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PINKSHEET GUIDELINES FOR PROVIDING ADEQUATE  

CURRENT INFORMATION: ANNUAL REPORT 
 

 

 

Section Two: Issuers’ Continuing Disclosure Obligations 
 

 

 

ANNUAL REPORT 2007 
 

 

Part A: General Company Information 

 
 

Item I  The exact name of the Issuer and its predecessor (if any). 

 

Current Name:  Phoenix BioPharm, Inc.  

(Name Changed and Articles Amended on Sep 12, 2006)  

 

Predecessor:  Teaching Network Corp. 

 

 

Item II  The address of the Issuer’s principal executive offices. 
 

US Head Office:   2855 PGA Boulevard  

Palm Beach Gardens, FL 33410  

Website – www.phoenixbio.com  

 

Canadian Office: 411 Confederation Parkway, Unit 17  

Concord, Ontario, Canada  

L4K 0A8  

Telephone: (416) 250-9900 

Fax: (905) 907-1990  

 

Investor Relations: Patrick Morin  

pmorin@phoenixbio.com  

Chief Financial Officer  

Concord, Ontario, Canada  

L4K 0A8  

Telephone: (416) 250-9900 Ext. 204 

 

 

 

 



Pinksheets Guidelines for Providing Adequate Current Information: Annual Report 2007 

 

 Page 2 of 41 

 

Item III  The jurisdiction(s) and date of the Issuer’s incorporation or 

organization. 

 

The Issuer was incorporated in the State of Florida on 13 June 2003.  

 

 

Item IV  The name and address of the transfer agent.  

 

Island Stock Transfer 

100 Second Avenue South, Suite 104N  

St. Petersburg, Florida 33701  

Telephone: 727-289-0010  

Fax: 727-289-0069  

 

Island Stock Transfer is registered under the Exchange Act and under the regulatory 

authority of the Securities and Exchange Committee.  

 

 

Item V  The nature of the Issuer’s business.  

 

A. BUSINESS DEVELOPMENT  

 

In June 13, 2003, the Issuer was incorporated in Florida under the name Teaching 

Network Corp. On September 12, 2006, the Issuer changed its name to Phoenix 

BioPharm, Inc. The Issuer was originally formed to act as an Education Services 

Provider. In particular, the Company developed and sold education related technologies 

and web based services. The Company purchased the assets of TeachingNetwork.com, 

Inc. and thereafter owned and operated several websites, including 

www.teachingnetwork.com, www.blinkbytes.com, www.Astudent.com and 

www.nettests.com. In 2006, the Issuer changed its name and the nature of its business as 

a “Re-profiler Company” to commercialize therapeutics targeting cardiovascular disease 

(CVD), central nervous system (CNS) and specialty product markets.  

 

In 2006, the Issuer changed its name and the nature of its business as a “Re-profiler 

Company” to commercialize therapeutics targeting cardiovascular disease (CVD), central 

nervous system (CNS) and specialty product markets.  

 

History of Phoenix BioPharm  
 

Objective  

 

Dr. George Jackowski founded the company in April 2004 to re-profile stroke 

compounds that were unsuccessful in garnering approval by the FDA for failure to 

achieve efficacy in the designed stroke trial. Dr. Jackowski is a biotech entrepreneur who 

is trained as a clinical biochemist with over 25 years experience in the cardiovascular and 
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CNS industry. Dr. Jackowski felt that there was an opportunity to enter the CNS and 

cardiovascular pharmaceutical markets using a re-profiling strategy. The pharmaceutical 

alternatives for stroke were lacking for physicians despite numerous attempts at 

completing clinical trials for a neuroprotectant. Dr. Jackowski believed and several 

academic papers supported this belief that within the data for the clinical trials there was 

evidence that some of these compounds may be suitable for a sub-population of stroke 

victims. That is, that the stroke drug may not be suitable as a one-size fits all therapy. Dr. 

Jackowski created Phoenix BioPharm Canada to initiate a process of examining the past 

failures, using newer diagnostic technologies and a network of experienced leaders in the 

field of stroke to determine which stroke drug would have an increased probability of 

success when re-entering the clinic in new Phase II clinical trials designed to identify and 

treat the appropriate patient undergoing a stroke.  

 

Formation of the Company 

 

Phoenix BioPharm Inc. was incorporated on June 8, 2004 in the province of Ontario, 

Canada with incorporation number 002048253. Dr. Jackowski then brought a team 

together to materialize his vision of selecting the candidate drug and guiding a successful 

stroke therapeutic through Phase II and Phase III clinical trials. Patrick Morin joined 

Phoenix BioPharm Canada in June 2004 as Vice President Business Development and 

was tasked to create the business plan. Mr. Morin brought both scientific and business 

experience having worked in the research lab for several years in the cardiovascular 

industry prior to his MBA with a focus in finance. Christian Frayssignes joined Phoenix 

BioPharm Canada as President and CEO, Mr. Frayssignes has significant experience in 

many aspects of the pharmaceutical and biotechnology industries. Mr. Frayssignes 

worked for several years for a variety of Big Pharma firms prior to beginning his 

consulting firm. Mr. Frayssignes has been instrumental in negotiating and closing deals 

with Big Pharma for over ten years and brings a skill set that is essential to Phoenix 

BioPharm Canada.  

 

Through his previous companies Dr. Jackowski had a relationship with the Canadian 

Stroke Network (CSN). The CSN is a centre of excellence whose mission is to reduce the 

impact of stroke through collaborations that create valuable new knowledge in stroke. 

The CSN brings together researchers, students, government, industry and the non-profit 

sector. At present, the Network has more than 100 researchers at 24 universities across 

the country. Through this partnership Phoenix BioPharm Canada has access to leading 

clinicians and trialists in stroke. Phoenix BioPharm Canada formalized a relationship 

with the CSN through a memorandum of understanding indicating the areas in which the 

CSN could assist Phoenix in achieving its mission. The CSN felt that it could aid Phoenix 

in four areas; in an advisory capacity, in pre-clinical evaluation of drugs that are 

identified by the process, connections to the best individuals for proof-of-concept trials 

and provide seed funding of CDN$100,000. 
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Development of Operational Plan  

 

Through mid-2004 the business plan and operational strategy was developed. The 

operational strategy was to initially target the stroke market specifically a group of 

compounds classified as neuroprotectants. These compounds are designed to limit the 

area of damage caused by the lack of oxygen to the region affected by the stroke. The 

neuroprotectants that had gone into clinical trial had failed for two reasons: (1) 

Therapeutic dose was toxic. (2) Lack of efficacy in a broad population. It is this second 

group that Phoenix is targeting as potential compounds for re-profiling. The compounds 

in this second group successfully completed Phase I trials demonstrating safety and 

completed Phase II demonstrating sufficient efficacy to perform a Phase III trial in which 

they failed. Therefore Phoenix’s operational strategy was to review the neuroprotectant 

compounds and to generate a candidate with several compounds that could be re-entered 

into Phase II trials targeting a specific sub-population of stroke. 

 

To create a pipeline of development, Phoenix BioPharm Canada acquired the rights to a 

family of antibodies that were developed by a company that Dr. Jackowski was 

previously involved with (Syn X Pharma which was acquired by Nanogen Inc). These 

antibodies targeted a protein involved in the stroke pathway and have the potential to be 

used as therapeutic antibodies for the treatment of stroke. Phoenix’s relationship with the 

CSN makes it possible to perform initial research on pre-clinical animal models of stroke, 

which could be used to validate claims made regarding these antibodies. 

 

This operational plan was put into place with seed financing that was provided by the 

CSN. Mr. Frayssignes and Mr. Morin gave a presentation on Phoenix BioPharm Canada 

to the Business Development Advisory Committee of the CSN regarding seed funding in 

December 2004. The board recommended that the CSN provide CDN$100,000 in seed 

funding to Phoenix, in addition to absorbing the costs associated with the initial scientific 

advisory committee meetings. In March 2005, Mr. Frayssignes presented to the entire 

Board of Directors the strategic plan and request for seed financing. The board approved 

the financing in two tranches of CDN$50,000 with the second tranche available upon 

completion of milestones. These milestones included an overview of candidate 

neuroprotective compounds, outline of selection process, identification of potential trial 

consultants, strategy for securing additional sources of funding, a third party investment 

that is equal or greater than the second CSN investment and the creation of a scientific 

advisory committee. On May 19, 2005 Phoenix BioPharm received a check from the 

CSN in the amount of CDN$50,000 with a second check of CDN$50,000 received in 

October 2006 when the milestones were achieved. 

