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COMMON STOCK, $ 0.001 PAR VALUE PER SHARE
(Title of class)

Check whether the issuer is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange Act. o.

Check whether the issuer: (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act of 1934
during the past 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has
been subject to such filing requirements for the past 90 days.

YES x  NO o

Check if there is no disclosure of delinquent filers in response to Item 405 of Regulation S-B is not contained in this
form, and no disclosure will be contained, to the best of registrant's knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-KSB/A or any amendment to this Form 10-KSB/A. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes
o No x

State issuer's revenues for its most recent fiscal year: $ 0

The aggregate market value of the Registrant's issued and outstanding shares of common stock held by non-affiliates
of the Registrant as of March 20, 2008 (based on the average of the bid and asked prices as reported by the FINRA
OTC Bulletin Board as of that date) was approximately $5,728,761.

The number of shares outstanding of Registrant's Common Stock, par value $0.001 as of March 20, 2008:
115,622,539.

Documents Incorporated by reference: The information required by Part III of Form 10-KSB incorporated by
reference from the Registrant's definitive proxy statement on Schedule 14A that will be filed no later than the end of
the 120-day period following the Registrant's fiscal year end, or, if the Registrant's definitive proxy statement is not
filed within that time, the information will be filed as part of an amendment to this Annual Report on Form
10-KSB/A, not later than the end of the 120-day period.

Transitional Small Business Disclosure Format Yes o  No x
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Explanatory Note

The Registrant is filing this Amendment No. 1 on Form 10-KSB/A (this “Amendment”) to its Annual Report on Form
10-KSB for the year ended December 31, 2007 originally filed with the Securities and Exchange Commission (the
“Commission”) on March 31, 2008 (the “Original Filing”) to amend and restate Items 8A and 13 in their entirety.

This Amendment amends only Items 8A and 13 of the Original Filing and all other portions of the Company’s Original
Filing remain in effect and have not been amended to reflect events and developments since the original March 31,
2008 filing date.  In accordance with Rule 12b-15 of the Exchange Act, this Amendment No. 1 on Form 10-KSB/A
sets forth the complete text of Item 8A of Part II of the Registrant’s Form 10-KSB for the year ended December 31,
2007, as amended, and also includes new Rule 13a-14(a)/15d-14(a) and Rule 13a-14(b)/15d-14(b) certifications as
Exhibits 31.1, 31.2, 32.1 and 32.2.
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PART II

ITEM 8A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information
required to be disclosed by us in the reports that we file or submit under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) is recorded, processed, summarized and reported, within the time periods specified in the
Securities and Exchange Commission's rules and forms. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed by us in the reports
that we file under the Exchange Act is accumulated and communicated to our management, including our principal
executive and financial officers, as appropriate to allow timely decisions regarding required disclosure.

The Company’s management, under the supervision and with the participation of the Company's Chief Executive
Officer and Chief Financial (and principal accounting) Officer, carried out an evaluation of the effectiveness of the
design and operation of the Company's disclosure controls and procedures (as defined in Rule 13a-15(e) and
15d-15(e) of the Exchange Act) as of December 31, 2007.  Based upon that evaluation and the identification of the
material weakness in the Company’s internal control over financial reporting as described below under “Management’s
Report on Internal Control over Financial Reporting,” the Chief Executive Officer and Chief Financial Officer
concluded that the Company’s disclosure controls and procedures were ineffective as of the end of the period covered
by this report.

Management's Report on Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed by, or under the supervision of, a public
company’s principal executive and principal financial officers, or persons performing similar functions, and effected by
the board of directors, management and other personnel, 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 (“GAAP”) including those policies and procedures that: (i) pertain to the maintenance of
records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the
company, (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with GAAP, and that receipts and expenditures are being made only in accordance
with authorizations of management and directors of the company, and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use or disposition of the company’s assets that could have a
material effect on the financial statements.

Management is responsible for establishing and maintaining adequate internal control over financial reporting. Our
management, with the participation of our Chief Executive Officer and Chief Financial Officer, has assessed the
effectiveness of our internal control over financial reporting as of December 31, 2007. In making this assessment, our
management used the criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).

3

Edgar Filing: IR BIOSCIENCES HOLDINGS INC - Form 10KSB/A

4



During this evaluation, the Company identified a material weakness in its internal control over financial reporting.  A
material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting such that
there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis.  The identified material weakness consists of, as of the end of the period
covered by this report, limited resources and limited number of employees, namely the lack of an audit committee, an
understaffed financial and accounting function, and the need for additional personnel to prepare and analyze financial
information in a timely manner and to allow review and on-going monitoring and enhancement of our controls.

Based on our assessment and the criteria discussed above, the Company has concluded that, as of December 31, 2007,
the Company’s internal control over financial reporting was not effective as a result of the aforementioned material
weakness.

Notwithstanding the material weakness in the Company’s internal control over financial reporting and the Company’s
consequently ineffective disclosure controls and procedures discussed above, management believes that the financial
statements included in this Annual Report on Form 10-KSB present fairly, in all material respects, our financial
position, results of operations, and cash flows for the periods presented in accordance with the U. S. generally
accepted accounting principles.

This annual report does not include an attestation report of the Company’s independent registered public accounting
firm regarding internal control over financial reporting. Management’s report was not subject to attestation by the
Company’s independent registered public accounting firm pursuant to temporary rules of the SEC that permit the
Company to provide only management’s report in this annual report.

