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PART I—FINANCIAL INFORMATION

This Quarterly Report (including the information incorporated by reference) contains forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that involve
risks and uncertainties. These statements include, without limitation, statements relating to uncertainties associated with research and
development activities, clinical trials, our ability to raise capital, the timing of and our ability to achieve regulatory approvals,
dependence on others to market our licensed products, collaborations, future cash flow, the timing and receipt of licensing and milestone
revenues, the future success of our marketed products and products in development, our sales projections, and the sales projections of
our licensing partners, our ability to achieve licensing milestones, our ability to continue as a going concern, anticipated payments to be
received from Uluru, Inc., anticipated product approvals and timing thereof, product opportunities, clinical trials and U.S. Food and
Drug Administration (“FDA”) applications, as well as our drug development strategy, our clinical development organization
expectations regarding our rate of technological developments and competition, our plan not to establish an internal marketing
organization, our expectations regarding minimizing development risk and developing and introducing technology, the terms of future
licensing arrangements, our ability to secure additional financing for our operations and our expected cash burn rate. These statements
relate to future events or our future financial performance. In some cases, you can identify forward-looking statements by terminology
such as “may,” “will,” “should,” “expects,” “plans,” “could,” “anticipates,” “believes,” “estimates,” “predicts,” “potential” or
“continue” or the negative of such terms or other comparable terminology. These statements are only predictions and involve known and
unknown risks, uncertainties and other factors, including the risks outlined In Item 1A “Risk Factors,” that may cause our or our
industry’s actual results, levels of activity, performance or achievements to be materially different from any future results, levels or
activity, performance or achievements expressed or implied by such forward-looking statements.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results,
levels of activity, performance or achievements. We are under no duty to update any of the forward-looking statements after the date of
filing this Form 10-Q to conform such statements to actual results.

ITEM 1                       FINANCIAL STATEMENTS

The response to this Item is submitted as a separate section of this report.

ITEM 2                       MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

OVERVIEW

Access Pharmaceuticals, Inc. (“Access” or the “Company”) is an emerging pharmaceutical company focused on developing both novel
product candidates based upon our technologies in oncology and vitamin targeted drug delivery.

All share and per share information reflect a one for five reverse stock split effected on June 5, 2006.

Together with our subsidiaries, we have proprietary patents or rights to four drug delivery technology platforms:
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·                  synthetic polymer targeted delivery,

·                  vitamin mediated targeted delivery,

·                  vitamin mediated oral delivery, and

·                  mucoadhesive liquid technology.



Since our inception, we have devoted our resources primarily to fund our research and development programs. We have been unprofitable
since inception and to date have received limited revenues from the sale of products. We cannot assure you that we will be able to
generate sufficient product revenues to attain profitability on a sustained basis or at all. We expect to incur losses for the next several
years as we continue to invest in product research and development, preclinical studies, clinical trials and regulatory compliance. As of
March 31, 2006, our accumulated deficit was $71,021,000.

On February 16, 2006, we entered into a note and warrant purchase agreement pursuant to which we sold and issued an aggregate of
$5,000,000 of 7.5% convertible notes due March 31, 2007 and warrants to purchase an aggregate of 3,863,636 shares of common stock of
Access. Net proceeds to Access were $4.5 million. The notes and warrants were sold in a private placement to a group of accredited
investors led by SCO (see further discussion under “Liquidity and Capital Resources”).

On October 12, 2005, we sold our oral care and dermatology business unit to Uluru, Inc., a private Delaware corporation, for up to $20.6
million to allow us to focus on our technologies in oncology and vitamin targeted drug delivery. The products and technologies sold to
Uluru include amlexanox 5% paste (marketed under the trade names Aphthasol® and Aptheal®), OraDisc , Zindaclin® and Residerm®
and all of our assets related to these products. In addition, we have licensed to Uluru our nanoparticle hydrogel aggregate technology
which could be used for applications such as local drug delivery and tissue filler in dental and soft tissue applications. The CEO of Uluru
is Kerry P. Gray, the former CEO of the Company. In conjunction with the sale transaction, we received a fairness opinion from a
nationally recognized investment banking firm (see further discussion under “Liquidity and Capital Resources”).

In March 2005 we finalized an agreement with Cornell Capital Partners and Highgate House Funds providing  funding in the form of a
Secured Convertible Debenture for net proceeds of approximately $2,360,000 (which was paid in October 2005), and a Secured Equity
Distribution Agreement (“SEDA”) under which Access can draw up to $15,000,000 in working capital over a 2-year period (see further
discussion under “Liquidity and Capital Resources”).

LIQUIDITY AND CAPITAL RESOURCES

We have funded our operations primarily through private sales of common stock and convertible notes and our principal source of
liquidity is cash and cash equivalents. Contract research payments, licensing fees and milestone payments from corporate alliances and
mergers have also provided funding for operations. As of March 31, 2006 our cash and cash equivalents and short-term investments were
$3,622,000 and our working capital was ($3,230,000). Our working capital at March 31, 2006 represented a decrease of $4,575,000 as
compared to our working capital as of December 31, 2005 of $1,345,000. The decrease in working capital was due mainly to the $4.5
million received from SCO and affiliates offset by losses from operations and the payment of payables.
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SCO Capital Partners LLC - Notes and Warrants
On February 16, 2006, we entered into a note and warrant purchase agreement pursuant to which we sold and issued an aggregate of
$5,000,000 of 7.5% convertible notes due March 31, 2007 and warrants to purchase an aggregate of 3,863,636 shares of common stock of
Access. Net proceeds to Access were $4.5 million. The notes and warrants were sold in a private placement to a group of accredited
investors led by SCO and its affiliates.

The notes mature on March 31, 2007, are convertible into Access common stock at a fixed conversion rate of $1.10 per share, bear
interest of 7.5% per annum and are secured by certain assets of Access. Each note may be converted at the option of the noteholder or
Access under certain circumstances as set forth in the notes.

Each noteholder received a warrant to purchase a number of shares of common stock of Access equal to 75% of the total number shares of
Access common stock into which such holder’s note is convertible. Each warrant has an exercise price of $1.32 per share and is
exercisable at any time prior to February 16, 2012. In the event SCO and its affiliates were to convert all of their notes and exercise all of
their warrants, it would own approximately 70.4% of the voting securities of Access.

In connection with the sale and issuance of notes and warrants, Access entered into an investors rights agreement  whereby it granted SCO
the right to designate two individuals to serve on the Board of Directors of Access while the notes are outstanding, and also granted
registration rights with respect to the shares of common stock of Access underlying the notes and warrants. SCO designated Jeffrey B.
Davis and Mark J. Alvino to the Board of Directors, and on March 13, 2006 Messrs, Davis and Alvino were appointed to the Board of
Directors.

Uluru, Inc. — Sale of Oral/Topical Care Assets
On October 12, 2005, we sold our oral care and dermatology business unit to Uluru, Inc., a private Delaware corporation, for up to $20.6
million to focus on our technologies in oncology and vitamin targeted drug delivery. The products and technologies sold to Uluru include
amlexanox 5% paste (marketed under the trade names Aphthasol® and Aptheal®), OraDisc , Zindaclin® and Residerm® and all of our
assets related to these products. In addition, we have licensed to Uluru our nanoparticle hydrogel aggregate technology which could be
used for applications such as local drug delivery and tissue filler in dental and soft tissue applications. The CEO of Uluru is Kerry P. Gray,
the former CEO of the Company. In conjunction with the sale transaction, we received a fairness opinion from a nationally recognized
investment banking firm.

Uluru assumed eight employees from the Company, and five employees remained with Access after the sale transaction. Throughout the
transition period agreed to by the parties, Uluru leased space from the Company at its Dallas, TX headquarters.

TM

TM



At the closing of this agreement we received $8.7 million. In addition, at the one year anniversary of the agreement we will receive $3.7
million and we will receive an additional $1 million within 24 months after closing or earlier upon the achievement of a milestone. Any
contingent liabilities which arise in the future relating to our former business could reduce the $3.7 million receipt. Additional payments
of up to $7.2 million may be made upon the achievement of certain
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additional milestones.

The upfront payment of this transaction allowed Access to immediately retire our $2.6 million of Secured Convertible Notes held by
Cornell Capital Partners and its affiliate and the various agreements relating to these notes. Such notes were secured by all of our assets. In
addition, the elimination of the manufacturing and regulatory costs associated with the oral care business, as well as required employees
for these marketed products and product candidates are expected to reduce our burn rate substantially.

Restructuring Convertible Notes
On November 9, 2005 we announced the restructuring and partial repayment of our 7.0% convertible promissory notes due September 13,
2005.

One holder of $4 million worth of convertible notes (Oracle Partners LP and related funds) agreed to amend their notes to a new maturity
date, April  28, 2007, with the conversion price being reduced from $27.50 per share to $5.00 per share. In addition, the Company may
cause a mandatory conversion of the notes into common stock if the common stock trades at a price of at least 1.5 times the conversion
price for a minimum number of trading days. There is also a provision to allow for a minimum price for conversion  in the event of a
change of control of the Company. This modification resulted in us recording additional debt discount of $2.1 million, which will be
accreted to interest expense to the revised maturity date.

Access was unable to reach a conversion agreement with the second holder of $4 million worth of notes (Philip D. Kaltenbacher), so
settled his claim by paying him this amount plus expenses and interest as outlined in the terms of the note.

The third noteholder, holding $5.5 million worth of convertible notes agreed to amend its notes to a new maturity date, September 13,
2010 and elected to have the 2005 interest of $423,000 to be paid on September 13, 2006. The delayed interest will earn interest at a rate
of 7.7%.

We do not have sufficient funds to repay our convertible notes at their maturity. We may not be able to restructure the convertible notes or
obtain additional financing to repay them on terms acceptable to us, if at all. If we raise additional funds by selling equity securities, the
relative equity ownership of our existing investors would be diluted and the new investors could obtain terms more favorable than
previous investors. A failure to restructure our convertible notes or obtain additional funding to repay the convertible notes and support
our working capital and operating requirements, could cause us to be in default of our convertible notes and prevent us from making
expenditures that are needed to allow us to maintain our operations. A failure to restructure our existing convertible notes or obtain
necessary additional capital in the future could jeopardize our operations.

Cornell Capital Partners Standby Equity Distribution Agreement and Securities Purchase Agreement
On March 30, 2005 the Company executed a Standby Equity Distribution Agreement (SEDA) with Cornell Capital Partners. Under the
SEDA, the Company may issue and sell to Cornell Capital Partners common stock for a total purchase price of up to $15,000,000. The
purchase price for the shares is equal to their market price, which is defined in the SEDA as 98% of the lowest volume weighted average
price of the common stock during a specified period of trading days following the date notice is given by the Company that it desires to
access the SEDA.
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Further, we agreed to pay Cornell Capital Partners 3.5% of the proceeds that we receive under the Equity Line of Credit. The amount of
each draw down is subject to a maximum amount of $1,000,000. The terms of the SEDA do not allow us to make draw downs should
they cause Cornell Capital to own in excess of 9.9% of our outstanding shares of common stock. Upon closing of the transaction, Cornell
Capital Partners received a one-time commitment fee of 29,300 shares of the our common stock. On the same date, the Company entered
into a Placement Agent Agreement with Newbridge Securities Corporation, a registered broker-dealer. Pursuant to the Placement Agent
Agreement, upon closing of the transaction the Company paid a one-time placement agent fee of 700 shares of common stock. The shares
issued were valued at $500,000 and recorded as issuance costs and such costs are amortized as the SEDA is accessed. As of March 31,
2006 we have accessed $600,000 of the SEDA and $116,000 of the issuance costs were charged to additional paid-in capital. The
Company currently cannot access the SEDA until a post-effective amendment to our registration statement is filed with, and declared
effective by, the SEC. The SEDA can be accessed through March 30, 2007.

In addition, on March 30, 2005, the Company executed a Securities Purchase Agreement with Cornell Capital Partners and Highgate
House Funds. Under the Securities Purchase Agreement, Cornell Capital Partners and Highgate House Funds purchased an aggregate of
$2,633,000 principal amount of Secured Convertible Debentures from the Company (net proceeds to the Company of $2,360,000). The
Secured Convertible Debentures accrued interest at a rate of 7% per year and were to mature 12 months from the issuance date with
scheduled monthly repayment commencing on November 1, 2005 to the extent that the Secured Convertible Debenture had not been



converted to common stock. The Secured Convertible Debenture was convertible into the Company’s common stock at the holder’s
option any time up to maturity at a conversion price equal to $20.00. The Secured Convertible Debentures were secured by all of the
assets of the Company. The Company had the right to redeem the Secured Convertible Debentures upon 3 business days notice for 110%
of the amount redeemed. Pursuant to the Securities Purchase Agreement, the Company issued to the holders an aggregate of 10,000 shares
of common stock of the Company. The Secured Convertible Notes were paid in full on October 12, 2005 in conjunction with the sale of
our oral care assets.

We have generally incurred negative cash flows from operations since inception, and have expended, and expect to continue to expend in
the future, substantial funds to complete our planned product development efforts. Since inception, our expenses have significantly
exceeded revenues, resulting in an accumulated deficit as of March 31, 2006 of $71,021,000. We expect that the receivables due from
Uluru, Inc. will be adequate to fund our current level of operations for twelve months excluding any obligation to repay the convertible
notes and the debt service on the convertible notes. We cannot assure you that we will ever be able to generate significant product
revenue or achieve or sustain profitability. We currently do not have the cash resources to repay our Convertible Notes due in March and
April 2007. Our financing plan through the sales of equity or use of the SEDA are expected to provide the resources to repay such notes.
At this time the Company will not be able to access the SEDA until a post-effective amendment to our registration statement is filed with,
and declared effective by, the SEC.

FIRST QUARTER 2006 COMPARED TO FIRST QUARTER 2005

Total research spending for the first quarter of 2006 was $756,000, as compared to $541,000 for the same period in 2005, an increase of
$215,000. The increase in expenses was primarily the result of higher costs for product manufacturing and clinical trials for ProLindac™.
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Total general and administrative expenses were $666,000 for the first quarter of 2006, a decrease of $23,000 as compared to the same
period in 2005. The decrease in spending was due primarily to the following:

·     lower license fees ($67,000), due to us not being listed on the American Stock Exchange;
·     lower business consulting expenses ($44,000); and
·     lower rent expense and equipment rental expense ($44,000).

The decrease in general and administrative expenses is partially offset by:

·     higher salary related expenses due to recognizing option expenses ($53,000)
·     higher patent fees ($42,000); and
·     by other net increases ($37,000).

Depreciation and amortization was $77,000 for the first quarter of 2006 as compared to $83,000 for the same period in 2005 reflecting a
decrease of $6,000. The decrease in depreciation and amortization was due to assets becoming fully depreciated.

Total operating expenses in the first quarter of 2006 were $1,498,000 as compared to total operating expenses of $1,313,000 for the same
period in 2005, an increase of $185,000.

Interest and miscellaneous income was $92,000 for the first quarter of 2006 as compared to $10,000 for the same period in 2005, an
increase of $82,000. The increase in interest income was due to accretion of the receivable due from Uluru.

Interest and other expense was $1,299,000 for the first quarter of 2006 as compared to $313,000 for the same period in 2005, an increase
of $986,000. The increase in interest and other expense was due to amortization of the discount on the extension of convertible notes.

In 2006 there was an unrealized loss on fair value of warrants of $2,150,000 due to the warrants issued to SCO and affiliates.

Loss from continuing operations in the first quarter of 2006 was $4,856,000 as compared to loss from continuing operations of $1,616,000
for the same period in 2005, an increase of $1,009,000.

Discontinued operations in 2005 is the result of the sale of our oral/topical care business to Uluru, Inc. and the closure of our Australian
laboratory. The loss from our discontinued operations was $814,000 or $0.26 per common share for the first quarter of 2005.

Net loss in the first quarter of 2006 was $4,856,000, or a $1.38 basic and diluted loss per common share, compared with a loss of
$2,430,000, or a $0.78 basic and diluted loss per common share for the same period in 2005.

ITEM 3                       QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We invest our excess cash and short-term investments in certificates of deposit, corporate securities with high quality ratings, and U.S.
government securities. These investments are not held for trading or other speculative purposes. These financial investment securities all
mature in 2006 and their estimated fair value approximates cost. Changes in interest rates affect the
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investment income we earn on our investments and, therefore, impact our cash flows and results of operations. A hypothetical 50 basis
point decrease in interest rates would result in a decrease in annual interest income and a corresponding increase in net loss of
approximately $3,000. This estimated effect assumes no changes in our short-term investments at March 31, 2006. We do not believe that
we are exposed to any other market risks, as defined under applicable SEC regulations. We are not exposed to risks for changes in
commodity prices, or any other market risks.

ITEM 4                       CONTROLS AND PROCEDURES

(a)            Evaluation of disclosure controls and procedures. Our chief executive officer and our chief financial officer, after evaluating the
effectiveness of our “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-(e) of the Securities and
Exchange Act of 1934, as amended (the “Exchange Act”)) as of the end of the period covered by this quarterly report, concluded
that the Company’s disclosure controls and procedures were (1) designed to ensure that material information relating to the
Company, including its consolidated subsidiaries, is made known to the Company’s chief executive officer and chief financial
officer by others within those entities, particularly during the period in which this report was being prepared, and (2) were not
effective for the reasons discussed below, in Item 4(c), to ensure that information required to be disclosed by the Company in the
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the SEC’s rules and forms.

(b)           Changes in internal controls. Except as set forth below, there were no changes in our internal controls over financial reporting
during the quarter ended March 31, 2006 that have materially affected, or are reasonably likely to material affect, our internal
controls over financial reporting.

(c)            As previously reported in our Annual Report on Form 10-K for the fiscal year ended December 31, 2005 (the “Form 10-K”), two
material weaknesses were reported, a material weakness with respect to the inadequacy of staffing and a material weakness
relating to the lack of segregation of duties.

(d)           Management is taking the necessary steps to correct the two material weaknesses discussed above. Management is hiring a staff
accountant to assist in the preparation of financial statements and add a level to the segregation of duties. We believe that these
actions will make our disclosure controls and procedures effective.

PART II—OTHER INFORMATION

ITEM 1                       LEGAL PROCEEDINGS

None

ITEM 1A               RISK FACTORS

The risk factors set forth below, other than the risks under the heading “Additional Risks”, were previously discussed in our Form 10-K
for the fiscal year ended December 31, 2005. There have not been any material changes from the risk factors previously disclosed in our
Form 10-K, other
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than the risks under the heading “Additional Risks”. These risk factors are not the only ones facing the Company. Additional risks and
uncertainties not currently deemed to be material may also materially or adversely affect our financial condition and/or operating results.

Additional Risk Factors

Risks associated with the effectuation of the proposed reverse stock split.

The Company amended its Certificate of Incorporation to effect a one-for-five reverse stock split (the “Reverse Stock Split”) after
obtaining the requisite shareholder approval at its 2006 annual meeting of shareholders. The Board is optimistic that the reduction in the
number of shares of Common Stock outstanding as a consequence of the proposed Reverse Stock Split and the resulting anticipated
increased price level will result in greater interest in the Common Stock by the financial community and the investing public. There can
be no assurances, however, that the market price of the Common Stock immediately after implementation of the proposed Reverse Stock
Split will increase, and if it increases, no assurance that such increase can be maintained for any period of time, or that such market price
will approximate five times the market price before the proposed Reverse Stock Split. In some cases, the total market capitalization of a
company following a reverse stock split is lower, and may be substantially lower, than the total market capitalization before the reverse
stock split. In addition, the fewer number of shares that will be available to trade will possibly cause the trading market of the Common
Stock to become less liquid, which could have an adverse effect on the price of the Common Stock. The market price of our Common
Stock is based on our performance and other factors, some of which may be unrelated to the number of our shares outstanding.

In addition, there can be no assurance that the Reverse Stock Split will result in a per share price that will attract brokers and investors
who do not trade in lower priced stock or that it will increase the Company’s ability to attract and retain employees and other service
providers.



Risk Factors Previously Disclosed

Without obtaining adequate capital funding, we may not be able to continue as a going concern.

The report of our independent registered public accounting firm, Grant Thornton LLP, for the fiscal year ended December 31, 2005
contained a fourth explanatory paragraph to reflect its significant doubt about our ability to continue a going concern as a result of our
history of losses and our liquidity position, as discussed in our Form 10-K. If we are unable to obtain adequate capital funding in the
future, we may not be able to continue as a going concern, which would have an adverse effect on our business and operations, and
investors’ investment in us may decline.

We have experienced a history of losses, we expect to incur future losses and we may be unable to obtain necessary additional
capital to fund operations in the future.

We have recorded minimal revenue to date and we have incurred a cumulative operating loss of approximately $71.0 million through
March 31, 2006. Net losses for the years ended 2005, 2004 and 2003 were $1,700,000, $10,238,000 and $6,935,000, respectively. Our
losses have resulted
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principally from costs incurred in research and development activities related to our efforts to develop clinical drug candidates and from
the associated administrative costs. We expect to incur additional operating losses over the next several years. We also expect cumulative
losses to increase if we expand research and development efforts and preclinical and clinical trials. Our net cash burn rate for the twelve
months was approximately $700,000 per month. We project our net cash burn rate for the next nine months to be approximately $675,000
per month. Capital expenditures are forecasted to be minor for the next nine months.

We require substantial capital for our development programs and operating expenses, to pursue regulatory clearances and to prosecute and
defend our intellectual property rights. We believe that our existing capital resources, interest income, and revenue from possible licensing
agreements and collaborative agreements will be sufficient to fund our currently expected operating expenses for nine months (other than
debt and interest obligations including the approximately $5.0 million of Senior Convertible notes due March 31, 2007, and approximately
$4.0 million of convertible notes which are required to be repaid in April 2007 and interest of $1,189,000 due September 2006). We will
need to raise substantial additional capital to support our ongoing operations and debt obligations.

If we do raise additional funds by issuing equity securities, further dilution to existing stockholders would result and future investors may
be granted rights superior to those of existing stockholders. If adequate funds are not available to us through additional equity offerings,
we may be required to delay, reduce the scope of or eliminate one or more of our research and development programs or to obtain funds
by entering into arrangements with collaborative partners or others that require us to issue additional equity securities or to relinquish
rights to certain technologies or drug candidates that we would not otherwise issue or relinquish in order to continue independent
operations. As a result of our history of losses and our liquidity position, our auditors have issued an audit report expressing significant
doubt about our ability to remain a going concern.

We do not have operating revenue and we may never attain profitability.

To date, we have funded our operations primarily through private sales of common stock and convertible notes. Contract research
payments and licensing fees from corporate alliances and mergers have also provided funding for our operations. Our ability to achieve
significant revenue or profitability depends upon our ability to successfully complete the development of drug candidates, to develop and
obtain patent protection and regulatory approvals for our drug candidates and to manufacture and commercialize the resulting drugs. We
sold our only revenue producing assets to Uluru, Inc. in October 2005. We are not expecting any revenues in the short-term from our
remaining assets. Furthermore, we may not be able to ever successfully identify, develop, patent, manufacture, commercialize, obtain
required regulatory approvals and market any additional products. Moreover, even if we do identify, develop, patent, manufacture,
commercialize, and obtain required regulatory approvals to market additional products, we may not generate revenues or royalties from
commercial sales of these products for a significant number of years, if at all. Therefore, our proposed operations are subject to all the
risks inherent in the establishment of a new business enterprise. In the next few years, our revenues may be limited to minimal product
sales and royalties, any amounts that we receive under strategic partnerships and research or drug development collaborations that we may
establish and, as a result, we may be unable to achieve or maintain profitability in the future or to achieve significant revenues in order to
fund our operations.
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Our Standby Equity Distribution Agreement may have a dilutive impact on our stockholders.

We are dependent on external financing to fund our operations. Our financial needs may be partially provided from the SEDA. The
issuance of shares of our common stock under the SEDA would have a dilutive impact on our other stockholders and the issuance, or
even potential issuance of such shares could have a negative effect on the market price of our common stock. In addition, if we access the
SEDA, we will issue shares of our common stock to Cornell Capital Partners at a discount to the lowest daily volume weighted average of
our common stock during a specified period of trading days after we access the SEDA. Issuing shares at a discount will further dilute the



interests of other stockholders and may negatively affect the market price of our Common Stock.

To the extent that Cornell Capital Partners sells shares of our common stock issued under the SEDA to third parties, our stock price may
decrease due to the additional selling pressure in the market. The perceived risk of dilution from sales of stock to or by Cornell Capital
Partners may cause holders of our common stock to sell their shares, or it may encourage short sales of our common stock or other similar
transactions. This could contribute to a decline in the stock price of our common stock.

At this time we are not be able to draw funds from the SEDA until an amendment to our registration statement relating to the SEDA is
filed and declared effective by the SEC.

We may not be able to pay our debt and other obligations and our assets may be seized as a result.

We may not generate the cash flow required to pay our liabilities as they become due. Our outstanding debt includes approximately $5.0
million of Senior Convertible notes due March 31, 2007, and approximately $9.5 million of our Convertible Subordinated Notes of which
$4.0 million is due in April 2007 and $5.5 million is due in September 2010.

If our cash flow is inadequate to meet these obligations, we will default on the notes. Any default on the notes could allow our note
holders to foreclose upon our assets, force us into bankruptcy. We may be unable to repay or repurchase or restructure the convertible
subordinated notes due in April 2007 and September 2010 and be forced into bankruptcy. In the event of a default, the holders of our
secured convertible notes have the right to foreclose on all of our assets, which could force us to curtail or cease our business operations.

The holders of our Convertible Notes may require us to repurchase or prepay all of the outstanding Convertible Notes under certain
circumstances. We may not have sufficient cash reserves to repurchase the Convertible Notes at such time, which would cause an event of
default under the Convertible Notes and may force us to declare bankruptcy.

We may not successfully commercialize our drug candidates.

Our drug candidates are subject to the risks of failure inherent in the development of pharmaceutical products based on new technologies
and our failure to develop safe, commercially
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viable drugs would severely limit our ability to become profitable or to achieve significant revenues. We may be unable to successfully
commercialize our drug candidates because:

·                    some or all of our drug candidates may be found to be unsafe or ineffective or otherwise fail to meet applicable regulatory
standards or receive necessary regulatory clearances;

·                    our drug candidates, if safe and effective, may be too difficult to develop into commercially viable drugs;
·                    it may be difficult to manufacture or market our drug candidates on a large scale;
·                    proprietary rights of third parties may preclude us from marketing our drug candidates; and
·                    third parties may market superior or equivalent drugs.

The success of our research and development activities, upon which we primarily focus, is uncertain.

Our primary focus is on our research and development activities and the commercialization of compounds covered by proprietary
biopharmaceutical patents and patent applications. Research and development activities, by their nature, preclude definitive statements as
to the time required and costs involved in reaching certain objectives. Actual research and development costs, therefore, could exceed
budgeted amounts and estimated time frames may require extension. Cost overruns, unanticipated regulatory delays or demands,
unexpected adverse side effects or insufficient therapeutic efficacy will prevent or substantially slow our research and development effort
and our business could ultimately suffer. We anticipate that we will remain principally engaged in research and development activities for
an indeterminate, but substantial, period of time.

We may be unable to successfully develop, market, or commercialize our products or our product candidates without establishing
new relationships and maintaining current relationships.

Our strategy for the research, development and commercialization of our potential pharmaceutical products may require us to enter into
various arrangements with corporate and academic collaborators, licensors, licensees and others, in addition to our existing relationships
with other parties. Specifically, we may seek to joint venture, sublicense or enter other marketing arrangements with parties that have an
established marketing capability or we may choose to pursue the commercialization of such products on our own. We may, however, be
unable to establish such additional collaborative arrangements, license agreements, or marketing agreements as we may deem necessary
to develop, commercialize and market our potential pharmaceutical products on acceptable terms. Furthermore, if we maintain and
establish arrangements or relationships with third parties, our business may depend upon the successful performance by these third parties
of their responsibilities under those arrangements and relationships.

Our ability to successfully commercialize, and market our product candidates could be limited if a number of these existing relationships
were terminated.

Furthermore, we may enter into a strategic licensing agreement with a pharmaceutical company for our polymer platinate program where
the costs of developing a product would be shared. Although we have had discussions with potential licensing partners with respect to our



polymer
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platinate program, to date we have not entered into any licensing arrangement. We may be unable to execute our licensing strategy for
polymer platinate.

We may be unable to successfully manufacture our products and our product candidates in clinical quantities or for commercial
purposes without the assistance of  contract manufacturers, which may be difficult for us to obtain and maintain.

We have limited experience in the manufacture of pharmaceutical products in clinical quantities or for commercial purposes and we may
not be able to manufacture any new pharmaceutical products that we may develop. As a result, we have established, and in the future
intend to establish arrangements with contract manufacturers to supply sufficient quantities of products to conduct clinical trials and for
the manufacture, packaging, labeling and distribution of finished pharmaceutical products if any of our potential products are approved for
commercialization. If we are unable to contract for a sufficient supply of our potential pharmaceutical products on acceptable terms, our
preclinical and human clinical testing schedule may be delayed, resulting in the delay of our clinical programs and submission of product
candidates for regulatory approval, which could cause our business to suffer. Our business could suffer if there are delays or difficulties in
establishing relationships with manufacturers to produce, package, label and distribute our finished pharmaceutical or other medical
products, if any, market introduction and subsequent sales of such products. Moreover, contract manufacturers that we may use must
adhere to current Good Manufacturing Practices, as required by the FDA. In this regard, the FDA will not issue a pre-market approval or
product and establishment licenses, where applicable, to a manufacturing facility for the products until the manufacturing facility passes a
pre-approval plant inspection. If we are unable to obtain or retain third party manufacturing on commercially acceptable terms, we may
not be able to commercialize our products as planned. Our potential dependence upon third parties for the manufacture of our products
may adversely affect our ability to generate profits or acceptable profit margins and our ability to develop and deliver such products on a
timely and competitive basis.

ProLindac™ is manufactured by third parties for our Phase I/II clinical trials. Manufacturing is ongoing for the current clinical trials.
Certain manufacturing steps are conducted by the Company to enable significant cost savings to be realized.

We are subject to extensive governmental regulation which increases our cost of doing business and may affect our ability to
commercialize any new products that we may develop.

The FDA and comparable agencies in foreign countries impose substantial requirements upon the introduction of pharmaceutical products
through lengthy and detailed laboratory, preclinical and clinical testing procedures and other costly and time-consuming procedures to
establish their safety and efficacy. All of our drugs and drug candidates require receipt and maintenance of governmental approvals for
commercialization. Preclinical and clinical trials and manufacturing of our drug candidates will be subject to the rigorous testing and
approval processes of the FDA and corresponding foreign regulatory authorities. Satisfaction of these requirements typically takes a
significant number of years and can vary substantially based upon the type, complexity and novelty of the product. The status of our
principal products is as follows:

·                    ProLindac™ is currently commencing a Phase II trial in Europe and has commenced a Phase II trial in the US.
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·                    ProLindac™ has been approved for an additional Phase I trial in the US by the FDA.
·                    A mucoadhesive liquid technology product, MuGard™, will be the subject of a 510(k) device approval application in 2006.
·                    Vitamin mediated delivery technology is currently in the pre-clinical phase.
·                    We also have other products in the preclinical phase.

Due to the time consuming and uncertain nature of the drug candidate development process and the governmental approval process
described above, we cannot assure you when we, independently or with our collaborative partners, might submit a NDA, for FDA or
other regulatory review.

