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INFORMATION TO BE INCLUDED IN THE REPORT

ITEM 1.01 Entry into or Amendment of Material Definitive
Agreement

On March 23, 2005, the Board of Directors (the "Board") of
A.P. Pharma, Inc. (the "Company"), as part of the Compensation
Committee's annual review of the Company's compensation and
benefits policies, approved amendments to its Retention and Non-
Competition Agreement with Mr. Michael 0'Connell, Chief Executive
Officer, and its Change of Control Agreement with Dr. John Barr,
Vice President, Research & Development. In connection with
approving these amendments, the Board also approved a Change of
Control Agreement for Mr. Gordon Sangster, Chief Financial
Officer, which contains terms substantially the same as for Dr.
Barr (each an "Agreement").

The principal changes to Mr. 0'Connell and Dr. Barr's
Agreements resulting from the amendments include adding (a) full
accelerated vesting of options granted to them should their
respective employment be terminated by the Company without cause
or by them for good reason after a change of control and (b) the
lapse of restrictions on restricted stock held by them upon a
change of control.

Mr. Sangster's Agreement provides that if his employment is
terminated by the Company without good cause within 12 months



after a change of control of the Company, he will receive (a) for
a period of 12 months, his base salary together with an average
of any bonus paid during each of the three 12-month periods prior
to termination, payable in 12 equal monthly installments, (b)
full accelerated vesting of options granted to him prior to
termination without good cause following a change of control and
(c) the lapse of restrictions on restricted stock held by him
upon a change of control.
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