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SAMARITAN PHARMACEUTICALS, INC.
16,700,000 Shares of Common Stock

This Prospectus relates to the registration of 16,700,000 shares of the common
stock ("Common Stock") of Samaritan Pharmaceuticals, Inc. ("Samaritan"), and
such 16,700,000 shares shall be offered for sale from time to time by

Fusion Capital Fund II, LLC ("Fusion Capital") pursuant to the terms of a common
stock purchase agreement, as amended (the "Purchase Agreement II"), including
1,700,000 shares previously issued to Fusion Capital as a commitment fee. Please
refer to Section entitled "Selling Shareholder" for information on Fusion
Capital beginning on page 38 herein. All costs associated with this registration
will be borne by Samaritan. The prices at which Fusion Capital may sell the
shares pursuant to the Purchase Agreement II will be determined by the
prevailing market price for the shares or in negotiated transactions.

Our Common Stock is quoted on the American Stock Exchange under the symbol
"LIV". On November 29, 2005, the last reported market sale price for our Common
Stock as reported on the American Stock Exchange was $0.40 per share.

Fusion Capital is an "underwriter" within the meaning of the Securities Act of
1933, as amended.

Investing in our Common Stock involves a high degree of risk. You should
consider the "Risk Factors" beginning on page 4 before purchasing our Common
Stock.

Neither the SEC nor any state securities commission has approved or disapproved
of these securities or passed upon the adequacy or accuracy of this Prospectus.

Any representation to the contrary is a criminal offense.

The date of this Prospectus is February 17, 2006.
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PROSPECTUS SUMMARY

General

This summary highlights certain information found in greater detail elsewhere in
this Prospectus (this "Prospectus"). This summary may not contain all of the
information that may be important to you. We urge you to read this entire
Prospectus carefully, including the risks of investing in our common stock
("Common Stock") discussed under the Section entitled "Risk Factors" and the
financial statements and other information that is incorporated by reference
into this Prospectus, before making an investment decision. In addition, this
Prospectus summarizes other documents which we urge you to read. All references
in this Prospectus to "Samaritan", the "Company", "we", "us" and "our" refer to
Samaritan Pharmaceuticals, Inc.

Our Company

We are a small cap biopharmaceutical company focused on the development of novel
therapeutic and diagnostic products. We have devoted substantially all of our
resources to undertaking our drug discovery and development programs.

The majority of our resources have been expended in the pursuit of FDA required
preclinical studies and Phase II/III clinical trials for Samaritan's HIV drug
SP-01A (Sphirewall), an oral entry inhibitor. In a previous Phase I/II study,
SP-01A was observed to significantly lower the amount of HIV in blood, improve
quality of life (how well subjects have felt), have a favorable safety profile
(minimal side effects) and be well-tolerated. Moreover, in vitro testing of
SP-01A: (a) demonstrated comparable or greater efficacy than currently approved
anti-HIV drugs in preventing HIV virus replication; (b) was observed to have
minimal toxic effect on human cells; and (c) demonstrated significant efficacy
in preventing virus replication of HIV virus strains that resist currently
approved anti-HIV treatments. The goal of our SP-01A monotherapy study, which is
currently recruiting patients, is to further look at the dose response, efficacy
and safety of SP-01A as monotherapy, given as a capsule to be swallowed, in the
treatment of HIV-infected patients.

In addition, and at the same time, Samaritan has devoted major resources to its
Alzheimer's technology, which features: (a) three (3) therapeutics: SP-04,
SP-08, and SP-233; (b) two (2) stem cell/neuron differentiation therapies:
SP-sc4 and SP-sc7; (c) a predictive Alzheimer's diagnostic; and (d) an
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Alzheimer's animal model. Samaritan has also devoted resources to its cancer
drug SP-C007, a breast cancer diagnostic and our cholesterol recognition
peptide, which plays a role in transforming and binding LDL cholesterol while
subsequently raising HDL.

Samaritan has established its European headquarters in Athens, Greece which we
believe will provide access to the markets of East Europe, Asia and Africa,
regions with a high proportion of HIV patients and a target population for our
most advanced drug, SP-01A. "Samaritan Pharmaceuticals Europe" is currently
seeking to build a sales and marketing infrastructure through distribution
agreements for niche high valued products from other companies in the fields of
HIV/Infectious diseases, CNS, Cancer/Oncology and Cardiovascular diseases for
the undeveloped regions of Greece, Bulgaria, Romania, Croatia, Serbia, Bosnia
and Slovenia. Samaritan Pharmaceuticals Europe: (a) has established a
manufacturing arm in Ireland with Pharmaplaz, LTD, (b) plans to develop its
pipeline of drugs through clinical trials in preparation for European approval,
(c) plans to increase its university research collaborations and (d) plans to
apply for applicable European grants.

Samaritan is a Nevada corporation. We were formed in September 1994 and became a
public company in October 1997. Our principal executive offices are located at
101 Convention Center Drive, Suite 310, Las Vegas, Nevada 89109. Our telephone
number is (702) 735-7001. The address of our website is
www.samaritanpharmaceuticals.com. Information on our website is not part of this
Prospectus.

The Offering

On May 12, 2005, we entered into a common stock purchase agreement, as amended
(the"Purchase Agreement II") with Fusion Capital Fund II, LLC ("Fusion Capital")
pursuant to which Fusion Capital has agreed, under certain conditions, to
purchase on each trading day $40,000 of our Common Stock up to an aggregate of
$40,000,000 over a fifty (50) month period subject to earlier termination at our
discretion. We may also elect, at our discretion, to sell more of our Common
Stock to Fusion Capital than the $40,000 daily amount. The purchase price of the
shares of Common Stock will be equal to a price based upon the future market
price of the Common Stock without any fixed discount to the market price. Fusion
Capital does not have the right or the obligation to purchase shares of our
Common Stock in the event that the price of our Common Stock is less than $0.25.

