
                       SECURITIES AND EXCHANGE COMMISSION
                             Washington, D.C. 20549

                                  SCHEDULE 13D*
                    Under the Securities Exchange Act of 1934

                          Access Pharmaceuticals, Inc.
- --------------------------------------------------------------------------------
                                (Name of Issuer)

                          Common Stock, $0.01 par value
- --------------------------------------------------------------------------------
                         (Title of Class of Securities)

                                    00431M209
- --------------------------------------------------------------------------------
                      (CUSIP Number of Class of Securities)

                                Larry N. Feinberg
                            c/o Oracle Partners, L.P.
                         200 Greenwich Avenue, 3rd Floor
                               Greenwich, CT 06830
                                 (203) 862-7900
- --------------------------------------------------------------------------------
                  (Name, Address and Telephone Number of Person
                Authorized to Receive Notices and Communications)

                                   Copies to:

                            Daniel Schloendorn, Esq.
                            Willkie Farr & Gallagher
                               787 Seventh Avenue
                             New York, NY 10019-6099
                                 (212) 728-8000

                                November 13, 2002
- --------------------------------------------------------------------------------
                          (Date of Event which Requires
                            Filing of this Schedule)

If the filing person has previously filed a statement on Schedule 13G to report
the acquisition which is the subject of this Schedule 13D, and is filing this
schedule because of ss.ss. 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box:

NOTE: Schedules filed in paper format shall include a signed original and five
copies of the schedule, including all exhibits. See Rule 240.13d-7 for other
parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 ("Act") or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the
Notes).
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   1    NAME OF REPORTING PERSON
        I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

        Oracle Partners, L.P.
- --------------------------------------------------------------------------------
   2    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                        (a) [ ]
                                                                        (b) [X]
- --------------------------------------------------------------------------------
   3    SEC USE ONLY

- --------------------------------------------------------------------------------
   4    SOURCE OF FUNDS*

        WC
- --------------------------------------------------------------------------------
   5    CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO
        ITEMS 2(d) or 2(e)                                              [ ]
- --------------------------------------------------------------------------------
   6    CITIZENSHIP OR PLACE OF ORGANIZATION

        Delaware
- --------------------------------------------------------------------------------
                 7    SOLE VOTING POWER

                      0
               -----------------------------------------------------------------
NUMBER OF        8    SHARED VOTING POWER
SHARES
BENEFICIALLY          1,164,500
OWNED BY       -----------------------------------------------------------------
EACH             9    SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH           0
               -----------------------------------------------------------------
                 10   SHARED DISPOSITIVE POWER

                      1,164,500
- --------------------------------------------------------------------------------
  11    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON

        1,164,500
- --------------------------------------------------------------------------------
  12    CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
                                                                        [ ]
- --------------------------------------------------------------------------------
  13    PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

        8.4%
- --------------------------------------------------------------------------------
  14    TYPE OF REPORTING PERSON*

        PN
- --------------------------------------------------------------------------------
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- ------------------------------                    ------------------------------
CUSIP No.      00431M209                          Page 3 of 12 Pages
- ------------------------------                    ------------------------------

- --------------------------------------------------------------------------------
   1    NAME OF REPORTING PERSON
        I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

        Oracle Associates, LLC
- --------------------------------------------------------------------------------
   2    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP



                                                                        (a) [ ]
                                                                        (b) [X]
- --------------------------------------------------------------------------------
   3    SEC USE ONLY

- --------------------------------------------------------------------------------
   4    SOURCE OF FUNDS*

        AF
- --------------------------------------------------------------------------------
   5    CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO
        ITEMS 2(d) or 2(e)                                              [ ]

- --------------------------------------------------------------------------------
   6    CITIZENSHIP OR PLACE OF ORGANIZATION

        Delaware
- --------------------------------------------------------------------------------
                 7    SOLE VOTING POWER

                      0
               -----------------------------------------------------------------
                 8    SHARED VOTING POWER

                      1,486,400
               -----------------------------------------------------------------
                 9    SOLE DISPOSITIVE POWER

                      0
               -----------------------------------------------------------------
                 10   SHARED DISPOSITIVE POWER

                      1,486,400
- --------------------------------------------------------------------------------
  11    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON

        1,486,400
- --------------------------------------------------------------------------------
  12    CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
                                                                        [ ]
- --------------------------------------------------------------------------------
  13    PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

        10.7%
- --------------------------------------------------------------------------------
  14    TYPE OF REPORTING PERSON*