 

External Scientific Selection Advisory Committee and Candidate Therapeutic Selection 

 

In order to choose the candidate therapeutic with the best probability of successfully 

completing a re-designed Phase II clinical trial Phoenix decided to create an External 

Scientific Selection Advisory Committee (ESSAC). This committee would be comprised 

of leading physicians in stroke research, pre-clinical evaluation and clinical trials from 

the United States, Canada and Australia. These physicians would have experience with 
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the neuroprotectants that had failed and could give insight into the reasons for failure 

(e.g. trial design, trial execution, formulation etc). With the input of the CSN Phoenix 

chose the following individuals to join the ESSAC. The first four of which joined in May 

2005 and the fifth in October 2006: 

 

1.  Dr. Antoine Hakim, CEO and CSO of the Canadian Stroke Network, Ottawa, 

Ontario 

 Leading Physician in stroke research in Canada, with experience in clinical 

trials of neuroprotectants and other stroke therapies 

 

2.  Dr. Chelsea Kidwell, National Institute of Neurological Disorders and Stroke at the 

National Institutes of Health, Washington, DC 

 Significant experience stroke trials and in Computed Tomography and 

Diffusion Weighted Imaging techniques for stroke 

 

3.  Dr. Philip Teal, CEO of the Canadian Stroke Consortium, Vancouver, British 

Columbia 

 Responsible for coordinating and directing many of the stroke trials in Canada 

 

4.  Dr. Geoffrey Donnan, Director of the National Stroke Institute, Melbourne, 

Australia 

 Significant research into pre-clinical animal models for stroke and testing of 

stroke therapeutic candidates 

 

5.  Dr. Ashfaq Shuaib, Director, Division of Neurology / Stroke Program, University of 

Alberta, Alberta, Canada 

 Stroke Trial investigator for many trials including neuroprotectants 

 

Due to the geographic disparity of the members of the ESSAC, the first meeting was 

scheduled to be held as a teleconference, while the second would be held at a stroke 

conference or professional meeting.  

 

An outline of the selection process was created by Phoenix. The first stage involved the 

development of a complete list of stroke compounds and trials that had been completed. 

This was compiled from journal articles, journal reviews, stroke trial websites and the 

experience of the ESSAC members. Once this initial list was completed several filters 

were applied to narrow down the list. These initial filters started by including only 

neuroprotectants, removing products trialed over 15 years prior and removing non-

pharmaceutical therapies. The initial ESSAC meeting was scheduled and the goal was to 

review the list, to apply additional screening filters and to add the products and insights 

of the ESSAC members to start to narrow down the candidate therapeutics. The first 

meeting was held and was successful in removing candidates with low probability of 

success or extensive clinical trial history with no success to build upon. The action items 

for the next meeting were for the members to choose their five most promising 

candidates.  
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The second ESSAC meeting was also held by conference call. The ESSAC went through 

a list of compounds and discarded some due to clinical problems (toxicity at clinical 

effective dose) and others due to business decisions (unavailability). A list of 11 drugs 

was created in which further research would be conducted as to the suitability of said 

drugs. The key criteria for the suitability included no history of safety issues and a 

defined efficacy in a sub-population.  

 

The third ESSAC meeting was held at the International Stroke Conference in Florida that 

was attended by all of the ESSAC members and was the first face to face meeting of the 

committee. The committee discussed those compounds that were brought forth at the last 

meeting and a short list of six candidate drugs was established. For these selected 

candidates all the data possible was to be gathered (pre-clinical and clinical) for in depth 

review of each of these compounds. Dr. Yuri Yakubchyk an associate of Dr. Hakim 

prepared a binder containing all the publicly available information for each of these 

compounds including all published and peer reviewed journal articles. Each member of 

the ESSAC was sent a binder for review prior to the fourth meeting. 

 

The fourth ESSAC meeting was held in Chicago, Illinois at the American Neurological 

Association conference in October 2006. The drugs that were detailed in the binder were 

reviewed and by the end of the meeting two drugs were chosen as candidates for re-

profiling. Phoenix would initiate contact with the innovator companies regarding 

licensing opportunities and availability of non-published clinical data. 

 

Business Development 

 

In November 2006, Dr. Daniel Teper joined the board of directors of Phoenix BioPharm. 

Dr. Teper has many years experience working in and with big pharma companies 

including senior management, consulting and communications positions. Dr. Teper felt 

that there was an opportunity for Phoenix to broaden its focus from stroke into the 

general cardiovascular market. Dr. Teper indicated that through his work he has come 

into contact with big pharma divisions that are interested in divesting themselves of some 

low revenue generating compounds. Phoenix has an opportunity for acquiring these 

compounds and through a renewed focus attempt to increase sales. Furthermore, 

opportunities exist whereby Phoenix can utilize its capabilities by re-formulating through 

drug combinations and re-branding these compounds prior to re-introducing them to 

market. Phoenix decided that this is a strategy that they would pursue and that Dr. Teper 

would be instrumental in directing the company to the best opportunities.  

 

Mr. Frayssignes met with the President of a Pharma Company A, regarding licensing 

opportunities for one of the stroke candidate therapeutics identified by the ESSAC. 

Pharma Company A was interested in further discussions regarding this compound, 

which subsequently resulted in phone calls with director of business development. The 

director started investigating who would be the best contact at the US and Sweden head 

offices regarding this compound.  
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Mr. Frayssignes contacted and initiated discussions with Pharma Company B regarding 

licensing opportunities for the types of compounds suggested by Dr. Teper. 

 

Dr. Teper started investigating the best contact person to meet with at Pharma Company 

C regarding the second stroke candidate therapeutic identified by the ESSAC, with a goal 

of licensing this compound.  

 

Phoenix BioPharm is now focusing on the best strategy for approach, information 

gathering, and negotiation for their targeted compounds and early revenue sources. 

 

 

 

1.  The form of organization of the Issuer (e.g., corporation, partnership, limited 

liability company, etc.);  

 

Phoenix BioPharm is organized as a corporation 

 

 

2.  The year that the Issuer (or any predecessor) was organized;  

 

The predecessor to Phoenix BioPharm, Teaching Network Corp was organized in 

2003.  

 

 

3.  The Issuer’s fiscal year end date;  

 

The fiscal year end date is December 31st. 

 

 

4.  Whether the Issuer (or any predecessor) has been in bankruptcy, receivership 

or any similar proceeding; 

 

The Issuer (or any predecessor) has not been in bankruptcy, receivership or any 

similar proceeding.  

 

 

5.  Any material reclassification, merger, consolidation, or purchase or sale of a 

significant amount of assets; 

 

In September 2006, the Issuer (Phoenix BioPharm, of Florida) acquired 100% of 

the outstanding capital stock of Phoenix BioPharm, Inc., an Ontario corporation 

engaged in re-profiling. In exchange therefore, the Issuer issued to the corporation’s 

shareholders 11,661,700 shares of its newly-issued common stock, or 47% of the 

total issued and outstanding common stock. Also, the Issuer changed its name to 

Phoenix BioPharm, Inc.  
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6.  Any default of the terms of any note, loan, lease, or other indebtedness or 

financing arrangement requiring the Issuer to make payments;  

 

None 

 

 

7. Any change of control;  

 

See Item 5, above.  

 

 

8.  Any increase of 10% or more of the same class of outstanding equity securities; 

 

See Item 5, above.  