Fusion Capital, the selling shareholder under this Prospectus, 1is offering for
sale up to 16,700,000 shares of our Common Stock, including the 1,700,000 shares
which have previously Dbeen issued to Fusion Capital as a commitment fee. In
connection with entering into the Purchase Agreement II, we authorized the sale
to Fusion Capital of up to 15,000,000 shares of our Common Stock for a maximum
proceeds of $40,000,000. We only have the right to receive $40,000 per trading
day under the Purchase Agreement II will be 15,000,000 shareswith Fusion Capital

unless our stock price equals or exceeds $1.50, in which case the daily amount
may be increased wunder certain conditions as the price of our Common Stock
increases. Fusion Capital shall not have the right nor the obligation to
purchase any shares of our Common Stock on any trading days that the market
price of our Common Stock 1is less than $0.25. Since we are registering
16,700,000 shares to be offered for sale from time to time by Fusion Capital
pursuant to this Prospectus, the selling price of our Common Stock to Fusion

Capital will have to average at least $2.67 per share for us to receive the
maximum proceeds of $40,000,000 without registering additional shares of Common
Stock. Assuming a purchase price of $0.40 per share (the last reported market
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sale price of our Common Stock on November 29, 2005) and the purchase by Fusion
Capital of the full 15,000,000 shares under the Purchase Agreement II (excluding
the 1,700,000 shares previously issued to Fusion Capital as a commitment fee). ,
proceeds to us would only be $6,000,000 unless we choose to register more than
15,000,000 shares, which we have the right, Dbut not the obligation, to do.
Subject to approval by our Board of Directors, we have the right but not the
obligation to sell more than 15,000,000 shares to Fusion Capital. In the event
we elect to sell more than the 15,000,000 shares, we will be required to file a
new registration statement and have it declared effective by the U.S. Securities
& Exchange Commission. The number of shares wultimately offered for sale by
Fusion Capital 1is dependent wupon the number of shares purchased by Fusion
Capital under the Purchase Agreement II. In order to be in compliance with the
rules and regulations of the American Stock Exchange, the Company would be
required to obtain shareholder approval to sell more than 26,643,192 shares of
our Common Stock (i.e., 19.9% of our issued and outstanding shares as of May 12,
2005, the date of the Purchase Agreement II).

As of November 14, 2005, there were 136,198,761 shares of our Common Stock
issued and outstanding, including the 1,700,000 shares we issued to Fusion
Capital as a commitment fee and excluding the 15,000,000 shares to be offered by
Fusion Capital pursuant to this Prospectus which Fusion Capital has not yet
purchased from us. If all of the shares offered by this Prospectus were issued
and outstanding as of the date hereof, the number of shares offered by this
Prospectus would represent 13.74% of the total Common Stock outstanding.

On December 29, 2005, the registration statement of which this prospectus is
part, was declared effective by the U.S. Securities and Exchange commission. On
February 17, 2006, the conditions for commencement of sales of our shares to
Fusion Capital specified in the Common Stock Agreements were satisfied.

FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended and Section 21E of the
Securities Exchange Act of 1934, as amended. Such forward-looking statements
include statements regarding, among other things: (a) our projected sales and
profitability, (b) our growth strategies, (c) anticipated trends in our
industry, (d) our future financing plans, and (e) our anticipated needs for
working capital. Forward-looking statements, which involve assumptions and
describe our future plans, strategies, and expectations, are generally
identifiable by use of the words "may," "will," "should," "expect,"
"anticipate," "estimate," "believe," "intend," or "project" or the negative of
these words or other variations on these words or comparable terminology. This
information may involve known and unknown risks, uncertainties, and other
factors that may cause our actual results, performance, or achievements to be
materially different from the future results, performance, or achievements
expressed or implied by any forward-looking statements. These statements may be
found under "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and "Business", as well as in this Prospectus generally.
Actual events or results may differ materially from those discussed in
forward-looking statements as a result of various factors, including, without
limitation, the risks outlined under "Risk Factors" and matters described in
this Prospectus generally. In light of these risks and uncertainties, there can
be no assurance that the forward-looking statements contained in this filing
will in fact occur. In addition to the information expressly required to be
included in this filing, we will provide such further material information, if
any, as may be necessary to make the required statements, in light of the
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circumstances under which they are made, not misleading.

RISK FACTORS

You should carefully consider the risks described below before purchasing our
Common Stock. Our most significant risks and uncertainties are described below;

however, they are not the only risks we face. If any of the following risks
actually occur, our business, financial condition, or results or operations
could be materially adversely affected, the trading of our Common Stock could
decline, and you may lose all or part of your investment therein. You should

acquire shares of our Common Stock only if you can afford to lose your entire
investment.

We Have A Limited Operating History With Significant Losses And Expect Losses To
Continue For The Foreseeable Future

We have yet to establish any history of profitable operations. We have incurred
annual operating losses of $4,864,361 and $5,520,531 during the years ended
December 31, 2004 and 2003, respectively. As a result, at September 30, 2005, we
had an accumulated deficit of $32,255,304. Our revenues have not been sufficient
to sustain our operations. We expect that our revenues will not be sufficient to
sustain our operations for the foreseeable future. Our profitability will
require the successful commercialization of one or more of drugs for AIDS,
Alzheimer's, Cancer and Cardiovascular disease. No assurances can be given when
this will occur or that we will ever be profitable.

We Will Require Additional Financing To Sustain Our Operations And Without It We
Will Not Be Able To Continue Operations

We do not currently have sufficient financial resources to fund our operations.
At September 30, 2005, we had a limited working capital o0£f$1,342,067 and
$850,095 in cash. Therefore, we need additional funds to continue operations.

We only have the right to receive $40,000 per trading day under the
Purchase Agreement II with Fusion Capital unless our stock price equals or
exceeds $1.50, 1in which case the daily amount may be increased under certain
conditions as the price of our Common Stock increases. Fusion Capital shall not
have the right nor the obligation to purchase any shares of our Common Stock on
any trading days that the market price of our Common Stock is less than $0.25.
Since we are registering 16,700,000 shares to be offered for sale from time to
time by Fusion Capital pursuant to this Prospectus, the selling price of our
Common Stock to Fusion Capital will have to average at least $2.67 per share for
us to receive the maximum proceeds of $40,000,000 without registering additional
shares of Common Stock. Assuming a purchase price of $2.67 per share (the last
reported market sale price of our Common Stock on November 29, 2005) and the
purchase by Fusion Capital of the full 15,000,000 shares wunder the Purchase
Agreement II (excluding the 1,700,000 shares previously issued as a commitment
fee), ©proceeds to us would only be $6,000,000 unless we choose to register more
than 15,000,000 shares, which we have the right, but not the obligation, to do.
Subject to approval by our Board of Directors, we have the right but not the
obligation to issue more than 15,000,000 shares to Fusion Capital. In the event
we elect to issue more than 15,000,000 shares offered hereby, we will be
required to file a new registration statement and have it declared effective by
the U.S. Securities & Exchange Commission (the "SEC"). In order to be in
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compliance with the rules and regulations of the American Stock Exchange, the
Company would be required to obtain shareholder approval to sell more than
26,643,192 shares of our Common Stock (i.e., 19.9% of our issued and outstanding
shares as of May 12, 2005, the date of the Purchase Agreement II).

To the extent we rely on Fusion Capital as a source of funding will depend on a
number of factors including, the prevailing market price of our Common Stock and
the extent to which we are able to secure working capital from other sources.
Specifically, Fusion Capital shall not have the right or the obligation to
purchase any shares of our Common Stock on any trading days that the market
price of our Common Stock is less than $0.25. If obtaining sufficient financing
from Fusion Capital were to prove unavailable or prohibitively dilutive, we will
need to secure another source of funding in order to satisfy our working capital

needs. Even if we are able to access the full $40,000,000 wunder the Purchase
Agreement II, we may still need additional capital to fully implement our
business, operating and development plans. Should the financing we require to

sustain our working capital needs be unavailable or prohibitively expensive when
we require 1it, the consequences would be a material adverse effect on our
business, operating results, financial condition and prospects.

