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SENESCO TECHNOLOGIES, INC.

303 George Street, Suite 420

New Brunswick, New Jersey 08901

To Our Stockholders:

You are cordially invited to attend the 2004 Annual Meeting of Stockholders of Senesco Technologies, Inc. at 10:00 A.M., local time, on
Thursday, December 16, 2004, at the American Stock Exchange at 86 Trinity Place, New York, New York 10006.

The Notice of Meeting and Proxy Statement on the following pages describe the matters to be presented at the meeting.

It is important that your shares be represented at this meeting to assure the presence of a quorum.  Whether or not you plan to attend the meeting,
we hope that you will have your stock represented by voting as soon as possible, by signing, dating and returning your proxy card in the
enclosed envelope, which requires no postage if mailed in the United States.  Your stock will be voted in accordance with the instructions you
have given in your proxy.

Thank you for your continued support.

Sincerely,

/s/ Ruedi Stalder

Ruedi Stalder
Chairman of the Board
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SENESCO TECHNOLOGIES, INC.

303 George Street, Suite 420

New Brunswick, New Jersey 08901

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held December 16, 2004

The Annual Meeting of Stockholders (the �Meeting�) of Senesco Technologies, Inc., a Delaware corporation (the �Company�), will be held at the
American Stock Exchange at 86 Trinity Place, New York, New York 10006 on Thursday, December 16, 2004, at 10:00 A.M., local time, for the
following purposes:

(1)  To elect seven (7) Directors to serve until the next Annual Meeting of Stockholders and until their
respective successors shall have been duly elected and qualified;

(2)  To ratify the appointment of Goldstein Golub Kessler LLP as the Company�s independent registered
public accounting firm for the fiscal year ending June 30, 2005; and

(3)  To transact such other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

The holders (the �Stockholders�) of the Company�s common stock, $0.01 par value per share, of record at the close of business on October 22,
2004 (the �Record Date�), are entitled to notice of and to vote at the Meeting, or any adjournment or adjournments thereof.  A complete list of
such Stockholders will be open to the examination of any Stockholder at the Company�s principal executive offices at 303 George Street, Suite
420, New Brunswick, New Jersey 08901 for a period of ten (10) days prior to the Meeting and at the American Stock Exchange in New York on
the day of the Meeting.  The Meeting may be adjourned from time to time without notice other than by announcement at the Meeting; provided,
however, if the adjournment is for more than thirty (30) days after the date of the Meeting, or if after the adjournment a new Record Date is fixed
for the adjourned meeting, a notice of the adjourned meeting is required to be given to each Stockholder.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED REGARDLESS OF THE NUMBER OF SHARES YOU MAY
HOLD.  WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, PLEASE COMPLETE, DATE, SIGN AND
RETURN THE ENCLOSED PROXY CARD PROMPTLY IN THE ENCLOSED RETURN ENVELOPE.  THE PROMPT RETURN
OF PROXIES WILL ENSURE A QUORUM AND SAVE THE COMPANY THE EXPENSE OF FURTHER SOLICITATION.  EACH
PROXY GRANTED MAY BE REVOKED BY THE STOCKHOLDER APPOINTING SUCH PROXY AT ANY TIME BEFORE IT IS
VOTED.  IF YOU RECEIVE MORE THAN ONE PROXY CARD BECAUSE YOUR SHARES ARE REGISTERED IN DIFFERENT
NAMES OR ADDRESSES, EACH PROXY SHOULD BE SIGNED AND RETURNED TO ENSURE THAT ALL OF YOUR SHARES
WILL BE VOTED.
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By Order of the Board of Directors

/s/ Sascha P. Fedyszyn

Sascha P. Fedyszyn
Secretary

New Brunswick, New Jersey

November 5, 2004

The Company�s 2004 Annual Report accompanies the Proxy Statement.

Edgar Filing: SENESCO TECHNOLOGIES INC - Form DEF 14A

5



SENESCO TECHNOLOGIES, INC.