 

 

9.  Any past, pending or anticipated stock split, stock dividend, recapitalization, 

merger, acquisition, spin-off, or reorganization;  

 

 2:1 stock split occurred on, September 12, 2006  

 

 

10.  Any delisting of the Issuer’s securities by any securities exchange or deletion 

from the OTC Bulletin Board; and  

 

None 

 

 

11.  Any current, past, pending or threatened legal proceedings or administrative 

actions either by or against the Issuer that could have a material effect on the 

Issuer’s business, financial condition, or operations and any current, past or 

pending trading suspensions by a securities regulator. State the names of the 

principal parties, the nature and current status of the matters, and the 

amounts involved.  

 

None 

 

 

B. BUSINESS OF ISSUER 

 

In 2006, the Issuer changed its name and the nature of its business to that of a “Re-

profiler Company” to commercialize therapeutics targeting cardiovascular disease 

(CVD), central nervous system (CNS) markets, and specialty products. As a Specialty 

Pharma company the Issuer intends to develop the optimal clinical profile for each of its 

acquired products in order to maximize market expansion and penetration. The Issuer is 

currently targeting three main products which have a very large market potential in 
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stroke, cardiovascular treatment and post surgical treatment, with clinical and market 

differentiation from current alternatives. 

 

 

1.  The Issuer’s primary and secondary SIC codes;  

 

SIC Codes 2834 and 2836  

 

 

2.  If the Issuer has never conducted operations, is in the development stage, or is 

currently conducting operations;  
 

The Issuer is in the development stage.  

 

 

3.  If the Issuer is considered a “shell company” pursuant to Securities Act Rule 

405;  
 

 The Issuer is not considered a shell company.  

 

 

4.  The names of any parent, subsidiary, or affiliate of the Issuer, and its business 

purpose, its method of operation, its ownership, and whether it is included in 

the financial statements attached to this disclosure statement;  
 

Phoenix BioPharm (an Ontario, Canada Corporation) is a subsidiary and 100% 

owned by Phoenix BioPharm Inc. (Florida). The purpose is to act as the operating 

company within Canada, all of its operations is included in the financial statements 

attached to this disclosure statement.  

 

 

5.  The effect of existing or probable governmental regulations on the business;  
 

The standards for FDA approval are constantly changing and therefore the Issuer 

must regularly adjust and adapt to the modified conditions.  

 

 

6.  An estimate of the amount spent during each of the last two fiscal years on 

research and development activities, and, if applicable, the extent to which the 

cost of such activities are borne directly by customers;  
 

No funds were spent directly on research and development activities.  
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7.  Costs and effects of compliance with environmental laws (federal, state and 

local); and  
 

None 

 

 

8.  The number of total employees and number of full-time employees.  
 

As of December 31, 2007, the Issuer has four employees. 

 

 

Item VI  The nature of products or services offered. 

 

 

A.  Principal products or services, and their markets; 

 

The Issuer is still in the process of acquiring the rights to the products detailed below and 

hence has not indicated the name of the product and has left out certain details in order to 

meet its confidentiality requirements and for strategic reasons. Upon licensing and/or 

acquisition of said products the Issuer will provide a full description.  

 

Stroke Therapeutic A: An already approved drug for hemorrhagic stroke has the potential 

to generate early revenues as the Issuer develops alternate formulations, indications and 

geographic markets. Phoenix BioPharm could market this drug through its stroke network 

contacts and would re-profile this drug for an alternate indication resulting from a stroke. 

Phoenix has initiated confidential discussions with a manufacturer of a generic version of 

this product for sales and marketing rights.  

 

Cardiovascular Product A: This product is currently sold as a nutritional supplement by 

many companies but by only one company sells it by prescription for the reduction of 

triglycerides. This product generates revenues in the hundreds of millions in the US and 

Europe. The Issuer is in the process of developing a licensing agreement with a company 

that has a product of the highest purity and is covered by strong intellectual property. 

With this technology, the Issuer can rapidly progress through a clinical trial for the 

reduction of triglycerides in patients. The Issuer is under a confidentiality agreement with 

the innovator company. Phoenix would be targeting the cardiovascular market and would 

be marketed to cardiologists.  

 

Cardiovascular Product B: A second cardiovascular product has been identified and 

targeted by the company and discussions have been initiated. This product technology 

claims to be better than current alternatives, with fewer side effects, difficult to copy by 

competitors, and would focus on a large specialty market. A focus on specialists would 

allow for a targeted marketing and sales plan that could generate substantial revenues. 

This product would need to progress through a limited clinical development program (4-5 

years) prior to regulatory approval. (An alternative and shorter development plan will 

also be evaluated) 
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Re-profiled Neuroprotectants: Pharmaceutical drug designed to provide protection to 

cells within the brain during a stroke. The Issuer has initiated a process that will identify 

viable drug candidates that have either failed to complete clinical trials due to poor 

clinical trial design or the lack of timely diagnostic technology enabling the identification 

of the appropriate patient population. The Issuer will acquire the rights to potential 

therapeutics which were selected by management and a network of experienced 

clinician/trialists through an exhaustive analysis process. Having identified the 

appropriate therapeutic candidates Phoenix will develop the new clinical protocol and run 

the new Phase IIb trials to re-profile the therapeutic for the appropriate sub-population. 

The Issuer also has the rights to develop a neuroprotectant biologic based protein as a 

therapeutic for stroke. The Issuer’s target market is the treatment/diagnosis of stroke, 

which currently is a market that is substantially underserved. 

 

 

B.  Distribution methods of the products or services;  

 

The Issuer intends to enter into strategic relationships with either established 

pharmaceutical companies or contract manufacturing and sales organizations whereby the 

Issuer, for a fee, can utilize said company’s marketing resources, sales force and 

distribution channels.  

 

 

C.  Status of any publicly announced new product or service;  
 

There have been no publicly announced new products or services.  

 

 

D.  Competitive business conditions, the Issuer’s competitive position in the 

industry, and methods of competition;  

 

There are many companies that are targeting development of novel pharmaceutical or 

biological solutions to cardiovascular and central nervous system disease processes, and 

specialty pharmaceutical applications. The Issuer is differentiating itself by operating as a 

re-profiler company. As a re-profiling company the Issuer’s product will have completed 

the majority, if not all of the development process and will have been shown to be safe 

and effective for selective indications. The Issuer plans to expand the potential use of 

each product by developing new indications, expanding geographic areas, or targeting 

different clinical populations or sub-populations. 

 

As a re-profiler the ability to form strategic alliances and partnerships is critical to the 

Issuer’s success. The Issuer plans to work closely with innovator companies in acquiring 

product rights and taking on the development of new indications and uses of the product. 

Many of the large global pharmaceutical companies have one or more drugs within the 

markets that the Issuer is targeting. The Issuer does not feel that these companies are 

direct competition since the goal is not to take market share from these firms, but to 

enhance their portfolios through strategic partnerships.  
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E.  Sources and availability of raw materials and the names of principal 

suppliers;  
 

Not Applicable. The Issuer does not plan on manufacturing the targeted pharmaceuticals. 

Access to the finished goods will be part of the licensing or strategic alliance with the 

innovator company or by Contract Manufacturing relationships.  

 

 

F.  Dependence on one or a few major customers.  
 

Not applicable. The products will be targeted to an array of doctors, hospitals, pharmacies 

and wholesalers.  

 

 

G.  Patents, trademarks, licenses, franchises, concessions, royalty agreements or 

labor contracts, including their duration; and  
 

The Issuer has a non-exclusive license (with an option to convert to exclusivity) with 

Nanogen, Inc. of San Diego, for a family of monoclonal antibodies that are specific to a 

protein involved in stroke. The Issuer’s license includes the use of these antibodies for a 

therapeutic or a diagnostic indication. 

 

 

H.  The need for any government approval of principal products or services 

and the status of any requested government approvals.  

 

For each pharmaceutical product that will be sold in the United States the company will 

require FDA approval. In each jurisdiction that the Issuer plans to sell its products the 

company will require approval from the respective governmental health authority. The 

Issuer has not requested any government approvals at this time. 

 

 

Item VII  The nature and extent of the Issuer’s facilities.  

 

The Issuer leases office facilities in Palm Beach Gardens, Florida and office facilities in 

Toronto, Ontario Canada. These leases are on a month to month basis.  