We Have A Substantial Accumulated Deficit And Limited Working Capital

The Company had an accumulated deficit of $32,255,304 as of September 30, 2005.
Since the Company presently has no source of revenues and is committed to
continuing its product research and development program, significant
expenditures and losses will continue wuntil development of new products is
completed and such products have been clinically tested, approved by the FDA and
successfully marketed. In addition, the Company has funded its operations
primarily through the sale of Company securities, and has had limited working
capital for its product development and other activities. We do not believe that
debt financing from financial institutions will be available until at least the
time that one of our products is approved for commercial production.

We Have No Current Product Sales Revenues Or Profits

The Company has devoted 1its resources to developing a new generation of
therapeutic drug products, but such products cannot be marketed until clinical
testing is completed and governmental approvals have been obtained. Accordingly,
there is no current source of revenues, much less profits, to sustain the
Company's present activities, and no revenues will likely be available until,
and unless the new products are clinically tested, approved by the FDA and
successfully marketed, either by the Company or a marketing partner, an outcome
which the Company is not able to guarantee.

The Sale Of Our Common Stock To Fusion Capital May Cause Dilution And The
Sale Of The Shares Of Common Stock Acquired By Fusion Capital Could Cause The
Price Of Our Common Stock To Decline

The purchase price for the Common Stock to be sold to Fusion Capital pursuant to
the Purchase Agreement II will fluctuate based on the price of our Common Stock.
All shares in this offering are freely tradable. Fusion Capital may sell none,
some or all of the shares of Common Stock purchased from us at any time. We
expect that the shares offered by this Prospectus will be sold over a period of
up to fifty (50) months from the date of this Prospectus. Depending upon market
liquidity at the time, a sale of shares under this offering at any given time
could cause the trading price of our Common Stock to decline. The sale of a
substantial number of shares of our Common Stock under this offering, or
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anticipation of such sales, could make it more difficult for us to sell equity
or equity-related securities in the future at a time and at a price that we
might otherwise wish to effect sales.

The sale of shares to Fusion Capital pursuant to the Purchase Agreement II will
have a dilutive impact on our shareholders. For illustrative purposes, 1if we
assume that we issued 15,000,000 shares of Common Stock under the Purchase
Agreement II (i.e., the number of shares being registered in connection with the
Purchase Agreement II in this registration statement) at an assumed offering
price of $0.40 per share (the last reported market sale price of our Common
Stock on November 29, 2005), less offering expenses of $85,000, our net tangible
book value as of September 30, 2005 would have been $8,799,576 or $0.0583 per
share. Such an offering would represent an immediate increase in net tangible
book value to existing shareholders of $0.0371 per share and an immediate
dilution to new shareholders of $0.3417 per share. The 15,000,000 shares of
Common Stock offered by this Prospectus in connection with the Purchase
Agreement II represent approximately 13.74% of our total outstanding Common
Stock as of November 14, 2005. As a result, our net income per share could
decrease in future periods, and the market price of our Common Stock could
decline. In addition, the lower our stock price is, the more shares of Common
Stock we will have to issue under the Purchase Agreement II to draw down the
full amount. If our stock price is lower, then our existing shareholders would
experience greater dilution.

Existing Shareholders Will Experience Significant Dilution From Our Sale
Of Shares Under The Purchase Agreement II With Fusion Capital And Any Other
Equity Financing

The sale of shares pursuant to the Purchase Agreement II with Fusion Capital or
any other future equity financing transaction will have a dilutive impact on our
shareholders. As a result, our net income or loss per share could decrease in
future periods, and the market price of our Common Stock could decline. In
addition, the lower our stock price is, the more shares of Common Stock we will
have to issue under the Purchase Agreement II in order to draw down the full
amount. If our stock price is lower, then our existing shareholders would
experience greater dilution. We cannot predict the actual number of shares of
Common Stock that will be issued pursuant to the Purchase Agreement II or any
other future equity financing transaction, in part, because the purchase price
of the shares will fluctuate based on prevailing market conditions and we do not
know the exact amount of funds we will need.

The Market Price Of Our Common Stock Is Highly Volatile, Which Could Hinder Our
Ability To Raise Additional Capital

The market price of our Common Stock has been and is expected to continue to be
highly volatile. Factors, including regulatory matters, concerns about our
financial condition, operating results, litigation, government regulation,
developments or disputes relating to agreements, title to our properties or
proprietary rights, may have a significant impact on the market price of our
stock. The range of the high and low bid prices of our Common Stock over the
last three (3) full fiscal years has been between $0.12 and $1.69. In addition,
potential dilutive effects of future sales of shares of Common Stock by
shareholders and by the Company, and subsequent sale of Common Stock by the
holders of warrants and options could have an adverse effect on the price of our
securities, which could hinder our ability to raise additional capital to fully
implement our business, operating and development plans.
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Penny Stock Regulations Affect Our Stock Price, Which May Make It More Difficult
For Investors To Sell Their Stock

Broker-dealer practices in connection with transactions in "penny stocks" are
regulated by certain penny stock rules adopted by the SEC. Penny stocks
generally are equity securities with a price of less than $5.00 (other than
securities registered on certain national securities exchanges or quoted on the
Nasdag system, provided that current price and volume information with respect
to transactions in such securities is provided by the exchange or system). The
penny stock rules require a broker-dealer, prior to a transaction in a penny
stock not otherwise exempt from the rules, to deliver a standardized risk
disclosure document that provides information about penny stocks and the risks
in the penny stock market. The broker-dealer must also provide the customer with
current bid and offer quotations for the penny stock, the compensation of the
broker-dealer and its salesperson in the transaction, and monthly account
statements showing the market value of each penny stock held in the customer's
account. In addition, the penny stock rules generally require that prior to a
transaction in a penny stock the broker-dealer make a special written
determination that the penny stock is a suitable investment for the purchaser
and receive the purchaser's written agreement to the transaction. These
disclosure requirements may have the effect of reducing the level of trading
activity in the secondary market for a stock that becomes subject to the penny
stock rules. Our securities will be subject to the penny stock rules, and
investors may find it more difficult to sell their securities.