Government regulation also affects the manufacturing and marketing of pharmaceutical products. Government regulations may delay
marketing of our potential drugs for a considerable or indefinite period of time, impose costly procedural requirements upon our activities
and furnish a competitive advantage to larger companies or companies more experienced in regulatory affairs. Delays in obtaining
governmental regulatory approval could adversely affect our marketing as well as our ability to generate significant revenues from
commercial sales. Our drug candidates may not receive FDA or other regulatory approvals on a timely basis or at all. Moreover, if
regulatory approval of a drug candidate is granted, such approval may impose limitations on the indicated use for which such drug may be
marketed. Even if we obtain initial regulatory approvals for our drug candidates, Access, our drugs and our manufacturing facilities would
be subject to continual review and periodic inspection, and later discovery of previously unknown problems with a drug, manufacturer or
facility may result in restrictions on the marketing or manufacture of such drug, including withdrawal of the drug from the market. The
FDA and other regulatory authorities stringently apply regulatory standards and failure to comply with regulatory standards can, among
other things, result in fines, denial or withdrawal of regulatory approvals, product recalls or seizures, operating restrictions and criminal
prosecution.



The uncertainty associated with preclinical and clinical testing may affect our ability to successfully commercialize new products.

Before we can obtain regulatory approvals for the commercial sale of any of our potential drugs, the drug candidates will be subject to
extensive preclinical and clinical trials to demonstrate their safety and efficacy in humans. Preclinical or clinical trials of any of our future
drug candidates may not demonstrate the safety and efficacy of such drug candidates at all or to the extent necessary to obtain regulatory
approvals. In this regard, for example, adverse side effects can occur during the clinical testing of a new drug on humans which may delay
ultimate FDA approval or even lead us to terminate our efforts to develop the drug for commercial use. Companies in the biotechnology
industry have suffered significant setbacks in advanced clinical trials, even after demonstrating promising results in earlier trials. In
particular, polymer platinate has taken longer to progress through clinical trials than originally planned. This extra time has not been
related to concerns of the formulations but rather due to the lengthy regulatory process. The failure to adequately demonstrate the safety
and efficacy of a drug candidate under development could delay or prevent regulatory approval of the drug candidate. A delay or failure to
receive regulatory approval for any of our drug candidates could prevent us from successfully commercializing such candidates and we
could incur substantial additional expenses in our attempts to further develop such candidates and obtain future regulatory approval.

We may incur substantial product liability expenses due to the use or misuse of our
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products for which we may be unable to obtain insurance coverage.

Our business exposes us to potential liability risks that are inherent in the testing, manufacturing and marketing of pharmaceutical
products. These risks will expand with respect to our drug candidates, if any, that receive regulatory approval for commercial sale and we
may face substantial liability for damages in the event of adverse side effects or product defects identified with any of our products that
are used in clinical tests or marketed to the public. We generally procure product liability insurance for drug candidates that are
undergoing human clinical trials. Product liability insurance for the biotechnology industry is generally expensive, if available at all, and
as a result, we may be unable to obtain insurance coverage at acceptable costs or in a sufficient amount in the future, if at all. We may be
unable to satisfy any claims for which we may be held liable as a result of the use or misuse of products which we have developed,
manufactured or sold and any such product liability claim could adversely affect our business, operating results or financial condition.

We may incur significant liabilities if we fail to comply with stringent environmental regulations or if we did not comply with
these regulations in the past.

Our research and development processes involve the controlled use of hazardous materials. We are subject to a variety of federal, state
and local governmental laws and regulations related to the use, manufacture, storage, handling and disposal of such material and certain
waste products. Although we believe that our activities and our safety procedures for storing, using, handling and disposing of such
materials comply with the standards prescribed by such laws and regulations, the risk of accidental contamination or injury from these
materials cannot be completely eliminated. In the event of such accident, we could be held liable for any damages that result and any such
liability could exceed our resources.

Intense competition may limit our ability to successfully develop and market commercial products.

The biotechnology and pharmaceutical industries are intensely competitive and subject to rapid and significant technological change. Our
competitors in the United States and elsewhere are numerous and include, among others, major multinational pharmaceutical and
chemical companies, specialized biotechnology firms and universities and other research institutions.

The following products may compete with polymer platinate:

·                    Cisplatin, marketed by Bristol-Myers-Squibb, the originator of the drug, and several generic manufacturers;
·                    Carboplatin, marketed by Bristol-Myers-Squibb in the US; and
·                    Oxaliplatin, marketed exclusively by Sanofi-Synthelabo.

The following companies are working on therapies and formulations that may be competitive with our polymer platinate:

·                    Antigenics and Regulon are developing liposomal formulations; and
·                    American Pharmaceutical Partners, Cell Therapeutics, Daiichi, Enzon and Debio are developing alternate drugs in combination

with polymers and other drug delivery systems.
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Companies working on therapies and formulations that may be competitive with our vitamin mediated drug delivery system are Bristol-
Myers-Squibb, Centocor (acquired by Johnson & Johnson), GlaxoSmithKline, Imclone and Xoma which are developing targeted
monoclonal antibody therapy.

Amgen commercializes Palifermin™. CuraGen, McNeil, MGI Pharma and OSI Pharmaceuticals are developing products to treat
mucositis that may compete with our mucoadhesive liquid technology.



BioDelivery, Biovail Corporation, Cellgate, CIMA Labs, Inc., Depomed Inc., Emisphere Technologies, Inc., Eurand, Flamel
Technologies, Nobex and Xenoport are developing products which compete with our oral drug delivery system.

Many of these competitors have and employ greater financial and other resources, including larger research and development, marketing
and manufacturing organizations. As a result, our competitors may successfully develop  technologies and drugs that are more effective
or less costly than any that we are developing or which would render our technology and future products obsolete and noncompetitive.

In addition, some of our competitors have greater experience than we do in conducting preclinical and clinical trials and obtaining FDA
and other regulatory approvals. Accordingly, our competitors may succeed in obtaining FDA or other regulatory approvals for drug
candidates more rapidly than we do. Companies that complete clinical trials, obtain required regulatory agency approvals and commence
commercial sale of their drugs before their competitors may achieve a significant competitive advantage. Drugs resulting from our
research and development efforts or from our joint efforts with collaborative partners therefore may not be commercially competitive with
our competitors’ existing products or products under development.

Our ability to successfully develop and commercialize our drug candidates will substantially depend upon the availability of
reimbursement funds for the costs of the resulting drugs and related treatments.

The successful commercialization of, and the interest of potential collaborative partners to invest in the development of our drug
candidates, may depend substantially upon reimbursement of the costs of the resulting drugs and related treatments at acceptable levels
from government authorities, private health insurers and other organizations, including health maintenance organizations, or HMOs.
Limited reimbursement for the cost of any drugs that we develop may reduce the demand for, or price of such drugs, which would hamper
our ability to obtain collaborative partners to commercialize our drugs, or to obtain a sufficient financial return on our own manufacture
and commercialization of any future drugs.

The market may not accept any pharmaceutical products that we successfully develop.

The drugs that we are attempting to develop may compete with a number of well-established drugs manufactured and marketed by major
pharmaceutical companies. The degree of market acceptance of any drugs developed by us will depend on a number of factors, including
the establishment and demonstration of the clinical efficacy and safety of our drug candidates, the potential advantage of our drug
candidates over existing therapies and the reimbursement policies of government and third-party payers. Physicians, patients or the
medical community in
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general may not accept or use any drugs that we may develop independently or with our collaborative partners and if they do not, our
business could suffer.

Trends toward managed health care and downward price pressures on medical products and services may limit our ability to
profitably sell any drugs that we may develop.

Lower prices for pharmaceutical products may result from:

·                  third-party payers’ increasing challenges to the prices charged for medical products and services;
·                  the trend toward managed health care in the United States and the concurrent growth of HMOs and similar

organizations that can control or significantly influence the purchase of healthcare services and products; and
·                  legislative proposals to reform healthcare or reduce government insurance programs.

The cost containment measures that healthcare providers are instituting, including practice protocols and guidelines and clinical pathways,
and the effect of any healthcare reform, could limit our ability to profitably sell any drugs that we may successfully develop. Moreover,
any future legislation or regulation, if any, relating to the healthcare industry or third-party coverage and reimbursement, may cause our
business to suffer.

We may not be successful in protecting our intellectual property and proprietary rights.

Our success depends, in part, on our ability to obtain U.S. and foreign patent protection for our drug candidates and processes, preserve
our trade secrets and operate our business without infringing the proprietary rights of third parties. Legal standards relating to the validity
of patents covering pharmaceutical and biotechnological inventions and the scope of claims made under such patents are still developing
and there is no consistent policy regarding the breadth of claims allowed in biotechnology patents. The patent position of a biotechnology
firm is highly uncertain and involves complex legal and factual questions. We cannot assure you that any existing or future patents issued
to, or licensed by, us will not subsequently be challenged, infringed upon, invalidated or circumvented by others. As a result, although we,
together with our subsidiaries, are either the owner or licensee to 11 U.S. patents and to 11 U.S. patent applications now pending, and 4
European patents and 12 European patent applications, we cannot assure you that any additional patents will issue from any of the patent
applications owned by, or licensed to, us. Furthermore, any rights that we may have under issued patents may not provide us with
significant protection against competitive products or otherwise be commercially viable.

Our patents for the following technologies expire in the years and during the date ranges indicated below:

·                  ProLindac™ in 2021
·                  Mucoadhesive technology, patents are pending



·                  Vitamin mediated technology between 2006 and 2019

In addition, patents may have been granted to third parties or may be granted covering products or processes that are necessary or useful
to the development of our drug candidates. If our drug
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candidates or processes are found to infringe upon the patents or otherwise impermissibly utilize the intellectual property of others, our
development, manufacture and sale of such drug candidates could be severely restricted or prohibited. In such event, we may be required
to obtain licenses from third parties to utilize the patents or proprietary rights of others. We cannot assure you that we will be able to
obtain such licenses on acceptable terms, if at all. If we become involved in litigation regarding our intellectual property rights or the
intellectual property rights of others, the potential cost of such litigation, regardless of the strength of our legal position, and the potential
damages that we could be required to pay could be substantial.

Our business could suffer if we lose the services of, or fail to attract, key personnel.

We are dependent upon the efforts of our senior management and scientific team. The loss of the services of one or more of these
individuals could delay or prevent the achievement of our research, development, marketing, or product commercialization objectives.
While we have employment agreements with David Nowotnik, PhD our Senior Vice President Research and Development, and Stephen
Thompson, our Vice President and Chief Financial Officer, their employment may be terminated by them or us at any time.
Mr. Thompson’s and Dr. Nowotnik’s agreements expire within one year and are extendable each year on the anniversary date.
Dr. Mazanet, our acting CEO is currently an employee at will. We do not have employment contracts with our other key personnel. We
do not maintain any “key-man” insurance policies on any of our key employees and we do not intend to obtain such insurance. In addition,
due to the specialized scientific nature of our business, we are highly dependent upon our ability to attract and retain qualified scientific
and technical personnel. In view of the stage of our development and our research and development programs, we have restricted our
hiring to research scientists and a small administrative staff and we have made only limited investments in manufacturing, production,
sales or regulatory compliance resources. There is intense competition among major pharmaceutical and chemical companies, specialized
biotechnology firms and universities and other research institutions for qualified personnel in the areas of our activities, however, and we
may be unsuccessful in attracting and retaining these personnel.

An investment in our common stock may be less attractive because it is not traded on a recognized public market.

In February, 2006, our common stock was de-listed from trading on American Stock Exchange, and traded on the “Pink Sheets” until May
18, 2006.  Our common stock is currently traded on the OTC Bulletin Board.  This is viewed by most investors as a less desirable, and less
liquid, marketplace. As a result, an investor may find it more difficult to purchase, dispose of or obtain accurate quotations as to the value
of our common stock.

Our common stock is subject to Rules 15g-1 through 15g-9 under the Exchange Act, which imposes certain sales practice requirements on
broker-dealers who sell our common stock to persons other than established customers and “accredited investors” (as defined in
Rule 501(c) of the Securities Act). For transactions covered by this rule, a broker-dealer must make a special suitability determination for
the purchaser and have received the purchaser’s written consent to the transaction prior to the sale. This rule adversely affects the ability
of broker-dealers to sell our common stock and purchasers of our common stock to sell their shares of our common stock.

Additionally, our common stock is subject to SEC regulations applicable to “penny stock.” Penny stock includes any non-Nasdaq equity
security that has a market price of less than $5.00 per share, subject to certain exceptions. The regulations require that prior to any non-
exempt buy/sell transaction in a penny stock, a disclosure schedule proscribed by the SEC relating to the
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penny stock market must be delivered by a broker-dealer to the purchaser of such penny stock. This disclosure must include the amount of
commissions payable to both the broker-dealer and the registered representative and current price quotations for our common stock. The
regulations also require that monthly statements be sent to holders of penny stock that disclose recent price information for the penny
stock and information of the limited market for penny stocks. These requirements adversely affect the market liquidity of our common
stock.

Ownership of our shares is concentrated, to some extent, in the hands of a few investors which could limit the ability of our other
stockholders to influence the direction of the company.

SCO Capital Partners LLC and its affiliates, Larry N. Feinberg (Oracle Partners LP, Oracle Institutional Partners LP and Oracle
Investment Management Inc.), and Heartland Advisors, Inc. each beneficially owned, as determined under the SEC’s beneficial
ownership rules, approximately 70.4%, 26.4% and 9.0%, respectively, of our common stock as of May 31, 2006. Accordingly, they
collectively may have the ability to significantly influence or determine the election of all of our directors or the outcome of most
corporate actions requiring stockholder approval. They may exercise this ability in a manner that advances their best interests and not
necessarily those of our other stockholders.



Provisions of our charter documents could discourage an acquisition of our company that would benefit our stockholders and
may have the effect of entrenching, and making it difficult to remove, management.

Provisions of our Certificate of Incorporation, By-laws and Stockholders Rights Plan may make it more difficult for a third party to
acquire control of the Company, even if a change in control would benefit our stockholders. In particular, shares of our preferred stock
may be issued in the future without further stockholder approval and upon such terms and conditions, and having such rights, privileges
and preferences, as our Board of Directors may determine, including, for example, rights to convert into our common stock. The rights of
the holders of our common stock will be subject to, and may be adversely affected by, the rights of the holders of any of our preferred
stock that may be issued in the future. The issuance of our preferred stock, while providing desirable flexibility in connection with
possible acquisitions and other corporate purposes, could have the effect of making it more difficult for a third party to acquire control of
us. This could limit the price that certain investors might be willing to pay in the future for shares of our common stock and discourage
these investors from acquiring a majority of our common stock. Further, the existence of these corporate governance provisions could
have the effect of entrenching management and making it more difficult to change our management.

Substantial sales of our common stock could lower our stock price.

The market price for our common stock could drop as a result of sales of a large number of our presently outstanding shares or shares that
we may issue or be obligated to issue in the future. All of the 3,530,908 shares of our common stock that are outstanding as of June 6,
2006, are unrestricted and freely tradable or tradable pursuant to a resale registration statement or under Rule 144 of the Securities Act or
are covered by a registration rights agreement.

Failure to achieve and maintain effective internal controls could have a material adverse effect on our business.
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Effective internal controls are necessary for us to provide reliable financial reports. If we cannot provide reliable financial reports, our
operating results could be harmed. All internal control systems, no matter how well designed, have inherent limitations. Therefore, even
those systems determined to be effective can provide only reasonable assurance with respect to financial statement preparation and
presentation.

While we continue to evaluate and improve our internal controls, we cannot be certain that these measures will ensure that we implement
and maintain adequate controls over our financial processes and reporting in the future. Any failure to implement required new or
improved controls, or difficulties encountered in their implementation, could harm our operating results or cause us to fail to meet our
reporting obligations.

Failure to achieve and maintain an effective internal control environment could cause investors to lose confidence in our reported
financial information, which could have a material adverse effect on our stock price.

ITEM 2                       SALES OF UNREGISTERED EQUITY SECURITIES AND USE OF PROCEEDS

On February 16, 2006, we entered into a note and warrant purchase agreement pursuant to which we sold and issued an aggregate of
$5,000,000 of 7.5% convertible notes due March 31, 2007 and warrants to purchase an aggregate of 3,863,636 shares of common stock of
Access. Net proceeds to Access were $4.5 million. The notes and warrants were sold in a private placement to a group of accredited
investors led by SCO and its affiliates.

The notes mature on March 31, 2007, are convertible into Access common stock at a fixed conversion rate of $1.10 per share, bear
interest of 7.5% per annum and are secured by certain assets of Access. Each note may be converted at the option of the noteholder or
Access under certain circumstances as set forth in the notes.

Each noteholder received a warrant to purchase a number of shares of common stock of Access equal to 75% of the total number shares of
Access common stock into which such holder’s note is convertible. Each warrant has an exercise price of $1.32 per share and is
exercisable at any time prior to February 16, 2012. In the event SCO and its affiliates were to convert all of their notes and exercise all of
their warrants, it would own approximately 70.4% of the voting securities of Access.

In connection with the sale and issuance of notes and warrants, Access entered into an investors rights agreement whereby it granted SCO
the right to designate two individuals to serve on the Board of Directors of Access while the notes are outstanding, and also granted
registration rights with respect to the shares of common stock of Access underlying the notes and warrants. SCO designated Jeffrey B.
Davis and Mark J. Alvino to the Board of Directors, and on March 13, 2006 Messrs, Davis and Alvino were appointed to the Board of
Directors.

In connection with the Separation Agreement with Kerry P. Gray, former President, CEO and Director of the Company, Mr. Gray is
entitled to receive 700 shares of Access common stock per month for a total of 12,600 shares from May 30, 2005 until October 30, 2006.

20



ITEM 3                       DEFAULTS UPON SENIOR SECURITIES

None

ITEM 4                       SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None

ITEM 5                       OTHER INFORMATION

None

ITEM 6                       EXHIBITS AND REPORTS ON FORM 8-K

Exhibits:

10.29 Security Agreement dated February 16, 2006 between us and certain Secured Parties
10.30 Form of 7.5% Secured Promissory Notes dated February 16, 2006 between us and SCO Capital Partners LLC, Beach Capital

LLC and Lake End Capital LLC
10.31 Form of Warrant Agreement dated February 16, 2006 between us and SCO Capital Partners LLC, Beach Capital LLC, Lake

End Capital LLC, Howard Fischer and Mark Alvino
10.32 Investment Agreement dated February 16, 2006 between us and SCO Capital Partners, LLC.
10.33 Rights Agreement, as amended, dated as of February 16, 2006 between us and American Stock Transfer & Trust Company, as

Rights Agent
31.1 Certification of Chief Executive Officer of Access Pharmaceuticals, Inc. pursuant to Rule 13a-14(a)/15d-14(a)
31.2 Certification of Chief Financial Officer of Access Pharmaceuticals, Inc. pursuant to Rule 13a-14(a)/15d-14(a)
32.1* Certification of Chief Executive Officer of Access Pharmaceuticals, Inc. pursuant to 18 U.S.C. Section 1350
32.2* Certification of Chief Financial Officer of Access Pharmaceuticals, Inc. pursuant to 18 U.S.C. Section 1350

* This exhibit shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise
subject to the liabilities of that Section, nor shall it be deemed incorporated by reference in any filings under the Securities Act
of 1933 or the Securities and Exchange Act of 1934, whether made before or after the date hereof and irrespective of any
general incorporation language in any filings.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

ACCESS PHARMACEUTICALS, INC.

Date: June 15, 2006 By: /s/ Rosemary Mazanet
Rosemary Mazanet
Acting Chief Executive Officer
(Principal Executive Officer)

Date: June 15, 2006 By: /s/ Stephen B. Thompson
Stephen B. Thompson
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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Access Pharmaceuticals, Inc. and Subsidiaries

Condensed Consolidated Balance Sheets

 March 31, 2006 December 31, 2005
 (unaudited)  

ASSETS
Current assets

Cash and cash equivalents $ 3,463,000 $ 349,000



Short term investments, at cost 159,000 125,000
Receivables 4,565,000 4,488,000
Prepaid expenses and other current assets 139,000 197,000

Total current assets 8,326,000 5,159,000

Property and equipment, net 278,000 300,000

Debt issuance costs, net 402,000 —

Patents, net 1,004,000 1,046,000

Licenses, net 62,000 75,000

Restricted cash and other assets 502,000 633,000

Total assets $ 10,574,000 $ 7,213,000

LIABILITIES AND STOCKHOLDERS’ DEFICIT

Current liabilities
Accounts payable and accrued expenses $ 2,733,000 $ 2,883,000
Accrued interest payable 887,000 652,000
Deferred revenues 173,000 173,000
Current portion of long-term debt 7,763,000 106,000

Total current liabilities 11,556,000 3,814,000

Long-term debt 7,992,000 7,636,000

Total liabilities 19,548,000 11,450,000

Commitments and contingencies

Stockholders’ deficit
Preferred stock - $.01 par value; authorized 2,000,000 shares; none issued or outstanding — —
Common stock - $.01 par value; authorized 100,000,000 shares; issued, 3,530,208 at

March 31, 2006 and 3,528,108 at December 31, 2005 35,000 35,000
Additional paid-in capital 63,061,000 62,942,000
Notes receivable from stockholders (1,045,000) (1,045,000)
Treasury stock, at cost — 163 shares (4,000) (4,000)
Accumulated deficit (71,021,000) (66,165,000)

Total stockholders’ deficit (8,974,000) (4,237,000)

Total liabilities and stockholders’ deficit $ 10,574,000 $ 7,213,000
 

The accompanying notes are an integral part of these statements.
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Access Pharmaceuticals, Inc. and Subsidiaries

Condensed Consolidated Statements of Operations
(unaudited)

Three Months ended March 31,  

2006 2005  

Expenses
Research and development $ 756,000 $ 541,000
General and administrative 666,000 689,000
Depreciation and amortization 77,000 83,000

Total expenses 1,499,000 1,313,000

Loss from operations (1,499,000) (1,313,000)

Interest and miscellaneous income 92,000 10,000
Interest and other expense (1,299,000) (313,000)
Unrealized loss on fair value of warrants (2,150,000) —

(3,357,000) (303,000)
Loss before discontinued operations (4,856,000) (1,616,000)
Discontinued operations — (814,000)

Net loss $ (4,856,000) $ (2,430,000)

Basic and diluted loss per common share
Loss from continuing operations allocable to common stockholders $ (1.38) $ (0.52)
Discontinued operations — (0.26)
Net loss allocable to common stockholders $ (1.38) $ (0.78)



Weighted average basic and diluted common shares outstanding 3,528,831 3,104,947
 

The accompanying notes are an integral part of these statements.
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Access Pharmaceuticals, Inc. and Subsidiaries

Condensed Consolidated Statements of Cash Flows
(unaudited)

Three Months ended March 31,  

2006 2005  

Cash flows from operating activities:
Net loss $ (4,856,000) $ (2,430,000)
Adjustments to reconcile net loss to cash used in operating activities:

Amortization of restricted stock grants — 32,000
Depreciation and amortization 77,000 164,000
Stock option expense 95,000 —
Stock expense 23,000 —
Amortization of debt costs and discounts 986,000 46,000
Unrealized loss on fair value of warrants 2,150,000 —
Change in operating assets and liabilities:

Receivables — 27,000
Inventory — 12,000
Prepaid expenses and other current assets 58,000 136,000
Restricted cash and other assets 35,000 553,000
Accounts payable and accrued expenses (150,000) (331,000)
Accrued interest payable 235,000 261,000
Deferred revenues — 229,000

Net cash used in operating activities (1,347,000) (1,301,000)

Cash flows from investing activities:
Capital expenditures — (10,000)

(Purchases) redemptions of short term investments and certificates of deposit (34,000) 14,000
Net cash (used in) provided by investing activities (34,000) 4,000

Cash flows from financing activities:
Payments of notes payable (37,000) (223,000)
Proceeds from secured convertible notes payable 4,532,000 2,633,000

Net cash provided by financing activities 4,495,000 2,410,000

Net increase in cash and cash equivalents 3,114,000 1,113,000
Cash and cash equivalents at beginning of period 349,000 1,775,000
Cash and cash equivalents at end of period $ 3,463,000 $ 2,888,000

Cash paid for interest $ 2,000 $ 7,000

Supplemental disclosure of non-cash transactions 200,000 shares of common stock issued pursuant to
the SEDA and Secured Convertible Notes $ — $ 500,000

 

The accompanying notes are an integral part of these statements.
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Access Pharmaceuticals, Inc. and Subsidiaries

Notes to Condensed Consolidated Financial Statements
Three Months Ended March 31, 2006 and 2005

(unaudited)

(1)                                  Interim Financial Statements

The consolidated balance sheet as of March 31, 2006 and the consolidated statements of operations and cash flows for the three
months ended March 31, 2006 and 2005 were prepared by management without audit. In the opinion of management, all
adjustments, consisting only of normal recurring adjustments, except as otherwise disclosed, necessary for the fair presentation of



the financial position, results of operations, and changes in financial position for such periods, have been made. All share and per
share information reflect a one for five reverse stock split effected on June 5, 2006.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with accounting
principles generally accepted in the United States of America have been condensed or omitted. It is suggested that these interim
financial statements be read in conjunction with the financial statements and notes thereto included in our Annual Report on
Form 10-K for the year ended December 31, 2005. The results of operations for the period ended March 31, 2006 are not
necessarily indicative of the operating results which may be expected for a full year. The consolidated balance sheet as of
December 31, 2005 contains financial information taken from the audited financial statements as of that date.

(2)                                  Intangible Assets

Intangible assets consist of the following (in thousands):

  March 31, 2006 December 31, 2005  

  

Gross
carrying

value
Accumulated
amortization

Gross
carrying

value
Accumulated
amortization  

Amortizable intangible assets
Patents $ 1,680 $ 676 $ 1,680 $ 634
Licenses 500 438 500 425

Total $ 2,180 $ 1,114 $ 2,180 $ 1,059
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Amortization expense related to intangible assets totaled $55,000 and $96,000 for each of the three months ended March 31, 2006
and 2005, respectively. The aggregate estimated amortization expense for intangible assets remaining as of March 31 is as follows
(in thousands):

2006 $ 163
2007 193
2008 168
2009 168
2010 168
Thereafter 206

Total $1,066
 

(3)                                  Liquidity

The Company incurred significant losses from continuing operations of $4.86 million for the quarter ending March 31, 2006, $7.6
million for the year ended December 31, 2005 and $7.2 million for the year ended December 31, 2004. Additionally, at March 31,
2006, we have working capital of ($3,230,000). As of March 31, 2006, we did not have sufficient funds to repay our convertible
notes at their maturity and support our working capital and operating requirements. As described below the funds raised from SCO
and affiliates together with amounts due to us in October from the sale of our oral/topical care business to Uluru, Inc. we believe
that these funds will allow us to support our working capital and operating requirements for nine months. We do not have funds to
pay the obligations which are due in March and April 2007 and will have to raise more funds or attempt to restructure the
convertible notes.

SCO Capital Partners LLC Note and Warrant Purchase Agreement
On February 16, 2006, we entered into a note and warrant purchase agreement pursuant to which we sold and issued an aggregate
of $5.0 million of 7.5% convertible notes due March 31, 2007 and warrants to purchase an aggregate of 3,863,636 shares of
common stock of Access. Net proceeds to Access were $4.557 million. The notes and warrants were sold in a private placement to
a group of accredited investors led by SCO Capital Partners LLC (“SCO”).

The notes mature on March 31, 2007, are convertible into Access common stock at a fixed conversion rate of $1.10 per share, bear
interest of 7.5% per annum and are secured by certain assets of Access. Each note may be converted at the option of the
noteholder or Access under certain circumstances as set forth in the notes.

Each noteholder received a warrant to purchase a number of shares of common stock of Access equal to 75% of the total number
shares of Access common stock into which such holder’s note is convertible. Each warrant has an exercise price of $1.32 per share
and is exercisable at any time prior to February 16, 2012. In the event SCO and its affiliates were to convert all of their notes and
exercise all of their warrants, they would own approximately 70% of the voting securities of Access.

The Company considers the warrant agreement and the conversion feature of the notes to be derivatives and has classified the
warrants and the conversion feature as liabilities at fair value in the balance sheet. Information regarding the valuation of the
warrants and the conversion feature is as follows:

 2006  

  February 16,  March 31,  

Weighted-average fair value of warrants $ 0.93 $ 1.11
Black-Scholes Assumptions:



Dividend rate — —
Average risk-free interest rate 5.08% 5.08%
Average volatility 113% 142%
Contractual life in years 6.0 5.9

      
Weighted-average fair value of conversion feature $ 0.50 $ 0.63
Black-Scholes Assumptions:

Dividend rate — —
Average risk-free interest rate 3.50% 3.50%
Average volatility 113% 142%
Contractual life in years 1.1 1.0

The change in fair value of the warrant between February 16, 2006 and March 31, 2006, has been reflected as an unrealized loss
on fair value in the accompanying statement of operations.
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In connection with its sale and issuance of notes and warrants, Access entered into an investors rights agreement whereby it
granted SCO the right to designate two individuals to serve on the Board of Directors of Access while the notes are outstanding,
and also granted registration rights with respect to the shares of common stock of Access underlying the notes and warrants. SCO
designated Jeffrey B. Davis and Mark J. Alvino to the Board of Directors, and on March 13, 2006 Messrs, Davis and Alvino were
appointed to the Board of Directors.

Standby Equity Distribution Agreement (SEDA) with Cornell Capital Partners
On March 30, 2005, the Company executed a Standby Equity Distribution Agreement (SEDA) with Cornell Capital Partners.
Under the SEDA, the Company may issue and sell to Cornell Capital Partners common stock for a total purchase price of up to
$15,000,000. The purchase price for the shares is equal to their market price, which is defined in the SEDA as 98% of the lowest
volume weighted average price of the common stock during a specified period of trading days following the date notice is given
by the Company that it desires to access the SEDA. Further, we have agreed to pay Cornell Capital Partners, L.P. 3.5% of the
proceeds that we receive under the Equity Line of Credit. The amount of each draw down is subject to a maximum amount of
$1,000,000. The terms of the SEDA do not allow us to make draw downs should they cause Cornell Capital to own in excess of
9.9% of our outstanding shares of common stock. Upon closing of the transaction, Cornell Capital Partners received a one-time
commitment fee of 29,300 shares of the Company’s common stock. On the same date, the Company entered into a Placement
Agent Agreement with Newbridge Securities Corporation, a registered broker-dealer. Pursuant to the Placement Agent Agreement,
upon closing of the transaction the Company paid a one-time placement agent fee of 700 shares of common stock. The shares
issued were valued at $500,000 and recorded as issuance costs and such costs are amortized as the SEDA is accessed. As of
March 31, 2006 we have accessed $600,000 of the SEDA and $116,000 of the issuance costs were charged to additional paid-in
capital. At this time the Company will not be able to access the SEDA until a post-effective amendment to our registration
statement is filed with, and declared effective by, the SEC. The SEDA can be accessed through March 30, 2007.

(4)                                 Discontinued Operations

In October 2005, we sold our oral/topical care business to Uluru, Inc. for up to $20.6 million. At the closing of this agreement we
received $8.7 million. In addition, at the one year anniversary of the agreement we will receive $3.7 million and we will receive
an additional $1 million within 24 months after closing or earlier upon the achievement of a milestone. Any contingent liabilities
that arise in the future relating to our former business could reduce the $3.7 million receipt. Additional payments of up to $7.2
million may be made upon the achievement of certain additional milestones.

In September 2005 we closed our Australian laboratory and office, keeping the vitamin B12 technology.
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In accordance with Statement of Financial Accounting Standards (“SFAS”) No. 144, “Accounting for the Impairment or Disposal
of Long-Lived Assets” operating results for assets sold or held for sale are presented as discontinued operations for current and all
prior years presented. In accordance with SFAS No. 144 the operating results of these assets, along with the gain on sale, have
been presented in discontinued operations for all periods presented.