 

 

Part B: Share Structure and Issuance History 
 

 

Item VIII  The exact title and class of securities outstanding  

 

Common Stock Trading symbol: PXBM  

 

CUSIP: 71901T 10 7 
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Item IX  Description of the security.  
 

A.  Par or Stated Value. Provide the par or stated value for each class of 

outstanding securities.  
 

Common Stock:  $0.0001 par value 

 

 

B.  Common or Preferred Stock.  
 

1.  For common equity, describe any dividend, voting and pre-emption rights.  
 

Dividend Rights: The holders of common stock shall be entitled to receive, share 

for share with the holders of Class A Preferred Stock, such dividends if, as and 

when declared from time to time by the Board of Directors.  

 

Voting Rights: Each holder of Common Stock shall be entitled to one vote for 

each share of Common Stock held as of the applicable date on any matter that is 

submitted to a vote or for the consent of the stockholders of the Corporation.  

 

Pre-emption Rights. There are none. 

 

2.  For preferred stock, describe the dividend, voting, conversion and 

liquidation rights as well as redemption or sinking fund provisions. 

  

The Preferred Stock shall have such preference, limitations and relative rights as 

the Board of Directors shall determine and such series shall be given a 

distinguishing designation. Each share of a series shall have preferences, 

limitations and relative rights identical with all other shares of the same series. 

Except to the extent otherwise provided in the Board of Directors’ determination 

of a series, the Preferred Stock of such series shall have preferences, limitations 

and relative rights identical with all other series of the Preferred Stock. Preferred 

Stock may have dividend, and liquidation rights, which are prior (superior or 

senior) to the dividend and liquidation rights and preferences of the Common 

Stock. Also, any series of the Preferred Stock may have voting rights.  

 

3.  Describe any other material rights of common or preferred stockholders.  
 

None 

 

4.  Describe any provision in Issuer’s charter or by-laws that would delay, defer 

or prevent a change in control of the Issuer.  
 

None  
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Item X  The number of shares or total amount of the securities outstanding 

for each class of securities authorized.  

  

 

Common Stock 
Period End Date 

Q4 2007:  

December 31, 2007 
December 31, 2006 December 31, 2005 

Number of Shares 

Authorized 
100,000,000 100,000,000 100,000,000 

Number of Shares 

Outstanding 
56,044,857 50,502,000 13,338,300 

Freely Tradable Shares 

(Public Float) 
7,902,055 4,450,000 2,225,000 

Total Number of 

Beneficial Shareholders 
119 79 54 

Total Number of 

Shareholders of Record 
119 79 54 

 

 

Preferred Stock 
Period End Date 

Q4 2007:  

December 31, 2007 
December 31, 2006 December 31, 2005 

Number of Shares 

Authorized 
50,000,000 50,000,000 50,000,000 

Number of Shares 

Outstanding 
0 0 0 

Freely Tradable Shares 

(Public Float) 
0 0 0 

Total Number of 

Beneficial Shareholders 
0 0 0 

Total Number of 

Shareholders of Record 
0 0 0 

 

 

 

Item XI  List of securities offerings and shares issued for services in the past 

two years.  

 
(1)  Within the two-year period ending on the last day of the Issuer’s most 

recent fiscal year  

 
December 28th 2005  The Issuer (as the predecessor company to Phoenix 

BioPharm) sold to The Hawke Group the office furniture, 

computer hardware and 10,500,000 shares of common 

stock of the Issuer. The purchase price for the assets was 
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138,450 shares of preferred stock of the Issuer owned by 

The Hawke Group. 

  

September 1st, 2006  The Issuer issued 11,661,700 shares of common stock in 

exchange for all 1,050,258 shares of common stock of 

Phoenix BioPharm Canada from the Phoenix BioPharm 

Canada shareholders. Shareholders of Phoenix BioPharm 

Canada:  

(1) CF&A Consulting  

(2) Patrick Morin  

(3) Shannon McClure  

(4) Andre Morin  

(5) William McIntosh  

(6) George Jackowski  

(7) Jay Biroo  

 

September 12th, 2006  The Issuer affected a 2:1 split of its common stock so that 

the total outstanding stock equaled 50,000,000. 

 

November 21st, 2006  The Issuer issued 250,000 shares of common stock to the 

members of the scientific advisory board for their 

membership and their services provided to Phoenix 

BioPharm through several meetings focused on product 

selection, clinical trial evaluation and future development 

potential of candidate therapeutics. Scientific Advisory 

Board: 

(1) Yuri Yakubchik  50,000 shares  

(2) Geoffrey Donnan  50,000 shares  

(3) Phil Teal   50,000 shares  

(4) Chelsea Kidwell  50,000 shares  

(5) Ashfaq Shuaib  50,000 shares  

 
November 21st, 2006  The Issuer issued 10,000 shares of common stock to 

Carolyn Campbell for administrative services provided to 

Phoenix BioPharm. 

 

November 21st, 2006  The Issuer issued 100,000 shares of common stock to 

Daniel Teper. The shares were issued to Daniel Teper for 

joining the Board of Directors of Phoenix BioPharm.  

 

November 29th, 2006  The Issuer issued 100,000 shares of common stock to 

Stewart Merkin, the corporate attorney for Phoenix 

BioPharm for legal services provided. These shares were 

sub-divided by Stewart Merkin to the following 

individuals:  

(1) Stewart Merkin 85,000 shares  



Pinksheets Guidelines for Providing Adequate Current Information: Annual Report 2007 

 

 Page 16 of 41 

(2) David and Gabrielle Mahler JTROS 5,000 shares  

(3) Nicholas and Sharon Merkin JTROS 5,000 shares  

(4) Charles and Natalie Williams JTROS 5,000 shares  

 

March 27th, 2007  (i) Private Placement by Denise Lindsay of Miami, Florida.  

(ii) The offering was not registered in any jurisdiction.  

(iii) 80,000 shares of common stock were offered.  

(iv) 80,000 shares of common stock were sold.  

(v) The shares were offered at $0.50 per share and $0.50 

per share was paid to the Issuer for a total consideration of 

$80,000.00.  

(vi) The shares are restricted shares.  

(vii) The legend on the certificate is as follows: “The shares 

represented by this certificate have not been registered 

under the Securities Act of 1933, as amended and may not 

be sold or transferred without registration under said act 

or an exemption therefrom.”  

 

December 14, 2007 (a)    The issuer issued 100,000 shares of common stock to  

Stewart Merkin, for joining the Board of Directors. 

(b)  The issuer issued 100,000 shares of common stock to 

Harvey Judkowitz for joining the board of directors. 

(c)  The issuer issued 200,000 shares of common stock to 

Rachelle MacSweeney for management services 

provided. 

(d)  The issuer issued 5,000,000 shares of common stock 

to Daniel Teper. Daniel Teper joined Phoenix as part 

of the founders group in November 2006 and was 

promised 5,000,000 shares of common stock by the 

Board of Directors that was not issued until this time. 

 

 

Note: All of the shares issued above were issued with a restrictive legend affixed upon 

issue.  

 

(2)  Since the last day of the Issuer’s most recent fiscal year  

 
March 10, 2008 (i) Private placement by Jose Garcia Alvarez of Saint 

Cloud, France 

(ii) The offering was not registered in any jurisdiction.  

(iii) 375,000 shares of common stock were offered.  

(iv) 375,000 shares of common stock were sold.  

(v) The shares were offered at $0.20 per share and $0.20 

per share was paid to the Issuer for a total consideration of 

$75,000.00.  

(vi) The shares are restricted shares.  
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(vii) The legend on the certificate is as follows: “The shares 

represented by this certificate have not been registered 

under the Securities Act of 1933, as amended and may not 

be sold or transferred without registration under said act 

or an exemption therefrom.”  

 

April 1, 2008 (a)    The issuer issued 95,000 shares of common stock to  

Cenestra Health as part of the fee for an exclusive 

option on their technology. 

 (b)   The issuer issued 5,000 shares of common stock to 

Greg Gardiner as part of the fee for an exclusive 

option on the Cenestra Technology as directed by 

Cenestra. 

 

 

Note: All of the shares issued above were issued with a restrictive legend affixed upon 

issue.  