It Is Uncertain That The Company Will Have Access To Future Capital Or
Government Grants

It is not expected that the Company will generate positive cash flow from
operations for at least the next several years. As a result, substantial
additional equity or debt financing or the receipt of one or more government
grants for research and development and/or clinical development will be required
to fund our activities. We cannot be certain that we will be able to consummate
any such financing on favorable terms, if at all, or receive any such government
grants or that such financing or government grants will be adequate to meet our
capital requirements. Any additional equity financing could result in
substantial dilution to shareholders, and debt financing, if available, will
most likely involve restrictive covenants which preclude the Company from making
distributions to shareholders and taking other actions beneficial to
shareholders. If adequate funds are not available, the Company may be required
to delay or reduce the scope of its drug development program or attempt to
continue development by entering into arrangements with collaborative partners
or others that may require the Company to relingquish some or all of its rights
to proprietary drugs. The inability to fund its capital requirements would have
a material adverse effect on the Company.

The Company Is Not Certain That It Will Be Successful In The Development Of Its
Drug Candidates

The successful development of any new drug is highly uncertain and is subject to
a number of significant risks. Our drug candidates, all of which are in a
development stage, require significant, time-consuming and costly development,
testing and regulatory clearance. This process typically takes several years and
can require substantially more time. Risks include, among others, the
possibility that a drug candidate will (a) be found to be ineffective or
unacceptably toxic, (b) have unacceptable side effects, (c) fail to receive
necessary regulatory clearances, (d) not achieve broad market acceptance, (e) be
subject to competition from third parties who may market equivalent or superior
products or (f) be affected by third parties holding proprietary rights that
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will preclude the Company from marketing a drug product. There can be no
assurance that the development of drug candidates will demonstrate the efficacy
and safety of a drug candidate as a therapeutic drug, or, even if demonstrated,
that there will be sufficient advantages to its use over other drugs or
treatments so as to render the drug product commercially viable. In the event
that the Company 1is not successful in developing and commercializing one or more
drug candidates, investors are likely to realize a loss of their entire
investment.

Positive results in preclinical and early clinical trials do not ensure that
future clinical trials will be successful or that drug candidates will receive
any necessary regulatory approvals for the marketing, distribution or sale of
such drug candidates.

Success in preclinical and early clinical trials does not ensure that
large-scale clinical trials will be successful. Clinical results are frequently
susceptible to varying interpretations that may delay, limit or prevent
regulatory approvals. The length of time necessary to complete clinical trials
and to submit an application for marketing approval for a final decision by a
regulatory authority varies significantly and may be difficult to predict.

The Company Will Face Intense Competition From Other Companies In The
Pharmaceutical Industry

The Company 1is engaged in a segment of the pharmaceutical industry that is
highly competitive and rapidly changing. If successfully developed and approved,
any of the Company's drug candidates will likely compete with several existing
therapies. In addition, other companies are pursuing the development of
pharmaceuticals that target the same diseases as are targeted by the drugs being
developed by the Company. The Company anticipates that it will face intense and
increasing competition in the future as new products enter the market and
advanced technologies become available. We cannot assure that existing products
or new products developed by competitors will not be more effective, or more
effectively marketed and sold than those by the Company. Competitive products
may render the Company's drugs obsolete or noncompetitive prior to the Company's
recovery of development and commercialization expenses.

Many of the Company's competitors will also have significantly greater
financial, technical and human resources and will likely be better equipped to
develop, manufacture and market products. In addition, many of these competitors
have extensive experience in preclinical testing and clinical trials, obtaining
FDA and other regulatory approvals and manufacturing and marketing
pharmaceutical products. A number of these competitors also have products that
have been approved or are in late-stage development and operate large,
well-funded research and development programs. Smaller companies may also prove
to be significant competitors, particularly through collaborative arrangements
with large pharmaceutical and biotechnology companies. Furthermore, academic
institutions, government agencies and other public and private research
organizations are becoming increasingly aware of the commercial value of their
inventions and are actively seeking to commercialize the technology they have
developed. Accordingly, competitors may succeed in commercializing products more
rapidly or effectively than the Company, which would have a material adverse
effect on the Company.

There Is No Assurance That The Company's Products Will Have Market Acceptance
The success of the Company will depend in substantial part on the extent to
which a drug product, once approved, achieves market acceptance. The degree of
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market acceptance will depend upon a number of factors, including (a) the
receipt and scope of regulatory approvals, (b) the establishment and
demonstration in the medical community of the safety and efficacy of a drug
product, (c) the product's potential advantages over existing treatment methods
and (d) reimbursement policies of government and third party payors. We cannot
predict or guarantee that physicians, patients, healthcare insurers or
maintenance organizations, or the medical community in general, will accept or
utilize any drug product of the Company.

The unavailability of health care reimbursement for any of our products will
likely adversely impact our ability to market effectively such products and
whether health care reimbursement will be available for any of our products is
uncertain.

The Company's ability to commercialize its technology successfully will depend
in part on the extent to which reimbursement for the costs of such products and
related treatments will be available from government health administration
authorities, private health insurers and other third-party payors. Significant
uncertainty exists as to the reimbursement status of newly-approved medical
products. The Company cannot guarantee that adequate third-party insurance
coverage will be available for the Company to establish and maintain price
levels sufficient for realization of an appropriate return on its investments in
developing new therapies. Government, private health insurers, and other
third-party payors are increasingly attempting to contain health care costs by
limiting both coverage and the level of reimbursement for new therapeutic
products approved for marketing by the FDA. Accordingly, even if coverage and
reimbursement were provided by government, private health insurers, and
third-party payors for uses of the Company's products, the market acceptance of
these products would be adversely affected if the amount of reimbursement
available for the use of the Company's therapies proved to be unprofitable for
health care providers.

Uncertainties Related To Health Care Reform Measures May Affect The Company's
Success

There have been a number of federal and state proposals during the last few
years to subject the pricing of health care goods and services, including
prescription drugs, to government control and to make other changes to the U.S.
health care system. It is uncertain which legislative proposals will be adopted
or what actions federal, state, or private payors for health care treatment and
services may take in response to any health care reform proposals or
legislation. The Company cannot predict the effect health care reforms may have
on its business, and there is no guarantee that any such reforms will not have a
material adverse effect on the Company.

Further Testing Of Our Drug Candidates Will Be Required And There Is No
Assurance Of FDA Approval

The FDA and comparable agencies in foreign countries impose substantial
requirements upon the introduction of medical products, through lengthy and
detailed laboratory and clinical testing procedures, sampling activities and
other costly and time-consuming procedures. Satisfaction of these requirements
typically takes several years or more and varies substantially based upon the
type, complexity, and novelty of the product.

The effect of government regulation and the need for FDA approval will delay
marketing of new products for a considerable period of time, impose costly
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procedures upon the Company's activities, and provide an advantage to larger
companies that compete with the Company. There can be no assurance that FDA or
other regulatory approval for any products developed by the Company will be
granted on a timely basis or at all. Any such delay in obtaining, or failure to
obtain, such approvals would materially and adversely affect the marketing of
any contemplated products and the ability to earn product revenue. Further,
regulation of manufacturing facilities by state, local, and other authorities is
subject to change. Any additional regulation could result in limitations or
restrictions on the Company's ability to utilize any of its technologies,
thereby adversely affecting the Company's operations.