 March 31, 2006  March 31, 2005
Revenue $ — $ 155,000
Operating expenses — 969,000
Loss from discontinued operations — $ (814,000)

 

We previously had licenses for the oral/topical assets. These licenses were sold to Uluru, Inc. in October 2005. In the Asset Sale
Agreement between us and Uluru certain refunds and receipts were incurred before the date of sale and were assigned to either us
or to Uluru. We have $173,000 recorded as a deferred gain on the sale until such time as marketing approvals are received.



(5)                                 Stock Based Compensation

The Company has various stock-based employee compensation plans, which are described more fully in Note 10 of the Notes to
Consolidated Financial Statements in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2005.

On January 1, 2006, the Company adopted SFAS No. 123 (revised 2004), “ Share-Based Payment,” (“SFAS 123(R)”), which
requires the measurement and recognition of all share-based payment awards made to employees and directors including stock
options based on estimated fair values. SFAS 123(R) supersedes the Company’s previous accounting under Accounting Principles
Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees” (“APB 25”), for periods beginning in fiscal year
2006. In March 2005, the Securities and Exchange Commission issued Staff Accounting Bulletin No. 107 (“SAB 107”) relating to
SFAS 123(R). The Company has applied the provisions of SAB 107 in its adoption of SFAS 123(R).

The Company adopted SFAS 123(R) using the modified prospective transition method, which requires the application of the
accounting standard as of January 1, 2006, the first day of the Company’s 2006 fiscal year. The Company’s consolidated financial
statements for the three months ended March 31, 2006, reflect the impact of SFAS 123(R). In accordance with the modified
prospective transition method, the Company’s consolidated financial statements for prior periods have not been restated to include
the impact of SFAS 123(R). Stock-based compensation expense recognized under SFAS 123(R) for the three months ended
March 31, 2006 was approximately $95,000. Stock-based compensation expense which would have been recognized under the fair
value based method would have been approximately $155,000 during the three months ended March 31, 2005.

SFAS 123(R) requires companies to estimate the fair value of share-based payment awards on the date of grant using an option-
pricing model. The value of the portion of the award that is ultimately expected to vest is recognized as expense over the requisite
service period in the Company’s Statement of Operations. Prior to the adoption of SFAS 123(R), the Company
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accounted for stock-based awards to employees and directors using the intrinsic value method in accordance with APB No. 25 as
allowed under SFAS No. 123, “Accounting for Stock-Based Compensation” (“SFAS 123”). Under the intrinsic value method, no
stock-based compensation expense for stock option grants is recognized because the exercise price of the Company’s stock options
granted to employees and directors equaled the fair market value of the underlying stock at the date of grant. In 2005, the
Company did recognize stock compensation expense for restricted stock awards based on the fair value of the underlying stock on
date of grant and this expense was amortized over the requisite service period. There are no restricted stock awards granted in
2006 as yet and therefore no stock compensation expense is recognized in 2006.

Stock-based compensation expense recognized in the Company’s Statement of Operations for the first quarter of fiscal year 2006
includes compensation expense for share-based payment awards granted prior to, but not yet vested as of December 31, 2005,
based on the grant date fair value estimated in accordance with the pro forma provisions of SFAS 123 and compensation expense
for the share-based payment awards granted subsequent to December 31, 2005, based on the grant date fair value estimated in
accordance with the provisions of SFAS 123(R). Stock-based compensation expense recognized in the Company’s Statement of
Operations for the first quarter of fiscal year 2006 is based on awards ultimately expected to vest and has been reduced for
estimated forfeitures, which currently is nil. SFAS 123(R) requires forfeitures to be estimated at the time of grant and revised, if
necessary, in subsequent periods if actual forfeitures differ from those estimates. In the Company’s pro forma information required
under SFAS 123 for periods prior to fiscal year 2006, forfeitures have been accounted for as they occurred.

The Company used the Black-Scholes option-pricing model (“Black-Scholes”) as its method of valuation under SFAS 123(R) in
fiscal year 2006 and a single option award approach. This fair value is then amortized on a straight-line basis over the requisite
service periods of the awards, which is generally the vesting period. Black-Scholes was also previously used for the Company’s
pro forma information required under SFAS 123 for periods prior to fiscal year 2006. The fair value of share-based payment
awards on the date of grant as determined by the Black-Scholes model is affected by the Company’s stock price as well as other
assumptions. These assumptions include, but are not limited to the expected stock price volatility over the term of the awards, and
actual and projected employee stock option exercise behaviors.

The weighted-average estimated value of employee stock options granted during the three months ended March 31, 2006 was
estimated using the Black-Scholes model with the following assumptions:
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Three Months Ended
March 31, 2006  

Expected volatility 113%
Risk-free interest rate 4.72%
Expected dividends 0.0%
Expected forfeiture rate 0.0%



Expected term in years 2.0 

No stock options were granted in the first quarter of 2005.

The expected volatility assumption was based upon a combination of historical stock price volatility measured on a twice a month
basis and is a reasonable indicator of expected volatility. The risk-free interest rate assumption is based upon U.S. Treasury bond
interest rates appropriate for the term of the Company’s employee stock options. The dividend yield assumption is based on the
Company’s history and expectation of dividend payments. The estimated expected term is based on employee exercise behavior.

During the first quarter of 2006, the Board of Directors granted the following awards to certain directors, executives, and new
employees.

 Quantity  

Weighted Average
Fair Value Per Share  Fair Value  

Options to Purchase Common Stock 36,873 $ 0.45 $ 17,094
 

Options to purchase 29,673 shares of common stock vested immediately and options to purchase 7,200 shares of common stock
vest six months after grant.

At March 31, 2006, the balance of unearned stock-based compensation to be expensed in future periods related to unvested share-
based awards, as adjusted for expected forfeitures, is approximately $263,000. The period over which the unearned stock-based
compensation is expected to be recognized is approximately three and 3/4 years. The Company anticipates that it will grant
additional share-based awards to employees in the future, which will increase the Company’s stock-based compensation expense
by the additional unearned compensation resulting from these grants. The fair value of these grants is not included in the amount
above, because the impact of these grants cannot be predicted at this time due to the dependence on the number of share-based
payments granted. In addition, if factors change and different assumptions are used in the application of SFAS 123(R) in future
periods, stock-based compensation expense recorded under SFAS 123(R) may differ significantly from what has been recorded in
the current period.

The Company’s Employee Stock Purchase Plan has been deemed compensatory in accordance with SFAS 123(R). Stock-based
compensation relating to this plan was computed using the Black-Scholes model option-pricing formula with interest rates,
volatility and dividend assumptions as of the respective grant dates of the purchase rights provided to employees under the plan.
The weighted-average fair value of options
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existing under this plan during the first quarter of 2006 was $0.09.

The following table summarizes stock-based compensation in accordance with SFAS 123(R) for the three months ended
March 31, 2006, which was allocated as follows (in thousands):

 

Three months ended
March 31, 2006  

Research and development $ 22
General and administrative 73

Stock-based compensation expense included in operating expenses 95

Total stock-based compensation expense 95
Tax benefit —

Stock-based compensation expense, net of tax $ 95
 

The following table reflects net income and diluted earnings per share for the three months ended March 31, 2006, compared with
proforma information for the three months ended March 31, 2005, had compensation cost been determined in accordance with the
fair value-based method prescribed by SFAS 123(R).

Three Months Ended March 31,
2006 Actuals 2005 Proforma
(In thousands, except per share data)

Net loss, as reported under APB 25 for the prior period (1) $ N/A $ (2,430)
Add back stock based employee compensation expense in reported net loss, net of related

tax effects — —
Subtract total stock-based compensation expense determined under fair value-based method

for all awards, net of related tax effects(2) (95) (155)
Net loss including the effect of stock-based compensation expense(3) $ (4,856) $ (2,585)

Loss per share:
Basic and diluted, as reported for the prior period(1) $ (1.38) $ (0.78)
Basic and diluted, including the effect of stock-based compensation expense(3) $ (1.38) $ (0.83)
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(1)             Net loss and loss per share for periods prior to year 2006 does not include stock-based compensation expense under SFAS 123
because the Company did not adopt the recognition provisions of SFAS 123.

(2)             Stock-based compensation expense for periods prior to year 2006 was calculated based on the pro forma application of SFAS 123.

(3)             Net loss and loss per share for periods prior to year 2006 represent pro forma information based on SFAS 123.

Summary of Plans

During May 2005, the Company adopted a stock awards plan, as amended, (the “2005 Equity Incentive Plan”) which covers 1,000,000
shares of common stock. Under its terms, employees, officers and directors of the Company and its subsidiaries are currently eligible to
receive non-qualified stock options, restricted stock awards and incentive stock options within the meaning of Section 422 of the Internal
Revenue Code of 1986 (the “Code”). In addition, advisors and consultants who perform services for the Company or its subsidiaries are
eligible to receive non-qualified stock options under the Stock Incentive Plan. The Stock Incentive Plan is administered by the Board of
Directors or a committee designated by the Board of Directors. 36,873 options were granted in the first quarter of 2006 at a weighted
average exercise price of $3.10 per share and with 118 months remaining on its contractual life.

Under the 1995 Stock Awards Plan, as amended, 500,000 shares of our authorized but unissued common stock were reserved for issuance
to optionees including officers, employees, and other individuals performing services for us. At December 31, 2005, there were no
additional shares available for grant under the 1995 Stock Awards Plan. A total of 474,044 options were issued under this plan.

All stock options granted under the 2005 Equity Incentive Plan and 1995 Stock Awards Plan are exercisable for a period of up to ten years
from the date of grant. The Company may not grant incentive stock options pursuant to either plan at exercise prices which are less than
the fair market value of the common stock on the date of grant.

In addition to the stock options covered by the above plans, the Company has outstanding options to purchase 100,000 shares of common
stock under the 2000 Special Stock Option Plan. All options under this plan are vested and there were no additional shares available for
grant under the Plan. All of the options in the 2000 Special Stock Option Plan were exercisable at December 31, 2005. All of the options
expire on March 1, 2010 and have an exercise price of $12.50 per share.
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Summarized information for the 1995 Stock Awards Plan is as follows:

  Shares

Weighted-
average
exercise

price
Outstanding options at December 31, 2005 430,276 18.20

Options granted, forfeited or exercised in 2006 — —
Outstanding options at March 31, 2006 430,276 18.20
 

(6)           Debt

March 31,
2006  

December 31,
2005  

Convertible note $ 4,015,000 $ 4,015,000
Convertible note 5,500,000 5,500,000

9,515,000 9,515,000
Discount (1,523,000) (1,879,000)

7,992,000 7,636,000
      
SCO and affiliates 5,000,000 —
Fair value – warrants 4,280,000 —
Fair value – convertible feature 2,871,000 —

12,151,000 —
Discount (4,457,000) —

7,694,000 —

      
Bank note 69,000 106,000
Total $ 15,755,000 $ 7,742,000
      



Short term $ 7,763,000 $ 106,000      
Long term 7,992,000 7,636,000
Total $ 15,755,000 $ 7,742,000
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Exhibit No. 10.29

SECURITY AGREEMENT

This SECURITY AGREEMENT is made as of February 16, 2006 between the lenders listed on the signature page hereto
(hereinafter, collectively, the “Secured Parties”) and Access Pharmaceuticals, Inc., a Delaware corporation with its chief executive office
located at 2600 Stemmons Freeway, Suite 176, Dallas, Texas 75207, Attention:  President  (the “Debtor”).

W I T N E S S E T H:

WHEREAS, on the date hereof, the Debtor has issued in favor of each of the Secured Parties, promissory notes (each a “Note”
and collectively the “Notes”), in the aggregate principal amount of Five Million Dollars ($5,000,000); such Notes have been issued
pursuant to the terms of a Convertible Note and Warrant Purchase Agreement (the “Purchase Agreement”) of even date herewith
between the Debtor and the Secured Parties; and

WHEREAS, it is a condition precedent to the Secured Parties’ making any loans under Purchase Agreement and the Notes or
otherwise extending credit to the Debtor that the Debtor execute and deliver to the Lenders this Security Agreement;

NOW, THEREFORE, in consideration of the premises and to induce the Secured Parties to extend the loans to the Debtor
pursuant to the Notes, the Debtor hereby agrees with the Secured Parties as follows:

1.             Defined Terms.

(a)           Unless otherwise defined herein, terms, which are defined in the Note  and used herein, shall have the meanings ascribed
to such terms in the Note.

(b)           The following terms which are defined in Article 9 are used herein as so defined:  Accessions, Accounts, Chattel Paper,
Commercial Tort Claims, Deposit Accounts, Documents, Equipment, General Intangibles, Goods, Instruments, Inventory,
Investment Property, Letters of Credit, Letter-of-Credit Rights, Payment Intangibles, Proceeds, Promissory Notes, Software and
Supporting Obligations.

(c)           The following terms shall have the following meanings:

“Article 9” means Article 9 of the Code as in effect from time to time.

“Code” means the Uniform Commercial Code as from time to time in effect in the State of New York, including, specifically,
Article 9.

“Collateral” shall have the meaning assigned to it in Section 2 of this Security Agreement.
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“Contracts” means the separate contracts between the Debtor and third parties (including without limitation its customers), as the
same may from time to time be amended, supplemented or otherwise modified, including, without limitation, (a) all rights of the
Debtor to receive moneys due and to become due to it thereunder or in connection therewith, (b) all rights of the Debtor to damages
arising out of, or for, breach or default in respect thereof and (c) all rights of the Debtor to perform and to exercise all remedies
thereunder; but excluding any contracts, the assignment or hypothecation of which, for collateral purposes, would result in a
default or require, or cause, a forfeiture or permit a revocation of material rights under such contract.

“Copyrights” means (a) all copyrights of the United States or any other country, (b) all copyright registrations filed in the United
States or in any other country, and (c) all Proceeds thereof.

“Copyright License” means any Contract providing for the grant by Debtor of any right to use any Copyright.

“Customer Contracts” means Contracts between the Debtor and its customers.

“Encumbrance” or “Encumbrances” means any security interest, mortgage, pledge, lien, claim, charge, encumbrance, title
retention agreement, lessor’s interest under a financing lease or any analogous arrangements in any of properties or assets of
Debtor, intended as, or having the effect of, security.

“Event of Default” as defined in each Note.

“Governmental Authority” means any Federal, state, local or foreign court, commission or tribunal, or governmental,
administrative or regulatory agency, department, authority, instrumentality or other body.

“Material Adverse Effect” means a material adverse effect on the condition (financial or otherwise), assets, liabilities, business,
results of operations or prospects of the Debtor, taken as a whole.

“Obligations” means all principal, interest, fees, charges, collateral protection expenses, enforcement costs and other sums (in



each case whether pre-or-post petition) due or to become due and payable by Debtor to any of the Secured Parties under the Notes,
this Agreement or the Purchase Agreement.

“Patents” means (a) all patents of the United States and all reissues and extensions thereof, (b) all applications for patents of the
United States and all divisions, continuations and continuations-in-part thereof or any other country, and (c) all Proceeds thereof.

“Patent License” means any Contract providing for the grant by Debtor of any right to manufacture, use or sell any invention
covered by a Patent.
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“Permitted Encumbrances” means any of the following Encumbrances that exist or that the Debtor may create or incur or suffer
to be created or incurred or to exist : (i) liens to secure taxes, assessments and other government charges in respect of obligations
not overdue or liens on properties to secure claims for labor, material or supplies in respect of obligations not overdue;
(ii)  deposits or pledges made in connection with, or to secure payment of, workmen’s compensation, unemployment insurance,
old age pensions or other social security obligations; (iii)  liens of carriers, warehousemen, mechanics and materialmen, and other
like liens on properties in existence less than 180 days from the date of creation thereof in respect of obligations not overdue;
(iv) encumbrances on real estate consisting of easements, rights of way, zoning restrictions, restrictions on the use of real property
and defects and irregularities in the title thereto, landlord’s or lessor’s liens under leases to which the Debtor is a party, and other
minor liens or encumbrances none of which in the opinion of the Debtor interferes materially with the use of the property affected
in the ordinary conduct of business of the Debtor, which defects do not individually or in the aggregate have a Material Adverse
Effect; (v)  purchase money security interests in or purchase money mortgages on real or personal property to secure purchase
money indebtedness, incurred in connection with the acquisition of such property, which security interests or mortgages cover
only the real or personal property so acquired or (vi) security interests in the sale and lease back of real and personal property, the
aggregate value of which does not exceed $500,000 during the term of the Note (such aggregate value limitation to include any
encumbrances on the assets of any subsidiary of the Company pursuant to Section 5(e)(vi) of the Note).

“Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust,
unincorporated association, joint venture or other entity of whatever nature, whether public or private.

“Requirement of Law” means any requirement of law, rule, regulation or guideline of any Governmental Authority.

“Security Agreement” means this Security Agreement, as amended, supplemented, restated or otherwise modified from time to
time.

“Software License” means any agreement, written or oral, providing for the grant by Debtor of any right to use any Software.

“Source Code” means all source code and all updates, releases and/or new versions of the Software.

“Trademarks” means (a) all trademarks, trade names, corporate names, company names, business names, fictitious business
names, trade styles, service marks, logos and other source or business identifiers and the goodwill associated therewith, now
existing or hereafter adopted or acquired, all registrations and recordings thereof, and all applications in connection therewith,
whether registered in the United States Patent and Trademark Office or in any similar office or agency of the United States, any
State thereof or any
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other country or any political subdivision thereof or otherwise, (b) all renewals thereof, and (c) all Proceeds thereof, including the
goodwill of the business connected with the use of and symbolized by the Trademarks.

“Trademark License” means any Contract providing for the grant by Debtor of any right to use any Trademark.

2.             Grant of Security Interest.

(a)           As collateral security for the prompt and complete payment and performance when due of the Obligations, the Debtor
hereby grants to the Secured Parties a security interest in all properties, assets and rights of the Debtor now owned or at any time
hereafter acquired by the Debtor or in which the Debtor now has or at any time in the future may acquire any right, title or interest,
wherever located or situated and however defined or classified under Article 9, including, without limitation, all of the property
described in clause (b) below  (collectively, the “Collateral”).

(b)           Without limitation of the foregoing, the Collateral includes all of Debtor’s right, title and interest in the following at all
times:

(i) all Accounts;

(ii) all Chattel Paper;



(iii) all Commercial Tort Claims;

(iv) all Contracts;

(v) all Copyrights;

(vi) all Copyright Licenses;

(vii) all Deposit Accounts;

(viii) all Documents;

(ix) all Equipment;

(x) all General Intangibles;

(xi) all Goods;

(xii) all Instruments;

(xiii) all Inventory;
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(xiv) all Investment Property;

(xv) all Letter-of-Credit Rights

(xvi) all Letters of Credit;

(xvii) all Patents;

(xviii) all Patent Licenses;

(xix) all Payment Intangibles;

(xx) all Promissory Notes;

(xxi) all Software (including, without limitation, any Source Code thereto, all Software Licenses and any
Patents or Copyrights associated therewith);

(xxii) all Supporting Obligations;

(xxiii) all Trademarks;

(xxiv) all Trademark Licenses;

(xxv) all Proceeds, all Accessions and additions thereto and all substitutions and replacements therefor and
products of any and all of the foregoing.

 

3.             Rights of Secured Parties; Limitations on Secured Parties’ Obligations.

(a)           Debtor Remains Liable under Accounts and Contracts. Anything herein to the contrary notwithstanding, the Debtor shall
remain liable under each of the Accounts and Contracts to observe and perform all the conditions and obligations to be observed
and performed by it thereunder, all in accordance with the terms of any agreement giving rise to each such Account and in
accordance with and pursuant to the terms and provisions of each such Contract. None of the Secured Parties shall have any
obligation or liability under any Account (or any agreement giving rise thereto) or under any Contract by reason of or arising out of
this Security Agreement or the receipt by any Secured Party of any payment relating to such Account or Contract pursuant hereto,
nor shall any Secured Party be obligated in any manner to perform any of the obligations of the Debtor under or pursuant to any
Account (or any agreement giving rise thereto) or under or pursuant to any Contract, to make any payment, to make any inquiry as
to the nature or the sufficiency of any payment received by it or as to the sufficiency of any performance by any party under any
Account (or any agreement giving rise thereto) or under any Contract, to present or file any claim, to take any action to enforce any
performance or to
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collect the payment of any amounts which may have been assigned to it or to which it may be entitled at any time or times.

(b)           Notice to Account Debtors and Contracting Parties. At any time after the occurrence of an Event of Default, upon the
request of any Secured Party, the Debtor shall notify account debtors on the Accounts and parties to the Contracts that the
Accounts and the Contracts have been assigned to the Secured Parties, and that payments in respect thereof shall be made directly
to them. Upon the occurrence of an Event of Default, the Secured Parties, may in its own name or in the name of others



communicate with account debtors on the Accounts and parties to the Contracts to verify with them to the Secured Parties’
reasonable satisfaction the existence, amount and terms of any Accounts or Contracts.

4.             Representations and Warranties. The Debtor hereby represents and warrants to the Secured Parties that (a) it is a
corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, (b) it has the corporate power
and authority to own or hold under lease the Collateral, to transact the business it transacts and proposes to transact, to execute and deliver
this Security Agreement and to perform the provisions hereof, (c) this Security Agreement has been duly authorized by all necessary
corporate action on the part of the Debtor and constitutes a legal, valid and binding obligation of the Debtor enforceable against the
Debtor in accordance with its terms, except as such enforceability may be limited by (i) applicable bankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other similar laws affecting the enforcement of creditors’ rights generally and (ii) general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law), (d) the execution,
delivery and performance by the Debtor of this Security Agreement will not (i) to the knowledge of the Debtor, contravene, result in any
breach of, or constitute a default under, or result in the creation of any lien (other than those provided for in this Security Agreement) in
respect of any property of the Debtor under, any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, the Debtor’s
articles of incorporation or bylaws, or any other material agreement or instrument to which the Debtor is a party or by which the Debtor or
any of its properties may be bound or affected; (ii) conflict with or result in a breach of any of the terms, conditions or provisions of any
order, judgment, decree, or ruling of any court, arbitrator or Governmental Authority applicable to the Debtor, or (iii) to the knowledge of
the Debtor, violate any provision of any statute or other rule or regulation of any Governmental Authority applicable to the Debtor,
(e) except for the Encumbrances granted pursuant to this Security Agreement and  Permitted Encumbrances, the Debtor owns each item of
the Collateral free and clear of any and all Encumbrances or claims of others,  and (f)  except in connection with Permitted Encumbrances,
no security agreement, financing statement or other public notice with respect to all or any part of the Collateral is on file or of record in
any public office, except such as may have been filed in favor of the Secured Parties.

5.             Covenants. The Debtor covenants and agrees with the Secured Parties that, from and after the date of this Security
Agreement until the Obligations are paid in full:

(a)           Further Documentation; Pledge of Instruments and Chattel Paper. Upon the occurrence of an Event of Default, and upon
the written request of the Secured Parties,
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and at the sole expense of the Debtor, the Debtor will promptly and duly execute and deliver such further instruments and
documents and take such further action as the Secured Parties may reasonably request for the purpose of obtaining or preserving
the full benefits of this Security Agreement and of the rights and powers herein granted, including, without limitation, the filing of
any financing or continuation statements under the Uniform Commercial Code in effect in any jurisdiction with respect to the
Encumbrances created hereby. The Debtor also hereby authorizes the Secured Parties to file any such financing or continuation
statement. A carbon, photographic or other reproduction of this Security Agreement shall be sufficient as a financing statement for
filing in any jurisdiction. If any amount payable under or in connection with any of the Collateral shall be or become evidenced by
any Instrument or Chattel Paper, such Instrument or Chattel Paper shall be delivered to the Secured Parties (if requested by the
Secured Parties), duly endorsed in a manner satisfactory to the Secured Parties  to be held as Collateral pursuant to this Security
Agreement.

(b)           Indemnification. Following the occurrence of any Event of Default, in any suit, proceeding or action brought by any
Secured Party under any Account or Contract for any sum owing thereunder, or to enforce any provisions of any Account or
Contract, the Debtor will save, indemnify and keep the Secured Parties harmless from and against all expense, loss or damage
suffered by reason of any defense, setoff, counterclaim, recoupment or reduction or liability whatsoever of the account debtor or
obligor thereunder, arising out of a breach by the Debtor of any obligation thereunder or arising out of any other agreement,
indebtedness or liability at any time owing to or in favor of such account debtor or obligor or its successors from the Debtor.

(c)           Maintenance of Records. The Debtor will keep and maintain at its own cost and expense satisfactory and complete
records of the Collateral, including, without limitation, a record of all payments received and all credits granted with respect to the
Accounts. The Debtor will mark its books and records pertaining to the Collateral to evidence this Security Agreement and the
security interests granted hereby. The Secured Parties shall have a security interest in all of the Debtor’s books and records
pertaining to the Collateral, and the Debtor shall make any such books and records available to the Secured Parties or to their
representatives during normal business hours for their review at the request of the Secured Parties upon reasonable prior notice.

(d)           Right of Inspection. The Secured Parties shall at all times but no more than once every six (6) months and upon
reasonable prior notice have full and free access during normal business hours to all the books, correspondence and records of the
Debtor, and the Secured Parties or their respective representatives may examine the same, take extracts therefrom and make
photocopies thereof, and the Debtor agrees to render to the Secured Parties, at the Debtor’s cost and expense, such clerical and
other assistance as may be reasonably requested with regard thereto. The Secured Parties and their representatives shall at any
reasonable time, but no more than once every six (6) months, and upon reasonable prior notice also have the right to enter into and
upon any premises where any of the Inventory or Equipment is located for the purpose of inspecting the same, observing its use or
otherwise protecting its interests-therein.
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(e)           Compliance with Laws, etc. The Debtor will comply in all material respects with all Requirements of Law applicable to
the Collateral or any part thereof or to the operation of the Debtor’s business; provided, however, that the Debtor may contest any
Requirement of Law in any reasonable manner which shall not, in the opinion of the Secured Parties, adversely affect the Secured
Parties’ rights or the priority of its Encumbrances on the Collateral.

(f)            Compliance with Terms of Contracts, etc. The Debtor will perform and comply in all material respects with all its
obligations under the Contracts and all its other contractual obligations relating to the Collateral except where such
nonperformance and noncompliance could not reasonably be expected to have a Material Adverse Effect.

(g)           Payment of Obligations. The Debtor will pay promptly when due all taxes, assessments and governmental charges or
levies imposed upon the Collateral or in respect of its income or profits therefrom, as well as all claims of any kind (including,
without limitation, claims for labor, materials and supplies) against or with respect to the Collateral, except that no such charge
need be paid if (i) the validity thereof is being contested in good faith by appropriate proceedings, (ii) such proceedings do not
involve any material danger of the sale, forfeiture or loss of any of the Collateral or any interest therein and (iii) such charge is
adequately reserved against on the Debtor’s books in accordance with generally accepted accounting principles.

(h)           Limitation on Encumbrances on Collateral. The Debtor will not create, incur or permit to exist, will defend the
Collateral against, and will take such other action as is necessary to remove, any Encumbrance or claim on or to the Collateral,
other than the Encumbrances created hereby or Permitted Encumbrances, and will defend the right, title and interest of the
Secured Parties in and to any of the Collateral against other claims and demands of all Persons whomsoever.

(i)            Limitations on Dispositions of Collateral. The Debtor will not sell, transfer, lease or otherwise dispose of any of the
Collateral, or attempt, offer or contract to do so except for (x) sales of Inventory in the ordinary course of its business and (y) so
long as no Event of Default has occurred, the disposition in the ordinary course of business of property not material to the conduct
of its business.

(j)            Limitations on Modifications, Waivers, Extensions of Contracts and Agreements Giving Rise to Accounts. The Debtor
will not (i) amend, modify, terminate or waive any provision of any Contract or any agreement giving rise to an Account in any
manner which could reasonably be expected to materially adversely affect the value of all Contracts and Accounts as Collateral
when examined in the aggregate or (ii) fail to exercise promptly and diligently each and every material right which it may have
under each Contract and each agreement giving rise to an Account where such failure could reasonably be expected to have a
Material Adverse Effect on the value of all Contracts and Accounts when examined in the aggregate.
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(k)           Maintenance of Equipment. The Debtor will maintain each item of Equipment in good operating condition, ordinary
wear and tear and immaterial impairments of value and damage by the elements excepted, and will provide all maintenance,
service and repairs necessary for such purpose except where the failure to maintain such Equipment could not reasonably be
expected to have a Material Adverse Effect.

(l)            Further Identification of Collateral. The Debtor will furnish to the Secured Parties from time to time, but no more than
once per year, statements and schedules further identifying and describing the Collateral and such other reports in connection with
the Collateral as the Secured Parties may reasonably request, all in reasonable detail.

(m)          Notices. The Debtor will advise the Secured Parties promptly, in reasonable detail, (i) of any Encumbrance (other than
Encumbrances created hereby or Permitted Encumbrances) on, or claim asserted against, any of the Collateral, (ii) of any notice
sent by a Secured Party of the occurrence of an Event of Default under such Secured Party’s Note and (iii) of the occurrence of
any other event which could reasonably be expected to have a Material Adverse Effect on the aggregate value of the Collateral or
on the Encumbrances created hereunder.

(o)           Changes in Locations, Name, etc. The Debtor shall provide Secured Parties with at least thirty (30) days prior written
notice in the event of either (i) a change the location of its chief executive office/chief place of business or jurisdiction of
incorporation or remove its books and records from such location, or (ii) change its name, identity or corporate structure to such an
extent that any financing statement filed by the Secured Parties in connection with this Security Agreement would become
seriously misleading.

(p)           Patents, Copyrights, Software, Trademarks and General Intangibles.

(i)            Whenever Debtor shall file an application for the registration of any Patent, Software or Trademark with the
United States Patent and Trademark Office or any Copyright or Software with the United States Copyright Office or any
similar office or agency in any other country or any political subdivision thereof, Debtor shall report such filing to the
Secured Parties within five (5) business days after the last day of the fiscal quarter in which such filing occurs.

(ii)           The Debtor shall execute and deliver any and all agreements, instruments, documents, and papers as the
Secured Parties may reasonably request to evidence the Secured Parties’ security interest in any Patent, Copyright,
Software, General Intangible or Trademark and the goodwill of Debtor relating thereto or represented thereby, and Debtor
hereby constitutes the each of the Secured Parties as its attorney-in-fact to execute and file all such writings for the
foregoing purposes, all acts of such attorney being hereby ratified and confirmed; such power being coupled with an



interest is irrevocable until the Obligations are paid in full.
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(iii)          The Debtor will take all reasonable and necessary steps, including, without limitation, in any proceeding before
the United States Patent and Trademark Office, or any similar office or agency in any other country or any political
subdivision thereof, to maintain and pursue each application (and to obtain the relevant registration) and to maintain each
registration of any registered Patents, Copyrights, Software, General Intangibles or Trademarks, including, without
limitation, filing of applications for renewal, affidavits of use and affidavits of incontestability.

(iv)          In the event that any material Patent, Copyright, Software, General Intangible or Trademark included in the
Collateral is infringed, misappropriated or diluted by a third party, Debtor shall promptly notify the Secured Parties after
it learns thereof and shall, unless Debtor shall reasonably determine that such Patent, Copyright, Software, General
Intangible or Trademark is of negligible economic value to Debtor, promptly sue for infringement, misappropriation or
dilution, to seek injunctive relief where appropriate and to recover any and all damages for such infringement,
misappropriation or dilution, or take such other actions as Debtor shall reasonably deem appropriate under the
circumstances to protect such Patent, Copyright, Software, General Intangible or Trademark.