 

 

Part C: Management and Control Structure 
 

 

Item XII  The name of the chief executive officer, members of the board of 

directors, as well as control persons.  

 

 

 

A. OFFICERS AND DIRECTORS  

 

 

Chief Executive Officer and President and Director 

 

1.  Christian Dominique Rene Frayssignes  

 

2.  1 Marmac Drive, Etobicoke, Ontario, Canada, M9W 1E7  

 

3.  CF & A Consulting since 1995 as sole employer: 

 

Consulting contracts with:  

 SynX Pharma Inc, until April 2003 

 Althotech Pharma, Nov 2002- Nov 2003 

 Mistral Pharma: Dec. 2003- Feb 2005 

 GSK Consumer Care: Sep- Nov 2003 

 401 Capital: August -Oct 2004 

 Royal Bank of Canada (Technology Ventures): Nov. 2004 
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 French companies: Galea Technologies, Prevensys: short term missions in 

2004 

 Metrix Group: June 2005 

 Phoenix BioPharm: November 2004 – Current 

 Prometic Life Sciences (BSafE Innovations division) since Dec 2005- Nov 

2007  

 

For the above companies Mr. Frayssignes provided strategic management 

consultation, including developing corporate strategy, re-organization, deal 

development, licensing opportunities and at times acting as executive management. 

 

4.  Board Memberships and Other Affiliations: Phoenix BioPharm Inc. and Not for profit 

Associations: European Union Chamber of Commerce in Toronto (Director and 

President) / French Chamber of Commerce in Canada (Toronto): Director and Vice-

President  

 

5.  None (Currently in the process of formulating employment contracts).  

 

6.  8,841,404 shares of common stock under the name of CF&A Consulting. 

 

 

Chairman of the Board and Chief Scientific Officer  

 

1.  Dr. George Jackowski, Ph.D.  

 

2.  1 Marmac Drive, Etobicoke, Ontario, Canada, M9W 1E7  

 

3.  Employment History: 

 

2002 – April 2004  Chief Executive Officer, SYN X Pharma Responsibilities: 

As CEO, the individual has been responsible for 

negotiating strategic alliances, securing technology and 

setting the operational plan while sourcing funding for 

continuing operations.  

 

April 2004 – Current  Scientific Advisor, Nanogen Inc.  

Nanogen Inc. acquired SYNX Pharma in 2004. 

Responsibilities: Provide scientific, regulatory, and 

intellectual property advice, participated in patent defence 

and litigation. 

 

April 2004- Current  Chief Scientific Officer, Phoenix BioPharm 

Responsibilities: Overseeing all aspects of the selection of 

products and working closely with the Scientific Advisory 

Board. The Chief Scientific Officer is instrumental in 

determining which products Phoenix is targeting for re-
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profiling and the prospective development plan required for 

these products.  

 

July 2006 – Current  Chief Executive Officer, NanoHemoglobin Technologies 

Responsibilities: Setting the overall direction and strategy 

for the company. As CEO, the individual has been 

responsible for negotiating strategic alliances, securing 

technology and setting the operational plan while sourcing 

funding for continuing operations. 

 

4.  Board Memberships and Other Affiliations:  

 MEDX HealthCorp (Director) 

 NanoHemoglobin Technologies Inc. (Director) 

 Antibe Therapeutics Inc. (Director) 

 

5.  None (Currently in the process of formulating employment contracts).  

 

6.  25,500,000 shares of common stock. 

 

 

Chief Financial Officer and Director   

 

1.  Patrick Marcel Morin  

 

2.  1 Marmac Drive, Etobicoke, Ontario, Canada, M9W 1E7  

 

3.  Employment History: 

 

From September 2001 to May 2003 attended University of Toronto Business School 

and received an MBA.  

 

May 2002 – Sept. 2002  Business Development, Spectral Diagnostics Inc.  

Responsibilities: Reported directly to the VP of 

Operations and Business Development. Created 

information flow system for new in house manufacturing. 

Financial analysis and forecast of sales force past 

performance and projected sales over the next fiscal year.  

 

July 2006 – Present  Chief Financial Officer, NanoHemoglobin Technologies 

Inc.  

Responsibilities: Responsible for preparing the business 

plan and oversight of the financial/accounting system. 

Participating in negotiating licensing opportunities, 

prepared revenue forecasts, operational budget and use of 

proceeds. Presented business opportunity at pitches and 

meetings with venture capital, institutional and private 



Pinksheets Guidelines for Providing Adequate Current Information: Annual Report 2007 

 

 Page 20 of 41 

investors. Responsible for preparation and upkeep of the 

corporate accounting and bookkeeping. Preparation of tax 

statements. Prepared year-end and quarterly financial 

statements. Opened corporate bank accounts and 

established relationship with bank. Discussed cash flow 

requirements and investment strategy for the short and 

medium term corporate investments. 

 

June 2004 – Present  Consultant, SM Consulting  

Responsibilities: Provided project contract consulting 

services to several companies within the biotech field. 

For various companies prepared business plans, 

valuations and revenue models. Prepared a market 

opportunity assessment report and developed the 

financial model for proposed strategic plan for a 

diagnostic company. Prepared Market Opportunity and 

Strategic Direction Report for an animal diagnostics 

company.  

 

June 2004 – Present  Chief Financial Officer and VP, Phoenix BioPharm Inc.  

Responsibilities: Responsible for preparing business plan, 

financial forecasts and keeping the financial statements 

up to date and in compliance. Participated in corporate 

strategy and business development. Prepared revenue 

scenarios and forecasts for evaluating licensing 

opportunities. Interfaced with the accountants for 

preparation of year end and quarterly financial statements 

and for conversion from Canadian GAAP to US GAAP. 

Worked with regulatory lawyers for the preparation of 

documents for filing with the NASD regarding clearance 

for trading. Sourced and engaged auditors to audit 

financial statements and worked with the accountants and 

was the management liaison for the audit. 

 

4.  Board Memberships and Other Affiliations:  

 Phoenix BioPharm Inc. 

 NanoHemoglobin Technologies Inc.  

 

5.  None (Currently in the process of formulating employment contracts).  

 

6.  2,913,928 shares of common stock owned by Patrick Morin and 2,913,928 shares 

owned by Shannon McClure (his wife). 
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Non-executive Director  

 

1.  Daniel Gedeon Teper  

 

2.  2110 North Ocean Boulevard # 402 Fort Lauderdale, FL 33305  

 

3.  Employment History: 

 

2001-2003  Partner 

 ISO Healthcare Consulting, (now part of Monitor Group), 

New York, NY 

 

2003-2005  Chief Global Officer 

GSW Worldwide/ inVentiv Health  

 

2006 - Current  Managing Director, North America  

BIONEST Partners, Inc, New York, NY  

 

4.  Board memberships and other affiliations;  

 Chairman, 21 West Partners  

 

 

5.  None (Currently in the process of formulating remuneration for non-executive 

Directors).  

 

6.  Total of 5,100,000 common shares.  

 

 

Non-executive Director  

 

1.  Harvey Judkowitz  

 

2.  14241 SW 92 Avenue Miami, Florida 33176  

 

3.  From 1988 to date, Mr. Judkowitz has conducted his own CPA practice. Mr. 

Judkowitz was the Chairman of the Board and CEO of UniPro Financial Services, 

Inc. (UPRO) from June, 2003 until the Company was sold in September, 2005. In the 

past, he has served as Chief Financial Officer of Claire’s Stores and several other 

publicly traded companies.  

 

4.  Board memberships and other affiliations: He currently serves on the Board of 

Directors and is chairman of the audit committees for the following publicly traded 

companies; The Singing Machine, Inc. (SMD), and Hard To Treat Diseases, Inc. 

(HTDS). He is also a member of the Board of Directors and member of the audit 

committee of Cavit Sciendes, Inc. 
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5.  None (Currently in the process of formulating remuneration for non-executive 

Directors)  

 

6.  100,000 common shares are to be issued to Mr. Judkowitz for joining the board of 

directors.  