Human pharmaceutical products are subject to rigorous preclinical testing,
clinical trials, and other approval procedures mandated by the FDA and foreign
regulatory authorities. Various federal and foreign statutes and regulations
also govern or influence the manufacturing, safety, labeling, storage, record
keeping and marketing of pharmaceutical products. The process of obtaining these
approvals and the subsequent compliance with appropriate U.S. and foreign
statutes and regulations are time-consuming and require the expenditure of
substantial resources. In addition, these requirements and processes vary widely
from country to country.

Among the uncertainties and risks of the FDA approval process are the following:
(a) the possibility that studies and clinical trials will fail to prove the
safety and efficacy of the drug, or that any demonstrated efficacy will be so
limited as to significantly reduce or altogether eliminate the acceptability of
the drug in the marketplace, (b) the possibility that the costs of development,
which can far exceed the best of estimates, may render commercialization of the
drug marginally profitable or altogether unprofitable and (c) the possibility
that the amount of time required for FDA approval of a drug may extend for years
beyond that which is originally estimated. In addition, the FDA or similar
foreign regulatory authorities may require additional clinical trials, which
could result in increased costs and significant development delays. Delays or
rejections may also be encountered based upon changes in FDA policy and the
establishment of additional regulations during the period of product development
and FDA review. Similar delays or rejections may be encountered in other
countries.

The Company's Success Will Be Dependent On Licenses And Proprietary Rights It
Receives From Other Parties, And On Any Patents It May Obtain

Our success will depend in large part on the ability of the Company and its
licensors to (a) maintain license and patent protection with respect to their
drug products, (b) defend patents and licenses once obtained, (c) maintain trade
secrets, (d) operate without infringing upon the patents and proprietary rights
of others and (e) obtain appropriate licenses to patents or proprietary rights
held by third parties if infringement would otherwise occur, both in the United
States and in foreign countries. The Company has obtained licenses to patents
and other proprietary rights from Georgetown University.

The patent positions of pharmaceutical companies, including those of the
Company, are uncertain and involve complex legal and factual questions. There is
no guarantee that the Company or its licensors have or will develop or obtain
the rights to products or processes that are patentable, that patents will issue
from any of the pending applications or that claims allowed will be sufficient
to protect the technology licensed to the Company. In addition, we cannot be
certain that any patents issued to or licensed by the Company will not be
challenged, invalidated, infringed or circumvented, or that the rights granted
thereunder will provide competitive disadvantages to the Company.

Litigation, which could result in substantial cost, may also be necessary to
enforce any patents to which the Company has rights, or to determine the scope,
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validity and unenforceability of other parties' proprietary rights, which may
affect the rights of the Company. U.S. patents carry a presumption of wvalidity
and generally can be invalidated only through clear and convincing evidence.
There can be no assurance that the Company's licensed patents would be held
valid by a court or administrative body or that an alleged infringer would be
found to be infringing. The mere uncertainty resulting from the institution and
continuation of any technology-related litigation or interference proceeding
could have a material adverse effect on the Company pending resolution of the
disputed matters.

The Company may also rely on unpatented trade secrets and expertise to maintain
its competitive position, which it seeks to protect, in part, by confidentiality
agreements with employees, consultants and others. There can be no assurance
that these agreements will not be breached or terminated, that the Company will
have adequate remedies for any breach or that trade secrets will not otherwise
become known or be independently discovered by competitors.

The Company's License Agreements May Be Terminated In The Event Of A Breach

The license agreements pursuant to which the Company has licensed its core
technologies for its potential drug products permit the licensors, respectively
Georgetown University, to terminate such agreements under certain circumstances,
such as the failure by the licensee to use its reasonable best efforts to
commercialize the subject drug or the occurrence of any uncured material breach
by the licensee. The license agreements also provide that the licensor is
primarily responsible for obtaining patent protection for the licensed
technology, and the licensee is required to reimburse the licensor for costs it
incurs in performing these activities. The license agreements also require the
payment of specified royalties. Any inability or failure to observe these terms
or pay these costs or royalties may result in the termination of the applicable
license agreement in certain cases. The termination of any license agreement
would have a material adverse effect on the Company.

Protecting Our Proprietary Rights Is Difficult And Costly

The patent positions of pharmaceutical and biotechnology companies can be highly
uncertain and involve complex legal and factual questions. Accordingly, we
cannot predict the breadth of claims allowed in these companies' patents or
whether the Company may infringe or be infringing these claims. Patent disputes
are common and could preclude the commercialization of our products. Patent
litigation is costly in its own right and could subject us to significant
liabilities to third parties. In addition, an adverse decision could force us to
either obtain third-party licenses at a material cost or cease using the
technology or product in dispute.

The Company's Success Is Dependent On Its Key Personnel

The Company is dependent on a small management group and on independent
researchers, some of whom are inventors of the patents licensed to the Company
for core technologies and drugs developed at Georgetown University. Scientific
personnel may from time to time serve as consultants to the Company and may
devote a portion of their time to the Company's business, as well as continue to
devote substantial time to the furtherance of the Company's sponsored research
at Georgetown University and at other affiliated institutions as may be agreed
to in the future, but such personnel are not employees of the Company and are
not bound under written employment agreements. The services of such persons are
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important to the Company, and the loss of any of these services may adversely
affect the Company.

Our success is dependent upon the continued services and performance of Dr.
Janet Greeson, our Chief Executive Officer, President and Chairman of the Board
of Directors, and Dr. Vassilios Papadopoulos, Chief Scientist of the Science of
Technology Advisory Committee on the Board of Directors and our Key Consultant.
Please refer to the Section entitled "Management" for a description of Dr.
Papadopoulos' relationship as Key Consultant to the Company. We do not maintain
key man insurance on either of these individuals. We have a five (5) year
employment agreement with Dr. Greeson that expires in 2006 and a verbal
employment arrangement with Dr. Papadopoulos. The loss of their services could
delay our product development programs and our research and development efforts
at Georgetown University. In addition, the loss of Dr. Greeson is grounds for
our Research Collaboration with Georgetown University to terminate. In addition,
competition for qualified employees among companies in the biotechnology and
biopharmaceutical industry is intense and we cannot assure you that we would be
able to recruit qualified personnel on commercially acceptable terms, or at all,
to replace them.

We May Be Unable To Retain Skilled Personnel And To Maintain Key Relationships

The success of our business depends, in large part, on our ability to attract
and retain highly qualified management, scientific and other personnel, and on
our ability to develop and maintain important key relationships with leading
research institutions, consultants and advisors. Competition for these types of
personnel and relationships is intense from numerous pharmaceutical and
biotechnology companies, universities and other research institutions. There can
be no assurance that the Company will be able to attract and retain such
individuals on commercially acceptable terms or at all, and the failure to do so
would have a material adverse effect on the Company.