303 George Street, Suite 420

New Brunswick, New Jersey 08901

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation by the board of directors of Senesco Technologies, Inc., a Delaware
corporation, referred to herein as Senesco, we, us or our, of proxies to be voted at our annual meeting of stockholders to be held on Thursday,
December 16, 2004, referred to herein as the Meeting, at the American Stock Exchange at 86 Trinity Place, New York, New York 10006, at
10:00 A.M., local time, and at any adjournment or adjournments thereof.  The holders of record of our common stock, $0.01 par value per share,
as of the close of business on October 22, 2004, the Record Date, will be entitled to notice of and to vote at the Meeting and any adjournment or
adjournments thereof.  As of the Record Date, there were 13,789,750 shares of our common stock issued and outstanding and entitled to vote. 
Each share of our common stock is entitled to one vote on any matter presented at the Meeting.

If proxies in the accompanying form are properly voted and received, the shares of our common stock represented thereby will be voted in the
manner specified therein.  If not otherwise specified, the shares of our common stock represented by the proxies will be voted: (i) FOR the
election of the seven (7) nominees named below as directors; (ii) FOR the ratification of the appointment of Goldstein Golub Kessler LLP, as
our independent registered public accounting firm for the fiscal year ending June 30, 2005; and (iii) in the discretion of the persons named in the
enclosed form of proxy, on any other proposals which may properly come before the Meeting or any adjournment or adjournments thereof.  Any
stockholder who has submitted a proxy may revoke it at any time before it is voted, by written notice addressed to and received by our Corporate
Secretary, by submitting a duly executed proxy bearing a later date or by electing to vote in person at the Meeting.  The mere presence at the
Meeting of the person appointing a proxy does not, however, revoke the appointment.

The presence, in person or by proxy, of holders of shares of our common stock having a majority of the votes entitled to be cast at the Meeting
shall constitute a quorum.  The affirmative vote by the holders of a plurality of the shares of our common stock represented at the Meeting is
required for the election of directors, provided a quorum is present in person or by proxy.  If such a quorum is present, all actions proposed
herein, other than the election of directors, may be taken upon the affirmative vote of our stockholders possessing a majority of the voting power
represented at the Meeting.

Abstentions are included in the shares present at the Meeting for purposes of determining whether a quorum is present, and are counted as a vote
against for purposes of determining whether a proposal is approved. Broker non-votes, or when shares are represented at the Meeting by a proxy
specifically conferring only limited authority to vote on certain matters and no authority to vote on other matters, are included in the
determination of the number of shares represented at the Meeting for purposes of determining whether a quorum is present but are not counted
for purposes of determining whether a proposal has been approved in matters where the proxy does not confer the authority to vote on such
proposal, and thus have no effect on its outcome.

On or about November 5, 2004, this proxy statement, together with the related proxy card, is being mailed to our stockholders of record as of the
Record Date.  Our annual report to our stockholders for the fiscal year ended June 30, 2004, or fiscal 2004, including our financial statements, is
being mailed together with this proxy statement to all of our stockholders of record as of the Record Date.  In addition, we have provided
brokers, dealers, banks, voting trustees and their nominees, at our expense, with additional copies of our annual report so that our record holders
could supply these materials to our beneficial owners as of the Record Date.
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ELECTION OF DIRECTORS

At the Meeting, seven (7) directors are to be elected, which number shall constitute our entire board of directors, to hold office until the next
annual meeting of stockholders and until their successors shall have been duly elected and qualified.

Unless otherwise specified in the proxy, it is the intention of the persons named in the enclosed form of proxy to vote the stock represented
thereby for the election as directors, each of the nominees whose names and biographies appear below.  All of the nominees whose names and
biographies appear below are at present our directors.  In the event any of the nominees should become unavailable or unable to serve as a
director, it is intended that votes will be cast for a substitute nominee designated by our board of directors.  Our board has no reason to believe
that the nominees named will be unable to serve if elected.  Each nominee has consented to being named in this proxy statement and to serve if
elected.