        OO
- --------------------------------------------------------------------------------
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- ------------------------------                    ------------------------------
CUSIP No.      00431M209                          Page 4 of 12 Pages
- ------------------------------                    ------------------------------

- --------------------------------------------------------------------------------
   1    NAME OF REPORTING PERSON
        I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

        Larry N. Feinberg
- --------------------------------------------------------------------------------
   2    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                        (a) [ ]
                                                                        (b) [X]
- --------------------------------------------------------------------------------
   3    SEC USE ONLY



- --------------------------------------------------------------------------------
   4    SOURCE OF FUNDS*

        AF
- --------------------------------------------------------------------------------
   5    CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO
        ITEMS 2(d) or 2(e)                                              [ ]
- --------------------------------------------------------------------------------
   6    CITIZENSHIP OR PLACE OF ORGANIZATION

        United States
- --------------------------------------------------------------------------------
                 7    SOLE VOTING POWER

                      18,300
               -----------------------------------------------------------------
                 8    SHARED VOTING POWER

                      1,954,200
               -----------------------------------------------------------------
                 9    SOLE DISPOSITIVE POWER

                      18,300
               -----------------------------------------------------------------
                 10   SHARED DISPOSITIVE POWER

                      1,954,200
- --------------------------------------------------------------------------------
  11    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON

        1,972,500
- --------------------------------------------------------------------------------
  12    CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
                                                                        [ ]
- --------------------------------------------------------------------------------
  13    PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

        14.2%
- --------------------------------------------------------------------------------
  14    TYPE OF REPORTING PERSON*

        IN
- --------------------------------------------------------------------------------
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     This statement on Schedule 13D (this "Schedule 13D") is being filed to
report the beneficial ownership of shares of common stock, $0.01 par value
("Common Stock"), of Access Pharmaceuticals, Inc. (the "Company"), and that such
beneficial ownership may no longer be deemed to be passive in nature so as to
allow filing on a Schedule 13G. This Schedule 13D supercedes the Amendment No. 2
to Schedule 13G filed on August 10, 2001.

Item 1. Security and Issuer.

     The Company's principal executive office is located at 2600 Stemmons
Freeway, Suite 176, Dallas, Texas 75207.

Item 2. Identity and Background.

     (a) This Schedule 13D is being filed by:

          (i) Oracle Partners, L.P., a Delaware limited partnership ("Oracle
     Partners"), with respect to shares of Common Stock directly owned by it;

          (ii) Oracle Associates, LLC, a Delaware limited liability company
     ("Oracle Associates"), which serves as the general partner of Oracle
     Partners, and Oracle Institutional Partners, L.P., a Delaware limited
     partnership ("Oracle Institutional" and together with Oracle Partners, the
     "Partnerships"), with respect to shares of Common Stock directly owned by
     Oracle Partners and Oracle Institutional Partners;



          (iii) Mr. Larry N. Feinberg ("Mr. Feinberg"), who serves as the senior
     managing member of Oracle Associates, is the trustee of The Feinberg Family
     Foundation (the "Foundation") and is the sole shareholder and president of
     Oracle Investment Management, Inc., a Delaware corporation (the "Investment
     Manager"), which serves as investment manager to and has investment
     discretion over the securities held by (A) SAM Oracle Investments Inc., a
     British Virgin Islands corporation ("SAM Oracle"), (B) Oracle Offshore
     Limited, a Cayman Islands corporation (together with SAM Oracle, the
     "Foreign Funds") and (C) Oracle Management, Inc. Employees Retirement Plan
     (together with the Foreign Funds, the "Managed Funds"), with respect to the
     shares of Common Stock directly owned by the Foundation and the shares of
     Common Stock directly owned by the Partnerships and the Managed Funds,
     which he may be deemed to beneficially own by virtue of the foregoing
     relationships.
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     Oracle Partners, Oracle Associates and Mr. Feinberg are hereinafter
sometimes collectively referred to as the "Reporting Persons." Any disclosures
herein with respect to persons other than the Reporting Persons are made on
information and belief after making inquiry to the appropriate party.

     (b) The business address of each of the Reporting Persons is 200 Greenwich
Avenue, Greenwich, Connecticut, 06830.

     (c) The principal business of Oracle Partners is to invest in securities.
The principal business of Oracle Associates is to serve as general partner to
and exercise investment discretion over securities held by the Partnerships. The
principal business of Mr. Feinberg is to invest in securities through Oracle
Associates, the Investment Manager and certain other entities.