We Currently Have No Sales Or Marketing Capability

The Company does not have marketing or sales personnel. The Company will have to
develop a sales force, or rely on marketing partners or other arrangements with
third parties for the marketing, distribution and sale of any drug product that
is ready for distribution. There is no guarantee that the Company will be able
to establish marketing, distribution or sales capabilities or arrange with third
parties to perform those activities on terms satisfactory to the Company, or
that any internal capabilities or third party arrangements will be
cost-effective.

In addition, any third parties with which the Company may establish marketing,
distribution or sales arrangements may have significant control over important
aspects of the commercialization of a drug product, including market
identification, marketing methods, pricing, composition of sales force and
promotional activities. There can be no assurance that the Company will be able
to control the amount and timing of resources that any third party may devote to
the products of the Company or prevent any third party from pursuing alternative
technologies or products that could result in the development of products that
compete with, and/or the withdrawal of support for, the products of the Company.

The Company Does Not Have Internal Manufacturing Capabilities And May Not Be
Able To Develop Efficient Manufacturing Capabilities Or Contract For Such
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Services From Third Parties Such As Pharmaplaz, LTD On Commercially Acceptable
Terms

The Company will not have any manufacturing capacity. When required, the Company
will seek to establish relationships with third party manufacturers for the
manufacture of clinical trial material and the commercial production of a drug
product just as it has with Pharmaplaz, LTD in Ireland. There can be no
assurance that the Company will be able to establish relationships with third
party manufacturers on commercially acceptable terms or that third party
manufacturers will be able to manufacture a drug product on a cost-effective
basis in commercial quantities under good manufacturing practices mandated by
the FDA.

The dependence upon third parties for the manufacture of products may adversely
affect future costs and the ability to develop and commercialize a drug product
on a timely and competitive basis. Further, there can be no assurance that
manufacturing or quality control problems will not arise in connection with the
manufacture of the drug product or that third party manufacturers will be able
to maintain the necessary governmental licenses and approvals to continue
manufacturing such products. Any failure to establish relationships with third
parties for its manufacturing requirements on commercially acceptable terms
would have a material adverse effect on the Company.

The Company Does Not Have Its Own Research Facilities And Will Be Dependent On
Third Parties For Drug Development Which Could Subject Us To Product Liability
Claims

The Company does not have its own research and development facilities and
engages consultants and independent contract research organizations to design
and conduct clinical trials in connection with the development of a drug. As a
result, these important aspects of a drug's development will be outside the
direct control of the Company. In addition, there can be no assurance that such
third parties will perform all of their obligations under arrangements with the
Company or will perform those obligations satisfactorily.

In the future, we anticipate that we will need to obtain additional or increased
product liability insurance coverage and it is uncertain that such increased or
additional insurance coverage can be obtained on commercially reasonable terms.

The business of the Company will expose us to potential product liability risks
that are inherent in the testing, manufacturing and marketing of pharmaceutical
products. There can be no assurance that product liability claims will not be
asserted against the Company. The Company intends to obtain additional limited
product liability insurance for its clinical trials, directly or through its
marketing development partners or CRO (Contract Research Organization) partners,
when they begin in the U.S. and to expand its insurance coverage if and when the
Company begins marketing commercial products. However, there can be no assurance
that the Company will be able to obtain product liability insurance on
commercially acceptable terms or that the Company will be able to maintain such
insurance at a reasonable cost or in sufficient amounts to protect against
potential losses. A successful product liability claim or series of claims
brought against the Company could have a material adverse effect on the Company.

Insurance Coverage Is Increasingly More Difficult To Obtain Or Maintain

Obtaining insurance for our business, property and products is increasingly more
costly and narrower in scope, and we may be required to assume more risk in the
future. If we are subject to third party claims or suffer a loss or damage in
excess of our insurance coverage, we may be required to share that risk in
excess of our insurance limits. Furthermore, any first- or third-party claims
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made on any of our insurance policies may impact our ability to obtain or
maintain insurance coverage at reasonable costs or at all in the future.

10

The Market Price Of Our Shares, Like That Of Many Biotechnology Companies, Is
Highly Volatile

Market prices for our Common Stock and the securities of other medical and
biomedical technology companies have been highly volatile and may continue to be
highly volatile in the future. Factors such as announcements of technological
innovations or new products by the Company or its competitors, government
regulatory action, litigation, patent or proprietary rights developments and
market conditions for medical and high technology stocks in general can have a
significant impact on any future market for our Common Stock.

We Are Not Paying Dividends On Our Common Stock

The Company has never paid cash dividends on its Common Stock and does not
intend to do so in the foreseeable future.

The Issuance Of More Common Shares Or Our Preferred Stock May Adversely Affect
Our Common Stock

The Board of Directors is authorized to issue additional shares of Common Stock
and to designate one (1) or more series of preferred stock and to fix the
rights, preferences, privileges and restrictions thereof, without any action by
the shareholders. The designation and issuance of such shares of our preferred
stock may adversely affect the Common Stock if the rights, preferences and
privileges of such preferred stock (a) restrict the declaration or payment of
dividends on our Common Stock, (b) dilute the voting power of our Common Stock,
(c) impair the ligquidation rights of our Common Stock or (d) delay or prevent a
change in control of the Company from occurring, among other possibilities.

Under Provisions Of The Company's Articles Of Incorporation, Bylaws And Nevada
Law, The Company's Management May Be Able To Block Or Impede A Change In
Control

The issuance of preferred stock may make it more difficult for a third party to
acquire, or may discourage a third party from acquiring, a majority of our
voting stock. These and other provisions in our Articles of Incorporation
(restated as last amended June 10, 2005) and in our Bylaws (restated as last
amended April 18, 2005), as well as certain provisions of Nevada law, could
delay or impede the removal of incumbent Directors and could make it more
difficult to effect a merger, tender offer or proxy contest involving a change
of control of the Company, even if such events could be beneficial to the
interest of the shareholders as a whole. Such provisions could limit the price
that certain investors might be willing to pay in the future for our Common
Stock.

Officers' And Directors' Liabilities Are Limited Under Nevada Law
Pursuant to the Company's Articles of Incorporation (restated as last amended
June 10, 2005) and Bylaws (restated as last amended April 18, 2005), as

authorized under applicable Nevada law, Directors are not liable for monetary
damages for breach of fiduciary duty, except in connection with a breach of the
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duty of loyalty for (a) acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (b) for dividend payments
or stock repurchases illegal under Nevada law or (c) any transaction in which a
Director has derived an improper personal benefit. The Company's Articles of
Incorporation (restated as last amended June 10, 2005) and Bylaws (restated as
last amended April 18, 2005) provide that the Company must indemnify its
officers and Directors to the fullest extent permitted by Nevada law for all
expenses incurred in the settlement of any actions against such persons in
connection with their having served as officers or Directors.