The following are the nominees for election to our board, and all of these nominees are current members of our board:

Name Age
Served as a

Director Since
Position with
Senesco

Ruedi Stalder 63 1999 Chairman of the Board and Director

Bruce C. Galton 52 2001 President, Chief Executive Officer and
Director

John E. Thompson, Ph.D. 63 2001 Executive Vice President, Chief Scientific
Officer and Director

John N. Braca 46 2003 Director

Christopher Forbes 53 1999 Director

Thomas C. Quick 49 1999 Director

David Rector 57 2002 Director

The principal occupations and business experience, for at least the past five (5) years, of each director and nominee is as follows:

Ruedi Stalder has been our director since February 1999 and was appointed as our Chairman and Chief Executive
Officer on January 10, 2000.  On October 4, 2001, Mr. Stalder resigned as our Chief Executive Officer.  Mr. Stalder is
a former member of the Executive Boards of Credit Suisse Group and Credit Suisse First Boston and former Chief
Executive Officer of the Americas Region of Credit Suisse Private Banking.  Mr. Stalder joined Credit Suisse in 1980
as a founding member and Deputy Head of the Multinational Services Group.  In 1986, he became Executive Vice
President.  He was named to Credit Suisse�s Executive Board in 1989.  In 1990, he became Head of the Commercial
Banking Division and a Member of the Executive Committee.  From 1991 to 1995, Mr. Stalder was Chief Financial
Officer and a Member of the Executive Boards of Credit Suisse Group and Credit Suisse First Boston.  He became
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head of the Americas Region of Credit Suisse Private Banking in 1995 and retired in 1998.  Prior to moving to the
United States, Mr. Stalder was a member of the Board of Directors for several Swiss subsidiaries of major
corporations including AEG, Bayer, BTR, Hoechst, Saint Gobain, Solvay and Sony.  He is a fellow of the World
Economic Forum.  He was a member of the Leadership Committee of the Consolidated Corporate Fund of Lincoln
Center for the Performing Arts, Board of The American Ballet Theatre and a Trustee of Carnegie Hall.  From 1991
through 1998, Mr. Stalder was Chairman of the New York Chapter of the Swiss-American Chamber of Commerce. 
He continues to serve as an Advisory Board Member of the American-Swiss Foundation.  Mr. Stalder received a
diploma in advanced finance management at the International Management

2
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Development Institute in Lausanne, Switzerland in 1976.  He completed the International Senior Managers Program at Harvard University in
1985.

Bruce C. Galton has been our director since November 2001, and he was appointed our President and Chief Executive
Officer on October 4, 2001.  From April 2000 until June 2001, when it was acquired by Transgenomic, Inc., Mr.
Galton was President and Chief Operating Officer and a director of Annovis, Inc., a manufacturer of specialty
chemicals for DNA synthesis with operations in Pennsylvania and Glasgow, United Kingdom.  From January 1985 to
May 1999, Mr. Galton held various senior management positions at Cistron Biotechnology, Inc., including President
and Chief Operating Officer from 1988 to 1997 and Chairman and Chief Executive Officer from 1997 to 1999. 
Cistron Biotechnology, Inc. was engaged in the research and development of certain cytokines, which act as key
immune regulators.  Mr. Galton is a former member of the Borough of Madison, New Jersey Downtown Development
Commission and a former trustee of the Museum of Early Trades and Crafts.  Mr. Galton had also served as a
Councilman from 1996 through 1998 and a member of Madison�s Planning Board from 1994 through 1998.  Mr.
Galton received a Bachelor of Science in Commerce with a major in accounting from the University of Virginia in
1974 and an M.B.A. in finance from Fairleigh Dickinson University in 1977.

John E. Thompson, Ph.D. has been our director since October 2001.  Dr. Thompson was appointed our President and
Chief Executive Officer in January 1999, and he continued in that capacity until September 1999 when he was
appointed Executive Vice President of Research and Development.  In July 2004, Dr. Thompson became our
Executive Vice President and Chief Scientific Officer.  Dr. Thompson is the inventor of the technology that we
develop.  Since July 2001, he has been the Associate Vice President, Research and, from July 1990 to June 2001, he
was the Dean of Science at the University of Waterloo in Waterloo, Ontario, Canada.  Dr. Thompson has a Ph.D. in
Biology from the University of Alberta, Edmonton, and he is a Fellow of the Royal Society of Canada.  Dr. Thompson
is also the recipient of a Lady Davis Visiting Fellowship, the Sigma Xi Award for Excellence in Research, the CSPP
Gold Medal and the Technion Visiting Fellowship.

