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Item 1.01
Entry into a Material Definitive Agreement

On January 20, 2006, Access Pharmaceuticals, Inc. (the "Company") Board of
Directors approved the payment of a fee of $140,000.00 to J. Michael Flinn,
the Chairman of the Board of Directors, for services as Chairman of the Board
of Directors. The $140,000 fee is payable on the completion of a financing or
merger as determined by the Board of Directors.

The Company Board of Directors also approved the grant of options to
purchase 100,000 shares of the Company's common stock at an exercise price
$0.63 per share to J. Michael Flinn, the Chairman of the Board of Directors,
for services as Chairman of the Board of Directors.

The Company Board of Directors also approved the grant of options to
purchase 24,183 shares of the Company's common stock at an exercise price



$0.63 per share to each of the two members of Merger and Acquisitions
Committee the Board of Directors, for services as members of the Merger
and Acquisitions Committee.

The Company Board of Directors also approved the grant of options to
purchase 6,000 shares of the Company's common stock at an exercise price
$0.63 per share to each member of the Board of Directors, for services
members of the Board of Directors.
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By: /s/ Stephen B. Thompson

Stephen B. Thompson

Vice President and
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