11

DESCRIPTION OF BUSINESS

General

We are a small cap biopharmaceutical company focused on the development
of novel therapeutic and diagnostic products. We have devoted substantially all
of our resources to undertaking our drug discovery and development programs.

The majority of our resources have been expended in the pursuit of FDA
required preclinical studies and Phase II/III clinical trials for Samaritan's
HIV drug SP-01A (Sphirewall), an oral entry inhibitor. In a previous phase I/II
study, SP-01A was observed to significantly lower the amount of HIV in blood,
improve quality of life (how well subjects have felt), have a favorable safety
profile (minimal side effects) and be well tolerated. Moreover, in vitro testing
of SP-01A: (a) demonstrated comparable or greater efficacy than currently
approved anti-HIV drugs in preventing HIV virus replication; (b) was observed to
have minimal toxic effect on human cells; and (c) demonstrated significant
efficacy in preventing virus replication of HIV virus strains that resist
currently approved anti-HIV treatments. The goal of our SP-01A monotherapy
study, which is currently recruiting patients, is to further look at the dose
response, efficacy and safety of SP-01A as monotherapy, given as a capsule to be
swallowed, in the treatment of HIV-infected patients.

In addition, and at the same time, Samaritan has devoted major
resources to its Alzheimer's technology, which features: (a) three (3)
therapeutics: SP-04, SP-08, and SP-233; (b) two (2) stem cell, neuron
differentiation therapies: SP-sc4 and SP-sc7; (c) a predictive Alzheimer's
diagnostic; and (d) an Alzheimer's animal model. Samaritan has devoted resources
to its cancer drug SP-C007, a breast cancer diagnostic and our cholesterol
recognition peptide, which plays a role in transforming and binding LDL
cholesterol while subsequently raising HDL.

Samaritan has established its European headquarters in Athens, Greece
which will allow access to the markets of East Europe, Asia and Africa, regions
with a high proportion of HIV patients and a target population for our most
advanced drug SP-01A. "Samaritan Pharmaceuticals Europe" is currently seeking to
build, a sales and marketing infrastructure, through distribution agreements for
niche, high valued products from other companies in the fields of HIV/Infectious
diseases, CNS, Cancer/Oncology and Cardiovascular diseases; for the normally
undeveloped regions of Greece, Bulgaria, Romania, Croatia, Serbia, Bosnia and
Slovenia. Samaritan Pharmaceuticals Europe: (a) established a manufacturing arm
in Ireland with Pharmaplaz, LTD, (b) plans to develop its pipeline of drugs
through clinical trials in preparation for European approval, (c) plans to
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increase its university research collaborations and (d) plans to apply for
applicable European grants.

Samaritan was formed in September 1994 and became a public company in
October 1997. Our principal executive offices are located at 101 Convention
Center Drive, Suite 310, Las Vegas, NV 89109, and our telephone number is (702)
735-7001. The address of our website is www.samaritanpharmaceuticals.com.
Information on our website is not part of this Prospectus.

Business Model

We believe that Samaritan fills a unique niche in that it brings
commercial drug development expertise, and the financial resources to further
university innovation; innovation that could be reluctantly left on a
scientist's bench due to a university's lack of expertise, or a university's
economic priorities.

Samaritan brings a business acumen to university discoveries, which
includes an expertise in accomplishing Pre-IND FDA preclinicals, FDA regulatory
affairs, patent applications (IP), NIH grants, clinical study drug production,
chemistry, manufacturing and controls, stability studies, and human clinical
trials "proof of concept studies" with all its related preclinical studies
required to get FDA drug approval. In addition, Samaritan brings a specialized
relationship based business development program to market and license its
innovation with potential partners in the pharmaceutical industry.

Samaritan strives to develop drugs for indications that have a
potential annual commercial value of at least $300,000,000 a year to ultimately
interest major pharmaceuticals in-licensing. Samaritan believes its
collaborations will foster greater scientific creativity due to autonomy, and
therefore advance drug candidates more rapidly by decreasing the average travel
time from lab to patients.

12

Management Team

Samaritan's management team is focused on creating shareholder value.
Together they have created a viable business model that it believes will be the
uphill road map for Samaritan's future. The management team is collectively,
bright, entrepreneurial, energetic, perseverant, and devoted full time to
creating potential value drivers and shareholder value.

Samaritan has shaped its current pipeline of drugs by in-licensing
innovative discoveries through its Research Collaboration with Georgetown
University; and its strategic focus is to use this model, with other top tier
universities, to create a substantial pipeline and gain its own commercial
presence.

Overview Of Samaritan's Research Pipeline

Samaritan's proprietary HIV drug SP-01A headlines the Company's
pipeline. SP-01A is an HIV oral entry inhibitor that works by blocking the
ability for the HIV virus to infect CD4+ cells. In Phase I/II clinical trials,
SP-01A demonstrated "proof of concept" with significance in two (2) crucial
areas, viral load and improvement in quality of life. The drug was also observed
to be a favorable safety profile, be well-tolerated and the data suggests that
SP-01A is a promising drug for patients experiencing "drug resistance". The
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innovative concept underlying the mechanism of action of SP-01A was the basis
used to develop two (2) new HIV drug candidates, SP-10 and SP-03, both with
robust HIV entry inhibitor properties.

Samaritan's Alzheimer's technology features four (4) promising
therapeutics, SP-04, SP-04m, SP-08, and SP-233; two (2) stem cell neuron
differentiation therapies, SP-sc4 and SP-sc7; a predictive diagnostic; and an
animal model. The stem cell therapy drugs have been shown, in cell cultures and
in animals, to awaken dormant brain stem cells and to transform (differentiate)
them into new neurons. The Alzheimer's diagnostic is a simple blood test that
has proven superior to the invasive spinal taps and MRIs currently used.
Finally, the Alzheimer's animal model offers a model to rapidly screen and
develop innovative drugs for Alzheimer's disease.

Samaritan's cancer program features a promising cancer drug, SP-C007,
and a breast cancer diagnostic. The diagnostic provides a predictive prognosis
of cancerous tumor aggressiveness with more than twice the accuracy rate than
that of current technologies.

Samaritan's cholesterol recognition peptide technology plays a role in
binding and taking out cholesterol from LDL, thus offering an immediate response
to hypercholesterolemia.

Samaritan's Drug Development Programs

Samaritan is currently advancing two (2) distinct drug development
programs:

AIDS/HIV Program

o SP-01A for HIV Resistance (oral entry inhibitor); PII/III
Clinical trials 2005-2006.

o SP-10 for HIV Resistance (oral entry inhibitor); Preclinicals
being readied to apply for Investigational ©New Drug (IND)
application with the FDA.