John N. Braca has been our director since October 2003.  Mr. Braca also serves as a director of Message
Pharmaceuticals, MicroMass Communications and Pinnacle Pharmaceuticals. Since 1997, Mr. Braca has been a
general partner and the Chief Financial Officer for S.R. One, Limited, or S.R. One, the venture capital subsidiary of
GlaxoSmithKline.  In addition, from January 2000 to July 2003, Mr. Braca was a general partner of Euclid SR
Partners Corporation, an independent venture capital partnership.  Prior to joining S.R. One, Mr. Braca held various
positions of increasing responsibility within several subsidiaries and business units of GlaxoSmithKline.  Mr. Braca is
a licensed Certified Public Accountant in the state of Pennsylvania and is affiliated with the American Institute of
Certified Public Accountants, the Pennsylvania Institute of Certified Public Accountants, the National Venture Capital
Association, the Greater Philadelphia Venture Group and the New York Venture Association.  Mr. Braca received a
Bachelor of Science in Accounting from Villanova University and a Master of Business Administration in Marketing
from Saint Joseph�s University.

Christopher Forbes has been our director since January 1999.  Since 1989, Mr. Forbes has been Vice Chairman of
Forbes, Inc., which publishes Forbes Magazine, a leading business publication.  He is responsible for Forbes�
advertising and promotion departments. From 1981 to 1989, Mr. Forbes was Corporate Secretary at Forbes. Prior to
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1981, he held the position of Vice President and Associate Publisher.  Mr. Forbes has been a director of Forbes, Inc.
since 1977.  Mr. Forbes is the Chairman of the American Friends of the Louvre, and he also sits on the Boards of The
New York Historical Society, The Newark Museum, The Business Committee for the Arts, The Brooklyn Museum,
The Friends of New Jersey State Museum, The New York Academy of Art, The Victorian Society in America and the
Prince Wales Foundation.  He is also a member of the Board of Advisors of The Princeton University Art Museum, a
National Trustee of the Baltimore Museum of Art, and serves on the Advisory Committee of the Department of
European Decorative Arts of the Museum of Fine Arts in Boston.  In 1987, he was appointed to the Board of Regents
of the Cathedral of St. John the Divine in New York City.  Mr. Forbes is also a member of the Board of Directors of
Raffles Holdings, Ltd., a publicly-held company.  Mr. Forbes received a Bachelor of Arts degree in Art History from
Princeton University in 1972.  In 1986, he was awarded the honorary degree of Doctor of Humane Letters by New
Hampshire College.

Thomas C. Quick has been our director since February 1999.  From 2001 through 2002, Mr. Quick was the Vice
Chairman of Quick & Reilly/Fleet Securities, Inc., successor to The Quick & Reilly Group, Inc., a holding company
for four (4) major financial services businesses.  From 1996 until 2001, Mr. Quick was the President and Chief
Operating Officer and a director of Quick & Reilly/Fleet Securities, Inc.  From 1985 to 1996, he was President

3
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of Quick & Reilly, Inc., a Quick & Reilly subsidiary and a national discount brokerage firm.  Mr. Quick serves as a trustee for the Securities
Industry Foundation for Economic Education. He is also a member of the Board of Directors of Best Buddies and a member of the Board of
Trustees, the Investment Advisory Board and the Endowment Committee for the St. Jude Children�s Hospital.  He is a trustee and treasurer of the
National Corporate Theater Fund, the United World Colleges and the Alcoholism Council of New York, and a Trustee of Fairfield University,
Cold Spring Harbor Laboratories and the Inter-City Scholarship Foundation of New York City.  Mr. Quick is a graduate of Fairfield University.