(q)           Commercial Tort Claims. The Debtor shall promptly notify the Secured Parties in writing upon incurring or otherwise
obtaining a Commercial Tort Claim against any third party, and upon request of the Secured Parties, promptly enter into an
amendment to this Security Agreement and do such other acts or things deemed appropriate by the Secured Parties to give the
Secured Parties a security interest in any such Commercial Tort Claim.

6.             Secured Parties’ Appointment as Attorney-in-Fact.

(a)           Powers. During the existence of an Event of Default, the Debtor hereby irrevocably constitutes and appoints each of the
Secured Parties with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in
the place and stead of Debtor and in the name of Debtor or in its own name, from time to time in the Secured Parties’ discretion,
for the purpose of carrying out the terms of this Security Agreement, to take any and all appropriate action and to execute any and
all documents and instruments which may be necessary or desirable to accomplish the purposes of this Security Agreement, and,
without limiting the generality of the foregoing, Debtor hereby gives each of the Secured Parties the power and right, on behalf of
Debtor, without notice to or assent by Debtor, to do the following:  to pay or discharge taxes and Encumbrances (other than
Permitted Encumbrances) levied or placed on the Collateral, to effect any repairs or any insurance called for by the terms of this
Security Agreement  and to pay all or any part of the premiums therefor and the costs thereof; and during the existence of an Event
of Default and only upon written instruction of the Secured Parties, (A) to direct any party liable for any payment under any of the
Collateral to make payment of any and all moneys due or to become due thereunder directly to the Secured Parties or as the
Secured Parties shall direct; (B) to ask or demand for, collect, receive payment of and receipt for, any and all moneys, claims and
other
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amounts due or to become due at any time in respect of or arising out of any Collateral; (C) to sign and endorse any invoices,
freight or express bills, bills of lading, storage or warehouse receipts, drafts against debtors, assignments, verifications, notices and
other documents in connection with any of the Collateral; (D) to commence and prosecute any suits, actions or proceedings at law
or in equity in any court of competent jurisdiction to collect the Collateral or any thereof and to enforce any other right in respect
of any Collateral; (E) to defend any suit, action or proceeding brought against Debtor with respect to any Collateral; (F) to settle,
compromise or adjust any suit, action or proceeding described in clause (E) above and, in connection therewith, to give such
discharges or releases as the Secured Parties may deem appropriate; (G) to assign any Patent, Copyright, Software, General
Intangible or Trademark (along with the goodwill of the business to which any such Trademark pertains), throughout the world
for such term or terms, on such conditions, and in such manner, as the Secured Parties shall determine; and (H) generally, to sell,
transfer, pledge and make any agreement with respect to or otherwise deal with any of the Collateral as fully and completely as
though the Secured Parties were the absolute owner thereof for all purposes, and to do, at the Secured Parties’ option and Debtor’s
expense, at any time, or from time to time, all acts and things which the Secured Parties deem necessary to protect, preserve or
realize upon the Collateral and the Secured Parties’ Encumbrances thereon and to effect the intent of this Security Agreement, all
as fully and effectively as Debtor might do. The Debtor hereby ratifies all that said attorneys shall lawfully do or cause to be done
by virtue hereof. This power of attorney is a power coupled with an interest and shall be irrevocable.

(b)           Other Powers. The Debtor also authorizes the Secured Parties, at any time and from time to time, to execute, in
connection with the sale provided for in Section 9 hereof, any endorsements, assignments or other instruments of conveyance or
transfer with respect to the Collateral.

(c)           No Duty on Secured Parties’ Part. The powers conferred on the Secured Parties hereunder are solely to protect Secured
Parties’ interests in the Collateral and shall not impose any duty upon the Secured Parties to exercise any such powers. The
Secured Parties shall be accountable only for amounts that it actually receives as a result of the exercise of such powers, and none
of them nor any of their officers, directors, or employees shall be responsible to Debtor for any act or failure to act hereunder,



except for its own gross negligence or willful misconduct.

7.             Performance by Secured Party of Debtor’s Obligations. If Debtor fails to perform or comply with any of its
agreements contained herein and the Secured Parties shall itself perform or comply, or otherwise cause performance or compliance, with
such agreement, the reasonable expenses of the Secured Parties incurred in connection with such performance or compliance, together
with interest thereon at a rate per annum equal to 12%, shall be payable by Debtor to the Secured Parties on demand and shall constitute
Obligations secured hereby.

8.             Proceeds. In addition to the rights of the Secured Parties specified in Section 3 with respect to payments of Accounts,
it is agreed that during the existence of an Event of
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Default (a) all Proceeds received by the Debtor consisting of cash, checks and other near-cash items shall be held by the Debtor in trust
for the Secured Parties, segregated from other funds of the Debtor, and shall, forthwith upon receipt by the Debtor, be turned over to the
Secured Parties in the exact form received by the Debtor (duly endorsed by the Debtor to the Secured Parties), and (b) any and all such
Proceeds received by the Secured Parties (whether from the Debtor or otherwise) may, in the sole discretion of the Secured Parties, be
held by the Secured Parties as collateral security for, and/or then or at any time thereafter may be applied by the Secured Parties, pro
ratably against, the Obligations or in such order as the Secured Parties may elect. Any balance of such Proceeds remaining after the
Obligations shall have been paid in full, shall be paid over to the Debtor or to whomsoever may be lawfully entitled to receive the same.

9.             Remedies. Upon the occurrence of an Event of Default, the Required Secured Parties may exercise, in addition to all
other rights and remedies granted to it in this Security Agreement and in any other instrument or agreement securing, evidencing or
relating to the Obligations, all rights and remedies of a secured party under the Code. Without limiting the generality of the foregoing, the
Secured Parties, during the existence of an Event of Default and without further demand of performance or other demand, presentment,
protest, advertisement or notice of any kind (except any notice required by law referred to below) to or upon Debtor or any other Person
(all and each of which demands, defenses, advertisements and notices are hereby waived), may in such circumstances forthwith collect,
receive, appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give option or options to
purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any of the foregoing), in one or more
parcels at public or private sale or sales, at any exchange, broker’s board or office of any of the Secured Parties or elsewhere upon such
terms and conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or for future delivery without
assumption of any credit risk. Each purchaser at any such sale shall hold the Collateral sold absolutely free from any claim or right on the
part of the Debtor, and Debtor hereby waives (to the extent permitted by law) all rights of redemption, stay, or appraisal that it now has or
may at any time in the future have under any rule of law or statute now existing or hereafter enacted. Each of the Secured Parties shall
have the right upon any such public sale or sales, and, to the extent permitted by law, upon any such private sale or sales, to purchase the
whole or any part of the Collateral so sold, free of any right or equity of redemption in Debtor, which right or equity is hereby waived or
released, and in connection herewith to credit bid the Obligations with the proceeds that would otherwise be payable to such Secured
Party. The  Secured Parties shall not be obligated to make any sale of Collateral regardless of notice of sale having been given. The
Secured Parties may adjourn any public or private sale from time to time by announcement at the time and place fixed therefor, and such
sale may, without further notice, be made at the time and place to which it was so adjourned. To the extent permitted by law, Debtor
hereby waives any claims against the Secured Parties arising because the price at which any Collateral may have been sold at a private
sale was less than the price that might have been obtained at a public sale. The Debtor further agrees, at the Secured Parties’ request to
assemble the Collateral and make it available to the Secured Parties at places, which the Secured Parties shall reasonably select, whether
at Debtor’s premises or elsewhere. The Secured Parties shall apply the net proceeds of any such collection, recovery, receipt,
appropriation, realization or sale, after deducting all reasonable costs and expenses of every kind incurred therein or incidental to the care
or safekeeping of any of the Collateral or in any way
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relating to the Collateral or the rights of the Secured Parties hereunder, including, without limitation, reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Obligations, in such order as the Secured Parties may elect, and only after such
application and after the payment by Secured Parties of any other amount required by any provision of law, including, without limitation,
any provision of the Code, need the Secured Parties account for the surplus, if any, to Debtor. To the extent permitted by applicable law,
Debtor waives all claims, damages and demands it may acquire against any Secured Party arising out of the exercise by any Secured Party
of any of its rights hereunder. If any notice of a proposed sale or other disposition of Collateral shall be required by law, such notice shall
be deemed reasonable and proper if given at least ten (10) days before such sale or other disposition. The Debtor shall remain liable for
any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient to pay the obligations and the fees and
disbursements of any attorneys employed by any Secured Party to collect such deficiency. Debtor hereby agrees that any sale or other
disposition of the Collateral conducted in conformity with reasonable commercial practices of banks, insurance companies, or other
financial institutions in the city and state where any Secured Party is located in disposing of property similar to the Collateral shall be
deemed to be commercially reasonable.

10.           Limitation on Duties Regarding Preservation of Collateral. The Secured Parties’ sole duty with respect to the
custody, safekeeping and physical preservation of the Collateral in its possession, under Article 9 or otherwise, shall be to deal with it in
the same manner as any Secured Party deals with similar property for its own account. None of the Secured Parties nor any of  their



respective directors, officers, agents or employees shall be liable for failure to demand, collect or realize upon all or any part of the
Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of
Debtor or otherwise.

11.           Powers coupled with an Interest. All authorizations and agencies herein contained with respect to the Collateral are
irrevocable and powers coupled with an interest.

12.           Severability. Any provision of this Security Agreement that is prohibited or unenforceable in any jurisdiction shall, as
to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction. All covenants and other agreements contained in this Security Agreement by or on behalf of any of the parties hereto
bind and inure to the benefit of their respective successors and assigns  whether so expressed or not.

13.           Paragraph Headings. The paragraph headings used in this Security Agreement are for convenience of reference only
and are not to affect the construction hereof or be taken into consideration in the interpretation hereof. This Security Agreement may be
executed in any number of counterparts, each of which shall be an original but all of which together shall constitute one instrument. Each
counterpart may consist of a number of copies hereof, each signed by less than all, but together signed by all, of the parties hereto.
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14.           No Waiver; Cumulative Remedies. The Secured Parties shall not, by any act (except by a written instrument), delay,
indulgence, omission or otherwise, be deemed to have waived any right or remedy hereunder or to have acquiesced in any default or in
any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of any of the Secured
Parties, any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, power or
privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege. A waiver by
any Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy that the
Secured Parties would otherwise have on any future occasion. The rights and remedies herein provided are cumulative, may be exercised
singly or concurrently and are not exclusive of any rights or remedies provided by law. THIS SECURITY AGREEMENT SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED
BY, THE LAW OF THE STATE OF NEW YORK EXCLUDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH
STATE THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN SUCH
STATE.

15.           Jurisdiction; Venue; Service of Process. This Agreement shall be subject to the exclusive jurisdiction of the Federal
District Court, Southern District of New York and if such court does not have proper jurisdiction, the State Courts of New York County,
New York. The parties to this Agreement agree that any breach of any term or condition of this Agreement shall be deemed to be a breach
occurring in the State of New York by virtue of a failure to perform an act required to be performed in the State of New York and
irrevocably and expressly agree to submit to the jurisdiction of the Federal District Court, Southern District of New York and if such court
does not have proper jurisdiction, the State Courts of New York County, New York for the purpose of resolving any disputes among the
parties relating to this Agreement or the transactions contemplated hereby. The parties irrevocably waive, to the fullest extent permitted
by law, any objection which they may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement, or any judgment entered by any court in respect hereof brought in New York County, New York, and further
irrevocably waive any claim that any suit, action or proceeding brought in Federal District Court, Southern District of New York and if
such court does not have proper jurisdiction, the State Courts of New York County, New York has been brought in an inconvenient
forum. Each of the parties hereto consents to process being served in any such suit, action or proceeding, by mailing a copy thereof to such
party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service
of process and notice thereof. Nothing in this Section 15 shall affect or limit any right to serve process in any other manner permitted by
law.

16.           Notices. Notices hereunder shall be given to the Debtor and each Secured Party in the manner set forth in the Purchase
Agreement of even date herewith between the Debtor and each of the Secured Parties and at the addresses set forth therein.

17.           Termination. Upon the repayment in full of all Obligations, this Security Agreement shall terminate, the Secured
Parties shall deliver any release of the Encumbrances created under this Security Agreement that Debtor may reasonably request (at the
cost of the Debtor), and the Secured Parties shall return to the Debtor all Collateral then in its possession,
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custody, or control, and this Security Agreement shall terminate without further action by the Party and be of no further force and effect.

[intentionally left blank - signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be duly executed and delivered as of the
date first above written.

ACCESS PHARMACEUTICALS, INC.

By: /s/ Rosemary Mazanet
Name: Rosemary Mazanet
Title: Acting CEO
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OMNIBUS SIGNATURE PAGE TO
ACCESS PHARMACEUTICALS, INC.

SECURITY AGREEMENT

The undersigned, as a Secured Party, hereby executes and delivers the Security Agreement to which this signature page is attached, which,
together with all counterparts of the Security Agreement and signature pages of the other parties named in said Security Agreement, shall
constitute one and the same document in accordance with the terms of the Security Agreement.

  

Print Name: SCO Capital Partners LLC
     

By: /s/ Steven H. Rouhandeh
Name: Steven H. Rouhandeh
Title: Chairman
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Exhibit No. 10.30

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY STATE SECURITIES LAW AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE
DISPOSED OF UNLESS REGISTERED UNDER THE SECURITIES ACT AND UNDER APPLICABLE STATE SECURITIES
LAWS OR THE COMPANY SHALL HAVE RECEIVED AN OPINION OF COUNSEL THAT REGISTRATION OF SUCH
SECURITIES UNDER THE SECURITIES ACT AND UNDER THE PROVISIONS OF APPLICABLE STATE SECURITIES
LAWS IS NOT REQUIRED.

ACCESS PHARMACEUTICALS, INC.

7.5% SECURED CONVERTIBLE PROMISSORY NOTE

U.S. $ Dallas, Texas
No.: PN-2006- February 16, 2006
 

FOR VALUE RECEIVED, the undersigned, Access Pharmaceuticals, Inc., a Delaware corporation (the “Company”), hereby
promises to pay to the order of            or any future holder of this promissory note (the “Payee”), at the principal office of the Payee set
forth herein, or at such other place as the holder may designate in writing to the Company, the principal sum of            Dollars (U.S.
$          ) (the “Principal Amount”), or such other amount as may be outstanding hereunder, together with all accrued but unpaid interest, in
such coin or currency of the United States of America as at the time shall be legal tender for the payment of public and private debts and
in immediately available funds, as provided in this promissory note (the “Note”).

This Note is one of a duly authorized issue of 7.5% Secured Convertible Promissory Notes of the Company, in aggregate principal
amount of up to Five Million Dollars ($5,000,000) (the “Promissory Notes”) issued pursuant to the Convertible Note and Warrant
Purchase Agreement of even date herewith (the “Purchase Agreement”). The Promissory Notes rank equally and ratably without priority
over one another. No payment, including any prepayment, shall be made hereunder unless payment, including any prepayment, is offered
with respect to the other Promissory Notes in an amount which bears the same ratio to the then unpaid principal amount of such
Promissory Notes as the payment made hereon bears to the then unpaid principal amount under this Note.

1.             Principal and Interest Payments.

(a)           The Company shall repay in full the entire principal balance then outstanding under this Note plus all
accrued and unpaid interest on the first to occur (the “Maturity Date”) of: (i) March 31, 2007; (ii) such time as there occurs a Sale
Transaction (as
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defined below) unless the resulting successor or acquiring entity in such Sale Transaction (if not the Company) and, if an entity different
from the successor or acquiring entity, the entity whose capital stock or assets the holders of the Common Stock are entitled to receive as
a result of such Sale Transaction, (A) assumes by written instrument all of the obligations of the Promissory Notes and the Transaction
Documents (as defined in the Purchase Agreement) as more fully set forth in Section 1(d) below and (B) the entity whose securities into
which this Note shall become convertible in such transaction is a publicly traded corporation whose common stock is listed for trading on
the New York Stock Exchange, the American Stock Exchange, the Nasdaq National Market, the Nasdaq Capital Market, the OTC
Bulletin Board or Pink Sheets or (iii) the acceleration of the obligations as contemplated by this Note.

“Sale Transaction” shall mean any transaction or series of related transactions which result in the (i) acquisition by an individual
or legal entity or group (as set forth in Section 13(d) of the Exchange Act) of more than one-half of the voting rights or equity interests in
the Company; or (ii) sale, conveyance, or other disposition of all or substantially all of the assets, property or business of the Company or
the merger into or consolidation with any other corporation (other than a wholly owned subsidiary corporation) or effectuation of any
transaction or series of related transactions where holders of the Company’s voting securities prior to such transaction or series of
transactions fail to continue to hold at least 50% of the voting power of the Company (or, if other than the Company, the successor or
acquiring entity) immediately following such transaction.

(b)           Interest on the outstanding principal balance of this Note shall accrue at a rate of seven and one-half
percent (7.5%) per annum, compounded quarterly. Interest on the outstanding principal balance of the Note shall be computed on the
basis of the actual number of days elapsed and a year of three hundred and sixty (360) days and shall be payable on the Maturity Date,
upon earlier prepayment of this Note or in the form of shares of common stock, par value $0.01 per share, of the Company (the “Common
Stock”) upon conversion of this note as set forth in Section 8 below. Furthermore, upon the occurrence of an Event of Default, then to the
extent permitted by law, the Company will pay interest to the Payee, payable on demand, on the outstanding principal balance of the Note
from the date of the Event of Default until payment in full at the rate of twelve percent (12%) per annum.

(c)           The Company may not prepay the outstanding principal amount of this Note or the interest thereon
prior to the Maturity Date (a “Prepayment”) without the written consent of the Payee, unless the Company shall provide at least sixty (60)
days, but not more than ninety (90) days, prior written notice of the date on which the Company intends to make such Prepayment (a
“Prepayment Notice”). Nothing in this Section 1(c) shall limit the right of the Payee to convert this Note into Common Stock at any time
after receipt of the Prepayment Notice and prior to the time at which such Prepayment is made. Notwithstanding the limitations in
Section 8(g), the Payee may deliver a Conversion Notice with respect to all of the outstanding Principal Amount and interest accrued
thereon, in which case, to the extent that Section 8(g) limits the conversion of this Note, this Note shall not be subject to Prepayment and



shall be converted as set forth in Section 8(c)(v).
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(d)           If the Promissory Notes and Transaction Documents are to be assumed as described in Section 1(a)
(ii)(A), the applicable assuming corporation shall expressly assume the due and punctual observance and performance of each and every
covenant and condition contained in the Promissory Notes and the Transaction Documents to be performed and observed by the Company
and all the obligations and liabilities thereunder, subject to such modifications as may be deemed appropriate (as determined by resolution
of the Board of Directors of the Company) in order to provide for adjustments of shares of the Common Stock into which the Promissory
Notes are convertible which shall be as nearly equivalent as practicable to the adjustments provided for in Section 8. The provisions of
Section 1(a) and this Section 1(d) shall similarly apply to successive Sale Transactions.

2.             Non-Business Days. Whenever any payment to be made shall be due on a Saturday, Sunday or a public
holiday under the laws of the State of Texas, such payment may be due on the next succeeding business day and such next succeeding day
shall be included in the calculation of the amount of accrued interest payable on such date.

3.             Security.                This Note is secured pursuant to the terms of a Security Agreement (the “Security
Agreement”) between the Company and the holders of the Promissory Notes of even date herewith by a security interest in the Collateral
(as such term is defined in the Security Agreement). The Note is subject to the provisions of the Security Agreement.

4.             Subordination of Future Debt; Payment of Common Stock Dividends. Any debt incurred after the date hereof
to any creditor shall be subordinated to the indebtedness evidenced by this Note. The Company shall not declare or pay any dividend or
distribution with respect to any common stock of the Company other than a pro rata dividend payable solely in shares of Common Stock.

5.             Representations and Warranties of the Company . The Company represents and warrants to the Payee as
follows:

(a)           The Company has been duly incorporated and is validly existing and in good standing under the laws
of the state of Delaware, with full corporate power and authority to own, lease and operate its properties and to conduct its business as
currently conducted.

(b)           This Note has been duly authorized, validly executed and delivered on behalf of the Company and is
a valid and binding obligation of the Company enforceable against the Company in accordance with its terms, subject to limitations on
enforcement by general principles of equity and by bankruptcy or other laws affecting the enforcement of creditors’ rights generally, and
the Company has full power and authority to execute and deliver this Note and to perform its obligations hereunder.

(c)           The execution, delivery and performance of this Note will not (i) conflict with or result in a breach of
or a default under any of the terms or provisions of, (A) the Company’s articles of incorporation or by-laws, or (B) any material provision
of any indenture, mortgage, deed of trust or other material agreement or instrument to which the Company is a
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party or by which it or any of its material properties or assets is bound, (ii) result in a violation of any material provision of any law,
statute, rule, regulation, or any existing applicable decree, judgment or order by any court, Federal or state regulatory body, administrative
agency, or other governmental body having jurisdiction over the Company, or any of its material properties or assets or (iii) result in the
creation or imposition of any material lien, charge or encumbrance upon any material property or assets of the Company or any of its
subsidiaries pursuant to the terms of any other agreement or instrument to which any of them is a party or by which any of them may be
bound or to which any of their property or any of them is subject.

(d)           No consent, approval or authorization of or designation, declaration or filing with any governmental
authority on the part of the Company is required in connection with the valid execution and delivery of this Note.

6.             Events of Default. The occurrence of any of the following events shall be an “Event of Default” under this
Note:

(a)           the Company shall fail to make the payment of any amount of any principal outstanding for a period
of two (2) business days after the date such payment shall become due and payable hereunder; or

(b)           the Company shall fail to make any payment of interest for a period of two (2) business days after the
date such interest shall become due and payable hereunder; or

(c)           if default shall be made in the performance or observance of any representation, warranty, covenant,
or agreement contained in this Note, in the Security Agreement, in the Purchase Agreement or in the Investor Rights Agreement (as
defined in the Purchase Agreement), or in any other agreement between the Company and the Payee relating to indebtedness of the
Company to the Payee or any of its affiliates for borrowed money and such default shall have continued for a period of five (5) days after
Company’s receipt of written notice of such default (unless such default is on account of failure to give a required notice, in which event



such 5 day cure period shall commence with the date of such default); or

(d)           the holder of any indebtedness of the Company or any of its subsidiaries shall accelerate any payment
of any amount or amounts of principal or interest on any indebtedness (“Indebtedness”) (other than the Indebtedness hereunder) prior to
its stated maturity or payment date, the aggregate principal amount of which Indebtedness of all such persons is in excess of $100,000,
whether such Indebtedness now exists or shall hereafter be created, and such accelerated payment entitles the holder thereof to immediate
payment of such Indebtedness which is due and owing and such indebtedness has not been discharged in full or such acceleration has not
been stayed, rescinded or annulled within five (5) business days of such acceleration; or

(e)           A judgment or order for the payment of money shall be rendered against the Company or any of its
subsidiaries in excess of $100,000 in the aggregate (net of any applicable insurance coverage) for all such judgments or orders against all
such persons (treating
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any deductibles, self insurance or retention as not so covered) that shall not be discharged, and all such judgments and orders remain
outstanding, and there shall be any period of sixty (60) consecutive days following entry of the judgment or order in excess of $100,000 or
the judgment or order which causes the aggregate amount described above to exceed $100,000 during which a stay of enforcement of such
judgment or order, by reason of a pending appeal or otherwise, shall not be in effect; or

(f)            the Company shall (i) apply for or consent to the appointment of, or the taking of possession by, a
receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property or assets, (ii) make a general assignment for
the benefit of its creditors, (iii) commence a voluntary case under the United States Bankruptcy Code (the “Bankruptcy Code”) or under
the comparable laws of any jurisdiction (foreign or domestic), (iv) file a petition seeking to take advantage of any bankruptcy, insolvency,
moratorium, reorganization or other similar law affecting the enforcement of creditors’ rights generally, (v) acquiesce in writing to any
petition filed against it in an involuntary case under the Bankruptcy Code or under the comparable laws of any jurisdiction (foreign or
domestic), or (vi) take any action under the laws of any jurisdiction (foreign or domestic) analogous to any of the foregoing; or

(g)           a proceeding or case shall be commenced in respect of the Company or any of its subsidiaries without
its application or consent, in any court of competent jurisdiction, seeking (i) the liquidation, reorganization, moratorium, dissolution,
winding up, or composition or readjustment of its debts, (ii) the appointment of a trustee, receiver, custodian, liquidator or the like of it or
of all or any substantial part of its assets or (iii) similar relief in respect of it under any law providing for the relief of debtors, and such
proceeding or case described in clause (i), (ii) or (iii) shall continue undismissed, or unstayed and in effect, for a period of thirty (30)
consecutive days or any order for relief shall be entered in an involuntary case under the Bankruptcy Code or under the comparable laws
of any jurisdiction (foreign or domestic) against the Company or any of its subsidiaries or action under the laws of any jurisdiction
(foreign or domestic) analogous to any of the foregoing shall be taken with respect to the Company or any of its subsidiaries and shall
continue undismissed, or unstayed and in effect for a period of thirty (30) consecutive days;

(h)           the failure of the Company to implement the 1 for 5 Split (as defined in the Purchase Agreement) on
or prior to June 30, 2006;

(i)            the suspension from listing or the failure of the Company’s common stock to be listed on any of the
Pink Sheets, OTC Bulletin Board, American Stock Exchange, New York Stock Exchange, Nasdaq National Market or Nasdaq Capital
Market for a period of five (5) consecutive trading days;

(j)            the declaration or payment by the Company of any dividend or distribution with respect to its
common stock other than a pro rata dividend payable solely in shares of Common Stock; or
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(k)           the failure by the Company to comply with the requirements of Section 4.14 of the Purchase
Agreement.

7.             Remedies Upon An Event of Default. If an Event of Default shall have occurred and shall be continuing, the
Payee of this Note may at any time at its option, (a) declare the entire unpaid principal balance of this Note, together with all interest
accrued hereon, due and payable, and thereupon, the same shall be accelerated and so due and payable; provided, however, that upon the
occurrence of an Event of Default described in (i) Sections 6(f) and (g), without presentment, demand, protest, or notice, all of which are
hereby expressly unconditionally and irrevocably waived by the Company, the outstanding principal balance and accrued interest
hereunder shall be automatically due and payable, and (ii) Sections 6(a) through (e) and Sections 6(h) through (j), the Payee may exercise
or otherwise enforce any one or more of the Payee’s rights, powers, privileges, remedies and interests under this Note or applicable law.
No course of delay on the part of the Payee shall operate as a waiver thereof or otherwise prejudice the right of the Payee. No remedy
conferred hereby shall be exclusive of any other remedy referred to herein or now or hereafter available at law, in equity, by statute or
otherwise.

8.             Conversion.



(a)           Optional Conversion. Subject to the limitations set forth in Sections 8(g) hereof, the holder of this
Note shall have the right at any time, at such holder’s option, to convert all or any lesser portion of the Principal Amount plus accrued and
unpaid interest thereon into such number of fully paid and non-assessable shares of Common Stock as is determined by dividing (i) the
portion of the Principal Amount to be converted plus accrued and unpaid interest thereon by (ii) the Conversion Rate (as defined below)
then in effect for this Note. The initial conversion rate shall be $0.          , such rate to be subject to adjustment in accordance with the
provisions of this Section 8. Such conversion rate in effect from time to time, as adjusted pursuant to this Section 8, is referred to herein as
a “Conversion Rate.” All of the remaining provisions of this Section 8 shall apply separately to each Conversion Rate in effect from time
to time with respect to this Note.

(b)           Mandatory Conversion. If a Conversion Triggering Event (as defined below) shall occur and within 5
business days following such occurrence, the Company shall deliver a written notice to the holders of the Promissory Notes (the
“Notice”) that the Company intends to convert all of the outstanding Promissory Notes into Common Stock, then, subject to the
limitations set forth in Section 8(g) hereof, as of the date that is sixty-five days following the date that such Notice is given (the
“Mandatory Conversion Date”), this Note shall be converted into such number of fully paid and non-assessable shares of Common Stock
as is determined by dividing (i) the Principal Amount plus accrued and unpaid interest thereon by (ii) the Conversion Rate then in effect
(the “Mandatory Conversion”). Nothing in this Section 8(b) shall be construed so as to limit the right of a holder of this Note to convert
pursuant to Section 8(a) at any time. If the Maturity Date occurs after the Notice is duly delivered to the Payee, but prior to the Mandatory
Conversion Date or the earlier conversion in full of this Note, then the Company shall not be obligated to repay in cash the Principal
Amount, together with all accrued and unpaid interest thereon, and this Note shall remain outstanding, as more fully described in
Section 8(c)(v), until such time as it is fully converted.

6
 

“Conversion Triggering Event” shall mean, such time as:

(i)            The Registration Statement (as defined below) covering all of the shares of Common Stock
into which this Note is convertible is effective and sales may be made pursuant thereto (or all of the shares of Common Stock into
which this Note is convertible may be sold without restriction pursuant to Rule 144(k) promulgated by the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act”));

(ii)           The Daily Market Price of the Common Stock is at least $1.50 (subject to adjustment for
stock splits, reverse splits, stock dividends and the like, including, without limitation, the 1 for 5 Split as such term is defined in
the Purchase Agreement) for any period of 20 consecutive trading days; and

(iii)          The Company has a sufficient number of authorized and unissued shares of Common Stock
reserved for issuance upon the conversion of the Promissory Notes to convert all of the Promissory Notes in full.

“Registration Statement” shall have the meaning established in the Investor Rights Agreement dated on or
about the date hereof, by and among the Company and the other parties signatory thereto.

(c)           Mechanics of Conversion.

(i)            Such right of conversion shall be exercised by the Payee by delivering to the Company a
conversion notice in the form attached hereto as Exhibit A (the “Conversion Notice”), appropriately completed and duly signed,
and by surrender not later than two (2) business days thereafter of this Note. The Conversion Notice shall also contain a statement
of the name or names (with addresses and tax identification or social security numbers) in which the certificate or certificates for
Common Stock shall be issued, if other than the name in which this Note is registered. Promptly after the receipt of the Conversion
Notice, the Company shall issue and deliver, or cause to be delivered, to the Payee or such Payee’s nominee, a certificate or
certificates for the number of shares of Common Stock issuable upon such conversion. Such conversion shall be deemed to have
been effected as of the close of business on the date of receipt by the Company of the Conversion Notice (the “Conversion Date”),
and the person or persons entitled to receive the shares of Common Stock issuable upon conversion shall be treated for all
purposes as the holder or holders of record of such shares of Common Stock as of the close of business on the Conversion Date. If
the Payee has not converted the entire amount of the Note pursuant to the Conversion Notice, then the Company shall execute and
deliver to the Payee a new Note instrument identical in terms to this Note, but with a principal amount reflecting the unconverted
portion of this Note. The new Note instrument shall be delivered subject to the same timing terms as the certificates for the
Common Stock.

(ii)           The Company shall effect such issuance of Common Stock within three (3) trading days
following the Conversion Date and shall transmit the certificates by messenger or reputable overnight delivery service to reach the
address designated by such holder within
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three (3) trading days after the receipt by the Company of such Conversion Notice. Provided that the holder complies with all of
the provisions of this Note relating to the conversion hereof, if certificates evidencing the Common Stock are not received by the
holder (through no fault or negligence of the holder) within five (5) Business Days following the Conversion Date, then the holder



will be entitled to revoke and withdraw its Conversion Notice, in whole or in part, at any time prior to its receipt of those
certificates. If the conversion has not been rescinded in accordance with this paragraph and the Company fails to deliver to the
holder such certificate or certificates pursuant to this Section 8 in accordance herewith, prior to the seventh (7 ) Business Day after
the Conversion Date (assuming timely surrender of the Note and compliance with the other provisions of this Note that relate to
the conversion hereof), the Company shall pay to such Payee, in cash, on a per diem basis, an amount equal to 0.2% of the
principal amount and all interest accrued thereon of the Note until such delivery takes place and interest shall continue to accrue as
provided in Section 2 as if no Conversion Notice had been delivered.