Plan for Remediation of Material Weaknesses

In response to the identified material weakness, the Board of Directors formed an audit committee in June 2008.  With
oversight from this committee, we plan to improve our control environment and to remedy the identified material
weakness by expanding the resources available to the financial reporting process.  These ongoing efforts are to
include: (i) evaluating and improving our existing internal control documentation to develop clear identification of key
financial and reporting controls; (ii) a restructuring of our existing personnel in order to achieve a full-time equivalent
position in our accounting and analysis processes which occurred in the second quarter 2008; (iii) using external
consultants to review our accounting process; and, (iv) using external consultants to review our control procedures and
assist us in developing on-going test plans to assure compliance and enhancement as needed to existing controls.

Limitations on Effectiveness of Controls and Procedures

Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our
disclosure controls and procedures or our internal controls will prevent all errors and all fraud. A control system, no
matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of
the control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in
all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of
fraud, if any, within the Company have been detected. These inherent limitations include, but are not limited to, the
realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple error or
mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or
more people, or by management override of the control. The design of any system of controls also is based in part
upon certain assumptions about the likelihood of future events and there can be no assurance that any design will
succeed in achieving its stated goals under all potential future conditions. Over time, controls may become inadequate
because of changes in conditions, or the degree of compliance with the policies or procedures may deteriorate.
Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur
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and not be detected.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting identified in connection with the evaluation
required by paragraph (d) of Rule 13a-15 or 15d-15 under the Exchange Act that occurred during the quarter ended
December 31, 2007 that have materially affected, or is reasonably likely to materially affect, our internal control over
financial reporting.
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ITEM 13. EXHIBITS

Exhibit
Number Description of Exhibit

2.1 Agreement and Plan of Merger dated July 2, 2003 among the Registrant, GPN
Acquisition Corporation and ImmuneRegen BioSciences, Inc. (incorporated by reference
to exhibit 2 of the Registrant's current report on Form 8-k filed with the Securities and
Exchange Commission on July 7, 2003).

3.1 Certificate of Incorporation filed with the Delaware Secretary of State on June 4, 1985
(incorporated by reference to exhibit 3.1 of the Registrant's annual report on Form
10-KSB for the year ended December 31, 2001 filed with the Securities and Exchange
Commission on April 16, 2002).

3.1(a) Certificate of Amendment filed with the Delaware Secretary of State on July 16, 1987
(incorporated by reference to exhibit 3.1(a) of the Registrant's annual report on Form
10-KSB for the year ended December 31, 2001 filed with the Securities and Exchange
Commission on April 16, 2002).

3.1(b) Certificate of Amendment filed with the Delaware Secretary of State on February 3, 1992
(incorporated by reference to exhibit 3.1(b) of the Registrant's annual report on Form
10-KSB for the year ended December 31, 2001 filed with the Securities and Exchange
Commission on April 16, 2002).

3.1(c) Certificate of Amendment filed with the Delaware Secretary of State on November 23,
1992 (incorporated by reference to exhibit 3.1(c) of the Registrant's annual report on
Form 10-KSB for the year ended December 31, 2001 filed with the Securities and
Exchange Commission on April 16, 2002).

3.1(d) Certificate of Amendment filed with the Delaware Secretary of State on December 15,
1994 (incorporated by reference to exhibit 3.1(d) of the Registrant's annual report on
Form 10-KSB for the year ended December 31, 2001 filed with the Securities and
Exchange Commission on April 16, 2002).

 3.1(e) Certificate of Amendment filed with the Delaware Secretary of State on November 7,
1995 (incorporated by reference to exhibit 3.1(e) of the Registrant's annual report on
Form 10-KSB for the year ended December 31, 2001 filed with the Securities and
Exchange Commission on April 16, 2002).

3.1(f) Certificate of Amendment filed with the Delaware Secretary of State on December 30,
1996 (incorporated by reference to exhibit 3.1(f) of the Registrant's annual report on Form
10-KSB for the year ended December 31, 2001 filed with the Securities and Exchange
Commission on April 16, 2002).

3.1(g) Certificate of Amendment filed with the Delaware Secretary of State on November 8,
2000 (incorporated by reference to exhibit 3.1(h) of the Registrant's annual report on
Form 10-KSB for the year ended December 31, 2001 filed with the Securities and
Exchange Commission on April 16, 2002).
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3.2 Amended and Restated Bylaws of the Registrant dated as of January 1, 2002
(incorporated by reference to exhibit 3(b) of the Registrant's annual report on Form
10-KSB for the year ended December 31, 2001 filed with the Securities and Exchange
Commission on April 16, 2002).
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Exhibit
Number Description of Exhibit

4.1 Specimen Common Stock Certificate (incorporated by reference to exhibit 4.1 of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the
Securities and Exchange Commission on November 24, 2004).

4.2 2003 Stock Option, Deferred Stock and Restricted Stock Plan (incorporated by reference
to exhibit 4.1 of the Registrant's registration statement on Form S-8 (file no. 333-113511)
filed with the Securities and Exchange Commission on March 11, 2004).

4.3 Form of Warrant by and between the Registrant and each of the Investors or Creditors, as
the case may be, who entered into an Agreement filed as Exhibit 10.6, 10.7, 10.8 or 10.9
herewith (incorporated by reference to exhibit 4.1 of the Registrant's current report on
Form 8-K filed with the Securities and Exchange Commission on October 19, 2004).