 

Non-executive Director  

 

1.  Stewart Merkin  

 

2.  Rivergate Plaza, Suite 300 444 Brickell Avenue Miami, Florida 33131  

 

3.  For the past five years Stewart Merkin has operated his own law firm, Law Office of 

Stewart A. Merkin. Mr. Merkin`s firm`s core legal practice areas include all aspects 

of business transactions and real estate. Within these core areas, the Firm's practice 

includes corporate, securities, mergers and acquisitions, real estate transactions, 

immigration and international law, including the structuring of foreign investments in 

the United States.  

 

4.  Board memberships and other affiliations:  

 Phoenix BioPharm Inc.  

 

5.  None (Currently in the process of formulating remuneration for non-executive 

Directors) 

 

6.  185,000 common shares are owned by Stewart Merkin with another 15,000 shares 

owned by family members. Another 100,000 common shares are to be issued to Mr. 

Merkin for joining the board of directors.  

 

 

 

B. LEGAL/DISCIPLINARY HISTORY 

 

 

1.  A conviction in a criminal proceeding or named as a defendant in a pending 

criminal proceeding (excluding traffic violations and other minor offenses);  

 

None 

 

2.  The entry of an order, judgment, or decree, not subsequently reversed, 

suspended or vacated, by a court of competent jurisdiction that permanently or 

temporarily enjoined, barred, suspended or otherwise limited such person’s 

involvement in any type of business, securities, commodities, or banking 

activities;  
 

None 
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3.  A finding or judgment by a court of competent jurisdiction (in a civil action), the 

Securities and Exchange Commission, the Commodity Futures Trading 

Commission, or a state securities regulator of a violation of federal or state 

securities or commodities law, which finding or judgment has not been reversed, 

suspended, or vacated; or  

 

None 

4.  The entry of an order by a self-regulatory organization that permanently or 

temporarily barred, suspended or otherwise limited such person’s involvement 

in any type of business or securities activities.  

 

 None 

 

 

 

C. DISCLOSURE OF CERTAIN RELATIONSHIPS 

 

 

Describe any relationships existing among and between the issuer’s officers, 

directors and shareholders. To the extent not otherwise disclosed, describe all 

relationships and affiliations among and between the shareholders and the issuer, its 

predecessors, its present and prior officers and directors, and other shareholders. 

 

Stewart Merkin the corporate attorney of the Issuer was also the corporate attorney for 

the predecessor company. Dr. George Jackowski and Patrick Morin work together on a 

separate private company whose Chairman and President are minor shareholders of 

Phoenix BioPharm Inc. 

 

 

 

D. DISCLOSURE OF CONFLICTS OF INTEREST 

 

 

Describe any related party transactions or conflicts of interests. Provide a 

description of the circumstances, parties involved and mitigating factors for any 

related party transactions or executive officer or director with competing 

professional or personal interests. 

 

None 
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Item XIII  Beneficial Owners 
 

George Jackowski  25,500,000 common shares  

17725 Keele Street  

Kettleby, Ontario,  

Canada L0G 1J0  

 

CF&A Consulting  8,841,404 common shares  

Owner: Christian Frayssignes  

11 Howard Avenue  

Oakville, Ontario,  

Canada L6J 3Y2  

 

Patrick Morin (Shannon McClure, wife)  5,827,856 common shares  

70 Dixfield Drive, Unit 208  

Toronto, Ontario,  

Canada M9C 4J4 

 

Daniel Teper  5,100,000 common shares  

2110 North Ocean Boulevard # 402  

Fort Lauderdale,  

United States of America FL 33305 

 
 

Item XIV  The name, address, telephone number, and email address of each of 

the following outside providers that advise the Issuer on matters 

relating to the operations, business development and disclosure.  

 

1.  Investment Banker:  

 

None  

 

2.  Promoters: 

 

None  

 

3.  Counsel:  

 

Stewart Merkin  

Rivergate Plaza, Suite 300  

444 Brickell Avenue  

Miami, Florida 33131  

Telephone: 305-357-5556  

Fax: 305-358-2490  

Email: merkmia@aol.com  

 

 

mailto:merkmia@aol.com
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4.  Accountant or Auditor:  

 

(i) Liebermann & Associates reviewed and audited the 2006 Financial Statements.  

 

(ii) Elissa Kurland, CPA, PA prepared the financial statements for 2006 and is 

responsible for preparing the quarterly and yearly statements for Fiscal 2007.  

 

(iii) Management is responsible for maintaining records of all financial transactions, 

bank statements and other necessary information required by the Accountant to 

prepare financial statements that reflect the status of the Issuer. The accountant 

prepares the financial statements based on the information provided by management 

and the auditor audits the completed annual financial statements.  

 

Accountant:  

Elissa Kurland, CPA, PA  

8694 Southwest 51 Place  

Cooper City, FL 33328  

PH (954) 608-4743  

e_kurland@yahoo.com  

 

Auditor:  

Liebermann & Associates Certified Public Accounts  

A Registered Public Accounting Firm with the Public Company Accounting 

Oversight Board (PCAOB)  

Contact: Ken Liebermann (CPA, PA)  

800 E. Cypress Creek Rd. Suite 200  

Ft. Lauderdale, FL 33334  

PH (954) 491-0411  

 

5. Public Relations Consultant(s):  

 

None  

 

6.  Investor Relations Consultant:  

 

None  

 

7.  Any other advisor(s) that assisted, advised, prepared or provided information with 

respect to this disclosure statement – the information shall include the telephone 

number and email address of each advisor.  

 

None  

 

 

 

 

mailto:e_kurland@yahoo.com
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Part D: Financial Information 
 

 

Item XV  Financial information for the Issuer’s most recent fiscal period.  

 

NOTE: Financial Statements have been posted in the Filings Tab for Phoenix 

BioPharm on the Pinksheets (www.pinksheets.com, Symbol: PXBM) 

 

Q1 2007 Quarterly Financial Statements March 31, 2007  

Q2 2007 Quarterly Financial Statements June 30, 2007  

Q3 2007 Quarterly Financial Statements September 30, 2007 

2007 Annual Financial Statements December 31, 2007 

 

 

Item XVI  Similar financial information for such part of the two preceding fiscal 

years as the Issuer or its predecessor has been in existence.  

 

Phoenix BioPharm Inc. 2006 Audited Financial Statements  

Teaching Network Corporation 2005 Financial Statements 

 

 

 

Item XVII  Management’s Discussion and Analysis or Plan of Operation. 

 

A.  Plan of Operation  
 

1.  Describe the Issuer’s plan of operation for the next twelve months.  

 

Phoenix BioPharm’s plan of operation over the next twelve months will be focused 

on securing the funding required to bring in house new products that can be re-

profiled, developing the product plan, commencing clinical trials and generating 

early revenues from market ready products. The Issuer currently requires funding to 

meet its ongoing cash requirements. Phoenix BioPharm will continue its efforts in 

securing the rights to the neuroprotectant compounds that were identified as prime 

candidates to re-enter the clinic with a more targeted clinical trial. Recently, 

Phoenix BioPharm has identified a new route to pursue in acquiring one of these 

products and expects to be in discussions regarding availability and out-licensing 

opportunities within the quarter.  

 

Products  

 

Stroke Therapeutic A: Phoenix BioPharm has entered into a confidentiality 

agreement with a generic producer of the compound regarding licensing and further 

development. Phoenix BioPharm will continue to develop this relationship with the 

aim of signing a licensing, contract manufacturing and development deal within the 
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first quarter of 2008. As part of the agreement Phoenix BioPharm together with the 

strategic partner will develop a three part product plan.  

 

The first part entails determining revenue potential in the short term for the product 

under its current formulation. Phoenix BioPharm will analyze the markets open to it 

through the licensing deal, the competitive landscape and the use patterns of the 

drug to determine if an opportunity exists for immediate sales. The second part of 

the plan for this product will be the development of a new product formulation that 

will facilitate the ease of use of this drug by individuals who have had this drug 

prescribed. Product Development will occur at the partner’s research laboratories 

over the next six to eight month period followed by pilot production runs and a 

bioequivalence study to demonstrate equivalence to the current product. While in 

development Phoenix BioPharm will file for intellectual property protection on the 

processes and uses developed during this time period.  