(iii)          The parties acknowledge that as of the date of this Note, the Company does not have
sufficient number of authorized and unissued shares of Common Stock to fully convert all of the Promissory Notes. Subject to
approval by the Company’s shareholders, the Company will have sufficient number of authorized and unissued shares of Common
Stock following the effectiveness of the 1 for 5 Split. The Company’s obligation to issue Common Stock upon conversion of this
Note shall be absolute, is independent of any covenant of any Payee, and shall not be subject to:  (i) any offset or defense; or
(ii) any claims against the holders of the Promissory Notes whether pursuant to this Note, the Certificate of Incorporation of the
Company, the Purchase Agreement, the Investor Rights Agreement (as defined in the Purchase Agreement), the Warrants (as
defined in the Purchase Agreement) or otherwise.

(iv)          Subject to the provisions of Section 8(g), in the event that a Conversion Triggering Event has
occurred and the Company has given the Notice as required by Section 8(b), this Note shall be converted in full on the Mandatory
Conversion Date as if the holder hereof had delivered a Conversion Notice with respect to this Note on such date. Promptly
thereafter, the holder of this Note shall deliver this Note to the Company or its duly authorized transfer agent, and upon receipt
thereof, the Company shall issue or cause its transfer agent to issue certificates evidencing the Common Stock into which this
Note has been converted.

(v)           Beneficial Ownership Cap. To the extent that (A) all of the outstanding principal and interest
due on this Note is not automatically converted in full upon the occurrence of a Mandatory Conversion on account of the
application of Section 8(g), (B) a Notice has been duly delivered to the Payee and the Maturity Date has occurred prior to the
Mandatory Conversion Date specified in such Notice or (C) the Payee elects to convert all of the outstanding principal and interest
due on this Note following a Prepayment Notice and prior to Prepayment, but all of such amounts are not converted in full on
account of the application of Section 8(g) (each of the events referred to in clauses (A), (B) and (C), a “Limited Conversion”), this
Note shall remain outstanding with respect to the amounts of unpaid principal and unpaid interest remaining and such amounts
remaining shall be deemed converted automatically under this Section 8 at the first moment thereafter either when the Mandatory
Conversion Date occurs in the case of a Limited Conversion pursuant to clause (B) above (except that such conversion shall
remain subject to Section 8(g), and if Section 8(g) applies, such conversion shall become a
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clause (A) Limited Conversion following the Mandatory Conversion Date), or, in all other cases, when Section 8(g) would not
prevent such conversion. Notwithstanding the preceding sentence, upon the occurrence of the Limited Conversion, the rights of
the Payee pursuant to Sections 1, 2, 3, 4, 5, 6 and 7, including, without limitation, the right to be repaid principal and interest in
cash, shall be terminated immediately and all other rights and obligations (including, without limitation, the rights hereunder to
adjustments to the Conversion Rate) shall remain in full force and effect (the “Remaining Rights”); provided that, upon the
occurrence of a Sale Transaction, the resulting successor or acquiring entity in such Sale Transaction (if not the Company) and, if
an entity different from the successor or acquiring entity, the entity whose capital stock or assets the holders of the Common Stock
are entitled to receive as a result of such Sale Transaction, shall assume by written instrument all of the Remaining Rights (but not
the rights that have been terminated as provided above) under the Promissory Notes and all of the rights and obligations of the
Company under Transaction Documents.

(d)           Fractional Shares. The Company shall not be required to issue a fractional share of Common Stock
upon conversion of this Note. As to any fraction of a share which the holder of this Note would otherwise be entitled to acquire upon such
conversion, the Company shall pay an amount in cash equal to the Current Market Price (as defined below) per share of Common Stock
on the date of conversion, multiplied by such fraction.

“Current Market Price” means, in respect of any share of Common Stock on any date herein specified:

(1)           if there shall not then be a public market for the Common Stock, the higher of (a) the book
value per share of Common Stock at such date, and (b) the fair market value per share of Common Stock as determined in good
faith by the Board, or

(2)           if there shall then be a public market for the Common Stock, the average of the daily market
prices for the 20 consecutive trading days immediately before such date. The daily market price for each such trading day shall be
(i) the closing bid price on such day on the principal stock exchange (including Nasdaq) on which such Common Stock is then
listed or admitted to trading, or quoted, as applicable, (ii) if no sale takes place on such day on any such exchange, the last reported
closing bid price on such day as officially quoted on any such exchange (including Nasdaq), (iii) if the Common Stock is not then
listed or admitted to trading on any stock exchange, the last reported closing bid price on such day in the over-the-counter market,
as furnished by the National Association of Securities Dealers Automatic Quotation System or the Pink Sheets LLC, (iv) if neither
such corporation at the time is engaged in the business of reporting such prices, as furnished by any similar firm then engaged in
such business, or (v) if there is no such firm, as furnished by any member of the National Association of Securities Dealers, Inc.
(the “NASD”) selected mutually by holders of a majority in interest of the
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Promissory Notes and the Company or, if they cannot agree upon such selection, as selected by two such members of the NASD,
one of which shall be selected by holders of a majority in interest of the Promissory Notes and one of which shall be selected by
the Company (as applicable, the “Daily Market Price”).

(e)           Stock Dividends, Subdivisions and Combinations. If at any time while the this Note is outstanding,
the Company shall:

(i)            cause the holders of its Common Stock to be entitled to receive a dividend payable in, or other
distribution of, additional shares of Common Stock,

(ii)           subdivide its outstanding shares of Common Stock into a larger number of shares of Common
Stock, or

(iii)          combine its outstanding shares of Common Stock into a smaller number of shares of
Common Stock,

then in each such case the Conversion Rate shall be multiplied by a fraction of which the numerator shall be the number of shares of
Common Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the
number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause (i) of this
Section 8(e) shall become effective immediately after the record date for the determination of stockholders entitled to receive such
dividend or distribution, and any adjustment pursuant to clauses (ii) or (iii) of this Section 8(e) shall become effective immediately after
the effective date of such subdivision or combination. If any event requiring an adjustment under this paragraph occurs during the period
that a Conversion Rate is calculated hereunder, then the calculation of such Conversion Rate shall be adjusted appropriately to reflect
such event.

(f)            Certain Other Distributions. If at any time while this Note is outstanding the Company shall take a
record of the holders of its Common Stock for the purpose of entitling them to receive any dividend or other distribution of:

(i)            cash,

(ii)           any evidences of its indebtedness, any shares of stock of any class or any other securities or
property or assets of any nature whatsoever (other than cash or additional shares of Common Stock as provided in
Section 8(e) hereof), or

(iii)          any warrants or other rights to subscribe for or purchase any evidences of its indebtedness,
any shares of stock of any class or any other securities or property or assets of any nature whatsoever (in each case set forth in
subparagraphs 8(f)(i), 8(f)(ii) and 8(f)(iii) hereof, the “Distributed Property”),

then upon any conversion of this Note that occurs after such record date, the holder of this Note shall be entitled to receive, in addition to
the Conversion Shares, the Distributed Property that such holder would have been entitled to receive in respect of such number of
Conversion Shares had the holder been the record holder of such Conversion Shares as of such record date. Such distribution shall be
made whenever any such conversion is made. In the event that the
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Distributed Property consists of property other than cash, then the fair value of such Distributed Property shall be as determined in good
faith by the Board and set forth in reasonable detail in a written valuation report (the “Valuation Report”) prepared by the Board. The
Company shall give written notice of such determination and a copy of the Valuation Report to the holder of this Note, and if the holder
objects to such determination within twenty (20) business days following the date such notice is given, the Company shall submit such
valuation to an investment banking firm of recognized national standing selected by the holder of this Note and acceptable to the
Company in its reasonable discretion, whose opinion shall be binding upon the Company and the holder of this Note. A reclassification of
the Common Stock (other than a change in par value, or from par value to no par value or from no par value to par value) into shares of
Common Stock and shares of any other class of stock shall be deemed a distribution by the Company to the holders of its Common Stock
of such shares of such other class of stock within the meaning of this Section 8(f) and, if the outstanding shares of Common Stock shall be
changed into a larger or smaller number of shares of Common Stock as a part of such reclassification, such change shall be deemed a
subdivision or combination, as the case may be, of the outstanding shares of Common Stock within the meaning of Section 8(e).

(g)           Blocking Provision.

(i)            Except as provided otherwise in this Section 8(g)(i), the number of Conversion Shares that
may be acquired by any holder shall be limited to the extent necessary to insure that, following such conversion, the number of
shares of Common Stock then beneficially owned by such holder and its Affiliates and any other persons or entities whose
beneficial ownership of Common Stock would be aggregated with the holder’s for purposes of Section 13(d) of the Exchange Act
(including shares held by any “group” of which the holder is a member, but excluding shares beneficially owned by virtue of the



ownership of securities or rights to acquire securities that have limitations on the right to convert, exercise or purchase similar to
the limitation set forth herein) does not exceed 4.99% of the total number of shares of Common Stock of the Company then issued
and outstanding (the “Beneficial Ownership Cap”). For purposes hereof, “group” has the meaning set forth in Section 13(d) of the
Exchange Act and applicable regulations of the Securities and Exchange Commission, and the percentage held by the holder shall
be determined in a manner consistent with the provisions of Section 13(d) of the Exchange Act. As used herein, the term
“Affiliate” means any person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled by
or is under common control with a person or entity, as such terms are used in and construed under Rule 144 under the Securities
Act. With respect to the holder of this Note, any investment fund or managed account that is managed on a discretionary basis by
the same investment manager as such holder will be deemed to be an Affiliate of such holder. Each delivery of a Conversion
Notice by the holder of this Note will constitute a representation by such holder that it has evaluated the limitation set forth in this
paragraph and determined, subject to the accuracy of information filed under the Securities Act and the Exchange Act of 1934, as
amended (the “Exchange Act”) by the Company with respect to the outstanding Common Stock of the Company, that the issuance
of the full number of shares of Common Stock requested in such Conversion Notice is permitted under this paragraph. This
paragraph shall be construed and administered in such manner as shall be
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consistent with the intent of the first sentence of this paragraph. Any provision hereof which would require a result that is not
consistent with such intent shall be deemed severed herefrom and of no force or effect with respect to the conversion contemplated
by a particular Conversion Notice.

(ii)           In the event the Company is prohibited from issuing shares of Common Stock as a result of
any restrictions or prohibitions under applicable law or the rules or regulations of any stock exchange, interdealer quotation system
or other self-regulatory organization, the Company shall as soon as possible seek the approval of its stockholders and take such
other action to authorize the issuance of the full number of shares of Common Stock issuable upon the full conversion of the
Promissory Notes.

(iii)          Notwithstanding the foregoing provisions of Section 8(g), any holder of Promissory Notes
shall have the right prior to the time of the Closing (as defined in the Purchase Agreement) upon written notice to the Company, or
after the time of the Closing upon (x) 61 days prior written notice to the Company or (y) upon a Sale Transaction, to choose not to
be governed by the Beneficial Ownership Cap provided herein.

(h)           Common Stock Reserved. The Company shall at all times reserve and keep available out of its
authorized but unissued Common Stock, solely for issuance upon the conversion of the Promissory Notes, such number of shares of
Common Stock as shall from time to time be issuable upon the conversion of all the Promissory Notes at the time outstanding (without
regard to any ownership limitations provided in Section 8(g)); provided, that on the date of original issue of the Promissory Notes and
prior to the effective date of the 1 for 5 Split, the parties acknowledge that the Company does not and will not have sufficient authorized
Common Stock to allow for the conversion in full of the Promissory Notes and the exercise in full of the warrants issued pursuant to the
Purchase Agreement.

9.             Other Provisions Applicable to Adjustments. The following provisions shall be applicable to the making of
adjustments of the number of shares of Common Stock into which this Note is convertible and the current Conversion Rate provided for
in Section 8:

(a)           When Adjustments to Be Made. The adjustments required by Section 8 shall be made whenever and
as often as any specified event requiring an adjustment shall occur, except that any adjustment to the Conversion Rate that would
otherwise be required may be postponed (except in the case of a subdivision or combination of shares of the Common Stock, as provided
for in Section 8(e)) up to, but not beyond the Conversion Date if such adjustment either by itself or with other adjustments not previously
made adds or subtracts less than 1% of the shares of Common Stock into which this Note is convertible immediately prior to the making
of such adjustment. Any adjustment representing a change of less than such minimum amount (except as aforesaid) which is postponed
shall be carried forward and made as soon as such adjustment, together with other adjustments required by Section 8 and not previously
made, would result in a minimum adjustment or on the Conversion Date. For the purpose of any adjustment, any specified event shall be
deemed to have occurred at the close of business on the date of its occurrence.

12
 

(b)           Fractional Interests. In computing adjustments under Section 8, fractional interests in Common Stock
shall be taken into account to the nearest 1/100th of a share.

(c)           When Adjustment Not Required. If the Company undertakes a transaction contemplated under
Section 8(f) and as a result takes a record of the holders of its Common Stock for the purpose of entitling them to receive a dividend or
distribution or subscription or purchase rights or other benefits contemplated under Section 8(f) and shall, thereafter and before the
distribution to stockholders thereof, legally abandon its plan to pay or deliver such dividend, distribution, subscription or purchase rights
or other benefits contemplated under Section 8(f), then thereafter no adjustment shall be required by reason of the taking of such record
and any such adjustment previously made in respect thereof shall be rescinded and annulled.



(d)           Escrow of Stock. If after any property becomes distributable pursuant to Section 8 by reason of the
taking of any record of the holders of Common Stock, but prior to the occurrence of the event for which such record is taken, a holder of
this Note converts the Note during such period or such holder is unable to convert pursuant to Section 8(g), the holder of this Note shall
continue to be entitled to receive any shares of Common Stock issuable upon conversion under Section 8 by reason of such adjustment (as
if this Note were not yet converted) and such shares or other property shall be held in escrow for the holder of this Note by the Company
to be issued to holder of this Note upon and to the extent that the event actually takes place. Notwithstanding any other provision to the
contrary herein, if the event for which such record was taken fails to occur or is rescinded, then such escrowed shares shall be canceled by
the Company and escrowed property returned to the Company.

10.           Replacement. Upon receipt of a duly executed, notarized and unsecured written statement from the Payee
with respect to the loss, theft or destruction of this Note (or any replacement hereof), and, if requested by the Company, an indemnity
bond customary in the industry, or, in the case of a mutilation of this Note, upon surrender and cancellation of such Note, the Company
shall issue a new Note, of like tenor and amount, in lieu of such lost, stolen, destroyed or mutilated Note.

11.           Parties in Interest, Transferability. This Note shall be binding upon the Company and its successors and
permitted assigns and the terms hereof shall inure to the benefit of the Payee and its successors and assigns. This Note may be transferred
or sold, subject to the provisions of Section 19 of this Note, or pledged, hypothecated or otherwise granted as security by the Payee.

12.           Amendments. This Note may not be modified or amended in any manner except in writing executed by the
Company and the Payee.

13.           Notices. Any notice, demand, request, waiver or other communication required or permitted to be given
hereunder shall be in writing and shall be effective (a) upon hand delivery by telecopy or facsimile at the address or number designated
below (if delivered on a business day during normal business hours where such notice is to be received), or the first business day
following such delivery (if delivered other than on a business day during normal business hours where such notice is to be received) or
(b) on the second business day following
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the date of mailing by express courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever
shall first occur. The Company will give written notice to the Payee at least twenty (20) days prior to the date on which dissolution,
liquidation or winding-up will take place and in no event shall such notice be provided to the Payee prior to such information being made
known to the public. Notices to the Payee shall be made to the address set forth in the Purchase Agreement. Notices to the Company shall
be made to the following:

Address of the Company: Access Pharmaceuticals, Inc.
2600 Stemmons Freeway, Suite 176
Dallas, Texas 75207
Attention: President
Facsimile No.: (214) 905-5101

with a copy to: Bingham McCutchen LLP
150 Federal Street
Boston, Massachusetts 02110
Attention: John J. Concannon, III
Facsimile No.: (617) 951-8736

 

14.           Governing Law. This Note shall be governed by and construed in accordance with the internal laws of the
State of New York, without giving effect to the choice of law provisions. This Note shall not be interpreted or construed with any
presumption against the party causing this Note to be drafted.

15.           Headings. Article and section headings in this Note are included herein for purposes of convenience of
reference only and shall not constitute a part of this Note for any other purpose.

16.           Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided in
this Note shall be cumulative and in addition to all other remedies available under this Note, at law or in equity (including, without
limitation, a decree of specific performance and/or other injunctive relief), no remedy contained herein shall be deemed a waiver of
compliance with the provisions giving rise to such remedy and nothing herein shall limit a Payee’s right to pursue actual damages for any
failure by the Company to comply with the terms of this Note. Amounts set forth or provided for herein with respect to payments and the
like (and the computation thereof) shall be the amounts to be received by the Payee and shall not, except as expressly provided herein, be
subject to any other obligation of the Company (or the performance thereof). The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable and material harm to the Payee and that the remedy at law for any such breach may be
inadequate. Therefore the Company agrees that, in the event of any such breach or threatened breach, the Payee shall be entitled, in
addition to all other available rights and remedies, at law or in equity, to such equitable relief, including but not limited to an
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injunction restraining any such breach or threatened breach, without the necessity of showing economic loss and without any bond or
other security being required.

17.           Failure or Indulgence Not Waiver. No failure or delay on the part of the Payee in the exercise of any power,
right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege
preclude other or further exercise thereof or of any other right, power or privilege.

18.           Enforcement Expenses. The Company agrees to pay all costs and expenses of enforcement of this Note,
including, without limitation, reasonable attorneys’ fees and expenses.

19.           Compliance with Securities Laws. The Payee of this Note acknowledges that this Note is being acquired
solely for the Payee’s own account and not as a nominee for any other party, and for investment, and that the Payee shall not offer, sell or
otherwise dispose of this Note other than in compliance with the laws of the United States of America and as guided by the rules of the
Securities and Exchange Commission. This Note and any Note issued in substitution or replacement therefore shall be stamped or
imprinted with a legend in substantially the following form:

“THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAW AND MAY NOT
BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDER
THE SECURITIES ACT AND UNDER APPLICABLE STATE SECURITIES LAWS OR THE
COMPANY SHALL HAVE RECEIVED AN OPINION OF COUNSEL THAT REGISTRATION OF
SUCH SECURITIES UNDER THE SECURITIES ACT AND UNDER THE PROVISIONS OF
APPLICABLE STATE SECURITIES LAWS IS NOT REQUIRED.”

20.           Severability. The provisions of this Note are severable, and if any provision shall be held invalid or
unenforceable in whole or in part in any jurisdiction, then such invalidity or unenforceability shall not in any manner affect such provision
in any other jurisdiction or any other provision of this Note in any jurisdiction.

21.           Consent to Jurisdiction. Each of the Company and the Payee (i) hereby irrevocably submits to the jurisdiction
of the United States District Court sitting in the Southern District of New York and the courts of the State of New York located in New
York county for the purposes of any suit, action or proceeding arising out of or relating to this Note and (ii) hereby waives, and agrees not
to assert in any such suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of such court, that the suit,
action or proceeding is brought in an inconvenient forum or that the venue of the suit, action or proceeding is improper. Each of the
Company and the Payee consents to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at
the address set forth in Section 13 hereof and agrees that such service shall constitute good and sufficient service of process and notice
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thereof. Nothing in this Section 21 shall affect or limit any right to serve process in any other manner permitted by law.

22.           Company Waivers. Except as otherwise specifically provided herein, the Company and all others that may
become liable for all or any part of the obligations evidenced by this Note, hereby waive presentment, demand, notice of nonpayment,
protest and all other demands and notices in connection with the delivery, acceptance, performance and enforcement of this Note, and do
hereby consent to any number of renewals of extensions of the time or payment hereof and agree that any such renewals or extensions
may be made without notice to any such persons and without affecting their liability herein and do further consent to the release of any
person liable hereon, all without affecting the liability of the other persons, firms or Company liable for the payment of this Note, AND
DO HEREBY WAIVE TRIAL BY JURY.

(a)           No delay or omission on the part of the Payee in exercising its rights under this Note, or course of
conduct relating hereto, shall operate as a waiver of such rights or any other right of the Payee, nor shall any waiver by the Payee of any
such right or rights on any one occasion be deemed a waiver of the same right or rights on any future occasion.

(b)           THE COMPANY ACKNOWLEDGES THAT THE TRANSACTION OF WHICH THIS NOTE IS
A PART IS A COMMERCIAL TRANSACTION, AND TO THE EXTENT ALLOWED BY APPLICABLE LAW, HEREBY WAIVES
ITS RIGHT TO NOTICE AND HEARING WITH RESPECT TO ANY PREJUDGMENT REMEDY WHICH THE PAYEE OR ITS
SUCCESSORS OR ASSIGNS MAY DESIRE TO USE.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has executed and delivered this Promissory Note as of the date first written
above.



ACCESS PHARMACEUTICALS, INC.

By:
Name:
Title:
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EXHIBIT A

FORM OF CONVERSION NOTICE

(To be executed by the registered holder in order to convert the Note)

The undersigned hereby irrevocably elects to convert the 7.5% Secured Convertible Promissory Note (the “ Note”) of Access
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), due March 31, 2007 held by the undersigned into shares of Common
Stock, according to the terms and conditions of the Note and the conditions hereof, as of the date written below. The undersigned hereby
requests that certificates for the shares of Common Stock to be issued to the undersigned pursuant to this Conversion Notice be issued in
the name of, and delivered to, the undersigned or its designee as indicated below. If the shares of Common Stock are to be issued in the
name of a person other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto. A copy of the Note
being converted is attached hereto (and the original Note shall be transmitted to the Company pursuant to the terms thereof). All
capitalized terms used in this Conversion Notice, but not otherwise defined herein shall have the meanings assigned in the Note.

Date of Conversion (Date of Notice)

Principal Amount of Note to be Converted

Principal Amount of Note not to be Converted (Principal Amount Remaining after Conversion)

Amount of accumulated and unpaid interest on principal amount of Note to be Converted

Number of shares of Common Stock to be Issued (including conversion of accrued but unpaid interest on Notes to be Converted)

 
Applicable Conversion Value

Conversion Information:[NAME OF HOLDER]

 
Address of Holder:

 
  
Issue Common Stock to (if different than above):

Name:
Address:
  
 

 
Tax ID #:
 

 
Name of Holder

By:
Name:
Title:

 
 





Exhibit No. 10.31

THIS WARRANT AND THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE OFFERED, SOLD, ASSIGNED OR TRANSFERRED, IN
THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER SAID ACT OR UNLESS THE COMPANY
HAS RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY THAT
REGISTRATION UNDER SAID ACT IS NOT REQUIRED.

Warrant No. W-          

COMMON STOCK PURCHASE WARRANT

To Purchase                          Shares of Common Stock of

ACCESS PHARMACEUTICALS, INC.

THIS IS TO CERTIFY THAT                      or registered assigns (the “Holder”), is entitled, during the Exercise Period (as
hereinafter defined), to purchase from Access Pharmaceuticals, Inc., a Delaware corporation (the “Company”), the Warrant Stock (as
hereinafter defined and subject to adjustment as provided herein), in whole or in part, at a purchase price of $0.264 per share, all on and
subject to the terms and conditions hereinafter set forth.

1.             Definitions. As used in this Warrant, the following terms have the respective meanings set forth below:

“Affiliate” means any person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled by
or is under common control with a person or entity, as such terms are used in and construed under Rule 144 under the Securities Act. With
respect to a Holder of Warrants, any investment fund or managed account that is managed on a discretionary basis by the same investment
manager as such Holder will be deemed to be an Affiliate of such Holder.

“Appraised Value” means, in respect of any share of Common Stock on any date herein specified, the fair saleable value of such
share of Common Stock (determined without giving effect to the discount for (i) a minority interest or (ii) any lack of liquidity of the
Common Stock or to the fact that the Company may have no class of equity registered under the Exchange Act) as of the last day of the
most recent fiscal month ending prior to such date specified, based on the value of the Company on a fully-diluted basis, as determined by
a nationally recognized investment banking firm selected by the Company’s Board of Directors and having no prior relationship with the
Company.

“Business Day” means any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which banking
institutions in the State of Texas generally are authorized or required by law or other government actions to close.

“Change of Control” means the (i) acquisition by an individual or legal entity or group (as set forth in Section 13(d) of the
Exchange Act) of more than one-half of the voting rights or

equity interests in the Company; or (ii) sale, conveyance, or other disposition of all or substantially all of the assets, property or business
of the Company or the merger into or consolidation with any other corporation (other than a wholly owned subsidiary corporation) or
effectuation of any transaction or series of related transactions where holders of the Company’s voting securities prior to such transaction
or series of transactions fail to continue to hold at least 50% of the voting power of the Company (or, if other than the Company, the
successor or acquiring entity) immediately following such transaction.

“Closing Date” means February 16, 2006.

“Commission” means the Securities and Exchange Commission or any other federal agency then administering the Securities Act
and other federal securities laws.

“Common Stock” means (except where the context otherwise indicates) the Common Stock, $0.01 par value per share, of the
Company as constituted on the Closing Date, and any capital stock into which such Common Stock may thereafter be changed or
converted, and shall also include (i) capital stock of the Company of any other class (regardless of how denominated) issued to the holders
of shares of Common Stock upon any reclassification thereof which is also not preferred as to dividends or assets on liquidation over any
other class of stock of the Company and which is not subject to redemption and (ii) shares of common stock of any successor or acquiring
corporation received by or distributed to the holders of Common Stock of the Company in the circumstances contemplated by Section 4.3.

“Current Market Price” means, in respect of any share of Common Stock on any date herein specified,

(1)           if there shall not then be a public market for the Common Stock, the higher of

(a) the book value per share of Common Stock at such date, and

(b) the Appraised Value per share of Common Stock at such date,

or



(2)           if there shall then be a public market for the Common Stock, the average of the daily market prices for the five
(5) consecutive trading days immediately before such date. The daily market price for each such trading day shall be (i) the closing bid
price on such day on the principal stock exchange (including Nasdaq) on which such Common Stock is then listed or admitted to trading,
or quoted, as applicable, (ii) if no sale takes place on such day on any such exchange, the last reported closing bid price on such day as
officially quoted on any such exchange (including Nasdaq), (iii) if the Common Stock is not then listed or admitted to trading on any stock
exchange, the last reported closing bid price on such day in the over-the-counter market, as furnished by the National Association of
Securities Dealers Automatic Quotation System or the Pink Sheets LLC, (iv) if neither such corporation at the time is engaged in the
business of reporting such prices, as furnished by any similar firm then engaged in such business, or (v) if there is no such firm, as
furnished by any member of the NASD selected mutually by the holder of this Warrant and the Company or, if they cannot agree upon
such selection, as selected by two such members of the NASD, one of which shall be selected by holder of this Warrant and
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one of which shall be selected by the Company.

“Current Warrant Price” means, in respect of a share of Common Stock at any date herein specified, the price at which a share of
Common Stock may be purchased pursuant to this Warrant on such date. Unless and until the Current Warrant Price is adjusted pursuant
to the terms herein, the initial Current Warrant Price shall be $0.264 per share of Common Stock.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any similar federal statute, and the rules and
regulations of the Commission thereunder, all as the same shall be in effect from time to time.

“Exercise Period” means the period during which this Warrant is exercisable pursuant to Section 2.1.

“Expiration Date” means February 16, 2012.

“GAAP” means generally accepted accounting principles in the United States of America as from time to time in effect.

“NASD” means the National Association of Securities Dealers, Inc., or any successor corporation thereto.

“Other Property” has the meaning set forth in Section 4.3.

“Person” means any individual, sole proprietorship, partnership, joint venture, trust, incorporated organization, association,
corporation, limited liability company, institution, public benefit corporation, entity or government (whether federal, state, county, city,
municipal or otherwise, including, without limitation, any instrumentality, division, agency, body or department thereof).

“Purchase Agreement” means that certain Convertible Note and Warrant Purchase Agreement dated as of February 16, 2006
among the Company and the other parties named therein, pursuant to which this Warrant was originally issued.

“Restricted Common Stock” means shares of Common Stock which are, or which upon their issuance upon the exercise of any
Warrant would be required to be, evidenced by a certificate bearing the restrictive legend set forth in Section 3.2.

“Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute, and the rules and regulations of the
Commission thereunder, all as the same shall be in effect at the time.

“Trading Day” means any day on which the primary market on which shares of Common Stock are listed is open for trading.

“Transfer” means any disposition of any Warrant or Warrant Stock or of any interest in either thereof, which would constitute a
sale thereof within the meaning of the Securities Act.
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“Warrants” means this Warrant and all warrants issued upon transfer, division or combination of, or in substitution for, any
thereof. All Warrants shall at all times be identical as to terms and conditions and date, except as to the number of shares of Common
Stock for which they may be exercised.

“Warrant Price” means an amount equal to (i) the number of shares of Common Stock being purchased upon exercise of this
Warrant pursuant to Section 2.1, multiplied by (ii) the Current Warrant Price.

“Warrant Stock” means the               shares of Common Stock to be purchased upon the exercise hereof, subject to adjustment as
provided herein.

2.             Exercise of Warrant.

2.1.          Manner of Exercise. From and after the Closing Date, and until 5:00 P.M., New York time, on the Expiration Date (the



“Exercise Period”), the Holder may exercise this Warrant, on any Business Day, for all or any part of the number of shares of Warrant
Stock purchasable hereunder.

In order to exercise this Warrant, in whole or in part, the Holder shall deliver to the Company at its principal office or at the
office or agency designated by the Company pursuant to Section 12, (i) a written notice of Holder’s election to exercise this Warrant,
which notice shall specify the number of shares of Warrant Stock to be purchased, (ii) payment of the Warrant Price as provided herein,
and (iii) this Warrant. Such notice shall be substantially in the form of the subscription form appearing at the end of this Warrant as
Exhibit A, duly executed by the Holder or its agent or attorney. Upon receipt thereof, the Company shall, as promptly as practicable, and
in any event within three Business Days thereafter, execute or cause to be executed and deliver or cause to be delivered to the Holder a
certificate or certificates representing the aggregate number of full shares of Warrant Stock issuable upon such exercise, together with
cash in lieu of any fraction of a share, as hereinafter provided. The stock certificate or certificates so delivered shall be, to the extent
possible, in such denomination or denominations as the Holder shall request in the notice and shall be registered in the name of the Holder
or if permitted pursuant to the terms of this Warrant such other name as shall be designated in the notice. This Warrant shall be deemed to
have been exercised and such certificate or certificates shall be deemed to have been issued, and the Holder or any other Person so
designated to be named therein shall be deemed to have become a Holder of record of such shares for all purposes, as of the date when the
notice, together with the payment of the Warrant Price and this Warrant, is received by the Company as described above. If this Warrant
shall have been exercised in part, the Company shall, at the time of delivery of the certificate or certificates representing Warrant Stock,
deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased shares of Common Stock called for
by this Warrant, which new Warrant shall in all other respects be identical with this Warrant, or at the request of the Holder, appropriate
notation may be made on this Warrant and the same returned to the Holder.