4.4 Form of Registration Rights (Annex A to Subscription Agreement) by and between the
Registrant and each of the Investors who entered into the Agreements filed as Exhibits
10.6 and 10.8 herewith (incorporated by reference to exhibit 4.2 of the Registrant's
current report on Form 8-K filed with the Securities and Exchange Commission on
October 19, 2004).

4.5 Form of Anti-Dilution Rights (Annex B to Subscription Agreement) by and between the
Registrant and each of the Investors who entered into the Agreements filed as Exhibits
10.6 and 10.8 herewith (incorporated by reference to exhibit 4.3 of the Registrant's
current report on Form 8-K filed with the Securities and Exchange Commission on
October 19, 2004).

4.6 Promissory Note issued from the Registrant to SBM Certificate Company as of April 28,
2004 (incorporated by reference to exhibit 4.6 of the Registrant's registration statement on
Form SB-2 (File No. 333-120784) filed with the Securities and Exchange Commission on
November 24, 2004).

4.7 Form of Warrant by and between the Registrant and each of the investors who entered
into the Subscription Agreements filed as Exhibits 10.18, 10.19 and 10.20 herewith
(incorporated by reference from Exhibit 4.1 to the Quarterly Report on Form 10-QSB as
filed with the Securities and Exchange Commission on November 14, 2006).

4.8 8% Secured Convertible Debenture due December 31, 2010, issued to YA Global
Investments, L.P., dated January 3, 2008 (incorporated by reference from Exhibit 4.1 to
the Current Report on Form 8-K as filed with the Securities and Exchange Commission
on January 9, 2008).

4.9 Common Stock Purchase Warrant, issued to YA Global Investments, L.P., dated January
3, 2008 (incorporated by reference from Exhibit 4.2 to the Current Report on Form 8-K as
filed with the Securities and Exchange Commission on January 9, 2008).

 10.1 License Agreement dated December 16, 2002 among ImmuneRegen BioSciences, Inc., a
subsidiary of the Registrant, David Harris and Mark Witten (incorporated by reference to
exhibit 10.4 of the Registrant's registration statement on Form SB-2 (File No.
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333-120784) filed with the Securities and Exchange Commission on November 24,
2004).

10.1(a) First Amendment to License Agreement dated December 20, 2002 among ImmuneRegen
BioSciences, Inc., a subsidiary of the Registrant, David Harris and Mark Witten
(incorporated by reference to exhibit 10.4(a) of the Registrant's registration statement on
Form SB-2 (File No. 333-120784) filed with the Securities and Exchange Commission on
November 24, 2004).

10.1(b) Second Amendment to License Agreement dated June 26, 2003 among ImmuneRegen
BioSciences, Inc., a subsidiary of the Registrant, David Harris and Mark Witten
(incorporated by reference to exhibit 10.4(b) of the Registrant's registration statement on
Form SB-2 (File No. 333-120784) filed with the Securities and Exchange Commission on
November 24, 2004).
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Exhibit
Number Description of Exhibit

 10.1(c) Assignment Agreement dated February 23, 2005 between ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant and Mark Witten (incorporated by reference to exhibit
10.4(c) of the Registrant's registration statement on Form SB-2 (File No. 333-120784)
filed with the Securities and Exchange Commission on July 20, 2005).

10.1(d) Assignment Agreement dated February 23, 2005 among ImmuneRegen BioSciences, Inc.,
a subsidiary of the Registrant, David Harris and Mark Witten (incorporated by reference
to exhibit 10.4(d) of the Registrant's registration statement on Form SB-2 (File No.
333-120784) filed with the Securities and Exchange Commission on July 20, 2005).

10.1(e) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant and Mark Witten (incorporated by reference to exhibit
10.4(e) of the Registrant's registration statement on Form SB-2 (File No. 333-120784)
filed with the Securities and Exchange Commission on November 16, 2005).

10.1(f) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant and Mark Witten (incorporated by reference to exhibit
10.4(f) of the Registrant's registration statement on Form SB-2 (File No. 333-120784)
filed with the Securities and Exchange Commission on February 22, 2006).

10.1(g) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant and Mark Witten (incorporated by reference to exhibit
10.4(g) of the Registrant's registration statement on Form SB-2 (File No. 333-120784)
filed with the Securities and Exchange Commission on November 16, 2005).

10.1(h) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant and Mark Witten (incorporated by reference to exhibit
10.4(h) of the Registrant's registration statement on Form SB-2 (File No. 333-120784)
filed with the Securities and Exchange Commission on November 16, 2005).

10.2 Lease Agreement dated July 1, 2004 between ImmuneRegen BioSciences, Inc., a
subsidiary of the Registrant, and The Clayton Companies (incorporated by reference to
exhibit 10.5 of the Registrant's registration statement on Form SB-2 (File No.
333-120784) filed with the Securities and Exchange Commission on November 24,
2004).

10.3 Form of Subscription Agreement entered into as of October 13, 2004 between the
Registrant and each of the Investors set forth on the Schedule of Investors thereto
(incorporated by reference to exhibit 10.1 of the Registrant's current report on Form 8-K
filed with the Securities and Exchange Commission on October 19, 2004).

10.4 Form of Settlement Agreement entered into as of October 13, 2004 between the
Registrant and each of the Creditors set forth on the Schedule of Creditors thereto
(incorporated by reference to exhibit 10.2 of the Registrant's current report on Form 8-K
filed with the Securities and Exchange Commission on October 19, 2004).