David Rector has been our director since February 2002.  Mr. Rector also serves as a director of Superior Galleries, Inc.
Since May 2004, Mr. Rector has been the President and Chief Executive Officer of Nanoscience Technologies, Inc., a
development stage company engaged in the development of DNA Nanotechnology.  Also, since 1985, Mr. Rector has
been the Principal of The David Stephen Group, which provides enterprise consulting services to emerging and
developing companies in a variety of industries.  From 1983 until 1985, Mr. Rector served as President and General
Manager of Sunset Designs, Inc., a domestic and international manufacturer and marketer of consumer product craft
kits, and a wholly-owned subsidiary of Reckitt & Coleman N.A.  From 1980 until 1983, Mr. Rector served as the
Director of Marketing of Sunset Designs.  From 1971 until 1980, Mr. Rector served in progressive roles in both the
financial and product marketing departments of Crown Zellerbach Corporation, a multi-billion dollar pulp and paper
industry corporation.  Mr. Rector received a Bachelor of Science degree in business/finance from Murray State
University in 1969. 

Our board of directors recommends that our stockholders vote FOR each of the nominees for the board of directors.

4
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Corporate Governance Guidelines

Our board of directors has long believed that good corporate governance is important to ensure that we are managed for the long-term benefit of
our stockholders.  During the past year, our board has continued to review our governance practices in light of the Sarbanes-Oxley Act of 2002,
the new rules and regulations of the Securities and Exchange Commission and the new listing standards, policies and requirements of the
American Stock Exchange, LLC, or AMEX.

Our board of directors has adopted corporate governance guidelines to assist it in the exercise of its duties and responsibilities and to serve the
best interests of Senesco and its stockholders.  These guidelines, which provide a framework for the conduct of our board�s business, include that:

�  the principal responsibility of the directors is to oversee the management of Senesco;

�  a majority of the members of our board shall be independent directors;

�  the independent directors met regularly in executive session;

�  directors have full and free access to management and, as necessary and appropriate, independent
advisors;

�  new directors participate in an orientation program and all directors are expected to participate in
continuing director education on an ongoing basis; and

�  at least annually, our board and its committees will conduct a self-evaluation to determine whether
they are functioning effectively.

Board Determination of Independence

Under the current AMEX rules, a director will, among other things, qualify as an �independent director� if, in the opinion of our board of directors,
that person does not have a material relationship which would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director.  Our board of directors currently consists of Ruedi Stalder, Bruce C. Galton, John E. Thompson, Ph.D., John N.
Braca, Christopher Forbes, Thomas C. Quick and David Rector.  We are currently traded on the AMEX, which requires our board be comprised
of a majority of independent directors.  Our board of directors has determined that each of Messrs. Stalder, Braca, Forbes, Quick and Rector is
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an �independent director� as defined under Sections 121(A) and 802 of the AMEX rules.

Committees and Meetings of our Board of Directors

Our board of directors held ten (10) meetings during fiscal 2004.  Throughout this period, each member of our board of directors attended or
participated in at least 75% of the aggregate of the total number of regularly scheduled meetings of our board held during the period for which
such person has been a director, and the total number of meetings held by all committees of our board on which each the director served during
the periods the director served.  Our board of directors has three standing committees: the Compensation Committee, the Audit Committee and
the Nominating and Corporate Governance Committee, each of which operates under a charter that has been approved by our board. Each of
these charters are also posted on our website at www.senesco.com.  Our corporate governance guidelines provide that directors are expected to
attend the annual meeting of stockholders.  All directors attended the 2003 annual meeting of stockholders.

Compensation Committee.  Our Compensation Committee was established in July 1999, pursuant to the Compensation
Committee Charter attached hereto as Appendix A.  Our Compensation Committee generally makes recommendations
concerning salaries and incentive compensation for our management and our employees. The primary responsibilities
of our Compensation Committee, as more fully set forth in the Compensation Committee Charter adopted in July
1999 and amended and restated on July 7, 2004 and attached hereto as Appendix A, include:

�  annually reviewing and approving corporate goals and objectives relevant to CEO compensation;

�  reviewing and approving, or recommending for approval by our board, the salaries and incentive
compensation of our executive officers;

5
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�  administering our 1998 Stock Incentive Plan, as amended, or our 1998 Stock Plan; and

�  reviewing and making recommendations to our board with respect to director compensation.