 

Phoenix BioPharm believes that there is an opportunity for this product to be re-

profiled and used in a new indication related to stroke. Phoenix BioPharm will 

initially work closely with its Scientific Advisory Committee in determining the 

exact indication to be targeted, potential dosing requirements and the format for a 

clinical trial.  

 

 

Cardiovascular Product A: Phoenix BioPharm has entered into a confidentiality 

agreement with a company that has a highly purified form of Cardiovascular 

Product A. Phoenix BioPharm will continue discussions over the next quarter with 

the goal of securing a licensing and manufacturing agreement with this company. 

When Cardiovascular Product A has been acquired Phoenix will re-structure and 

amplify the marketing and sales strategy for the current format of the product. Upon 

successful acquisition, Phoenix will design a clinical trial for a prescription grade 

version of Cardiovascular Product A, to be initially used for the treatment of a 

cardiovascular indication with further indications to follow. It is expected that the 

clinical trial would commence within the next 12 months.  

 

Cardiovascular Product B: Phoenix BioPharm will continue discussions and due 

diligence with this company to determine the optimal development plan, timelines, 

costing and required financing of the project. Phoenix BioPharm plans to complete 

this process within the first three months of 2008.  

 

Employees  

 

Within the next twelve months Phoenix BioPharm plans to hire one or two more 

individuals that will have experience in clinical and regulatory affairs in regards to 

development programs for pharmaceutical products.   
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B.  Management’s Discussion and Analysis of Financial Condition and 

Results of Operations 
 

Financing 

 

Phoenix BioPharm is pursuing two financing strategies that will run in parallel. The 

first is targeting a raise of $2 million to fund the operations of the company as it 

completes the acquisitions, develops the operational and product plans and registers 

its securities in order to become listed on the OTC Bulletin Board. The timeline for 

this is two to three months. The second is to raise the funds needed to acquire the 

products and implement the development plan, to complete the clinical and 

regulatory processes necessary and to create a sales and marketing program for the 

products. The timing for this phase is three to six months. 

 

  

C.  Off-Balance Sheet Arrangements  

 

1. (i, ii, iii, iv) Not applicable. There are no off-balance sheet arrangements.  

 

2. (i, ii, iii, iv) Not applicable. There are no off-balance sheet arrangements.  

 

 

 

Part E: Exhibits 
 

 

Item XVIII  Material Contracts.  

 

A.  1. Not Applicable. No such contracts are in place.  

2. Not Applicable. No such contracts are in place.  

3. Not Applicable. No such contracts are in place. 

4. Not Applicable. No such contracts are in place. 

 

B.  Currently the Management Team is not subject to any compensatory plan or 

management contract. A compensatory plan will be developed by the board of 

directors in the short term and it is anticipated that it will include salary, bonus 

and option plan. A management employment contract is currently being 

developed. 
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ELISSA R. KURLAND, C.P.A., P.A. 
8694 S.W. 51 PLACE 
COOPER CITY, FL  33328 

(954) 434-7347 
 

 

 

 

 

Accountants’ Compilation Report 

 

 

To the Board of Directors 

Phoenix BioPharm, Inc. 
Toronto, Ontario, Canada 

 

 
We have compiled the accompanying statement of assets, liabilities, and equity of Phoenix 

BioPharm, Inc. as of December 31, 2007 and December 31, 2006, the related statement of 

revenues and expenses, statement of changes in stockholders equity for the years then ended, 

and statement of cash flows in accordance with Statements on Standards for Accounting and 

Review Services issued by the American Institute of Certified Public Accountants in 

accordance with generally accepted accounting principles. 

 

A compilation is limited to presenting in the form of financial statements information that is 

the representation of management.  We have not audited or reviewed the accompanying 

financial statements and supplementary schedules and, accordingly, do not express an 

opinion or any other form of assurance on them. 

 

 

 

Elissa R. Kurland, C.P.A., P.A. 
 

ELISSA R. KURLAND, C.P.A., P.A. 

Cooper City, Florida 

License #AC0013943 

April 22, 2008 

 

 

 

 

 

 

 
1 
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2007 2006

ASSETS

Current Assets

Cash 1,029           7,845           

Total Current Assets 1,029           7,845           

6,989           -              

Other Assets

Investment 11,662         11,662         

Organization Costs 815              815              

Total Other Assets 12,477         12,477         

TOTAL ASSETS 20,495         20,322         

LIABILITIES & EQUITY

Liabilities

Current Liabilities

Accounts Payable 84,348         68,615         

Total Current Liabilities 84,348         68,615         

Long Term Liabilities

Loans Payable 17,369         -              

Total Long Term Liabilities 17,369         -              

Total Liabilities 101,717       68,615         

Equity

-              -              

5,643           5,043           

Additional Paid In Capital 127,881       88,481         

Retained Earnings (141,816)     472,608       

Net Loss (72,930)       (614,425)     

Total Equity (81,222)       (48,293)       

TOTAL LIABILITIES & EQUITY 20,495         20,322         

PHOENIX BIOPHARM, INC.

(A Development Stage Company)

Balance Sheet

As of December 31, 

SEE ACCOUNTANT'S COMPILATION REPORT

2

Fixed Assets, net of accumulated depreciation

Common Stock, $.0001 par value, 50,000,000 

shares authorized; issued and outstanding - 

56,044,857 and 50,425,660 issued and 

outstanding as of 12/31/07 and 12/31/06 

respectively

Preferred Stock, $.0001 par value, 50,000,000 

shares authorized; issued and outstanding - none

UNAUDITED
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2007 2006

Income

(1,610)$       268$             

Total Income (1,610)         268               

Expense

Advertising and Promotion 778              -                

Administrative Services -              3,883            

Audit Fees 15,141         -                

Bank Service Charges 124              177               

Bank Service Fees 1                  -                

Computer Services 2,877           -                

Consulting Fees -              11,897          

Depreciation Expense 718              -                

Equipment Rental -              87                 

Investment Expense 2,200           -                

Office and General Expenses 276              685               

Postage and Delivery 213              187               

Professional Fees 19,620         36,487          

Rent 7,733           -                

Repairs 125              -                

Research and Development 630              -                

Stock Transfer Fees 8,649           7,811            

Telephone 474              -                

Travel & Ent 4,117           7,415            
Website Development 7,643           -                

Total Expense 71,319         68,630          

Net Loss from Operations (72,930)       (68,362)         

Other Expenses

Other Expense

Write Off of Goodwill -              546,063        

Total Other Expense -              546,063        

Net Other Expense -              (546,063)       

Net Loss (72,930)$     (614,425)$     

PHOENIX BIOPHARM, INC.

(A Development Stage Company)

Statement of Revenues and Expenses

For the Year Ended December 31, 

Income (Loss) from Foreign Currency 

Transactions

UNAUDITED

SEE ACCOUNTANT'S COMPILATION REPORT

3
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Beginning 

of Period, 

January 1, 

2007

End of Period, 

December 31, 

2007

Changes in 

Stockholders' 

Equity

Common Stock 5,043$      5,643$            600$             

Additional Paid In Capital 88,481      127,881          39,400          

Retained Earnings 472,608    (141,816)         (614,424)       

Net Income (614,425)  (72,930)           541,495        

CHANGES IN STOCKHOLDERS EQUITY (48,293)$  (81,222)$         (32,929)$       

 

UNAUDITED

SEE ACCOUNTANT'S COMPILATION REPORT

4

PHOENIX BIOPHARM, INC.

(A Development Stage Company)

Statement of Changes in Shareholders' Equity

For the Year Ended December 31, 2007
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OPERATING ACTIVITIES

Net Income (72,930)$     

Adjustments to reconcile Net Income

to net cash provided by operations:

Increse (decrease) in Accounts Payable 15,734         

Net cash used by Operating Activities (57,196)       

INVESTING ACTIVITIES

Accumulated Depreciation 718              

Furniture and Fixtures (5,949)         

Computers (1,758)         

Net cash used by Investing Activities (6,989)         

FINANCING ACTIVITIES

Increase (decrease) in Loans Payable 17,369         

Sale of Common Stock 40,000         

Net cash provided by Financing Activities 57,369         

Net cash decrease for period (6,815)         

Cash at beginning of period 7,845           

Cash at end of period 1,029$         

UNAUDITED

SEE ACCOUNTANT'S COMPILATION REPORT

5

PHOENIX BIOPHARM, INC.