Payment of the Warrant Price may be made at the option of the Holder by: (i) certified or official bank check payable to the order
of the Company, (ii) wire transfer of immediately available funds to the account of the Company or (iii) the surrender and cancellation of
a portion
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of shares of Common Stock then held by the Holder or issuable upon such exercise of this Warrant, which shall be valued and credited
toward the total Warrant Price due the Company for the exercise of the Warrant based upon the Current Market Price of the Common
Stock. All shares of Common Stock issuable upon the exercise of this Warrant pursuant to the terms hereof shall be validly issued and,
upon payment of the Warrant Price, shall be fully paid and nonassessable and not subject to any preemptive rights.

2.2.          Fractional Shares. The Company shall not be required to issue a fractional share of Common Stock upon exercise of
any Warrant. As to any fraction of a share which the Holder of one or more Warrants, the rights under which are exercised in the same
transaction, would otherwise be entitled to purchase upon such exercise, the Company shall pay an amount in cash equal to the Current
Market Price per share of Common Stock on the date of exercise multiplied by such fraction.

2.3.          Continued Validity. A Holder of shares of Common Stock issued upon the exercise of this Warrant, in whole or in part
(other than a Holder who acquires such shares after the same have been publicly sold pursuant to a Registration Statement under the
Securities Act or sold pursuant to Rule 144 thereunder), shall continue to be entitled with respect to such shares to all rights to which it
would have been entitled as the Holder under Sections 10 and 13 of this Warrant.

2.4.          Restrictions on Exercise Amount.

(i)            Unless a Holder delivers to the Company irrevocable written notice prior to the date of issuance hereof or
sixty-one days prior to the effective date of such notice that this Section 2.4(i) shall not apply to such Holder, the Holder may not acquire a
number of shares of Warrant Stock to the extent that, upon such exercise, the number of shares of Common Stock then beneficially owned
by such holder and its Affiliates and any other persons or entities whose beneficial ownership of Common Stock would be aggregated
with the Holder’s for purposes of Section 13(d) of the Exchange Act (including shares held by any “group” of which the holder is a
member, but excluding shares beneficially owned by virtue of the ownership of securities or rights to acquire securities that have
limitations on the right to convert, exercise or purchase similar to the limitation set forth herein) exceeds 4.99% of the total number of
shares of Common Stock of the Company then issued and outstanding. For purposes hereof, “group” has the meaning set forth in
Section 13(d) of the Exchange Act and applicable regulations of the Commission, and the percentage held by the holder shall be
determined in a manner consistent with the provisions of Section 13(d) of the Exchange Act. Each delivery of a notice of exercise by a
Holder will constitute a representation by such Holder that it has evaluated the limitation set forth in this paragraph and determined, based
on the most recent public filings by the Company with the Commission, that the issuance of the full number of shares of Warrant Stock
requested in such notice of exercise is permitted under this paragraph.

(ii)           In the event the Company is prohibited from issuing shares of Warrant Stock as a result of any restrictions or
prohibitions under applicable law or the rules or regulations of any stock exchange, interdealer quotation system or other self-regulatory
organization, the Company shall as soon as possible seek the approval of its stockholders and take such other action to authorize the
issuance of the full number of shares of Common Stock issuable upon exercise of
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this Warrant.

3.             Transfer, Division and Combination.

3.1.          Transfer. The Warrants and the Warrant Stock shall be freely transferable, subject to compliance with this Section 3.1
and all applicable laws, including, but not limited to the Securities Act. If, at the time of the surrender of this Warrant in connection with
any transfer of this Warrant or the resale of the Warrant Stock, this Warrant or the Warrant Stock, as applicable, shall not be registered
under the Securities Act, the Company may require, as a condition of allowing such transfer (i) that the Holder or transferee of this
Warrant or the Warrant Stock as the case may be, furnish to the Company a written opinion of counsel that is reasonably acceptable to the
Company to the effect that such transfer may be made without registration under the Securities Act, (ii) that the Holder or transferee
execute and deliver to the Company an investment representation letter in form and substance acceptable to the Company and
substantially in the form attached as Exhibit C hereto and (iii) that the transferee be an “accredited investor” as defined in
Rule 501(a) promulgated under the Securities Act. Transfer of this Warrant and all rights hereunder, in whole or in part, in accordance
with the foregoing provisions, shall be registered on the books of the Company to be maintained for such purpose, upon surrender of this
Warrant at the principal office of the Company referred to in Section 2.1 or the office or agency designated by the Company pursuant to
Section 12, together with a written assignment of this Warrant substantially in the form of Exhibit B hereto duly executed by the Holder or
its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if
required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees and in
the denomination specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. Following a transfer that complies with the requirements of this
Section 3.1, the Warrant may be exercised by a new Holder for the purchase of shares of Common Stock regardless of whether the
Company issued or registered a new Warrant on the books of the Company.

3.2.          Restrictive Legends. Each certificate for Warrant Stock initially issued upon the exercise of this Warrant, and each
certificate for Warrant Stock issued to any subsequent transferee of any such certificate, unless, in each case, such Warrant Stock is
eligible for resale without registration pursuant to Rule 144(k) under the Exchange Act, shall bear the following legend:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 AS AMENDED, AND MAY NOT BE OFFERED OR SOLD IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT UNDER SAID ACT UNLESS, IN THE OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE
COMPANY, SUCH REGISTRATION IS NOT REQUIRED.”

In addition, the legend set forth above shall be removed and the Company shall issue a certificate without such legend to the
holder of any Warrant Stock upon which it is stamped, if, unless otherwise required by applicable state securities laws, such Warrant
Stock is registered for sale under an effective registration statement filed under the Securities Act.
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3.3.          Division and Combination; Expenses; Books. This Warrant may be divided or combined with other Warrants upon
presentation hereof at the aforesaid office or agency of the Company, together with a written notice specifying the names and
denominations in which new Warrants are to be issued, signed by the Holder or its agent or attorney. Subject to compliance with
Section 3.1 as to any transfer which may be involved in such division or combination, the Company shall execute and deliver a new
Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice. The Company
shall prepare, issue and deliver at its own expense the new Warrant or Warrants under this Section 3. The Company agrees to maintain, at
its aforesaid office or agency, books for the registration and the registration of transfer of the Warrants.

4.             Adjustments. The number of shares of Common Stock for which this Warrant is exercisable, and the price at which
such shares may be purchased upon exercise of this Warrant, shall be subject to adjustment from time to time as set forth in this Section 4.
The Company shall give the Holder notice of any event described below which requires an adjustment pursuant to this Section 4 in
accordance with Sections 5.1 and 5.2.

4.1.          Stock Dividends, Subdivisions and Combinations. If at any time while this Warrant is outstanding the Company shall:

(i)            declare a dividend or make a distribution on its outstanding shares of Common Stock in shares of Common
Stock,

(ii)           subdivide its outstanding shares of Common Stock into a larger number of shares of Common Stock, or

(iii)          combine its outstanding shares of Common Stock into a smaller number of shares of Common Stock, then:

(1)           the number of shares of Common Stock acquirable upon exercise of this Warrant immediately after the occurrence of
any such event shall be adjusted to equal the number of shares of Common Stock which a record holder of the same number of shares of
Common Stock that would have been acquirable under this Warrant immediately prior to the record date for such dividend or distribution
or the effective date of such subdivision or combination would own or be entitled to receive after such record date or the effective date of
such subdivision or combination, as applicable, and

(2)           the Current Warrant Price shall be adjusted to equal:

(A)          the Current Warrant Price in effect at the time of the record date for such dividend or distribution or of the



effective date of such subdivision or combination, multiplied by the number of shares of Common Stock into which this Warrant is
exercisable immediately prior to the adjustment, divided by

(B)           the number of shares of Common Stock into which this Warrant is exercisable immediately after such
adjustment.

7

Any adjustment made pursuant to clause (i) of this paragraph shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution, and any adjustment pursuant to clauses (ii) or (iii) of this
paragraph shall become effective immediately after the effective date of such subdivision or combination.

4.2.          Other Provisions Applicable to Adjustments. The following provisions shall be applicable to the making of
adjustments of the number of shares of Common Stock into which this Warrant is exercisable and the Current Warrant Price provided for
in Section 4:

(a) When Adjustments to Be Made. The adjustments required by Section 4 shall be made whenever and as often as any
specified event requiring an adjustment shall occur, except that any that would otherwise be required may be postponed (except in the
case of a subdivision or combination of shares of the Common Stock, as provided for in Section 4.1) up to, but not beyond the date of
exercise if such adjustment either by itself or with other adjustments not previously made adds or subtracts less than 1% of the shares of
Common Stock into which this Warrant is exercisable immediately prior to the making of such adjustment. Any adjustment representing a
change of less than such minimum amount (except as aforesaid) which is postponed shall be carried forward and made as soon as such
adjustment, together with other adjustments required by this Section 4 and not previously made, would result in a minimum adjustment or
on the date of exercise. For the purpose of any adjustment, any specified event shall be deemed to have occurred at the close of business
on the date of its occurrence.

(b)  Fractional Interests. In computing adjustments under this Section 4, fractional interests in Common Stock shall be
taken into account to the nearest 1/100th of a share.

(c)  When Adjustment Not Required. If the Company undertakes a transaction contemplated under this Section 4 and as
a result takes a record of the holders of its Common Stock for the purpose of entitling them to receive a dividend or distribution or
subscription or purchase rights or other benefits contemplated under this Section 4 and shall, thereafter and before the distribution to
stockholders thereof, legally abandon its plan to pay or deliver such dividend, distribution, subscription or purchase rights or other
benefits contemplated under this Section 4, then thereafter no adjustment shall be required by reason of the taking of such record and any
such adjustment previously made in respect thereof shall be rescinded and annulled.

(d)  Escrow of Stock. If after any property becomes distributable pursuant to Section 4 by reason of the taking of any
record of the holders of Common Stock, but prior to the occurrence of the event for which such record is taken, a holder of this Warrant
exercises the Warrant during such time, then such holder shall continue to be entitled to receive any shares of Common Stock issuable
upon exercise hereunder by reason of such adjustment and such shares or other property shall be held in escrow for the holder of this
Warrant by the Company to be issued to holder of this Warrant upon and to the extent that the event actually takes place. Notwithstanding
any other provision to the contrary herein, if the event for which such record was taken fails to occur or is rescinded, then such escrowed
shares shall be canceled by the Company and escrowed property returned to the Company.

4.3.          Reorganization, Reclassification, Merger, Consolidation or Disposition of Assets.
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(a)  If there shall occur a Change of Control and, pursuant to the terms of such Change of Control, shares of common stock of the
successor or acquiring corporation, or any cash, shares of stock or other securities or property of any nature whatsoever (including
warrants or other subscription or purchase rights) in addition to or in lieu of common stock of the successor or acquiring corporation
(“Other Property”), are to be received by or distributed to the holders of Common Stock of the Company, then the Holder of this Warrant
shall have the right thereafter to receive, upon the exercise of the Warrant, the number of shares of common stock of the successor or
acquiring corporation or of the Company, if it is the surviving corporation, and the Other Property receivable upon or as a result of such
Change of Control by a holder of the number of shares of Common Stock into which this Warrant is exercisable immediately prior to such
event. The Company shall not effect any Change of Control without the prior written consent of the holders of a majority in interest of the
Warrants (as defined in the Purchase Agreement) (in addition to any other consent or voting rights with respect to such Change of Control
that such holders may have pursuant to this Warrant or applicable law) unless the resulting successor or acquiring entity (if not the
Company) and, if an entity different from the successor or acquiring entity, the entity whose capital stock or assets the holders of the
Common Stock are entitled to receive as a result of such Change of Control, assumes by written instrument all of the obligations of this
Warrant and the Transaction Documents (as defined in the Purchase Agreement).

(b)  In case of any such Change of Control described in Section 4.3(a) above, the resulting, successor or acquiring entity
(if not the Company) and, if an entity different from the successor or acquiring entity, the entity whose capital stock or assets the holders
of the Common Stock are entitled to receive as a result of such Change of Control, shall assume by written instrument all of the



obligations of this Warrant and the Transaction Documents (as defined in the Purchase Agreement), subject to such modifications as may
be deemed appropriate (as determined by resolution of the Board of Directors of the Company) in order to provide for adjustments of
shares of the Common Stock into which this Warrant is exercisable which shall be as nearly equivalent as practicable to the adjustments
provided for in Section 4. For purposes of Section 4, common stock of the successor or acquiring corporation shall include stock of such
corporation of any class which is not preferred as to dividends or assets on liquidation over any other class of stock of such corporation
and which is not subject to redemption and shall also include any evidences of indebtedness, shares of stock or other securities which are
convertible into or exchangeable for any such stock, either immediately or upon the arrival of a specified date or the happening of a
specified event and any warrants or other rights to subscribe for or purchase any such stock. The foregoing provisions of this Section 4
shall similarly apply to successive Change of Control transactions.

4.4.          Other Action Affecting Common Stock. In case at any time or from time to time the Company shall take any action in
respect of its Common Stock, other than the payment of dividends permitted by Section 4 or any other action described in Section 4, then,
unless such action will not have a materially adverse effect upon the rights of the holder of this Warrant, the number of shares of
Common Stock or other stock into which this Warrant is exercisable and/or the purchase price thereof shall be adjusted in such manner as
may be equitable in the circumstances.

4.5.          Certain Limitations. Notwithstanding anything herein to the contrary, the
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Company agrees not to enter into any transaction which, by reason of any adjustment hereunder, would cause the Current Warrant Price
to be less than the par value per share of Common Stock.

4.6.          Stock Transfer Taxes. The issue of stock certificates upon exercise of this Warrant shall be made without charge to the
holder for any tax in respect of such issue. The Company shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issue and delivery of shares in any name other than that of the holder of this Warrant, and the Company
shall not be required to issue or deliver any such stock certificate unless and until the person or persons requesting the issue thereof shall
have paid to the Company the amount of such tax or shall have established to the satisfaction of the Company that such tax has been
paid.

5.             Notices to Warrant Holders.

5.1.          Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Current Warrant Price,
the Company, at its expense, shall promptly compute such adjustment or readjustment in accordance with the terms hereof and prepare
and furnish to the Holder of this Warrant a certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. The Company shall, upon the written request at any time of the Holder of this Warrant,
furnish or cause to be furnished to such Holder a like certificate setting forth (i) such adjustments and readjustments, (ii) the Current
Warrant Price at the time in effect and (iii) the number of shares of Common Stock and the amount, if any, or other property which at the
time would be received upon the exercise of Warrants owned by such Holder.

5.2.          Notice of Corporate Action. If at any time:

(a)           the Company shall take a record of the holders of its Common Stock for the purpose of entitling them to receive a
dividend (other than a cash dividend payable out of earnings or earned surplus legally available for the payment of dividends under the
laws of the jurisdiction of incorporation of the Company) or other distribution, or any right to subscribe for or purchase any evidences of
its indebtedness, any shares of stock of any class or any other securities or property, or to receive any other right, or

(b)           there shall be any capital reorganization of the Company, any reclassification or recapitalization of the capital stock of
the Company or any consolidation or merger of the Company with, or any sale, transfer or other disposition of all or substantially all the
property, assets or business of the Company to, another corporation, or

(c)           there shall be a voluntary or involuntary dissolution, liquidation or winding up of the Company; or

(d)           the Company shall cause the holders of its Common Stock to be entitled to receive (i) any dividend or other
distribution of cash, (ii) any evidences of its indebtedness, or (iii) any shares of stock of any class or any other securities or property or
assets of any nature whatsoever (other than cash or additional shares of Common Stock as provided in Section 4.1 hereof and the rights
under the Company’s Rights Agreement, dated as of October 31, 2001, by and between the Company and American Stock Transfer &
Trust Company as Rights Agent (the
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“Rights Agreement”)); or (iv) any warrants or other rights to subscribe for or purchase any evidences of its indebtedness, any shares of
stock of any class or any other securities or property or assets of any nature whatsoever;

then, in any one or more of such cases, the Company shall give to the Holder (i) at least 15 days’ prior written notice of the date on which



a record date shall be selected for such dividend, distribution or right or for determining rights to vote in respect of any such
reorganization, reclassification, merger, consolidation, sale, transfer, disposition, dissolution, liquidation or winding up, and (ii) in the
case of any such reorganization, reclassification, merger, consolidation, sale, transfer, disposition, dissolution, liquidation or winding up,
at least 15 days’ prior written notice of the date when the same shall take place. Such notice in accordance with the foregoing clause also
shall specify (i) the date on which any such record is to be taken for the purpose of such dividend, distribution or right, the date on which
the holders of Common Stock shall be entitled to any such dividend, distribution or right, and the amount and character thereof, and
(ii) the date on which any such reorganization, reclassification, merger, consolidation, sale, transfer, disposition, dissolution, liquidation or
winding up is to take place and the time, if any such time is to be fixed, as of which the holders of Common Stock shall be entitled to
exchange their shares of Common Stock for securities or other property deliverable upon such reorganization, reclassification, merger,
consolidation, sale, transfer, disposition, dissolution, liquidation or winding up. Each such written notice shall be sufficiently given if
addressed to the Holder at the last address of the Holder appearing on the books of the Company and delivered in accordance with
Section 15.2. Notwithstanding the forgoing provisions of this Section 5.2, the Company shall give to the Holder at least seven
(7) Business Days prior written notice of the occurrence of any Distribution Date (as defined in the Rights Agreement).

5.3.          No Rights as Stockholder. This Warrant does not entitle the Holder to any voting or other rights as a stockholder of the
Company prior to exercise and payment for the Warrant Price in accordance with the terms hereof.

6.             No Impairment. The Company shall not by any action, including, without limitation, amending its certificate of
incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good
faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the
rights of the Holder against impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the par value
of any shares of Common Stock receivable upon the exercise of this Warrant above the amount payable therefor upon such exercise
immediately prior to such increase in par value, (b) take all such action as may be necessary or appropriate in order that the Company may
validly and legally issue fully paid and nonassessable shares of Common Stock upon the exercise of this Warrant, and (c) use its best
efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof as may be
necessary to enable the Company to perform its obligations under this Warrant. Upon the request of the Holder, the Company will at any
time during the period this Warrant is outstanding acknowledge in writing, in form satisfactory to the Holder, the continuing validity of
this Warrant and the obligations of the Company hereunder.
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7.             Reservation and Authorization of Common Stock; Registration With Approval of Any Governmental Authority . From
and after the Closing Date, the Company shall at all times reserve and keep available for issue upon the exercise of Warrants such number
of its authorized but unissued shares of Common Stock as will be sufficient to permit the exercise in full of all outstanding Warrants
(without regard to any ownership limitations provided in Section 2.4(i)). All shares of Common Stock which shall be so issuable, when
issued upon exercise of any Warrant and payment therefor in accordance with the terms of such Warrant, shall be duly and validly issued
and fully paid and nonassessable, and not subject to preemptive rights. Before taking any action which would cause an adjustment
reducing the Current Warrant Price below the then par value, if any, of the shares of Common Stock issuable upon exercise of the
Warrants, the Company shall take any corporate action which may be necessary in order that the Company may validly and legally issue
fully paid and non-assessable shares of such Common Stock at such adjusted Current Warrant Price. Before taking any action which
would result in an adjustment in the number of shares of Common Stock for which this Warrant is exercisable or in the Current Warrant
Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof. If any shares of Common Stock required to be reserved for issuance upon exercise
of Warrants require registration or qualification with any governmental authority under any federal or state law before such shares may be
so issued (other than as a result of a prior or contemplated distribution by the Holder of this Warrant), the Company will in good faith and
as expeditiously as possible and at its expense endeavor to cause such shares to be duly registered.

8.             Taking of Record; Stock and Warrant Transfer Books. In the case of all dividends or other distributions by the
Company to the holders of its Common Stock with respect to which any provision of Section 4 refers to the taking of a record of such
holders, the Company will in each such case take such a record and will take such record as of the close of business on a Business Day.
The Company will not at any time, except upon dissolution, liquidation or winding up of the Company, close its stock transfer books or
Warrant transfer books so as to result in preventing or delaying the exercise or transfer of any Warrant.

9.             Registration Rights. The resale of the Warrant Stock shall be registered in accordance with the terms and conditions
contained in that certain Investor Rights Agreement dated of even date hereof, among the Holder, the Company and the other parties
named therein (the “Investor Rights Agreement”). The Holder acknowledges that pursuant to the Investor Rights Agreement, the
Company has the right to request that the Holder furnish information regarding such Holder and the distribution of the Warrant Stock as is
required by law or the Commission to be disclosed in the Registration Statement (as such term is defined in the Investor Rights
Agreement), and the Company may exclude from such registration the shares of Warrant Stock acquirable hereunder if Holder fails to
furnish such information within a reasonable time prior to the filing of each Registration Statement, supplemented prospectus included
therein and/or amended Registration Statement.

10.           Supplying Information. Upon any default by the Company of its obligations hereunder or under the Investor Rights
Agreement, the Company shall cooperate with the Holder in supplying such information as may be reasonably necessary for such Holder
to complete and file any information reporting forms presently or hereafter required by the Commission as a
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condition to the availability of an exemption from the Securities Act for the sale of any Warrant or Restricted Common Stock.

11.           Loss or Mutilation. Upon receipt by the Company from the Holder of evidence reasonably satisfactory to it of the
ownership of and the loss, theft, destruction or mutilation of this Warrant and indemnity or security reasonably satisfactory to it and
reimbursement to the Company of all reasonable expenses incidental thereto and in case of mutilation upon surrender and cancellation
hereof, the Company will execute and deliver in lieu hereof a new Warrant of like tenor to the Holder; provided, however, that in the case
of mutilation, no indemnity shall be required if this Warrant in identifiable form is surrendered to the Company for cancellation.

12.           Office of the Company. As long as any of the Warrants remain outstanding, the Company shall maintain an office or
agency (which may be the principal executive offices of the Company) where the Warrants may be presented for exercise, registration of
transfer, division or combination as provided in this Warrant.

13.           Financial and Business Information.

13.1.        Quarterly Information. The Company will deliver to the Holder, as soon as available and in any event within 45 days
after the end of each of the first three quarters of each fiscal year of the Company, one copy of an unaudited consolidated balance sheet of
the Company and its subsidiaries as at the end of such quarter, and the related unaudited consolidated statements of income, retained
earnings and cash flow of the Company and its subsidiaries for such quarter and, in the case of the second and third quarters, for the
portion of the fiscal year ending with such quarter, setting forth in each case in comparative form the figures for the corresponding periods
in the previous fiscal year. Such financial statements shall be prepared by the Company in accordance with GAAP (except as may be
indicated thereon or in the notes thereto) and accompanied by the certification of the Company’s chief executive officer or chief financial
officer that such financial statements present fairly the consolidated financial position, results of operations and cash flow of the
Company and its subsidiaries as at the end of such quarter and for such year-to-date period, as the case may be; provided, however, that
the Company shall have no obligation to deliver such quarterly information under this Section 13.1 to the extent it is publicly available;
and provided further, that if such information contains material non-public information, the Company shall so notify the Holder prior to
delivery thereof and the Holder shall have the right to refuse delivery of such information.

13.2.        Annual Information. The Company will deliver to the Holder as soon as available and in any event within 90 days after
the end of each fiscal year of the Company, one copy of an audited consolidated balance sheet of the Company and its subsidiaries as at
the end of such year, and audited consolidated statements of income, retained earnings and cash flow of the Company and its subsidiaries
for such year; setting forth in each case in comparative form the figures for the corresponding periods in the previous fiscal year; all
prepared in accordance with GAAP, and which audited financial statements shall be accompanied by an opinion thereon of the
independent certified public accountants regularly retained by the Company, or any other firm of independent certified public accountants
of recognized national standing selected by the Company; provided, however, that the Company shall have no obligation to deliver such
annual information under this Section 13.2 to the extent it is publicly available; and provided further,
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that if such information contains material non-public information, the Company shall so notify the Holder prior to delivery thereof and the
Holder shall have the right to refuse delivery of such information.

13.3.        Filings. The Company will file on or before the required date all regular or periodic reports (pursuant to the Exchange
Act) with the Commission and will deliver to Holder promptly upon their becoming available one copy of each report, notice or proxy
statement sent by the Company to its stockholders generally.

14.           Limitation of Liability. No provision hereof, in the absence of affirmative action by the Holder to purchase shares of
Common Stock, and no enumeration herein of the rights or privileges of the Holder hereof, shall give rise to any liability of the Holder for
the purchase price of any Common Stock, whether such liability is asserted by the Company or by creditors of the Company.

15.           Miscellaneous.

15.1.        Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of the
Holder shall operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies. If the Company fails to
make, when due, any payments provided for hereunder, or fails to comply with any other material provision of this Warrant, the Company
shall pay to the Holder such amounts as shall be sufficient to cover any third party costs and expenses including, but not limited to,
reasonable attorneys’ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto
or in otherwise enforcing any of its rights, powers or remedies hereunder.

15.2.        Notice Generally. All notices, requests, demands or other communications provided for herein shall be in writing and
shall be given in the manner and to the addresses set forth in the Purchase Agreement.

15.3.        Successors and Assigns. Subject to compliance with the provisions of Section 3.1, this Warrant and the rights
evidenced hereby shall inure to the benefit of and be binding upon the successors of the Company and the successors and assigns of the
Holder. The provisions of this Warrant are intended to be for the benefit of all Holders from time to time of this Warrant, and shall be
enforceable by any such Holder.



15.4.        Amendment. This Warrant may be modified or amended or the provisions of this Warrant waived with the written
consent of both the Company and the Holder.

15.5.        Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective
and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be modified to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining
provisions of this Warrant.

15.6.        Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose,
be deemed a part of this Warrant.

14

15.7.        Governing Law. This Warrant and the transactions contemplated hereby shall be deemed to be consummated in the
State of New York and shall be governed by and interpreted in accordance with the local laws of the State of New York without regard to
the provisions thereof relating to conflicts of laws. The Company hereby irrevocably consents to the exclusive jurisdiction of the State
and Federal courts located in New York City, New York in connection with any action or proceeding arising out of or relating to this
Warrant. In any such litigation the Company agrees that the service thereof may be made by certified or registered mail directed to the
Company pursuant to Section 15.2.

[Signature Page Follows]
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IN WITNESS WHEREOF, Access Pharmaceuticals, Inc. has caused this Warrant to be executed by its duly authorized officer
and attested by its Secretary.

Dated: February 16, 2006

ACCESS PHARMACEUTICALS, INC.

By:
Name:
Title:

 

Attest:

By:
Name:
Title: Secretary
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EXHIBIT A

SUBSCRIPTION FORM

[To be executed only upon exercise of Warrant]

1.             The undersigned hereby elects to purchase            shares of the Common Stock of Access Pharmaceuticals, Inc.
pursuant to the terms of the attached Warrant, and tenders herewith payment of the purchase price of such shares in full.

2.             The undersigned hereby elects to convert the attached Warrant into Common Stock of Access Pharmaceuticals, Inc.
through “cashless exercise” in the manner specified in the Warrant. This conversion is exercised with respect to                                         
of the Shares covered by the Warrant.

3.             Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name
as is specified below:

    



(Name)
     
     
     

(Address)
 

[and, if such shares of Common Stock shall not include all of the shares of Common Stock issuable as provided in this Warrant,
that a new Warrant of like tenor and date for the balance of the shares of Common Stock issuable hereunder be delivered to the
undersigned.]

  
(Name of Registered Owner)

  
(Signature of Registered Owner)

  
(Street Address)

  
(State) (Zip Code)

NOTICE: The signature on this subscription must correspond with the name as written upon the face of the Warrant in every particular,
without alteration or enlargement or any change whatsoever.
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EXHIBIT B

ASSIGNMENT FORM

FOR VALUE RECEIVED the undersigned registered owner of this Warrant for the purchase of shares of common stock of Access
Pharmaceuticals, Inc. hereby sells, assigns and transfers unto the Assignee named below all of the rights of the undersigned under this
Warrant, with respect to the number of shares of common stock set forth below:

  
 

  
 

  
(Name and Address of Assignee)

  
(Number of Shares of Common Stock)

and does hereby irrevocably constitute and appoint                       attorney-in-fact to register such transfer on the books of the Company,
maintained for the purpose, with full power of substitution in the premises.

Dated:
 

  
(Print Name and Title)

  
(Signature)

  
(Witness)

NOTICE: The signature on this assignment must correspond with the name as written upon the face of the Warrant in every particular,
without alteration or enlargement or any change whatsoever.
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EXHIBIT C

FORM OF INVESTMENT REPRESENTATION LETTER

In connection with the acquisition of [warrants (the “Warrants”) to purchase            shares of common stock of Access
Pharmaceuticals, Inc. (the “Company”), par value $0.01 per share (the “Common Stock”)][           shares of common stock of Access
Pharmaceuticals, Inc. (the “Company”), par value $0.01 per share (the “Common Stock”) upon the exercise of warrants by                     ],
by                      (the “Holder”) from                     , the Holder hereby represents and warrants to the Company as follows:

The Holder (i) is an “Accredited Investor” as that term is defined in Rule 501 of Regulation D promulgated under the Securities Act of
1933, as amended (the “Act”); and (ii) has the ability to bear the economic risks of such Holder’s prospective investment, including a
complete loss of Holder’s investment in the Warrants and the shares of Common Stock issuable upon the exercise thereof (collectively,
the “Securities”).

The Holder, by acceptance of the Warrants, represents and warrants to the Company that the Warrants and all securities acquired upon
any and all exercises of the Warrants are purchased for the Holder’s own account, and not with view to distribution of either the Warrants
or any securities purchasable upon exercise thereof in violation of applicable securities laws.

[The Holder acknowledges that (i) the Securities have not been registered under the Act, (ii) the Securities are “restricted securities” and
the certificate(s) representing the Securities shall bear the following legend, or a similar legend to the same effect, until (i) in the case of
the shares of Common Stock underlying the Warrants, such shares shall have been registered for resale by the Holder under the Act and
effectively been disposed of in accordance with a registration statement that has been declared effective; or (ii) in the opinion of counsel
for the Company such Securities may be sold without registration under the Act:

“[NEITHER] THE SECURITIES REPRESENTED BY THIS CERTIFICATE [NOR THE SECURITIES INTO WHICH THEY ARE
EXERCISABLE] HAVE [NOT] BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”),
AND ALL SUCH SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AS SET FORTH IN THIS
CERTIFICATE. [NEITHER] THE SECURITIES REPRESENTED HEREBY [NOR THE SECURITIES INTO WHICH THEY ARE
EXERCISABLE] MAY [NOT] BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR AN OPINION OF COUNSEL, REASONABLY ACCEPTABLE
TO COUNSEL FOR THE COMPANY, TO THE EFFECT THAT THE PROPOSED SALE, TRANSFER, OR DISPOSITION MAY BE
EFFECTUATED WITHOUT REGISTRATION UNDER THE ACT.”]*

*                    Bracketed language to be inserted if applicable.
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IN WITNESS WHEREOF, the Holder has caused this Investment Representation Letter to be executed this            day of                     
200    .

[Name]

By:
Name:
Title: Secretary
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Exhibit No. 10.32

INVESTOR RIGHTS AGREEMENT

This Investor Rights Agreement (this “Agreement”) is made and entered into as of February 16, 2006 among Access
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and each of the purchasers executing this Agreement and listed on
Schedule 1 attached hereto (collectively, the “Purchasers”).

This Agreement is being entered into pursuant to the Convertible Note and Warrant Purchase Agreement, dated as of the date
hereof, by and among the Company and the Purchasers (the “Purchase Agreement”).