10.5
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Form of Subscription Agreement entered into as of October 26, 2004 between the
Registrant and each of the Investors set forth on the Schedule of Investors thereto
(incorporated by reference to exhibit 10.1 of the Registrant's current report on Form 8-K
filed with the Securities and Exchange Commission on October 27, 2004).
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Exhibit
Number Description of Exhibit

10.6 Form of Settlement Agreement entered into as of October 26, 2004 between the
Registrant and each of the Creditors set forth on the Schedule of Creditors thereto
(incorporated by reference to exhibit 10.2 of the Registrant's current report on Form 8-K
filed with the Securities and Exchange Commission on October 27, 2004).

10.7 Employment Agreement dated February 15, 2005 between the Registrant and John N.
Fermanis (incorporated by reference to exhibit 10.10 of the Registrant's Amendment No.
1 on Form 10-K/A to its annual report for the year ended December 31, 2004).

10.8 Employment Agreement dated August 10, 2005 by and between the Registrant and
Michael K. Wilhelm (incorporated by reference to exhibit 10.1 of the Registrant's
quarterly report on Form 10-QSB for the three months ended September 30, 2005).

10.9 Change of Control Agreement dated August 10, 2005 by and between the Registrant and
Michael K. Wilhelm (incorporated by reference to exhibit 10.2 of the Registrant's
quarterly report on Form 10-QSB for the three months ended September 30, 2005).

10.10 Severance Agreement dated November 7, 2005 by and between the Registrant and
Michael K. Wilhelm (incorporated by reference to exhibit 10.3 of the Registrant's
quarterly report on Form 10-QSB for the three months ended September 30, 2005).

 10.11 Authorization for Regulatory Contact dated November 7, 2005 between ImmuneRegen
BioSciences, Inc., a subsidiary of the Registrant, and Synergos, Inc. (incorporated by
reference to exhibit 10.14 of the Registrant's registration statement on Form SB-2 (File
No. 333-120784) filed with the Securities and Exchange Commission on February 22,
2006).

10.12 Proforma invoice/quotation dated November 7, 2005 from Sigma-Aldrich, Inc. to
ImmuneRegen BioSciences, Inc., a subsidiary of the Registrant (incorporated by
reference to exhibit 10.15 of the Registrant's registration statement on Form SB-2 (File
No. 333-120784) filed with the Securities and Exchange Commission on November 16,
2005).

10.13 Letter of acceptance dated October 2, 2003, from Huntingdon Life Sciences to
ImmuneRegen BioSciences, Inc., a subsidiary of the Registrant (incorporated by
reference to exhibit 10.16 of the Registrant's registration statement on Form SB-2 (File
No. 333-120784) filed with the Securities and Exchange Commission on February 22,
2006).

10.14 Price Quotation dated June 27, 2003 received by ImmuneRegen BioSciences, Inc., a
subsidiary of the Registrant from AppTec Laboratory Services (incorporated by reference
to exhibit 10.17 of the Registrant's registration statement on Form SB-2 (File No.
333-120784) filed with the Securities and Exchange Commission on February 22, 2006).

10.15 Consulting Agreement dated March 15, 2005 between ImmuneRegen BioSciences, Inc., a
subsidiary of the Registrant and Dr. Hal Siegel, Ph.D. (Siegel Consultancy) (incorporated
by reference to exhibit 10.18 of the Registrant's registration statement on Form SB-2 (File
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No. 333-120784) filed with the Securities and Exchange Commission on February 22,
2006).

10.16 Consulting Agreement dated November 3, 2005 between ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant and Dr. Jack Caravelli, Ph.D (incorporated by
reference to exhibit 10.19 of the Registrant's registration statement on Form SB-2 (File
No. 333-120784) filed with the Securities and Exchange Commission on February 22,
2006).
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Exhibit
Number Description of Exhibit

10.17 Consulting Agreement dated July 29, 2005 between ImmuneRegen BioSciences, Inc., a
subsidiary of the Registrant and Dr. Kelly McQueen, MD, MPH (incorporated by
reference to exhibit 10.20 of the Registrant's registration statement on Form SB-2 (File
No. 333-120784) filed with the Securities and Exchange Commission on February 22,
2006).

10.18 Form of Subscription Agreement entered into as of December 6, 2006 between the
Registrant and each of the Investors set forth on the Schedule of Investors contained
therein (incorporated by reference from Exhibit 10.1 to the Report on Form 8-K as filed
with the Securities and Exchange Commission on December 7, 2006).

10.19 Form of Subscription Agreement entered into as of October 4, 2006 between the
Registrant and each of the Investors set forth on the Schedule of Investors contained
therein. (incorporated by reference from Exhibit 10.2 to the Quarterly Report on Form
10-QSB as filed with the Securities and Exchange Commission on November 14, 2006).

10.20 Form of Subscription Agreement entered into as of October 26, 2006 between the
Registrant and each of the Investors set forth on the Schedule of Investors contained
therein (incorporated by reference from Exhibit 10.2 to the Quarterly Report on Form
10-QSB as filed with the Securities and Exchange Commission on November 14, 2006).

10.21 Standard Form of Director Indemnification Agreement (incorporated by reference from
Exhibit 10.21 to the Annual Report on Form 10-KSB/A as filed with the Securities and
Exchange Commission on April 30, 2007).

10.22 Agreement dated May 14, 2007 by and between the Company and Dr. Lance K. Gordon
(incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K as filed
with the Securities and Exchange Commission on May 17, 2007).

