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Information to be included in the report

 
Item 1.01.    Entry into a Material Definitive Agreement
 

On December 28, 2005, the board of directors of OXIS International, Inc. ("OXIS"), on the recommendation of the compensation
committee and a vote of disinterested directors, approved a bonus compensation arrangement with Steven T. Guillen, President and CEO of
OXIS. As part of the bonus compensation arrangement, the board of directors awarded Mr. Guillen a ten year non-statutory option to
purchase 500,000 shares of OXIS's common stock, at an exercise price of $0.29 per share. The stock options were granted to Mr. Guillen
outside of OXIS's 2003 Stock Incentive Plan (the "Plan"). Subject to Mr. Guillen's continued service (with the same meaning as in the Plan)
to OXIS, the shares subject to the option are to vest as follows: 200,000 shares subject to the option were vested upon grant and 75,000
shares subject to the option are to vest on each of the next four anniversaries of December 28, 2005.

Under the bonus compensation arrangement, Mr. Guillen can earn a $100,000 cash bonus upon the consummation of an equity
financing in an amount of at least $3,100,000 that effects the payoff during 2006 of an existing loan with KeyBank or a $50,000 cash
bonus upon the consummation of a debt financing that effects the long term refinancing of the KeyBank loan. In the event of a financing
that is a combination of equity and debt, Mr. Guillen could receive a cash bonus that is pro rated based on the relative amounts of debt
and equity that is used to payoff and re-finance the KeyBank loan.

In the event that Mr. Guillen is entitled to receive either of the cash bonuses, or a combination thereof, and he decides to accept such
cash bonus, the stock option award of 500,000 shares shall be: (1) reduced by 150,000 stock option shares to the extent that he accepts the
$100,000 cash bonus, (2) reduced by 75,000 stock option shares to the extent that he accepts the $50,000 cash bonus, and (3) to the extent
that he accepts a cash bonus that is pro-rated between the $100,000 and $50,000 cash bonuses, be reduced by an amount of stock option
shares similarly pro-rated. The stock option reduction, if any, shall come from stock option shares that are the last to vest.

In addition, the board of directors granted to Marvin S. Hausman, M.D., Chairman of the board of directors and interim Chief
Financial Officer of OXIS, a non-statutory stock option outside of the Plan, and granted to S. Colin Neill, a director and the Secretary of
OXIS, a non-statutory stock option under the Plan. Dr. Hausman was granted an option to purchase 500,000 shares of OXIS's common
stock at an exercise price of $0.29 per share. Mr. Neill was granted an option to purchase 100,000 shares of OXIS's common stock at an
exercise price of $0.29 per share. Both Dr. Hausman and Mr. Neill are associated with Axonyx Inc. which acquired a majority interest in
OXIS in 2004 and which currently holds approximately 33% of the outstanding shares of OXIS. The stock options granted to Dr.
Hausman and Mr. Neill are rescindable at any time by the disinterested members of the board of directors of OXIS during a three year
period ending January 15, 2007, the three year anniversary of the date that Axonyx Inc. first agreed to acquire more than 15% of the
outstanding shares of OXIS. During the rescission period, the shares underlying the stock options are not exercisable, but after January 15,
2007, the stock options are to become exercisable as follows, subject to continued service (with the same meaning as in the Plan) to OXIS:
300,000 of the shares subject to Dr. Hausman's option are to become exercisable on January 15, 2007, an additional 100,000 of such
shares are to become exercisable on December 28, 2007 and the final 100,000 of such shares are to become exercisable on December 28,
2008; 60,000 of the shares subject to Mr. Neill's option are to become exercisable on January 15, 2007, an additional 20,000 of such
shares are to become exercisable on December 28, 2007 and the final 20,000 of such shares are to become exercisable on December 28,
2008.
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