The Company and the Purchasers hereby agree as follows:

1.             Definitions.

Capitalized terms used and not otherwise defined herein shall have the meanings given such terms in the Purchase Agreement.
As used in this Agreement, the following terms shall have the following meanings:

“Advice” shall have the meaning set forth in Section 3(m).

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls or is controlled by or under
common control with such Person. For the purposes of this definition, “control,” when used with respect to any Person, means the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of such Person, whether
through the ownership of voting securities, by contract or otherwise; and the terms of “affiliated,” “controlling” and “controlled” have
meanings correlative to the foregoing.

“AMEX” shall mean the American Stock Exchange.

“Blackout Period” shall have the meaning set forth in Section 3(n).

“Board” shall have the meaning set forth in Section 3(n).

“Business Day” means any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which banking
institutions in the State of Texas generally are authorized or required by law or other government actions to close.

“Commission” means the Securities and Exchange Commission.

“Common Stock” means the Company’s Common Stock, par value $0.01 per share.

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the Notes purchased by the Purchasers
pursuant to the Purchase Agreement.

“Effectiveness Period” shall have the meaning set forth in Section 2.

“Event” shall have the meaning set forth in Section 7(e).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Filing Date” means March 31, 2006.

“Holder” or “Holders” means the holder or holders, as the case may be, from time to time of Registrable Securities, including
without limitation the Purchasers and their assignees.

“Indemnified Party” shall have the meaning set forth in Section 5(c).

“Indemnifying Party” shall have the meaning set forth in Section 5(c).

“Losses” shall have the meaning set forth in Section 5(a).

“Notes” means the Secured Convertible Promissory Notes issued to the Purchasers pursuant to the Purchase Agreement.

“Person” means an individual or a corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or political subdivision thereof) or other entity of any kind.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an investigation or partial
proceeding, such as a deposition), whether commenced or threatened.

“Prospectus” means the prospectus included in any Registration Statement (including, without limitation, a prospectus that
includes any information previously omitted from a prospectus filed as part of an effective registration statement in reliance upon



Rule 430A promulgated under the Securities Act), as amended or supplemented by any prospectus supplement, with respect to the terms
of the offering of any portion of the Registrable Securities covered by such Registration Statement, and all other amendments and
supplements to the Prospectus, including post-effective amendments, and all material incorporated by reference in such Prospectus.

“Registrable Securities” means (a) the Conversion Shares and the Warrant Shares (without regard to any limitations on beneficial
ownership contained in the Note or the Warrants) or other securities issued or issuable to each Purchaser or its transferee or designee
(i) upon conversion of the Notes and/or upon exercise of the Warrants, or (ii) upon any dividend or distribution with respect to, any
exchange for or any replacement of such Notes, Conversion Shares, Warrants or Warrant Shares or (iii) upon any conversion, exercise or
exchange of any securities issued in connection with any such distribution, exchange or replacement; (b) securities issued or issuable upon
any stock split, stock dividend, recapitalization or similar event with respect to the foregoing; and (c) any other security issued as a
dividend or other distribution with respect to, in exchange for, in replacement or redemption of, or in reduction of the liquidation value of,
any of the securities referred to in the preceding clauses; provided, however, that such securities shall cease to be Registrable
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Securities when such securities have been sold to or through a broker or dealer or underwriter in a public distribution or a public securities
transaction or when such securities may be sold without any restriction pursuant to Rule 144(k) as determined by the counsel to the
Company pursuant to a written opinion letter, addressed to the Company’s transfer agent to such effect as described in Section 2 of this
Agreement.

“Registration Statement” means the registration statements and any additional registration statements contemplated by Section 2,
including (in each case) the Prospectus, amendments and supplements to such registration statement or Prospectus, including pre- and
post-effective amendments, all exhibits thereto, and all material incorporated by reference in such registration statement.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from
time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Rule 158” means Rule 158 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from
time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Rule 415” means Rule 415 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from
time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Securities Act” means the Securities Act of 1933, as amended.

“Special Counsel” means Wiggin and Dana LLP.

“Warrants” means the Common Stock purchase warrants issued pursuant to the Purchase Agreement, including, without
limitation the Placement Agent Warrants.

“Warrant Shares” means the shares of Common Stock issuable upon the exercise of the Warrants (including, without limitation,
the Placement Agent Warrants) issued or to be issued to the Purchasers or their assignees or designees in connection with the offering
consummated under the Purchase Agreement.

2.             Registration. As soon as possible following the Closing Date (but not later than the Filing Date), the Company shall
prepare and file with the Commission a “shelf” Registration Statement covering all Registrable Securities for a secondary or resale
offering to be made on a continuous basis pursuant to Rule 415. The Registration Statement shall be on Form S-3 (or if such form is not
available to the Company on another form appropriate for such registration in accordance herewith). The Company shall use its
reasonable best efforts to cause the Registration Statement to be declared effective under the Securities Act not later than ninety (90) days
after the Closing Date (including filing with the Commission a request for acceleration of effectiveness in accordance with Rule 461
promulgated under
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the Securities Act within five (5) Business Days of the date that the Company is notified (orally or in writing, whichever is earlier) by the
Commission that a Registration Statement will not be “reviewed,” or not be subject to further review) and to keep such Registration
Statement continuously effective under the Securities Act until such date as is the earlier of (x) the date when all Registrable Securities
covered by such Registration Statement have been sold or (y) with respect to such Holder, such time as all Registrable Securities held by
such Holder may be sold without any restriction pursuant to Rule 144(k) as determined by the counsel to the Company pursuant to a
written opinion letter, addressed to the Company’s transfer agent to such effect (the “Effectiveness Period”). For purposes of the
obligations of the Company under this Agreement, no Registration Statement shall be considered “effective” with respect to any
Registrable Securities unless such Registration Statement lists the Holders of such Registrable Securities as “Selling Stockholders” and
includes such other information as is required to be disclosed with respect to such Holders to permit them to sell their Registrable
Securities pursuant to such Registration Statement, unless any such Holder is not included as a “Selling Stockholder” pursuant to
Section 3(m). Such Registration Statement also shall cover, to the extent allowable under the Securities Act and the Rules promulgated



thereunder (including Securities Act Rule 416), such indeterminate number of additional shares of Common Stock resulting from stock
splits, stock dividends or similar transactions with respect to the Registrable Securities.

3.             Registration Procedures.

In connection with the Company’s registration obligations hereunder, the Company shall:

(a)           Prepare and file with the Commission on or prior to the Filing Date, a Registration Statement on Form S-3 (or
if such form is not available to the Company on another form appropriate for such registration in accordance herewith) (which shall
include a Plan of Distribution substantially in the form of Exhibit A attached hereto), and cause the Registration Statement to become
effective and remain effective as provided herein; provided, however, that not less than three (3) Business Days prior to the filing of the
Registration Statement or any related Prospectus or any amendment or supplement thereto, the Company shall (i) furnish to the Special
Counsel, copies of all such documents proposed to be filed, which documents (other than those incorporated by reference) will be subject
to the review of such Special Counsel, and (ii) at the request of any Holder cause its officers and directors, counsel and independent
certified public accountants to respond to such inquiries as shall be necessary, in the reasonable opinion of counsel to such Holders, to
conduct a reasonable investigation within the meaning of the Securities Act. The Company shall not file the Registration Statement or any
such Prospectus or any amendments or supplements thereto to which the Holders of a majority of the Registrable Securities or the Special
Counsel shall reasonably object within three (3) Business Days after their receipt thereof. In the event of any such objection, the Holders
shall provide the Company with any requested revisions to such prospectus or supplement within two (2) Business Days of such
objection.

(b)           (i) Prepare and file with the Commission such amendments, including post-effective amendments, to the
Registration Statement as may be necessary to keep the
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Registration Statement continuously effective as to the applicable Registrable Securities for the Effectiveness Period and to the extent any
Registrable Securities are not included in such Registration Statement for reasons other than the failure of the Holder to comply with
Section 3(m) hereof, shall prepare and file with the Commission such amendments to the Registration Statement or such additional
Registration Statements in order to register for resale under the Securities Act all Registrable Securities; (ii) cause the related Prospectus
to be amended or supplemented by any required Prospectus supplement, and as so supplemented or amended to be filed pursuant to
Rule 424 (or any similar provisions then in force) promulgated under the Securities Act; (iii) respond as promptly as reasonably
practicable, and in no event later than ten (10) Business Days to any comments received from the Commission with respect to the
Registration Statement or any amendment thereto and as promptly as reasonably practicable provide the Holders true and complete copies
of all correspondence from and to the Commission relating to the Registration Statement, but not, without the prior written consent of the
Holders, any comments that would result in the disclosure to the Holders of material and non-public information concerning the
Company; and (iv) comply in all material respects with the provisions of the Securities Act and the Exchange Act with respect to the
disposition of all Registrable Securities covered by the Registration Statement during the applicable period in accordance with the
intended methods of disposition by the Holders thereof set forth in the Registration Statement as so amended or in such Prospectus as so
supplemented.

(c)           Notify Holders of Registrable Securities to be sold and the Special Counsel as promptly as reasonably
practicable (A) when a Prospectus or any Prospectus supplement or post-effective amendment to the Registration Statement is proposed to
be filed (but in no event in the case of this subparagraph (A), less than three (3) Business Days prior to date of such filing); (B) when the
Commission notifies the Company whether there will be a “review” of such Registration Statement and whenever the Commission
comments in writing on such Registration Statement; and (C) with respect to the Registration Statement or any post-effective amendment,
when the same has become effective, and after the effectiveness thereof: (i) of any request by the Commission or any other Federal or
state governmental authority for amendments or supplements to the Registration Statement or Prospectus or for additional information;
(ii) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement covering any or all of
the Registrable Securities or the initiation of any Proceedings for that purpose; (iii) of the receipt by the Company of any notification with
respect to the suspension of the qualification or exemption from qualification of any of the Registrable Securities for sale in any
jurisdiction, or the initiation or threatening of any Proceeding for such purpose; and (iv) if the financial statements included in the
Registration Statement become ineligible for inclusion therein or of the occurrence of any event that makes any statement made in the
Registration Statement or Prospectus or any document incorporated or deemed to be incorporated therein by reference untrue in any
material respect or that requires any revisions to the Registration Statement, Prospectus or other documents so that, in the case of the
Registration Statement or the Prospectus, as the case may be, it will not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading. Without limitation to any remedies to which the Holders may be entitled under this Agreement, if any of the
events described in Section 3(c)(C)(i), 3(c)(C)(ii), 3(c)(C)(iii)
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or 3(c)(C)(iv) occur, the Company shall use its reasonable best efforts to respond to and correct the event.

(d)           Use its reasonable best efforts to avoid the issuance of, or, if issued, use reasonable best efforts to obtain the



withdrawal of, (i) any order suspending the effectiveness of the Registration Statement or (ii) any suspension of the qualification (or
exemption from qualification) of any of the Registrable Securities for sale in any jurisdiction, at the earliest practicable time.

(e)           If requested by any Holder of Registrable Securities, (i) promptly incorporate in a Prospectus supplement or
post-effective amendment to the Registration Statement such information as the Company reasonably agrees should be included therein
and (ii) make all required filings of such Prospectus supplement or such post-effective amendment as soon as reasonably practicable after
the Company has received notification of the matters to be incorporated in such Prospectus supplement or post-effective amendment.

(f)            Furnish to each Holder and the Special Counsel, without charge, at least one conformed copy of each
Registration Statement and each amendment thereto, including financial statements and schedules, and all exhibits to the extent requested
by such Person (including those previously furnished or incorporated by reference) promptly after the filing of such documents with the
Commission.

(g)           Promptly deliver to each Holder and the Special Counsel, without charge, as many copies of the Prospectus or
Prospectuses (including each form of prospectus) and each amendment or supplement thereto as such Persons may reasonably request; and
the Company hereby consents to the use of such Prospectus and each amendment or supplement thereto by each of the selling Holders in
connection with the offering and sale of the Registrable Securities covered by such Prospectus and any amendment or supplement thereto.

(h)           Prior to any public offering of Registrable Securities, use its reasonable best efforts to register or qualify or
cooperate with the selling Holders and the Special Counsel in connection with the registration or qualification (or exemption from such
registration or qualification) of such Registrable Securities for offer and sale under the securities or Blue Sky laws of such jurisdictions
within the United States as any Holder requests in writing, to keep each such registration or qualification (or exemption therefrom)
effective during the Effectiveness Period and to do any and all other acts or things necessary or advisable to enable the disposition in such
jurisdictions of the Registrable Securities covered by a Registration Statement; provided, however, that the Company shall not be required
to qualify generally to do business in any jurisdiction where it is not then so qualified or to take any action that would subject it to general
service of process in any jurisdiction where it is not then so subject or subject the Company to any material tax in any such jurisdiction
where it is not then so subject.

(i)            Cooperate with the Holders to facilitate the timely preparation and delivery of certificates representing
Registrable Securities to be sold pursuant to a Registration Statement, which certificates shall be free, to the extent permitted by applicable
law and the
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Purchase Agreement, of all restrictive legends, and to enable such Registrable Securities to be in such denominations and registered in
such names as any Holder may request at least two (2) Business Days prior to any sale of Registrable Securities. In connection therewith,
the Company shall promptly after the effectiveness of the Registration Statement cause an opinion of counsel to be delivered to and
maintained with its transfer agent, together with any other authorizations, certificates and directions required by the transfer agent, which
authorize and direct the transfer agent to issue such Registrable Securities without legend upon sale by the Holder of such shares of
Registrable Securities under the Registration Statement.

(j)            Following the occurrence of any event contemplated by Section 3(c)(C)(iv), as promptly as possible, prepare a
supplement or amendment, including a post-effective amendment, to the Registration Statement or a supplement to the related Prospectus
or any document incorporated or deemed to be incorporated therein by reference, and file any other required document so that, as
thereafter delivered, neither the Registration Statement nor such Prospectus will contain an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading.

(k)           Cause all Registrable Securities relating to such Registration Statement to be listed on any United States
securities exchange, quotation system, market or over-the-counter bulletin board on which similar securities issued by the Company are
then listed.

(l)            Comply in all material respects with all applicable rules and regulations of the Commission and make
generally available to its security holders earnings statements satisfying the provisions of Section 11(a) of the Securities Act and Rule 158
not later than 45 days after the end of any 3-month period (or 90 days after the end of any 12-month period if such period is a fiscal year)
commencing on the first day of the first fiscal quarter of the Company after the effective date of the Registration Statement, which
statement shall conform to the requirements of Rule 158.

(m)          Request each selling Holder to furnish to the Company information regarding such Holder and the distribution
of such Registrable Securities as is required by law or the Commission to be disclosed in the Registration Statement, and the Company
may exclude from such registration the Registrable Securities of any such Holder who fails to furnish such information within a
reasonable time prior to the filing of each Registration Statement, supplemented Prospectus and/or amended Registration Statement.

If the Registration Statement refers to any Holder by name or otherwise as the holder of any securities of the Company,
then such Holder shall have the right to require (if such reference to such Holder by name or otherwise is not required by the Securities
Act or any similar federal statute then in force) the deletion of the reference to such Holder in any amendment or supplement to the
Registration Statement filed or prepared subsequent to the time that such reference ceases to be required.

Each Holder agrees by its acquisition of such Registrable Securities that, upon receipt of a notice from the Company of



the occurrence of any event of the kind described in
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Section 3(c)(C)(i), 3(c)(C)(ii), 3(c)(C)(iii), 3(c)(C)(iv), or 3(n), such Holder will forthwith discontinue disposition of such Registrable
Securities under the Registration Statement until such Holder’s receipt of the copies of the supplemented Prospectus and/or amended
Registration Statement contemplated by Section 3(j), or until it is advised in writing (the “Advice”) by the Company that the use of the
applicable Prospectus may be resumed, and, in either case, has received copies of any additional or supplemental filings that are
incorporated or deemed to be incorporated by reference in such Prospectus or Registration Statement.

(n)           If (i) there is material non-public information regarding the Company which the Company’s Board of
Directors (the “Board”) reasonably determines not to be in the Company’s best interest to disclose and which the Company is not
otherwise required to disclose, or (ii) there is a significant business opportunity (including, but not limited to, the acquisition or
disposition of assets (other than in the ordinary course of business) or any merger, consolidation, tender offer or other similar transaction)
available to the Company which the Board reasonably determines not to be in the Company’s best interest to disclose and which the
Company would be required to disclose under the Registration Statement, then the Company may (i) postpone or suspend filing or
effectiveness of a registration statement or (ii) notify the Holders that the Registration Statement may not be used in connection with any
sales of the Company’s securities, in each case, for a period not to exceed 30 consecutive days, provided that the Company may not
postpone or suspend its obligation under this Section 3(n) for more than 60 days in the aggregate during any 12 month period (each, a
“Blackout Period”).

4.             Registration Expenses.

All fees and expenses incident to the performance of or compliance with this Agreement by the Company shall be borne by the
Company whether or not the Registration Statement is filed or becomes effective and whether or not any Registrable Securities are sold
pursuant to the Registration Statement. The fees and expenses referred to in the foregoing sentence shall include, without limitation, (i) all
registration and filing fees (including, without limitation, fees and expenses (A) with respect to filings required to be made with AMEX
and each other securities exchange, quotation system, market or over-the-counter bulletin board on which Registrable Securities are
required hereunder to be listed, (B) with respect to filings required to be made with the Commission, and (C) in compliance with state
securities or Blue Sky laws (including, without limitation, reasonable and documented fees and disbursements of Special Counsel in
connection with Blue Sky qualifications of the Registrable Securities and determination of the eligibility of the Registrable Securities for
investment under the laws of such jurisdictions as the Holders of a majority of Registrable Securities may designate)), (ii) printing
expenses (including, without limitation, expenses of printing certificates for Registrable Securities and of printing or photocopying
prospectuses), (iii) messenger, telephone and delivery expenses, (iv) Securities Act liability insurance, if the Company so desires such
insurance, (v) fees and expenses of all other Persons retained by the Company in connection with the consummation of the transactions
contemplated by this Agreement, including, without limitation, the Company’s independent public
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accountants (including, in the case of an underwritten offering, the expenses of any comfort letters or costs associated with the delivery by
independent public accountants of a comfort letter or comfort letters) and legal counsel, and (vi) reasonable and documented fees and
expenses of the Special Counsel in connection with any Registration Statement hereunder. In addition, the Company shall be responsible
for all of its internal expenses incurred in connection with the consummation of the transactions contemplated by this Agreement
(including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expense
of any annual audit, the fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange
as required hereunder.

5.             Indemnification.

(a)           Indemnification by the Company. The Company shall, notwithstanding any termination of this Agreement,
indemnify and hold harmless each Holder, the officers, directors, agents, brokers (including brokers who offer and sell Registrable
Securities as principal as a result of a pledge or any failure to perform under a margin call of Common Stock), investment advisors and
employees of each of them, each Person who controls any such Holder (within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act) and the officers, directors, agents and employees of each such controlling Person, to the fullest extent
permitted by applicable law, from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, costs of
preparation and reasonable attorneys’ fees) and expenses (collectively, “Losses”), as incurred, arising out of or relating to any untrue or
alleged untrue statement of a material fact contained or incorporated by reference in the Registration Statement, any Prospectus or any
form of prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any
Prospectus or form of prospectus or amendment or supplement thereto, in the light of the circumstances under which they were made) not
misleading, except to the extent, but only to the extent, that (i) such untrue statements or omissions are based solely upon information
regarding such Holder furnished in writing to the Company by such Holder expressly for use therein, which information was reasonably
relied on by the Company for use therein or to the extent that such information relates to (x) such Holder and was reviewed and expressly
approved in writing by such Holder expressly for use in the Registration Statement, such Prospectus or such form of prospectus or in any
amendment or supplement thereto or (y) such Holder’s proposed method of distribution of Registrable Securities as set forth in Exhibit A



(or as such Holder otherwise informs the Company in writing); or (ii) in the case of an occurrence of an event of the type described in
Section 3(c)(C)(ii), 3(c)(C)(iii), 3(c)(C)(iv) or 3(n), the use by a Holder of an outdated or defective Prospectus after the delivery to the
Holder of written notice from the Company that the Prospectus is outdated or defective and prior to the receipt by such Holder of the
Advice contemplated in Section 3(m); provided, however, that the indemnity agreement contained in this Section 5(a) shall not apply to
amounts paid in settlement of any Losses if such settlement is effected without the prior written consent of the Company, which consent
shall not be unreasonably withheld. The Company shall notify the Holders promptly of the institution, threat or assertion of any
Proceeding of which the Company is aware in connection with the transactions contemplated by this Agreement. Such indemnity shall
remain in full force and effect regardless of any investigation made by or on behalf of an Indemnified Party (as defined in Section 5(c) to
this Agreement) and shall
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survive the transfer of the Registrable Securities by the Holders.

(b)           Indemnification by Holders. Each Holder shall, severally and not jointly, indemnify and hold harmless the
Company, its directors, officers, agents and employees, each Person who controls the Company (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act), and the directors, officers, agents and employees of such controlling Persons, to the
fullest extent permitted by applicable law, from and against all Losses, as incurred, arising solely out of or based solely upon any untrue
statement of a material fact contained in the Registration Statement, any Prospectus, or any form of prospectus, or in any amendment or
supplement thereto, or arising solely out of or based solely upon any omission of a material fact required to be stated therein or necessary
to make the statements therein (in the case of any Prospectus or form of prospectus or supplement thereto, in the light of the circumstances
under which they were made) not misleading, to the extent, but only to the extent, that (i) such untrue statement or omission is contained
in or omitted from any information so furnished in writing by such Holder to the Company specifically for inclusion in the Registration
Statement or such Prospectus and that such information was reasonably relied upon by the Company for use in the Registration
Statement, such Prospectus, or in any amendment or supplement thereto, or to the extent that such information relates to (x) such Holder
and was reviewed and expressly approved in writing by such Holder expressly for use in the Registration Statement, such Prospectus, or
such form of prospectus or in any amendment or supplement thereto or (y) such Holder’s proposed method of distribution of Registrable
Securities as set forth in Exhibit A (or as such Holder otherwise informs the Company in writing), (ii) in the case of an occurrence of an
event of the type described in Section 3(c)(C)(ii), 3(c)(C)(iii), 3(c)(C)(iv) or 3(n), the use by a Holder of an outdated or defective
Prospectus after the delivery to the Holder of written notice from the Company that the Prospectus is outdated or defective and prior to the
receipt by such Holder of the Advice contemplated in Section 3(m) or (iii) such Holder’s failure to comply with the Prospectus delivery
requirements of the Securities Act through no fault of the Company; provided, however, that the indemnity agreement contained in this
Section 5(b) shall not apply to amounts paid in settlement of any Losses if such settlement is effected without the prior written consent of
the Holder, which consent shall not be unreasonably withheld. Notwithstanding anything to the contrary contained herein, the Holder
shall be liable under this Section 5(b) for only that amount as does not exceed the net proceeds to such Holder as a result of the sale of
Registrable Securities pursuant to such Registration Statement.

(c)           Conduct of Indemnification Proceedings . If any Proceeding shall be brought or asserted against any Person
entitled to indemnity hereunder (an “Indemnified Party”), such Indemnified Party promptly shall notify the Person from whom indemnity
is sought (the “Indemnifying Party”) in writing, and the Indemnifying Party shall have the right to assume the defense thereof, including
the employment of counsel reasonably satisfactory to the Indemnified Party and the payment of all reasonable fees and expenses incurred
in connection with defense thereof; provided, that the failure of any Indemnified Party to give such notice shall not relieve the
Indemnifying Party of its obligations or liabilities pursuant to this Agreement, except (and only) to the extent that it shall be finally
determined by a court of competent jurisdiction (which determination is not subject to appeal or further review) that such failure shall
have proximately and materially adversely prejudiced the
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Indemnifying Party.

An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to participate in the
defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party or Parties unless: (1) the
Indemnifying Party has agreed in writing to pay such fees and expenses; or (2) the Indemnifying Party shall have failed promptly to
assume the defense of such Proceeding and to employ counsel reasonably satisfactory to such Indemnified Party in any such Proceeding;
or (3) the named parties to any such Proceeding (including any impleaded parties) include both such Indemnified Party and the
Indemnifying Party, and such Indemnified Party shall have been advised in writing by counsel that a conflict of interest is likely to exist if
the same counsel were to represent such Indemnified Party and the Indemnifying Party (in which case, if such Indemnified Party notifies
the Indemnifying Party in writing that it elects to employ separate counsel at the expense of the Indemnifying Party, the Indemnifying
Party shall not have the right to assume the defense thereof and such counsel shall be at the reasonable expense of the Indemnifying
Party). The Indemnifying Party shall not be liable for any settlement of any such Proceeding effected without its written consent, which
consent shall not be unreasonably withheld. No Indemnifying Party shall, without the prior written consent of the Indemnified Party,
effect any settlement of any pending Proceeding in respect of which any Indemnified Party is a party, unless such settlement includes an
unconditional release of such Indemnified Party from all liability on claims that are the subject matter of such Proceeding and does not
impose any monetary or other obligation or restriction on the Indemnified Party.



All reasonable fees and expenses of the Indemnified Party (including reasonable fees and expenses to the extent incurred
in connection with investigating or preparing to defend such Proceeding in a manner not inconsistent with this Section) shall be paid to the
Indemnified Party, as incurred, within ten (10) Business Days of written notice thereof to the Indemnifying Party, which notice shall be
delivered no more frequently than on a monthly basis (regardless of whether it is ultimately determined that an Indemnified Party is not
entitled to indemnification hereunder; provided, that the Indemnifying Party may require such Indemnified Party to undertake to
reimburse all such fees and expenses to the extent it is finally judicially determined that such Indemnified Party is not entitled to
indemnification hereunder).

(d)           Contribution. If a claim for indemnification under Section 5(a) or 5(b) is unavailable to an Indemnified Party
because of a failure or refusal of a governmental authority to enforce such indemnification in accordance with its terms (by reason of
public policy or otherwise), then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount
paid or payable by such Indemnified Party as a result of such Losses, in such proportion as is appropriate to reflect the relative fault of the
Indemnifying Party and Indemnified Party in connection with the actions, statements or omissions that resulted in such Losses as well as
any other relevant equitable considerations. The relative fault of such Indemnifying Party and Indemnified Party shall be determined by
reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or
omission or alleged omission of a material fact, has been taken or made by, or relates to information supplied by, such Indemnifying Party
or
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Indemnified Party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such action,
statement or omission. The amount paid or payable by a party as a result of any Losses shall be deemed to include, subject to the
limitations set forth in Section 5(c), any reasonable attorneys’ or other reasonable fees or expenses incurred by such party in connection
with any Proceeding to the extent such party would have been indemnified for such fees or expenses if the indemnification provided for in
this Section was available to such party in accordance with its terms. Notwithstanding anything to the contrary contained herein, the
Holder shall be required to contribute under this Section 5(d) for only that amount as does not exceed the net proceeds to such Holder as a
result of the sale of Registrable Securities pursuant to such Registration Statement.

The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 5(d) were
determined by pro rata allocation or by any other method of allocation that does not take into account the equitable considerations referred
to in the immediately preceding paragraph. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation.

The indemnity and contribution agreements contained in this Section are in addition to any liability that the
Indemnifying Parties may have to the Indemnified Parties. The indemnity and contribution agreements herein are in addition to and not in
diminution or limitation of any indemnification provisions under the Purchase Agreement.

6.             Rule 144.

As long as any Holder owns Notes, Conversion Shares, Warrants or Warrant Shares, the Company covenants to timely file (or
obtain extensions in respect thereof and file within the applicable grace period) all reports required to be filed by the Company after the
date hereof pursuant to Section 13(a) or 15(d) of the Exchange Act. As long as any Holder owns Notes, Conversion Shares, Warrants or
Warrant Shares, if the Company is not required to file reports pursuant to Section 13(a) or 15(d) of the Exchange Act, it will prepare and
furnish to the Holders and make publicly available in accordance with Rule 144(c) promulgated under the Securities Act annual and
quarterly financial statements, together with a discussion and analysis of such financial statements in form and substance substantially
similar to those that would otherwise be required to be included in reports required by Section 13(a) or 15(d) of the Exchange Act, as well
as any other information required thereby, in the time period that such filings would have been required to have been made under the
Exchange Act. The Company further covenants that it will take such further action as any Holder may reasonably request, all to the extent
required from time to time to enable such Person to sell Notes, Conversion Shares, Warrants and Warrant Shares without registration
under the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities Act, including
compliance with the provisions of the Purchase Agreement relating to the transfer of the Notes, Conversion Shares, Warrants and Warrant
Shares. Upon the request of any Holder, the Company shall deliver to such Holder a written certification of a duly authorized officer as to
whether it has complied with such requirements.
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7.             Miscellaneous.

(a)           Remedies. In the event of a breach by the Company or by a Holder, of any of their obligations under this
Agreement, each Holder or the Company, as the case may be, in addition to being entitled to exercise all rights granted by law and under
this Agreement, including recovery of damages, will be entitled to specific performance of its rights under this Agreement. The Company
and each Holder agree that monetary damages would not provide adequate compensation for any losses incurred by reason of a breach by
it of any of the provisions of this Agreement and hereby further agrees that, in the event of any action for specific performance in respect
of such breach, it shall waive the defense that a remedy at law would be adequate.



(b)           No Inconsistent Agreements. Except as otherwise disclosed in the Purchase Agreement, neither the Company
nor any of its subsidiaries is a party to an agreement currently in effect, nor shall the Company or any of its subsidiaries, on or after the
date of this Agreement, enter into any agreement with respect to its securities that is inconsistent with the rights granted to the Holders in
this Agreement or otherwise conflicts with the provisions hereof. Without limiting the generality of the foregoing, other than with respect
to the rights of the holders of the Company’s currently outstanding convertible notes and the common stock underlying such convertible
notes, without the written consent of the Holders of a majority of the then outstanding Registrable Securities, the Company shall not grant
to any Person the right to request the Company to register any securities of the Company under the Securities Act unless the rights so
granted are subject in all respects to the rights of the Holders set forth herein, and are not otherwise in conflict with the provisions of this
Agreement.

(c)           Notice of Effectiveness. Within two (2) Business Days after the Registration Statement which includes the
Registrable Securities is ordered effective by the Commission, the Company shall deliver, and shall cause legal counsel for the Company
to deliver, to the transfer agent for such Registrable Securities (with copies to the Holders whose Registrable Securities are included in
such Registration Statement) confirmation that the Registration Statement has been declared effective by the Commission in the form
attached hereto as Exhibit B.