10.23 Agreement dated August 14, 2007 by and between the Company and Dr. Robert J. Hariri
(incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K as filed
with the Securities and Exchange Commission on August 17, 2007).

10.24 Office Lease dated October 25, 2007 by and between the Company and Bay Colony
Executive Center-West, a division of BC Management Company, Inc. (incorporated by
reference from Exhibit 10.1 to the Current Report on Form 8-K as filed with the
Securities and Exchange Commission on October 30, 2007).

10.25 Securities Purchase Agreement, dated as of January 3, 2008, by and among the Company,
YA Global Investments, L.P., and ImmuneRegen BioSciences, Inc. (incorporated by
reference from Exhibit 10.1 to the Current Report on Form 8-K as filed with the
Securities and Exchange Commission on January 9, 2008).

10.26 Guaranty Agreement dated as of January 3, 2008, executed by ImmuneRegen
BioSciences, Inc. in favor of YA Global Investments, L.P. (incorporated by reference
from Exhibit 10.2 to the Current Report on Form 8-K as filed with the Securities and
Exchange Commission on January 9, 2008).
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10.27 Security Agreement dated as of January 3, 2008, by and among the Company, YA Global
Investments, L.P. and ImmuneRegen BioSciences, Inc. (incorporated by reference from
Exhibit 10.3 to the Current Report on Form 8-K as filed with the Securities and Exchange
Commission on January 9, 2008).

 10.28 Patent Security Agreement dated as of January 3, 2008, by and among the Company, YA
Global Investments, L.P. and ImmuneRegen BioSciences, Inc. (incorporated by reference
from Exhibit 10.3 to the Current Report on Form 8-K as filed with the Securities and
Exchange Commission on January 9, 2008).

10.29 Unsecured 12% Senior Promissory Note dated April 13, 2006 (incorporated by reference
from Exhibit 10.1 to the Current Report on Form 8-K as filed with the Securities and
Exchange Commission on April 19, 2006).

10.30 Unsecured 12% Senior  Promissory Note dated July 25, 2006 in the amount of $250,000
(incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K as filed
with the Securities and Exchange Commission on August 4, 2006).

10.31 Unsecured 12% Senior Promissory Note dated August 1, 2006 in the amount of $50,000
(incorporated by reference from Exhibit 10.2 to the Current Report on Form 8-K as filed
with the Securities and Exchange Commission on August 4, 2006).

10.32 Unsecured 12% Senior Promissory Note dated August 1, 2006 in the amount of $20,000
(incorporated by reference from Exhibit 10.3 to the Current Report on Form 8-K as filed
with the Securities and Exchange Commission on August 4, 2006).

10.33 Employment Agreement dated October 23, 2006 by and between the Company and Hal
Siegel. (incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K
as filed with the Securities and Exchange Commission on November 1, 2006).

10.34 Change of Control Agreement dated October 23, 2006 by and between the Company and
Hal Siegel (incorporated by reference from Exhibit 10.2 to the Current Report on Form
8-K as filed with the Securities and Exchange Commission on November 1, 2006).

21.1 Subsidiaries of Registrant (incorporated by reference to exhibit 21.1 of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on November 24, 2004).

23.1* Consent of Independent Registered Public Accounting Firm.

31.1 Certification of Chief Executive Officer pursuant to Item 601(b)(31) of Regulation S-B,
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuant to Item 601(b)(31) of Regulation S-B, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certifications of Chief Executive Officer pursuant to 18 U.S.C. Section 1350 as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.**

32.2
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Certifications of Chief Financial Officer pursuant to 18 U.S.C. Section 1350 as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.**

*  Previously filed

** 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 filing under
the Securities Act of 1933 or the Securities 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 Section 13 or 15(d) 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, on September 25, 2008.

IR BIOSCIENCES HOLDINGS, INC.

Date: September 25, 2008 By: /s/ Michael K. Wilhelm                            
Michael K. Wilhelm
President and Chief Executive Officer

In accordance with the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the Registrant and in the capacities and on the dates indicated.

 SIGNATURE  TITLE  DATE

/s/ Michael K.
Wilhelm                
Michael K. Wilhelm

Chief Executive Officer, President and Director
(Principal Executive Officer)

September 25,
2008

/s/ John N.
Fermanis                    
John N. Fermanis

Chief Financial Officer
(Principal Financial and Accounting Officer)

September 25,
2008

/s/ Hal N.
Siegel                            
Hal N. Siegel, Ph.D. Director

September 25,
2008

/s/ Theodore E.
Staahl                 
Theodore E. Staahl, M.D. Director

September 25,
2008

/s/ Robert J.
Hariri                         
Robert J. Hariri, M.D.,
Ph.D. Director

September 25,
2008

/s/ Lance K.
Gordon                      
Lance K. Gordon, Ph.D. Director

September 25,
2008

/s/ Jerome B.
Zeldis                       
Jerome B. Zeldis, M.D.,
Ph.D. Director

September 25,
2008
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INDEX TO EXHIBITS

Exhibit
Number Description of Exhibit

2.1 Agreement and Plan of Merger dated July 2, 2003 among the Registrant, GPN Acquisition Corporation
and ImmuneRegen BioSciences, Inc. (incorporated by reference to exhibit 2 of the Registrant's current
report on Form 8-k filed with the Securities and Exchange Commission on July 7, 2003).