     (d) None of the Reporting Persons, nor, to the best of their knowledge, any
of their directors, executive officers, general partners or members, has, during
the last five years, been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors).

     (e) None of the Reporting Persons, nor, to the best of their knowledge, any
of their directors, executive officers, general partners or members has, during
the last five years, been a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding
was or is subject to a judgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to, federal or
state securities laws or finding any violation with respect to such laws.

     (f) Oracle Partners is organized under the laws of the State of Delaware.
Oracle Associates is organized under the laws of the State of Delaware. Mr.
Feinberg is a citizen of the United States of America.

Item 3. Source and Amount of Funds or Other Consideration.

     As of the date hereof, Mr. Feinberg may be deemed to beneficially own
1,972,500 shares of the Company's Common Stock (the "Shares"). The Shares are
held by the Partnerships, the Managed Funds and the Foundation. Mr. Feinberg has
investment discretion over the activities of the Partnerships and the Managed
Funds through Oracle Associates and the Investment Manager, respectively, and
over the activities of the Foundation as trustee. The Shares were purchased for
an aggregate purchase price of $7,552,673.67.
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The funds for the purchase of those Shares held in the Partnerships came from
capital contributions to the Partnerships by their general and limited partners.
The funds for the purchase of those Shares held by the Managed Funds came from
capital contributions to the Managed Funds by the investors in such funds. The
funds for the purchase of those Shares held by the Foundation came from the
Foundation's capital. The Shares were purchased through margin accounts
maintained with Morgan Stanley which may extend margin credit to the Reporting
Persons or persons under their investment discretion as and when required to



open or carry positions in these margin accounts, subject to applicable Federal
margin regulations, stock exchange rules and the firm's credit policies. In such
instances, the positions held in the margin accounts are pledged as collateral
security for the repayment of debit balances in the accounts.

Item 4. Purpose of Transaction.

     The primary interest of the Reporting Persons is to maximize the value of
the investment in the Company by the Partnerships, the Managed Funds and the
Foundation. In connection therewith, the Reporting Persons are seeking
representation on the Board of Directors of the Company (the "Board"). The
Reporting Persons have contacted the current members of the Board to request
that they appoint Mr. Feinberg or a designee of the Reporting Persons to fill a
vacant seat on the Board. Mr. Feinberg may, in the future, seek to continue such
Board membership through the stockholder election process.

     In addition, as further detailed in a letter, dated November 13, 2002, from
Mr. Feinberg to the Board of Directors, a copy of which is attached hereto as
Exhibit 3, the Reporting Persons believe that the Company's Common Stock remains
significantly undervalued. For the reasons set forth therein, the Reporting
Persons are urging the Board of Directors to manage the Company's operations in
a manner to maximize the value of the Common Stock.

     Furthermore, the Reporting Persons intend to continually review the
Company's business affairs, financial position, and future prospects, as well as
conditions in the securities markets and general economic and industry
conditions. Based on such evaluation, review, and other factors, the Reporting
Persons will continue to consider various alternative courses of action and will
in the future take such actions with respect to the investments in the Company
by the Partnerships, the Managed Funds and the Foundation as they deem
appropriate. Such actions may include, but are not limited to, the following:
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     1. Seeking other changes to the Board of Directors and/or management of the
Company;

     2. Seeking changes to the Company's charter and bylaws;

     3. Making recommendations to management concerning various business
strategies, including mergers, acquisitions, dispositions, recapitalizations,
sales or transfers of assets, reorganization, liquidation or other extraordinary
transaction; and

     4. Recommending hiring an investment banker to evaluate strategies to
enhance shareholder value.

     Such actions may involve the purchase of additional shares of Common Stock
and, alternatively, may involve the sale of all or a portion of the Shares in
the open market or in privately negotiated transactions to one or more financial
or strategic purchasers. As a result of the foregoing, the Reporting Persons'
position with respect to the Company may not be considered solely that of
passive investors. There can be no assurance, however, that the Reporting
Persons will take any of the actions set forth above.

Item 5. Interest in Securities of the Issuer.