(d)           Piggy-Back Registrations. If at any time when there is not an effective Registration Statement covering all of
the Registrable Securities, the Company shall determine to prepare and file with the Commission a registration statement relating to an
offering for its own account or the account of others under the Securities Act of any of its equity securities, other than on Form S-4 or
Form S-8 (each as promulgated under the Securities Act) or their then equivalents relating to equity securities to be issued solely in
connection with any acquisition of any entity or business or equity securities issuable in connection with stock option or other employee
benefit plans and other than with respect to the rights of the holders of the Company’s currently outstanding warrants and convertible
notes and the common stock underlying such warrants and convertible notes and the Company’s currently effective registration statement
on Form S-1 relating to its Standby Equity Distribution Agreement with Cornell Capital, as it may be amended from time to time, the
Company shall send to each Holder of Registrable Securities written notice of such
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determination and, if within seven (7) Business Days after receipt of such notice, any such Holder shall so request in writing (which
request shall specify the Registrable Securities intended to be disposed of by the Holder), the Company will cause the registration under
the Securities Act of all Registrable Securities which the Company has been so requested to register by the Holder, to the extent required
to permit the disposition of the Registrable Securities so to be registered, provided that if at any time after giving written notice of its
intention to register any securities and prior to the effective date of the registration statement filed in connection with such registration, the
Company shall determine for any reason not to register or to delay registration of such securities, the Company may, at its election, give
written notice of such determination to such Holder and, thereupon, (i) in the case of a determination not to register, shall be relieved of its
obligation to register any Registrable Securities in connection with such registration (but not from its obligation to pay expenses in
accordance with Section 4 hereof), and (ii) in the case of a determination to delay registering, shall be permitted to delay registering any
Registrable Securities being registered pursuant to this Section 7(d) for the same period as the delay in registering such other securities.
The Company shall include in such registration statement all or any part of such Registrable Securities such Holder requests to be
registered. In the case of an underwritten public offering, if the managing underwriter(s) or underwriter(s) should reasonably object to the
inclusion of the Registrable Securities in such registration statement, then if the Company after consultation with the managing
underwriter should reasonably determine that the inclusion of such Registrable Securities, would materially adversely affect the offering
contemplated in such registration statement, and based on such determination recommends inclusion in such registration statement of
fewer or none of the Registrable Securities of the Holders, then (x) the number of Registrable Securities of the Holders included in such
registration statement shall be reduced pro-rata among such Holders (based upon the number of Registrable Securities requested to be
included in the registration), if the Company after consultation with the underwriter(s) recommends the inclusion of fewer Registrable
Securities, or (y) none of the Registrable Securities of the Holders shall be included in such registration statement, if the Company after
consultation with the underwriter(s) recommends the inclusion of none of such Registrable Securities; provided, however, that if
securities are being offered for the account of other persons or entities as well as the Company, such reduction shall not represent a
greater fraction of the number of Registrable Securities intended to be offered by the Holders than the fraction of similar reductions
imposed on such other persons or entities (other than the Company).

(e)           Failure to File Registration Statement and Other Events. The Company and the Holders agree that the Holders
will suffer damages if the Registration Statement is not filed on or prior to the Filing Date and maintained in the manner contemplated
herein during the Effectiveness Period. The Company and the Holders further agree that it would not be feasible to ascertain the extent of
such damages with precision. Accordingly, if (i) the Registration Statement is not filed on or prior to the Filing Date, or (ii) the Company
fails to file with the Commission a request for acceleration in accordance with Rule 461 promulgated under the Securities Act within five
(5) Business Days of the date that the Company is notified (orally or in writing, whichever is earlier) by the Commission that a
Registration Statement will not be “reviewed,” or not subject to further review, or (iii) the Registration Statement is filed with and
declared effective by the Commission but thereafter ceases to be effective as to all Registrable Securities at any time prior to the
expiration of the
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Effectiveness Period, without being succeeded immediately by a subsequent Registration Statement filed with the Commission, except as



otherwise permitted by this Agreement, including pursuant to Section 3(n), or (iv) trading in the Common Stock shall be suspended or if
the Common Stock is delisted from each securities exchange, quotation system, market or over-the-counter bulletin board on which
Registrable Securities are required hereunder to be listed (each an “Exchange”), without immediately being listed on any other Exchange,
for any reason for more than five (5) Business Days, other than pursuant to Section 3(n), or (v) the Company refuses or fails to effect any
conversion of the Notes into Conversion Shares or any exercise of Warrants into Warrant Shares in accordance with the terms of the
Notes and Warrants for any reason without the consent of the particular Holder (any such failure or breach being referred to as an
“Event”), the Company shall pay in cash as liquidated damages for such failure and not as a penalty to each Holder an amount equal to
two percent (2%) of such Holder’s Subscription Amount for the initial thirty (30) day period until the applicable Event has been cured,
which shall be pro rated for such periods less than thirty (30) days and two percent (2%) of such Holder’s Subscription Amount for each
subsequent thirty (30) day period until the applicable Event has been cured which shall be pro rated for such periods less than thirty days
(the “Periodic Amount”). Payments to be made pursuant to this Section 7(e) shall be due and payable immediately upon demand in
immediately available cash funds. The parties agree that the Periodic Amount represents a reasonable estimate on the part of the parties,
as of the date of this Agreement, of the amount of damages that may be incurred by the Holders if the Registration Statement is not filed
on or prior to the Filing Date and maintained in the manner contemplated herein during the Effectiveness Period or if any other Event as
described herein has occurred. Notwithstanding the foregoing, the Company shall remain obligated to cure the breach or correct the
condition that caused the Event, and the Holder shall have the right to take any action necessary or desirable to enforce such obligation.
Each Holder of Registrable Securities acknowledges that, notwithstanding any provision of this Agreement, no damages shall be payable
in connection with the Company’s imposition of a Blackout Period in accordance with Section 3(n) of this Agreement.

(f)            Specific Enforcement, Consent to Jurisdiction.

(i)            The Company and the Holders acknowledge and agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent or
cure breaches of the provisions of this Agreement and to enforce specifically the terms and provisions hereof, this being
in addition to any other remedy to which any of them may be entitled by law or equity.

(ii)           Each of the Company and the Holders (i) hereby irrevocably submits to the exclusive jurisdiction of
the state and federal courts located in New York City, New York for the purposes of any suit, action or proceeding
arising out of or relating to this Agreement and (ii) hereby waives, and agrees not to assert in any such suit, action or
proceeding, any claim that it is not personally subject to the jurisdiction of such court, that the suit, action or proceeding
is brought in an inconvenient forum or that the venue of the suit, action or proceeding is improper. Each of the Company
and the
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Holders consents to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at
the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing in this Section 7(f) shall affect or limit any right to serve process in any
other manner permitted by law.

(g)           Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may
not be amended, modified or supplemented, and waivers or consents to departures from the provisions hereof may not be given, unless the
same shall be in writing and signed by the Company and the Holders of at least a majority of the Registrable Securities. Notwithstanding
the foregoing, a waiver or consent to depart from the provisions hereof with respect to a matter that relates exclusively to the rights of
Holders and that does not directly or indirectly affect the rights of other Holders may be given by Holders of the Registrable Securities to
which such waiver or consent relates; provided, however, that the provisions of this sentence may not be amended, modified, or
supplemented except in accordance with the provisions of the immediately preceding sentence.

(h)           Notices. Any and all notices or other communications or deliveries required or permitted to be provided
hereunder shall be in writing and shall be deemed given and effective on the earlier of (i) the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile telephone number specified for notice prior to 5:00 p.m., New York City time,
on a Business Day, (ii) the next Business Day after the date of transmission, if such notice or communication is delivered via facsimile at
the facsimile number specified in this Section on a day that is not a Business Day or later than 5:00 p.m., New York City time, on any date
and earlier than 11:59 p.m., New York City time, on such date, (iii) the Business Day following the date of mailing, if sent by nationally
recognized overnight courier service such as Federal Express or (iv) actual receipt by the party to whom such notice is required to be
given. The addresses for such communications shall be with respect to each Holder at its address set forth under its name on Schedule 1
attached hereto, or with respect to the Company, addressed to:

Access Pharmaceuticals, Inc.
2600 Stemmons Freeway, Suite 176
Dallas, Texas 75207
Attention: President 
Facsimile No.: (214) 905-5101

or to such other address or addresses or facsimile number or numbers as any such party may most recently have designated in writing to
the other parties hereto by such notice. Copies of notices to the Company shall be sent to:

Bingham McCutchen LLP



150 Federal Street
Boston, Massachusetts 02110 
Attention:  John J. Concannon, III
Facsimile No.: (617) 951-8736
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Copies of notices to any Holder shall be sent to the addresses, if any, listed on Schedule 1 attached hereto.

(i)            Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their
successors and permitted assigns and shall inure to the benefit of each Holder and its successors and assigns; provided, that the Company
may not assign this Agreement or any of its rights or obligations hereunder without the prior written consent of each Holder; and
provided, further, that each Holder may assign its rights hereunder in the manner and to the Persons as permitted under the Purchase
Agreement.

(j)            Assignment of Registration Rights. The rights of each Holder hereunder, including the right to have the
Company register for resale Registrable Securities in accordance with the terms of this Agreement, shall be automatically assignable by
each Holder to any transferee of such Holder of all or a portion of the Notes, the Warrants or the Registrable Securities if: (i) the Holder
agrees in writing with the transferee or assignee to assign such rights, and a copy of such agreement is furnished to the Company within a
reasonable time after such assignment, (ii) the Company is, within a reasonable time after such transfer or assignment, furnished with
written notice of (a) the name and address of such transferee or assignee, and (b) the securities with respect to which such registration
rights are being transferred or assigned, (iii) following such transfer or assignment the further disposition of such securities by the
transferee or assignees is restricted under the Securities Act and applicable state securities laws, (iv) at or before the time the Company
receives the written notice contemplated by clause (ii) of this Section 7(j), the transferee or assignee agrees in writing with the Company
to be bound by all of the provisions of this Agreement, and (v) such transfer shall have been made in accordance with the applicable
requirements of the Purchase Agreement. The rights to assignment shall apply to the Holders (and to subsequent) successors and assigns.

The Company may require, as a condition of allowing such assignment in connection with a transfer of Notes, Warrants
or Registrable Securities (i) that the Holder or transferee of all or a portion of the Notes, the Warrants or the Registrable Securities as the
case may be, furnish to the Company a written opinion of counsel that is reasonably acceptable to the Company to the effect that such
transfer may be made without registration under the Securities Act, (ii) that the Holder or transferee execute and deliver to the Company
an investment letter in form and substance acceptable to the Company and (iii) that the transferee be an “accredited investor” as defined in
Rule 501(a) promulgated under the Securities Act.

(k)           Counterparts; Facsimile. This Agreement may be executed in any number of counterparts, each of which when
so executed shall be deemed to be an original and, all of which taken together shall constitute one and the same Agreement. In the event
that any signature is delivered by electronic means or facsimile transmission, such signature shall create a valid binding obligation of the
party executing (or on whose behalf such signature is executed) the same with the same force and effect as if such facsimile signature
were the original thereof.

(l)            Governing Law. This Agreement shall be governed by and construed in
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accordance with the laws of the State of New York, without regard to principles of conflicts of law thereof.

(m)          Cumulative Remedies. The remedies provided herein are cumulative and not exclusive of any remedies
provided by law.

(n)           Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, void or unenforceable in any respect, the remainder of the terms, provisions, covenants and restrictions
set forth herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall
use their reasonable efforts to find and employ an alternative means to achieve the same or substantially the same result as that
contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to be the intention of the parties that
they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter
declared invalid, illegal, void or unenforceable.

(o)           Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall
not be deemed to limit or affect any of the provisions hereof.

(p)           Registrable Securities Held by the Company and its Affiliates. Whenever the consent or approval of Holders
of a specified percentage of Registrable Securities is required hereunder, Registrable Securities held by the Company or its Affiliates
(other than any Holder or transferees or successors or assigns thereof if such Holder is deemed to be an Affiliate solely by reason of its
holdings of such Registrable Securities) shall not be counted in determining whether such consent or approval was given by the Holders
of such required percentage.



(q)           Obligations of Purchasers. The Company acknowledges that the obligations of each Purchaser under this
Agreement, are several and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the
performance of the obligations of any other Purchaser under this Agreement. The decision of each Purchaser to enter into to this
Agreement has been made by such Purchaser independently of any other Purchaser. The Company further acknowledges that nothing
contained in this Agreement, and no action taken by any Purchaser pursuant hereto, shall be deemed to constitute the Purchasers as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way acting in
concert or as a group with respect to such obligations or the transactions contemplated hereby. Each Purchaser shall be entitled to
independently protect and enforce its rights, including without limitation, the rights arising out of this Agreement, and it shall not be
necessary for any other Purchaser to be joined as an additional party in any proceeding for such purpose.

Each Purchaser was introduced to the Company by SCO Securities LLC which has acted solely as agent for the
Company and not for any Purchaser (other than itself). Each Purchaser has been represented by its own separate legal counsel in their
review and negotiation of this Agreement and with respect to the transactions contemplated hereby.
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For reasons of administrative convenience only, this Agreement has been prepared by Special Counsel (counsel for SCO Securities LLC)
and the Special Counsel will perform certain duties under this Agreement. Such counsel does not represent all of the Purchasers but only
SCO Securities LLC. The Company has elected to provide all Purchasers with the same terms and Agreement for the convenience of the
Company and not because it was required or requested to do so by the Purchasers. The Company acknowledges that such procedure with
respect to this Agreement in no way creates a presumption that the Purchasers are in any way acting in concert or as a group with respect
to this Agreement or the transactions contemplated hereby or thereby.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Investor Rights Agreement to be duly executed by their respective
authorized persons as of the date first indicated above.

COMPANY:

ACCESS PHARMACEUTICALS, INC.

By: /s/ Rosemary Mazanet
Name: Rosemary Mazanet
Title: Acting CEO
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PURCHASERS:

Print Exact Name: SCO Capital Partners LLC

By: /s/ Steven H. Rouhandeh
Name: Steven H. Rouhandeh
Title: Chairman
 

Print Exact Name: Beach Capital LLC

By: /s/ Steven H. Rouhandeh
Name: Steven H. Rouhandeh
Title:
 

Print Exact Name: Lake End Capital LLC

By: /s/ Jeffrey B. Davis



Name: Jeffrey B. Davis
Title:
 

[Omnibus Access Pharmaceuticals, Inc. Investor Rights Agreement Signature Page]
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SCHEDULE 1

PURCHASERS

 

Name and Address Copy of Notice to:

SCO Capital Partners LLC Wiggin and Dana LLP
1285 Avenue of the Americas, 35th Floor 400 Atlantic Street
New York, NY 10019 Stamford, CT 06901
Attn: Jeffrey B. Davis Telephone: (203) 363-7630
T: 212-554-4158 Facsimile: (203) 363-7676
F: 212-554-4058 Attn: Michael Grundei, Esq.
Email: JDavis@SCOGroup.com

Beach Capital LLC
1285 Avenue of the Americas, 35  Floor
New York, NY 10019
Telephone: (212) 554-4158
Fax: (212) 554-4058
contact: Steven H. Rouhandeh
e-mail: srouhandeh@scogroup.com

Lake End Capital LLC
33 Tall Oaks Drive
Summit, New Jersey 07501
Attn: Jeffrey B. Davis
T: (212) 554-4158
F: (212) 554-4058
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EXHIBIT A

PLAN OF DISTRIBUTION

We are registering the shares of common stock on behalf of the selling security holders. Sales of shares may be made by selling
security holders, including their respective donees, transferees, pledgees or other successors-in-interest directly to purchasers or to or
through underwriters, broker-dealers or through agents. Sales may be made from time to time on the                               , any other
exchange or market upon which our shares may trade in the future, in the over-the-counter market or otherwise, at market prices
prevailing at the time of sale, at prices related to market prices, or at negotiated or fixed prices. The shares may be sold by one or more
of, or a combination of, the following:

·                                          a block trade in which the broker-dealer so engaged will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction (including crosses in which the same broker acts as agent for
both sides of the transaction);

·                                          purchases by a broker-dealer as principal and resale by such broker-dealer, including resales for its account, pursuant to
this prospectus;

·                                          ordinary brokerage transactions and transactions in which the broker solicits purchases;

·                                          through options, swaps or derivatives;

·                                          in privately negotiated transactions;

·                                          in making short sales or in transactions to cover short sales; and
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·                                          put or call option transactions relating to the shares.

The selling security holders may effect these transactions by selling shares directly to purchasers or to or through broker-dealers,
which may act as agents or principals. These broker-dealers may receive compensation in the form of discounts, concessions or
commissions from the selling security holders and/or the purchasers of shares for whom such broker-dealers may act as agents or to
whom they sell as principals, or both (which compensation as to a particular broker-dealer might be in excess of customary commissions).
The selling security holders have advised us that they have not entered into any agreements, understandings or arrangements with any
underwriters or broker-dealers regarding the sale of their securities.

The selling security holders may enter into hedging transactions with broker-dealers or other financial institutions. In connection
with those transactions, the broker-dealers or other financial institutions may engage in short sales of the shares or of securities convertible
into or exchangeable for the shares in the course of hedging positions they assume with the selling security holders. The selling security
holders may also enter into options or other
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transactions with broker-dealers or other financial institutions which require the delivery of shares offered by this prospectus to those
broker-dealers or other financial institutions. The broker-dealer or other financial institution may then resell the shares pursuant to this
prospectus (as amended or supplemented, if required by applicable law, to reflect those transactions).

The selling security holders and any broker-dealers that act in connection with the sale of shares may be deemed to be
“underwriters” within the meaning of Section 2(11) of the Securities Act of 1933, and any commissions received by broker-dealers or any
profit on the resale of the shares sold by them while acting as principals may be deemed to be underwriting discounts or commissions
under the Securities Act. The selling security holders may agree to indemnify any agent, dealer or broker-dealer that participates in
transactions involving sales of the shares against liabilities, including liabilities arising under the Securities Act. We have agreed to
indemnify each of the selling security holders and each selling security holder has agreed, severally and not jointly, to indemnify us
against some liabilities in connection with the offering of the shares, including liabilities arising under the Securities Act.

The selling security holders will be subject to the prospectus delivery requirements of the Securities Act. We have informed the
selling security holders that the anti-manipulative provisions of Regulation M promulgated under the Securities Exchange Act of 1934
may apply to their sales in the market.

Selling security holders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under
the Securities Act, provided they meet the criteria and conform to the requirements of Rule 144.

Upon being notified by a selling security holder that a material arrangement has been entered into with a broker-dealer for the
sale of shares through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer,
we will file a supplement to this prospectus, if required pursuant to Rule 424(b) under the Securities Act, disclosing:

·                                          the name of each such selling security holder and of the participating broker-dealer(s);

·                                          the number of shares involved;

·                                          the initial price at which the shares were sold;

·                                          the commissions paid or discounts or concessions allowed to the broker-dealer(s), where applicable;

·                                          that such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference
in this prospectus; and

·                                          other facts material to the transactions.
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In addition, if required under applicable law or the rules or regulations of the Commission, we will file a supplement to this
prospectus when a selling security holder notifies us that a donee or pledgee intends to sell more than 500 shares of common stock.

We are paying all expenses and fees customarily paid by the issuer in connection with the registration of the shares. The selling
security holders will bear all brokerage or underwriting discounts or commissions paid to broker-dealers in connection with the sale of the
shares.
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EXHIBIT B

FORM OF NOTICE OF EFFECTIVENESS OF REGISTRATION STATEMENT

[Name and Address of Transfer Agent]

Re:  Access Pharmaceuticals, Inc.

Dear [                    ]:

We are counsel to Access Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and have represented the Company in
connection with that certain Convertible Note and Warrant Purchase Agreement (the “Purchase Agreement”) dated as of
                              , 2006 by and among the Company and the buyers named therein (collectively, the “Holders”) pursuant to which the
Company issued to the Holders its secured convertible promissory notes (the “Notes”) convertible into shares of its Common Stock, par
value $0.01 per share (the “Common Stock”), and warrants to purchase shares of the Common Stock (the “Warrants”). Pursuant to the
Purchase Agreement, the Company has also entered into an Investor Rights Agreement with the Holders (the “Investor Rights
Agreement”) pursuant to which the Company agreed, among other things, to register the shares of Common Stock issuable upon
conversion of the Notes and upon exercise of the Warrants, under the Securities Act of 1933, as amended (the “1933 Act”). In connection
with the Company’s obligations under the Investor Rights Agreement, on                                , 2006, the Company filed a Registration
Statement on Form S-           (File No. 333-                    ) (the “Registration Statement”) with the Securities and Exchange Commission
(the “SEC”) relating to the Registrable Securities which names each of the Holders as a selling securityholder thereunder.

In connection with the foregoing, we advise you that a member of the SEC’s staff has advised us by telephone that the SEC has
entered an order declaring the Registration Statement effective under the 1933 Act at [ENTER TIME OF EFFECTIVENESS] on [ENTER
DATE OF EFFECTIVENESS] and we have no knowledge, after telephonic inquiry of a member of the SEC’s staff, that any stop order
suspending its effectiveness has been issued or that any proceedings for that purpose are pending before, or threatened by, the SEC and
the Registrable Securities are available for resale under the 1933 Act pursuant to the Registration Statement.

Very truly yours,

By:
cc:  [LIST NAMES OF HOLDERS]
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Exhibit No. 10.33

AMENDMENT TO RIGHTS AGREEMENT

This Amendment to Rights Agreement, dated as of February 16, 2006 (the “Amendment”), is by and between Access
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and American Stock Transfer & Trust Company, a New York
corporation (the “Rights Agent”), amending certain provisions of the Rights Agreement, dated as of October 31, 2001 (as amended and in
effect from time to time, including, without limitation, by that certain Amendment to Rights Agreement, dated as of October 31, 2005, the
“Agreement”), by and between the Company and the Rights Agent. Terms not otherwise defined herein which are defined in the
Agreement shall have the same respective meanings herein as therein.

WHEREAS, in accordance with Section 28 of the Agreement, the Company has directed prior to the Distribution Date that it and
the Rights Agent amend certain provisions of the Agreement as specifically set forth in this Amendment.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.             Amendment to Agreement. The Agreement is hereby amended as follows:

(a)           The defined term “Acquiring Person” in Section 1(a) of the Agreement is hereby deleted in its entirety and
replaced with the following:

“Acquiring Person” means any Person who, together with all Affiliates and Associates of such Person, is the Beneficial
Owner of 15% or more of the Common Shares of the Company then outstanding or who was such a Beneficial Owner at any time after
the date hereof, whether or not such Person continues to be the Beneficial Owner of 15% or more of the Common Shares then
outstanding, but will not include the Company, any Subsidiary of the Company, any employee benefit plan of the Company or any
Subsidiary of the Company, or any entity holding securities of the Company organized, appointed, or established by the Company or any
Subsidiary for or pursuant to the terms of any such plan. Notwithstanding the foregoing, (i) Heartland, will not be deemed to be an
Acquiring Person so long as Heartland does not own, in the aggregate, in excess of 20% of the issued and outstanding Common Shares,
(ii) Oracle will not be deemed to be an Acquiring Person so long as Oracle does not own, in the aggregate, in excess of 35% of the issued
and outstanding Common Shares, (iii) SCO Capital Partners LLC, together with all of its affiliates and associates (including, without
limitation, Beach Capital LLC and Lake End Capital LLC) (“SCO”), will not be deemed to be an Acquiring Person at any time and (iv) no
Person will become an “Acquiring Person” solely as the result of an acquisition of Common Shares by the Company which, by reducing
the number of shares outstanding, increases the proportionate number of shares beneficially owned by such Person to 15% or more of the
Common Shares of the Company then outstanding, or in

the case of Heartland or Oracle, to 20% or 35%, respectively, or more of the Common Shares of the Company then outstanding;
provided, however, that if a Person (other than SCO) becomes the Beneficial Owner of 15% or more, or in the case of Heartland or Oracle
20% or 35%, respectively, or more, of the Common Shares of the Company then outstanding by reason of share purchases by the
Company, and after such share purchases by the Company becomes the Beneficial Owner of any additional Common Shares of the
Company, then such Person will be deemed to be an “Acquiring Person.”  Notwithstanding the foregoing, if the Board of Directors of the
Company determines in good faith that a Person who would otherwise be an “Acquiring Person,” as defined pursuant to the foregoing
provisions of this paragraph (a), has become such inadvertently, and such Person divests as promptly as practicable a sufficient number of
Common Shares so that such Person would no longer be an “Acquiring Person,” as defined pursuant to the foregoing provisions of this
paragraph (a), then such Person shall not be deemed to be an “Acquiring Person” for any purposes of this Rights Agreement.”

(b)           Section 3(a) of the Agreement is hereby deleted in its entirety and replaced with the following:

“(a)         Until the earlier of:

(i)            the close of business on the tenth Business Day after the Shares Acquisition Date; or

(ii)           the tenth Business Day (or such later date as may be determined by action of the Board of Directors
prior to such time as any Person becomes an Acquiring Person) after the date of the commencement by any Person (other than
SCO, the Company, any Subsidiary of the Company, any employee benefit plan of the Company or of any Subsidiary of the
Company or any entity holding Common Shares for or pursuant to the terms of any such plan) of, or of the first public
announcement of the intention of any Person (other than SCO, the Company, any Subsidiary of the Company, any employee
benefit plan of the Company or of any Subsidiary of the Company or any entity holding Common Shares for or pursuant to the
terms of any such plan) to commence, a tender or exchange offer, the consummation of which would result in any Person (other
than Heartland or Oracle) becoming the Beneficial Owner of Common Shares aggregating 15% or more of the then outstanding
Common Shares, or in the case of Heartland or Oracle, the consummation of which would result in such Person becoming the
Beneficial Owner of Common Shares aggregating 20% or 35%, respectively, or more of the then outstanding Common Shares;

(including any such date which is after the date of this Agreement and prior to the issuance of the Rights; the earliest of such
dates being herein referred to as the “Distribution Date”):

(x)            no Right may be exercised;
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(y)           the Rights will be evidenced (subject to the provisions of Section 3(b) hereof) by the certificates for
Common Shares registered in the names of the holders thereof (which certificates will also be deemed to be certificates for Rights)
and not by separate certificates; and

(z)            the Rights (and the right to receive certificates therefor) will be transferable only in connection with
the transfer of the underlying Common Shares.

As soon as practicable after the Distribution Date, the Company will prepare and execute, the Rights Agent will
countersign, and the Company will send or cause to be sent (and if requested, the Rights Agent will send) by first-class, postage-prepaid
mail or other appropriate means, to each record holder of Common Shares as of the Close of Business on the Distribution Date, at the
address of such holder shown on the records of the Company, a certificate for Rights, in substantially the form of the attached Exhibit B
(collectively, “Rights Certificates”), evidencing one Right for each Common Share so held. As of and after the Distribution Date, the
Rights will be evidenced solely by Rights Certificates.”

(c)           The second paragraph of Exhibit C of the Agreement is hereby deleted in its entirety and replaced with the
following:

“Initially, the Rights will be attached to all certificates representing Common Shares then outstanding, and no separate
Rights certificates will be distributed. Until the earlier to occur of (i) 10 business days following a public announcement that a person or
group of affiliated or associated persons other than SCO Capital Partners LLC, together with all of its affiliates and associates (including,
without limitation, Beach Capital LLC and Lake End Capital LLC) (“SCO”) (an “Acquiring Person”), have acquired beneficial ownership
of 15% or more, or in the case of Heartland Advisors, Inc., together with all of its affiliates and associates (“Heartland”), or Oracle
Partners LP, together with all of its affiliates and associates (“Oracle”), 20% or 35%, respectively, or more, of the outstanding Common
Shares (the date of such an announcement being a “Shares Acquisition Date”), or (ii) 10 business days (or such later date as may be
determined by action of the Board of Directors prior to such time as any Person becomes an Acquiring Person) following the
commencement of, or announcement of an intention to make, a tender offer or exchange offer the consummation of which would result in
the beneficial ownership by a person or group (other than SCO, Heartland or Oracle) of 15% or more, or in the case of Heartland or
Oracle, 20% or 35%, respectively, or more, of such outstanding Common Shares (in either case, (i) or (ii), the “Distribution Date”), the
Rights will be evidenced, with respect to any of the Common Share certificates outstanding as of the Record Date, by such Common
Share certificates together with a copy of this Summary of Rights.”
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2.             Condition to Effectiveness. This Amendment shall not become effective until executed by the Company and the Rights
Agent.

3.             Ratification, Etc. Except as expressly amended hereby, all terms and conditions of the Agreement are hereby ratified
and confirmed in all respects and shall continue in full force and effect. The Agreement and this Amendment shall be read and construed
as a single agreement. All references to the Agreement shall hereafter refer to the Agreement, as amended hereby.

4.             No Waiver. Nothing contained herein shall constitute a waiver of, impair or otherwise affect, any obligation of the
Company under the Agreement or any rights of any party consequent thereon.

5.             Counterparts. This Amendment may be executed in one or more counterparts, each of which shall be deemed an
original but which together shall constitute one and the same instrument.

6.             Governing Law. This amendment shall be governed by, and construed in accordance with, the laws of the State of
Delaware (without reference to conflict of laws).

[the remainder of this page is left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as a document under seal as of the date first above
written.

Company:

ACCESS PHARMACEUTICALS, INC.

By: /s/ Stephen B. ThompsonName: Stephen B. Thompson



Title: Vice President, Chief Financial Officer
 

[Rights Agent signature appears on following page]
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Rights Agent:

AMERICAN STOCK TRANSFER & 
TRUST COMPANY, as Rights Agent

By: /s/ Herbert J. Lemmer
Name: Herbert J. Lemmer
Title: Vice President
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Exhibit 31.1

CERTIFICATION

I, Rosemary Mazanet, the Acting Chief Executive Officer of Access Pharmaceuticals, Inc., certify that:

1.                                I have reviewed this quarterly report on Form 10-Q of Access Pharmaceuticals, Inc.;

2.                                       Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this quarterly report;

3.                                       Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this quarterly report;

4.                                       The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a.                                       Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this quarterly report is being
prepared;

b.                                      Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c.                                       Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this quarterly report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this quarterly report based on such evaluation; and

d.                                      Disclosed  in this quarterly report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting.

5.                                       The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant’s auditors and
the audit committee of registrant’s board of directors (or persons performing the equivalent function):

a.                                       All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b.                                      Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: June 15, 2006

/s/ Rosemary Mazanet
Rosemary Mazanet
Acting Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, Stephen B. Thompson, the Chief Financial Officer of Access Pharmaceuticals, Inc., certify that:

1.                                       I have reviewed this quarterly report on Form 10-Q of Access Pharmaceuticals, Inc.;

2.                                       Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this quarterly report;

3.                                       Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this quarterly report;

4.                                       The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a.                                       Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this quarterly report is being
prepared;

b.                                      designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c.                                       Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this quarterly report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this quarterly report based on such evaluation; and

d.                                      Disclosed in this quarterly report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting.

5.                                       The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant’s auditors and
the audit committee of registrant’s board of directors (or persons performing the equivalent function):

a.                                       All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b.                                      Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: June 15, 2006

/s/ Stephen B. Thompson
Stephen B. Thompson
Chief Financial Officer



 

EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF

THE SARBANES-OXLEY ACT OF 2002

The certification set forth below is hereby made solely for the purpose of satisfying the requirements of Section 906 of the
Sarbanes-Oxley Act of 2002 and may not be relied upon or used for any other purposes.

In connection with the Quarterly Report of Access Pharmaceuticals, Inc. (the “Company”) on Form 10-Q for the period ended
March 31, 2006, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Rosemary Mazanet, Acting
Chief Executive Officer certify pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002, that to
my knowledge (1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

A signed original of this written statement required by Section 906 or other document authenticating, acknowledging or
otherwise adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906
has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its
staff upon request.

Signed at the City of  Dallas, in the State of Texas, this 15th day of June, 2006.

/s/ Rosemary Mazanet
Rosemary Mazanet
Acting Chief Executive Officer



EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF

THE SARBANES-OXLEY ACT OF 2002

The certification set forth below is hereby made solely for the purpose of satisfying the requirements of Section 906 of the
Sarbanes-Oxley Act of 2002 and may not be relied upon or used for any other purposes.

In connection with the Quarterly Report of Access Pharmaceuticals, Inc. (the “Company”) on Form 10-Q for the period ended
March 31, 2006, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Stephen B. Thompson, Chief
Financial Officer certify pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002, that to my
knowledge (1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

A signed original of this written statement required by Section 906 or other document authenticating, acknowledging or
otherwise adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906
has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its
staff upon request.

Signed at the City of  Dallas, in the State of Texas, this 15th day of June, 2006.

/s/ Stephen B. Thompson
Stephen B. Thompson
Chief Financial Officer
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