3.1 Certificate of Incorporation filed with the Delaware Secretary of State on June 4, 1985 (incorporated by
reference to exhibit 3.1 of the Registrant's annual report on Form 10-KSB for the year ended December
31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.1(a) Certificate of Amendment filed with the Delaware Secretary of State on July 16, 1987 (incorporated by
reference to exhibit 3.1(a) of the Registrant's annual report on Form 10-KSB for the year ended
December 31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.1(b) Certificate of Amendment filed with the Delaware Secretary of State on February 3, 1992 (incorporated
by reference to exhibit 3.1(b) of the Registrant's annual report on Form 10-KSB for the year ended
December 31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.1(c) Certificate of Amendment filed with the Delaware Secretary of State on November 23, 1992
(incorporated by reference to exhibit 3.1(c) of the Registrant's annual report on Form 10-KSB for the
year ended December 31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.1(d) Certificate of Amendment filed with the Delaware Secretary of State on December 15, 1994
(incorporated by reference to exhibit 3.1(d) of the Registrant's annual report on Form 10-KSB for the
year ended December 31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.1(e) Certificate of Amendment filed with the Delaware Secretary of State on November 7, 1995
(incorporated by reference to exhibit 3.1(e) of the Registrant's annual report on Form 10-KSB for the
year ended December 31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.1(f) Certificate of Amendment filed with the Delaware Secretary of State on December 30, 1996
(incorporated by reference to exhibit 3.1(f) of the Registrant's annual report on Form 10-KSB for the
year ended December 31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.1(g) Certificate of Amendment filed with the Delaware Secretary of State on November 8, 2000
(incorporated by reference to exhibit 3.1(h) of the Registrant's annual report on Form 10-KSB for the
year ended December 31, 2001 filed with the Securities and Exchange Commission on April 16, 2002).

3.2 Amended and Restated Bylaws of the Registrant dated as of January 1, 2002 (incorporated by reference
to exhibit 3(b) of the Registrant's annual report on Form 10-KSB for the year ended December 31, 2001
filed with the Securities and Exchange Commission on April 16, 2002).

4.1 Specimen Common Stock Certificate (incorporated by reference to exhibit 4.1 of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange
Commission on November 24, 2004).

4.2
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2003 Stock Option, Deferred Stock and Restricted Stock Plan (incorporated by reference to exhibit 4.1
of the Registrant's registration statement on Form S-8 (file no. 333-113511) filed with the Securities
and Exchange Commission on March 11, 2004).
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Exhibit
Number Description of Exhibit

4.3 Form of Warrant by and between the Registrant and each of the Investors or Creditors, as the case may
be, who entered into an Agreement filed as Exhibit 10.6, 10.7, 10.8 or 10.9 herewith (incorporated by
reference to exhibit 4.1 of the Registrant's current report on Form 8-K filed with the Securities and
Exchange Commission on October 19, 2004).

4.4 Form of Registration Rights (Annex A to Subscription Agreement) by and between the Registrant and
each of the Investors who entered into the Agreements filed as Exhibits 10.6 and 10.8 herewith
(incorporated by reference to exhibit 4.2 of the Registrant's current report on Form 8-K filed with the
Securities and Exchange Commission on October 19, 2004).

4.5 Form of Anti-Dilution Rights (Annex B to Subscription Agreement) by and between the Registrant and
each of the Investors who entered into the Agreements filed as Exhibits 10.6 and 10.8 herewith
(incorporated by reference to exhibit 4.3 of the Registrant's current report on Form 8-K filed with the
Securities and Exchange Commission on October 19, 2004).

4.6 Promissory Note issued from the Registrant to SBM Certificate Company as of April 28, 2004
(incorporated by reference to exhibit 4.6 of the Registrant's registration statement on Form SB-2 (File
No. 333-120784) filed with the Securities and Exchange Commission on November 24, 2004).

4.7 Form of Warrant by and between the Registrant and each of the investors who entered into the
Subscription Agreements filed as Exhibits 10.18, 10.19 and 10.20 herewith (incorporated by reference
from Exhibit 4.1 to the Quarterly Report on Form 10-QSB as filed with the Securities and Exchange
Commission on November 14, 2006).

4.8 8% Secured Convertible Debenture due December 31, 2010, issued to YA Global Investments, L.P.,
dated January 3, 2008 (incorporated by reference from Exhibit 4.1 to the Current Report on Form 8-K
as filed with the Securities and Exchange Commission on January 9, 2008).

4.9 Common Stock Purchase Warrant, issued to YA Global Investments, L.P., dated January 3, 2008
(incorporated by reference from Exhibit 4.2 to the Current Report on Form 8-K as filed with the
Securities and Exchange Commission on January 9, 2008).

 10.1 License Agreement dated December 16, 2002 among ImmuneRegen BioSciences, Inc., a subsidiary of
the Registrant, David Harris and Mark Witten (incorporated by reference to exhibit 10.4 of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on November 24, 2004).

10.1(a) First Amendment to License Agreement dated December 20, 2002 among ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant, David Harris and Mark Witten (incorporated by reference to exhibit
10.4(a) of the Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the
Securities and Exchange Commission on November 24, 2004).

10.1(b) Second Amendment to License Agreement dated June 26, 2003 among ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant, David Harris and Mark Witten (incorporated by reference to exhibit
10.4(b) of the Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the
Securities and Exchange Commission on November 24, 2004).
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10.1(c) Assignment Agreement dated February 23, 2005 between ImmuneRegen BioSciences, Inc., a subsidiary
of the Registrant and Mark Witten (incorporated by reference to exhibit 10.4(c) of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange
Commission on July 20, 2005).