In addition, our Compensation Committee periodically reviews the potential effect of Section 162(m) and uses its judgment to authorize
compensation payments that may be subject to the limit when our Compensation Committee believes such payments are appropriate and in the
best interests of Senesco and our stockholders, after taking into consideration changing business conditions and the performance of our
employees.  Section 162(m) of the Internal Revenue Code of 1986, as amended, generally disallows a tax deduction to public companies for
certain compensation in excess of $1 million paid to a company�s CEO and the four other most highly compensated executive officers.  Certain
compensation, including qualified performance-based compensation, will not be subject to the deduction limit if certain requirements are met. 

From June 17, 2003 through September 6, 2004, our Compensation Committee was comprised of David Rector and Ruedi Stalder.  On
September 7, 2004, John N. Braca joined our Compensation Committee.  All members of our Compensation Committee are considered
independent pursuant to Sections 121(A) and 805 of the AMEX rules.  Our Compensation Committee held two (2) meetings during fiscal 2004.

Audit Committee.  Our Audit Committee was established in July 1999.  On October 8, 2003, our board of directors
adopted an Amended and Restated Audit Committee Charter, attached hereto as Appendix B.  The primary
responsibilities of our Audit Committee include:

�  appointing, approving the compensation of, and assessing the independence of our independent
registered public accounting firm;

�  overseeing the work of our independent registered public accounting firm, including through the
receipt and consideration of certain reports from our independent registered public accounting firm;

�  reviewing and discussing with management and our independent registered public accounting firm
our annual and quarterly financial statements and related disclosures;

�  monitoring our internal control over financial reporting, disclosure controls and procedures and
code of business conduct and ethics;

�  overseeing our internal audit function;

Edgar Filing: SENESCO TECHNOLOGIES INC - Form DEF 14A

15



�  discussing our risk management policies;

�  establishing policies regarding hiring employees from our independent registered public
accounting firm and procedures for the receipt and retention of accounting related complaints and concerns;

�  meeting independently with our internal auditing staff, independent registered public accounting
firm and management; and

�  preparing the audit committee report required by SEC rules, which is included on page 9 of this
proxy statement.

From October 8, 2003, and currently, our Audit Committee is comprised of John N. Braca, David Rector and Thomas C. Quick. AMEX
currently requires an Audit Committee comprised solely of independent directors.  Messrs. Braca, Rector and Quick are �independent� members of
our board of directors as defined in Rule 10A-3 under the Securities Exchange Act of 1934, as amended, or the Exchange Act, and Sections
121(A) and 803 of the AMEX rules.  In addition, our board of directors has determined that Mr. Braca satisfies the definition of an audit
committee �financial expert� as set forth in Item 401(e) of Regulation S-B promulgated by the SEC.  Our Audit Committee held four (4) meetings
during fiscal 2004.

Nominating and Corporate Governance Committee.  The primary responsibilities of our Nominating and Corporate Governance
Committee, as more fully set forth in the Nominating and Corporate Governance Committee Charter and Corporate
Governance Guidelines adopted on October 15, 2004 and attached hereto as Appendix C, include:

�  identifying individuals qualified to become our board members;
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�  evaluating and recommending to our board of directors the persons to be nominated for election as
directors at any meeting of stockholders and to each of our board�s committees;

�  reviewing and making recommendations to our board with respect to management succession
planning;

�  developing and recommending to our board a set of corporate governance principles applicable to
Senesco; and

�  overseeing the evaluation of our board.

Our Nominating and Corporate Governance Committee was formed on September 29, 2004, and it is currently comprised of Messrs. Forbes and
Quick.  Both members of our Nominating and Corporate Governance Committee are independent, as independence for nominating and corporate
governance committee members is defined under Sections 121(A) and 804 of the AMEX rules. 

Code of Business Ethics and Conduct.  Pursuant to the requirements of Section 406 of the Sarbanes-Oxley Act of 2002 and
Section 807 of the AMEX rules, on March 17, 2003, our board of directors adopted a Code of Business Ethics and
Conduct, attached hereto as Appendix D.  Our Code of Ethics contains written standards designed to deter
wrongdoing and to promote:

�  honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest
between personal and professional relationships;

�  full, fair, accurate, timely, and understandable disclosure in reports and documents filed with the
SEC;

�  compliance with applicable governmental laws, rules and regulations;

�
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