(a) & (b) Ownership and power over disposition:
          ------------------------------------

A. Oracle Partners
   ---------------

     (a) Amount beneficially owned: 1,164,500
     (b) Percent of class: 8.4% The percentages used herein and in the rest of
this Schedule 13D are calculated based upon a total of 13,890,043 outstanding
shares of Common Stock, equal to the sum of (i) 13,160,043 shares of Common
Stock outstanding as of August 14, 2002, as reported on the Company's Quarterly
Report on Form 10-Q for the quarterly period ended June 30, 2002 and (ii)
730,000 shares of common Stock which would be received upon conversion of 7%
Convertible Subordinated Notes, held by Oracle Partners (459,000 shares), Oracle



Institutional (127,000 shares), and the Managed Funds (144,000 shares), eligible
for conversion on or after September 13, 2001, with a maturity date of September
13, 2005.
     (c) Number of shares as to which such person has:
            (i)     Sole power to vote or direct the vote:  -0-
            (ii)    Shared power to vote or direct the vote:  1,164,500
            (iii)   Sole power to dispose or direct the disposition: -0-
            (iv)    Shared power to dispose or direct the disposition: 1,164,500
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B. Oracle Associates
   -----------------

     (a) Amount beneficially owned: 1,486,400
     (b) Percent of class: 10.7%
     (c) Number of shares as to which such person has:
            (i)     Sole power to vote or direct the vote:  -0-
            (ii)   Shared power to vote or direct the vote:  1,486,400
            (iii)  Sole power to dispose or direct the disposition: -0-
            (iv)   Shared power to dispose or direct the disposition: 1,486,400

C. Mr. Feinberg
   ------------

     (a) Amount beneficially owned: 1,972,500
     (b) Percent of class: 14.2%
     (c) Number of shares as to which such person has:
            (i)     Sole power to vote or direct the vote:  18,300
            (ii)    Shared power to vote or direct the vote:  1,954,200
            (iii)   Sole power to dispose or direct the disposition: 18,300
            (iv)    Shared power to dispose or direct the disposition: 1,954,200

     (c) The transactions in the shares of the Common Stock that may be deemed
to be beneficially owned by a Reporting Person during the past 60 days are set
forth on Exhibit 1 attached hereto. All such transactions were effected in open
market purchases.

     (d) If the Reporting Persons were to be deemed a group, each Reporting
Person may be deemed to have beneficial ownership over the entire number of
shares of Common Stock directly owned by the Partnerships, the Managed Funds and
the Foundation. Each of the Reporting Persons expressly disclaims beneficial
ownership of such shares of Common Stock except to the extent otherwise reported
herein. Other than as set forth herein, no other person is known to have the
right to receive or the power to direct the receipt of dividends from, and
proceeds from the sale of, securities reported in this Schedule 13D which
constitute more than five percent of the total outstanding Common Stock.

     (e) Not applicable.
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Item 6. Contracts, Arrangements, Understandings or
        Relationships with Respect to Securities of the Issuer.

     Except as otherwise set forth herein, the Reporting Persons do not have any
contract, arrangement, understanding or relationship with any person with
respect to securities of the Company.

Item 7. Material to be Filed as Exhibits.

     Attached hereto as Exhibit 1 is a description of the transactions in the
shares of Common Stock that may be deemed to be beneficially owned by Mr.
Feinberg which were effected during the past 60 days.

     Attached hereto as Exhibit 2 is a Joint Filing Agreement by and among the
Reporting Persons, dated as of November 13, 2002.

     Attached hereto as Exhibit 3 is a letter from Mr. Larry Feinberg to the



Board of Directors of the Company, dated November 13, 2002.
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                                   SIGNATURES

     After reasonable inquiry and to the best of his knowledge and belief, the
undersigned certifies that the information set forth in this statement is true,
complete and correct.

Dated: November 13, 2002

                                ORACLE PARTNERS, L.P.

                                By: ORACLE ASSOCIATES, LLC,
                                    general partner

                                By:  /s/ Larry N. Feinberg
                                     -------------------------
                                     Name:   Larry N. Feinberg
                                     Title:  Managing Member

                                ORACLE ASSOCIATES, LLC

                                By:  /s/ Larry N. Feinberg
                                     -------------------------
                                     Name:   Larry N. Feinberg
                                     Title:  Managing Member

                                /s/ Larry N. Feinberg
                                ------------------------------
                                Larry N. Feinberg

                 [SIGNATURE PAGE TO SCHEDULE 13D WITH RESPECT TO
                          ACCESS PHARMACEUTICALS, INC.]