10.1(d) Assignment Agreement dated February 23, 2005 among ImmuneRegen BioSciences, Inc., a subsidiary
of the Registrant, David Harris and Mark Witten (incorporated by reference to exhibit 10.4(d) of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on July 20, 2005).

10.1(e) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences, Inc., a
subsidiary of the Registrant and Mark Witten (incorporated by reference to exhibit 10.4(e) of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on November 16, 2005).
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Exhibit
Number Description of Exhibit

10.1(f) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences, Inc., a subsidiary
of the Registrant and Mark Witten (incorporated by reference to exhibit 10.4(f) of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange
Commission on February 22, 2006).

10.1(g) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences, Inc., a subsidiary
of the Registrant and Mark Witten (incorporated by reference to exhibit 10.4(g) of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange
Commission on November 16, 2005).

10.1(h) Assignment Agreement dated November 7, 2005 between ImmuneRegen BioSciences, Inc., a subsidiary
of the Registrant and Mark Witten (incorporated by reference to exhibit 10.4(h) of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange
Commission on November 16, 2005).

10.2 Lease Agreement dated July 1, 2004 between ImmuneRegen BioSciences, Inc., a subsidiary of the
Registrant, and The Clayton Companies (incorporated by reference to exhibit 10.5 of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange
Commission on November 24, 2004).

10.3 Form of Subscription Agreement entered into as of October 13, 2004 between the Registrant and each of
the Investors set forth on the Schedule of Investors thereto (incorporated by reference to exhibit 10.1 of
the Registrant's current report on Form 8-K filed with the Securities and Exchange Commission on
October 19, 2004).

10.4 Form of Settlement Agreement entered into as of October 13, 2004 between the Registrant and each of
the Creditors set forth on the Schedule of Creditors thereto (incorporated by reference to exhibit 10.2 of
the Registrant's current report on Form 8-K filed with the Securities and Exchange Commission on
October 19, 2004).

10.5 Form of Subscription Agreement entered into as of October 26, 2004 between the Registrant and each of
the Investors set forth on the Schedule of Investors thereto (incorporated by reference to exhibit 10.1 of
the Registrant's current report on Form 8-K filed with the Securities and Exchange Commission on
October 27, 2004).

10.6 Form of Settlement Agreement entered into as of October 26, 2004 between the Registrant and each of
the Creditors set forth on the Schedule of Creditors thereto (incorporated by reference to exhibit 10.2 of
the Registrant's current report on Form 8-K filed with the Securities and Exchange Commission on
October 27, 2004).

10.7 Employment Agreement dated February 15, 2005 between the Registrant and John N. Fermanis
(incorporated by reference to exhibit 10.10 of the Registrant's Amendment No. 1 on Form 10-K/A to its
annual report for the year ended December 31, 2004).

10.8 Employment Agreement dated August 10, 2005 by and between the Registrant and Michael K. Wilhelm
(incorporated by reference to exhibit 10.1 of the Registrant's quarterly report on Form 10-QSB for the
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three months ended September 30, 2005).

10.9 Change of Control Agreement dated August 10, 2005 by and between the Registrant and Michael K.
Wilhelm (incorporated by reference to exhibit 10.2 of the Registrant's quarterly report on Form 10-QSB
for the three months ended September 30, 2005).

10.10 Severance Agreement dated November 7, 2005 by and between the Registrant and Michael K. Wilhelm
(incorporated by reference to exhibit 10.3 of the Registrant's quarterly report on Form 10-QSB for the
three months ended September 30, 2005).

10.11 Authorization for Regulatory Contact dated November 7, 2005 between ImmuneRegen BioSciences,
Inc., a subsidiary of the Registrant, and Synergos, Inc. (incorporated by reference to exhibit 10.14 of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on February 22, 2006).

10.12 Proforma invoice/quotation dated November 7, 2005 from Sigma-Aldrich, Inc. to ImmuneRegen
BioSciences, Inc., a subsidiary of the Registrant (incorporated by reference to exhibit 10.15 of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on November 16, 2005).

13

Edgar Filing: IR BIOSCIENCES HOLDINGS INC - Form 10KSB/A

25



Exhibit
Number Description of Exhibit

10.13 Letter of acceptance dated October 2, 2003, from Huntingdon Life Sciences to ImmuneRegen
BioSciences, Inc., a subsidiary of the Registrant (incorporated by reference to exhibit 10.16 of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on February 22, 2006).

10.14 Price Quotation dated June 27, 2003 received by ImmuneRegen BioSciences, Inc., a subsidiary of the
Registrant from AppTec Laboratory Services (incorporated by reference to exhibit 10.17 of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on February 22, 2006).

10.15 Consulting Agreement dated March 15, 2005 between ImmuneRegen BioSciences, Inc., a subsidiary of
the Registrant and Dr. Hal Siegel, Ph.D. (Siegel Consultancy) (incorporated by reference to exhibit 10.18
of the Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities
and Exchange Commission on February 22, 2006).

10.16 Consulting Agreement dated November 3, 2005 between ImmuneRegen BioSciences, Inc., a subsidiary of
the Registrant and Dr. Jack Caravelli, Ph.D (incorporated by reference to exhibit 10.19 of the Registrant's
registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange
Commission on February 22, 2006).

10.17 Consulting Agreement dated July 29, 2005 between ImmuneRegen BioSciences, Inc., a subsidiary of the
Registrant and Dr. Kelly McQueen, MD, MPH (incorporated by reference to exhibit 10.20 of the
Registrant's registration statement on Form SB-2 (File No. 333-120784) filed with the Securities and
Exchange Commission on February 22, 2006).