(A Development Stage Company)

Statement of Cash Flows

For the Year Ended December 31, 2007
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(An Exploration Stage Company) 

NOTES TO FINANCIAL STATEMENTS 

December 31, 2007 

  

NOTE 1 - ORGANIZATION AND OPERATIONS  

  

Business and Basis of Presentation  

 

The unaudited interim financial statements of Phoenix BioPharm, Inc. (“the Company”) as of 

December 31, 2007, and for the year then ended, has been prepared in accordance with 

principles generally accepted in the United States of America.  In the opinion of 

management, such information contains all adjustments, consisting only of normal recurring 

adjustments, necessary for a fair presentation of the results for such period.   

The Company has been established as a "Reprofiler Company" to commercialize therapeutics 

targeting Cardiovascular Disease (CVD) and specifically focused on stroke. The Company's 

efforts target this disease since it represents an attractive commercial opportunity and the 

market is underserved by available therapeutic alternatives. Many of the hopeful therapeutic 

candidates have demonstrated limited efficacy. The Company is pursuing a strategy of re-

positioning these therapeutics through re-designed clinical trials with diagnostic insight.  

This re-profiling strategy involves identifying viable drug candidates that have either failed to 

complete clinical trials due to poor clinical trial design or the lack of timely diagnostic 

technology enabling the identification of the appropriate patient population. The Company 

will acquire the rights to potential therapeutics which were selected by Phoenix management 

and a network of experienced clinician/trialists through an exhaustive analysis process. 

Having identified the appropriate therapeutic candidates The Company will develop the 

clinical protocol and run the Phase II trials to re-profile the therapeutic for the appropriate 

sub-population.  

 

Certain information and disclosures normally included in the notes to financial statements 

have been condensed or omitted as permitted by the rules and regulations of the Securities 

and Exchange Commission, although the Company believes the Disclosure is adequate to 

make the information presented not misleading. 

 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES  

 

Development Stage Company 

 

The Company is considered to be in the development stage as defined in Statement of 

Financial Accounting Standards (SFAS) No. 7, “Accounting and Reporting by Development 

Stage Enterprises”.  The Company  has devoted substantially all of its efforts to the 

formation of the Company, identification of its market, and the acquisition of rights to 

potential therapeutics. 
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Phoenix BioPharm, Inc. 

(An Exploration Stage Company) 

NOTES TO FINANCIAL STATEMENTS 

December 31, 2007 

 

Use of Estimates  

 

The preparation of financial statements in conformity with the accounting principles 

generally accepted in the United States of America requires management to make estimates 

and assumptions that affect the reported amounts of assets and liabilities and disclosures of 

contingent assets and liabilities at the date of the financial statements and the reported 

amounts of revenues and expenses during this reported period. Actual results may differ from 

those estimates. 

 

Asset Valuation  

 

The Company is a U.S. company and maintains all its assets in Canada.  As a result all asset 

values have been converted from Canadian dollar valuation to U.S. dollar valuation using a 

base year of 2004.  Due to the stability of the Canadian dollar, the average conversion value 

of the Canadian dollar to the U.S. dollar was used for all periods involved. 

 

FASB 142, issued in June, 2001 which addresses financial accounting and reporting for 

acquired goodwill and other intangible assets, was followed in determining the values of 

these assets. 

 

Revenue Recognition  

 

The Company has adopted SEC Staff Accounting Bulletin (SAB) No. 101 – Revenue 

Recognition, which defines that revenue is both earned and realizable when the following 

four conditions are met: 

 

 Pervasive evidence of an arrangement exists 

 The selling price is fixed or determinable 

 Delivery or performance has occurred 

 Collectibility is reasonably assured 

 

Per SAB No. 104, if merchandise is shipped to customers F.O.B. Shipping Point, title is 

considered to have transferred to the customer at the time the merchandise is delivered to the 

carrier.  The Company’s policy is to s hip F.O.B. Shipping Point from their warehouse and 

drop ship locations, and therefore delivery is deemed to have occurred at the time of the 

shipment. 

 

The Company has also adopted EITF 99-19, Reporting Revenue Gross as a Principal versus 

Net as an Agent, as its formal guidelines for the recognition of revenue in its financial 

statements.  All sales are completed through the Company and liability for product purchases 

is paid by the Company.  Therefore, the Company recognizes the Gross Sales Price as its 

Revenue at the time that the product is delivered to the customer. 
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Phoenix BioPharm, Inc. 

(An Exploration Stage Company) 

NOTES TO FINANCIAL STATEMENTS 

December 31, 2007 

 

Return allowances, which reduce product revenue, are estimated using historical experience.  

Management has determined, based on their analysis, that an allowance for product returns at 

this time would be immaterial. 

 

NOTE 3 – LOANS PAYABLE 

 

Loans payable consists of two (2) loans.  The first loan, in the amount of $15,000, was 

incurred on August 27, 2007 from a company which became a shareholder in 2008. 

 

The second loan, in the amount of $2,369, incurred on November 1, 2007, was from one of 

the two (2) shareholders who own a controlling interest in the Company. 

 

Neither loan requires monthly payments, carries a due date, or is payable upon demand. 

 

NOTE 4 - GOING CONCERN  

 

The Company has no revenues to date.  Since its inception the Company has been dependent 

upon the receipt of capital investment to f und its continuing activities.  In addition to the 

normal risks associated with a new business venture, there can be no assurance that the 

Company’s business plan will be successfully executed.  As has been stated, an insignificant 

amount of funds have been raised to date.  In order to raise the necessary capital to 

commence its planned principal operations and to implement its business plan, the 

Company’s management plans to prepare and file a registration statement with the Securities 

& Exchange Commission and attempt to consummate a self-underwritten public offering of 

its common stock.  The Company’s ability to execute its business model will depend on its 

ability to obtain additional financing and achieve a profitable level of operations.  There can 

be no assurance that sufficient financing will be obtained.  Nor can any assurance be made 

that the Company will generate substantial revenues or that the business operations will 

prove to be profitable. 

 

NOTE 5 – ALLOWANCE FOR INCOME TAXES 

 

No provision has been made for income taxes as the corporation has a net operating loss 

carryforward and has sustained a loss for the period covered by these financial statements. 

 

NOTE 6 – SUPPLEMENTARY CASH FLOWS INFORMATION 

 

There was no cash paid for income tax purposes during the period presented.  Similarly, there 

were no payments for interest during the period presented. 
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Phoenix BioPharm, Inc. 

(An Exploration Stage Company) 

NOTES TO FINANCIAL STATEMENTS 

December 31, 2007 

 

 

NOTE 7 – STOCKHOLDERS EQUITY (DEFICIT) 

 

Common Stock 

 

In September, 2006 the Board of Directors amended the articles of incorporation, authorizing 

100,000,000 shares of common stock at a par value of $.0001 per shares and 50,000,000 

shares of common stock at a par value of $.0001 per share. 

 

In September, 2006 the Company entered into an agreement with Phoenix BioPharm, Inc., an 

Ontario corporation, and its shareholders in which the Company agreed to issue 11,661,700 

shares of the common stock in exchange for 1,050,258 shares of the common stock of 

Phoenix BioPharm, Inc., an Ontario corporation, which represented 100% of the outstanding 

shares of the subsidiary.  The transaction was recorded at a par value on the books of the 

Company of $11,662.  The actual shares were issued December 1, 2006. 

 

In October, 2006 the Board of Directors authorized and issued a 2 for 1 stock split of the 

Common Shares outstanding at the time.  The split resulted in 50,000,000 shares of common 

stock issued and outstanding. 

 

As of December 31, 2007, approximately 61% of the outstanding common stock is controlled 

by two individuals. 

 

In March, 2007 the Company sold 600 shares of common stock. 

 

Preferred Stock  

 

As of December 31, 2007 no preferred shares have been issued.  

 

 