                                                                       Exhibit 1
                                                                       ---------

                List of transactions in the Company Common Stock
                ------------------------------------------------

                                          Amount    Amount
                Person                      of        of          Approximate
              effecting                   Shares    Shares         Price per
   Date      transaction     Security     Bought     Sold            Share
   ----      -----------     --------     ------     ----            -----

  6/28/02       SAM        Common Stock   25,000                  1.5188
            Investments



                                                                       Exhibit 2
                                                                       ---------

                             Joint Filing Agreement

     The undersigned hereby agree that this statement on Schedule 13D with
respect to the securities of Access Pharmaceuticals, Inc. is, and any amendment
thereto signed by each of the undersigned shall be, filed on behalf of each
undersigned pursuant to and in accordance with the provisions of 13d-1(k) under
the Securities Exchange Act of 1934, as amended and that all subsequent
amendments to this statement on Schedule 13D shall be filed on behalf of each of
the undersigned without the necessity of filing additional joint filing
agreements. The undersigned acknowledge that each shall be responsible for the
timely filing of such amendments, and for the completeness and accuracy of the
information concerning it contained therein, but shall not be responsible for
the completeness and accuracy of the information concerning the others, except
to the extent that it knows or has reason to believe that such information is
inaccurate.

Dated: November 13, 2002

                                        ORACLE PARTNERS, L.P.

                                        By: ORACLE ASSOCIATES, LLC,
                                            general partner

                                        By: /s/ Larry N. Feinberg
                                            ------------------------------
                                            Name:  Larry N. Feinberg
                                            Title: Managing Member

                                        ORACLE ASSOCIATES, LLC

                                        By: /s/ Larry N. Feinberg
                                            ------------------------------
                                            Name:  Larry N. Feinberg
                                            Title: Managing Member

                                        /s/ Larry N. Feinberg
                                        ------------------------------
                                        Larry N. Feinberg



                                                                       Exhibit 3
                                                                       ---------

November 13, 2002

The Board of Directors:
Kerry P. Gray                           Herbert H. McDade, Jr.
Max Link, Ph.D.                         J. Michael Flinn
John J. Meakem, Jr.                     Stephen B. Howell, M.D.

C/o ACCESS PHARMACEUTICALS, INC.
2600 Stemmons Freeway
Suite 176
Dallas, Texas 75207

Dear Sirs:

As a significant shareholder of Access Pharmaceuticals, Inc. (the "Company), we
recently spent several hours with Kerry Gray at our offices. We are writing this
letter to express both our enthusiasm about the prospects of the Company as well
as several concerns we believe deserve immediate action.

Our time spent with Kerry reinforced our belief that the Company's stock price
does not adequately reflect its current business performance and future
prospects. We remain convinced that several of the Company's products under
development offer great promise to the medical community. We are particularly
excited by the potential of the DACH-platinum development program. With this
optimism, however, we are also concerned that several issues have caused a much
lower valuation of the Company's shares in the public marketplace than the
Company's operations and prospects would seem to justify.

In conversations with Kerry, it is clear to us that the business development
efforts of the Company have been seriously mismanaged and understaffed. Valuable
time is spent on programs with little long-term impact, while programs with much
greater public interest and financial merit lanquish. We were stunned to hear
the length of the negotiations with potential collaborators while potential
partners with stronger franchises or need for products have not been contacted.
We believe a general lack of focus on high potential products is seriously
hurting the Company's near-term stock price and longer-term potential.

Access Pharmaceuticals, Inc.
Page Two

The public visibility of the Company is also inadequate. The Company is all but
unknown to the key players in the health care investing, banking and corporate
arenas. It is particularly disappointing to us to see numerous Company's with
products at similar or earlier stages with less prospects than those of Access
trading at multiples of the Company. We don't feel the Company's efforts to
increase its visibility in any of these communities has been adequate, if there
have been any such efforts.

Finally, we are struck by the lack of urgency of the Company's management team.
We see no efforts by the management team of the Company to find the means to
increase stock price other than to wait for data. The Company does not have
unlimited resources and competition for markets and partners increases every
day.

We believe Access Pharmaceuticals is a company with great prospects. With proper
guidance from the Board and leadership of senior management, the conditions
should be in place to enable the Company's stock to appreciate significantly
from current levels. However, we cannot sit idly by while the Company's market



value lanquishes despite the Company's positive prospects. We note that the
Company has seven authorized board seats while only six are filled. We feel very
strongly that in order to protect our investment and to help increase
shareholder value, a representative of Oracle Partners be named to the Board of
Directors as soon a possible. We would be happy to further discuss the issues
addressed here and our request for a board seat with you at your earliest
convenience.

Best regards,

/s/ Larry N. Feinberg

LARRY N. FEINBERG