10.18 Form of Subscription Agreement entered into as of December 6, 2006 between the Registrant and each of
the Investors set forth on the Schedule of Investors contained therein (incorporated by reference from
Exhibit 10.1 to the Report on Form 8-K as filed with the Securities and Exchange Commission on
December 7, 2006).

10.19 Form of Subscription Agreement entered into as of October 4, 2006 between the Registrant and each of
the Investors set forth on the Schedule of Investors contained therein. (incorporated by reference from
Exhibit 10.2 to the Quarterly Report on Form 10-QSB as filed with the Securities and Exchange
Commission on November 14, 2006).

10.20 Form of Subscription Agreement entered into as of October 26, 2006 between the Registrant and each of
the Investors set forth on the Schedule of Investors contained therein (incorporated by reference from
Exhibit 10.2 to the Quarterly Report on Form 10-QSB as filed with the Securities and Exchange
Commission on November 14, 2006).

10.21 Standard Form of Director Indemnification Agreement (incorporated by reference from Exhibit 10.21 to
the Annual Report on Form 10-KSB/A as filed with the Securities and Exchange Commission on April 30,
2007).

10.22
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Agreement dated May 14, 2007 by and between the Company and Dr. Lance K. Gordon (incorporated by
reference from Exhibit 10.1 to the Current Report on Form 8-K as filed with the Securities and Exchange
Commission on May 17, 2007).

10.23 Agreement dated August 14, 2007 by and between the Company and Dr. Robert J. Hariri (incorporated by
reference from Exhibit 10.1 to the Current Report on Form 8-K as filed with the Securities and Exchange
Commission on August 17, 2007).

10.24 Office Lease dated October 25, 2007 by and between the Company and Bay Colony Executive
Center-West, a division of BC Management Company, Inc. (incorporated by reference from Exhibit 10.1
to the Current Report on Form 8-K as filed with the Securities and Exchange Commission on October 30,
2007).

10.25 Securities Purchase Agreement, dated as of January 3, 2008, by and among the Company, YA Global
Investments, L.P., and ImmuneRegen BioSciences, Inc. (incorporated by reference from Exhibit 10.1 to
the Current Report on Form 8-K as filed with the Securities and Exchange Commission on January 9,
2008).

10.26 Guaranty Agreement dated as of January 3, 2008, executed by ImmuneRegen BioSciences, Inc. in favor of
YA Global Investments, L.P. (incorporated by reference from Exhibit 10.2 to the Current Report on Form
8-K as filed with the Securities and Exchange Commission on January 9, 2008).
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Exhibit
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10.27 Security Agreement dated as of January 3, 2008, by and among the Company, YA Global Investments,
L.P. and ImmuneRegen BioSciences, Inc. (incorporated by reference from Exhibit 10.3 to the Current
Report on Form 8-K as filed with the Securities and Exchange Commission on January 9, 2008).

 10.28 Patent Security Agreement dated as of January 3, 2008, by and among the Company, YA Global
Investments, L.P. and ImmuneRegen BioSciences, Inc. (incorporated by reference from Exhibit 10.3 to
the Current Report on Form 8-K as filed with the Securities and Exchange Commission on January 9,
2008).

10.29 Unsecured 12% Senior Promissory Note dated April 13, 2006 (incorporated by reference from Exhibit
10.1 to the Current Report on Form 8-K as filed with the Securities and Exchange Commission on April
19, 2006).

10.30 Unsecured 12% Senior  Promissory Note dated July 25, 2006 in the amount of $250,000 (incorporated by
reference from Exhibit 10.1 to the Current Report on Form 8-K as filed with the Securities and Exchange
Commission on August 4, 2006).

10.31 Unsecured 12% Senior Promissory Note dated August 1, 2006 in the amount of $50,000 (incorporated by
reference from Exhibit 10.2 to the Current Report on Form 8-K as filed with the Securities and Exchange
Commission on August 4, 2006).

10.32 Unsecured 12% Senior Promissory Note dated August 1, 2006 in the amount of $20,000 (incorporated by
reference from Exhibit 10.3 to the Current Report on Form 8-K as filed with the Securities and Exchange
Commission on August 4, 2006).

10.33 Employment Agreement dated October 23, 2006 by and between the Company and Hal Siegel.
(incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K as filed with the
Securities and Exchange Commission on November 1, 2006).

10.34 Change of Control Agreement dated October 23, 2006 by and between the Company and Hal Siegel
(incorporated by reference from Exhibit 10.2 to the Current Report on Form 8-K as filed with the
Securities and Exchange Commission on November 1, 2006).

21.1 Subsidiaries of Registrant (incorporated by reference to exhibit 21.1 of the Registrant's registration
statement on Form SB-2 (File No. 333-120784) filed with the Securities and Exchange Commission on
November 24, 2004).

23.1* Consent of Independent Registered Public Accounting Firm

31.1 Certification of Chief Executive Officer pursuant to Item 601(b)(31) of Regulation S-B, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuant to Item 601(b)(31) of Regulation S-B, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
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32.1 Certifications of Chief Executive Officer pursuant to 18 U.S.C. Section 1350 as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.**

32.2 Certifications of Chief Financial Officer pursuant to 18 U.S.C. Section 1350 as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.**

* Previously filed.
** 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 filing under the Securities Act of 1933 or the Securities 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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