circumstances. The Plan is designed to permit Awards that qualify as
performance-based compensation for this purpose.

Required Vote

The affirmative vote of the holders of a majority of the shares present in
person or represented by proxy and voted at the Annual Meeting will be required
to approve the 2005 Plan.

Recommendation of the Board of Directors

Our board of directors unanimously recommends that the stockholders vote "FOR"
this proposal to approve the adoption of the Samaritan Pharmaceuticals, Inc.
2005 Stock Incentive Plan.

PROPOSAL NO. 4: RATIFICATION OF APPOINTMENT OF AUDITORS

Change of Independent Auditors

On May 11, 2002, the Company dismissed Feldman Sherb & Co., P.C., as its
independent auditors. This action was approved by the Board of Directors and the
Audit Committee of the Board of Directors. The audit reports of Feldman Sherb &
Co., P.C., on the consolidated financial statements of the Company and its
subsidiaries as of and for the years ended December 31, 2000 and 2001, did not
contain any adverse opinion, disclaimer of opinion or qualification as to
uncertainty, audit scope or accounting principles. During the two years ended
December 31, 2000 and 2001, and the subsequent interim period through May 20,
2002, there were no disagreements with Feldman Sherb &Co., P.C., on any matter
of accounting principle or practice, financial statement disclosure or auditing
scope or procedure, which disagreements, if not resolved to the satisfaction of
Feldman Sherb & Co., P.C., would have caused them to make a reference to the
subject matter of the disagreement in connection with their reports; and there
were no reportable events as defined in Item 304 (a) (1) (v) of Regulation S-K. 16

12

On May 11, 2002 the Company engaged Sherb & Co., LLP as its new independent
auditors. The decision to change accounting firms was approved by the Company's
Board of Directors and the Audit Committee of the Board of Directors. During the
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years ended December 31, 2000 and 2001, and the subsequent interim period
through May 11, 2002, the Company did not consult with Sherb & Co., LLP
regarding the application of accounting principles to any specified transaction,
either completed or proposed, or the type of audit opinion that might be
rendered on the Company's financial statements, or any other matters or
reportable events as set forth in Items 304 (a) (2) (i) and (ii) of Regulation S-K
16. The Company requested that Feldman Sherb &Co., P.C furnish it with a letter
addressed to the Securities and Exchange Commission stating whether or not it
agreed with the statements set forth above. A copy of such letter dated May 11,
2002 was filed as Exhibit 16.1 to the Company's Current Report on Form 8-K filed
on September 24, 2002.

Our board of directors has appointed the firm Sherb & Co., LLP independent
public auditors for the Company during fiscal year 2004, to serve in the same
capacity for the fiscal year ending December 31, 2005, and is asking the
stockholders to ratify this appointment. The affirmative vote of the holders of
a majority of the shares represented by proxy and voting at the Annual Meeting
is required to ratify the selection of Sherb & Co., LLP. In the event the
stockholders fail to ratify the appointment, the Board of Directors will
reconsider its selection. Even if the selection is ratified, our board of
directors in its discretion may direct the appointment of a different
independent auditing firm at any time during the year if our board of directors
believes that such a change would be in the best interests of the Company and
its stockholders.

A representative of Sherb & Co., LLP is expected to be present 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.

The affirmative vote of a majority of the votes cast affirmatively or negatively
at the Annual Meeting of stockholders at which a gquorum representing a majority
of all outstanding shares entitled to vote is present and voting, either in
person or by proxy, is required for approval of this proposal. Abstentions and
broker non-votes will each be counted as present for purposes of determining the
presence of a quorum. Neither abstentions nor broker non-votes will have any
effect on the outcome of the proposal.

Fees and Independence

Audit Fees - The aggregate fees billed for each of the last two fiscal years for
professional services rendered by the principal accountant for the audit of the
registrant's annual financial statements and review of financial statements
included in the review of financial statements included in the registrant's Form
10-QSB or services that are normally provided by the accountant in connection
with statutory and regulatory filings or engagement were $27,000 plus out of
pocket cost for each year.

Audit-Related Fees. The aggregate fees billed in each of the last two fiscal
years for assurance and related services by the principal accountant that are
reasonably related to the performance of the audit or review of the Company's
financial statements and not reported under the caption "Audit Fee".

Tax Fees. No fees were billed in each of the last two fiscal years for
professional services rendered by the principal accountant for tax co