Alzheimer's Program

o SP-233 for Alzheimer's; Preclinicals Dbeing readied to apply for
Investigational New Drug (IND) application with the FDA.

o SP-004 and SP-04m for Alzheimer's; Preclinicals being readied to
apply for Investigational New Drug (IND) application with the
FDA.
13

AIDS/HIV Drug Development Program

Background: Currently approved antiretroviral medications target either
the HIV viral reverse transcriptase (RT), Nucleoside Reverse Transcriptase
Inhibitors (NRTIs), Non-Nucleoside Reverse Transcriptase Inhibitors (NNRTIs),
and the viral Protease Inhibitors (PIs), or they inhibit viral fusion with host
cells (Fusion Inhibitors). A regimen using a combination of these agents is
considered the standard of care and, when effective, results in suppression of
the virus below the detection limits.
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The long-term use of antiretroviral therapy is sometimes hampered by
poor compliance due to pill burden, by the route of administration when the oral
delivery is impossible, food restrictions, and major side effects that impact
quality of life. Furthermore, one of the major reasons for therapy failure is
the emergence of resistant virus against one or more of the anti-HIV medications
or, to some extent, an entire class of drug (cross-resistance).

Enfuvirtide (Fuzeon (TM)) was recently approved as an HIV-1 fusion/entry
inhibitor, a new class of treatment that inhibits the fusion of the HIV-1 virus
to the CD4+ cell membrane by preventing the conformational changes required for
this fusion. Since the mechanism of action of Enfuvirtide is different from
other classes of anti-HIV medication, it is effective in patients who have
failed other therapies due to emergence of resistant virus. However, a recent
study demonstrated the emergence of resistance to Enfuvirtide due to different
mutations of the viral glycoprotein gp4l. The rapid rate of mutation of HIV-1
and conferred resistance of the virus to current therapies continues to
necessitate a need for additional new therapeutic agents.

To that end, Samaritan has advanced a hypothesis regarding the
immuno-modulating and anti-viral effects of SP-01A in the treatment of HIV
infection.

SP-01A Hypothesis: Samaritan hypothesized that the HIV-associated
dysregulation of cortisol levels may play a role in the pathophysiology of AIDS
including modulation of cell-mediated immunity. Experimental evidence suggested
that cortisol and its receptors were critically involved at some level in the
regulation of immune function in HIV infection. Therefore, it was reasonable to
hypothesize that treatment with a cortisol-modulating agent may improve the
immune function in HIV-infected patients.

In pursuing this hypothesis, we discovered that the modulatory effect
of SP-01A on the stress-induced corticosteroid increase may be related to a
reduction of the expression of the cholesterol synthesis key enzyme HMG-CoA
reductase mRNA leading to a reduction in cholesterol synthesis. Several
observations have also established that inhibitors of cholesterol synthesis
inhibit cell fusion formation induced by HIV-1 and that drugs extracting
cholesterol from the cellular membrane exert an anti-HIV-1 effect, in-vitro.

Taken together, Samaritan's preclinical data appears to suggest that
the effect of SP-01A on cholesterol synthesis leads to a modification of the
cholesterol content of the host cell membrane, which, in turn, reduces the HIV-1
virus replication by rendering it much more difficult for the virus to enter and
infect the cell.

SP-10 Second HIV Drug Development in Conjunction with SP-01A: SP-10 was
discovered in the Samaritan Laboratories at Georgetown University and the
discovery was a result of the Samaritan/Georgetown University collaboration.
After its discovery, continuous HIV preclinical studies demonstrated that SP-10
exhibited antiviral properties by blocking the entry of HIV and multi
drug-resistant HIV viruses into the cells. Moreover, SP-10 has shown very low
toxicity, suggesting that it lacks serious side effects. Toxicity is a major
problem with most current antivirals, along with the development of drug
resistance. So far, all of the current antivirals on the market are
demonstrating drug resistance.

Since SP-01A is intended to be administered in combination with current
antiviral therapy for the indication of HIV drug resistance, Samaritan decided
to pursue SP-10 as an overall antiviral for HIV that could be administered alone
or in combination with the normally administered triple therapy for both HIV in
general and drug resistance.

19



Edgar Filing: SAMARITAN PHARMACEUTICALS INC - Form 424B3

In pursuing the preclinical development of SP-01A as an antiviral for
drug resistance, we decided, at the same time, to accomplish the same
preclinical data required by the FDA for SP-01A for SP-10 although we intend to
study SP-10 as a stand alone antiviral.

So far, preclinical data taken together for SP-01A and SP-10 suggests
that these compounds reduce HIV virus replication by modifying the structure of
the host cell membrane thus rendering it impossible for the HIV virus to enter
and infect the cell. They both can be classified as oral entry inhibitors and
could prove more effective than today's antiretroviral therapy because they
would prevent HIV from invading healthy cells, rather than going after the virus
when it might be too late as it has already inserted itself into these cells.
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SP-01A Development.

Proof of Concept/Phase I/II Study: The safety and dose response of
orally administered SP-01A in HIV-infected patients was assessed in a Phase I/II
study. The study was an eight (8) week non-randomized, open-label study
conducted at a single investigational site (AIDS Research Alliance, West
Hollywood, CA) with twenty-nine (29) patients infected with HIV-1 who were being
treated with concomitant triple combination antiretroviral therapy for at least
eight (8) weeks prior to study initiation.

Upon submitting Phase I/II clinical study efficacy data, and upon
evaluation by the FDA, Samaritan's IND/protocol was transferred to the
Anti-Viral Division of the FDA, which in turn requested further supporting
antiviral preclinical studies, such as demonstration of anti-HIV-1 drug
resistance and numerous other studies where SP-01A confirmed its results as an
antiretroviral therapy. In addition, the inhibitory effect of SP-01A on the
entry of HIV and multi drug resistant HIV viral strains reinforced our
conviction of a new mechanism of action which targets the host cell, rather than
the virus itself, rendering therefore SP-01A less susceptible than any other
drug on the market, to emerging resistances. Studies to investigate whether
SP-01A induces resistance are underway.

SP-01 A Phase II/III Development: Samaritan expects to commence "A
Multi-Center Double-Blind, Randomized, Placebo-Controlled Study of Orally
Administered SP-01A as Monotherapy Treatment of HIV-Infected Patients" trial to
demonstrate efficacy as an antiviral and gather dosage data in preparation for
later stage PIII clinical trials, assuming positive outcome data.

Why Samaritan Chooses Drug Resistance Indication

Resistance: The Ability of the HIV Virus to Mutate and Survive "We keep
returning to the same issue: Whatever we throw at HIV, this simple but highly

mutable virus finds a way to dodge it". This was the comment made by clinicians
and researchers at The 11lth Conference on Retroviruses and Opportunistic
Infections (Boston; February 10 - 14, 2003). The subject was resistance; the

ability of the human immunodeficiency virus (HIV) to mutate such that
antiretroviral agents, designed to inhibit its replication, are no longer
effective.

HIV Resistant Mutant Strains Are Evolving at a Record Pace: From 1995
to 2000, the frequency of resistance mutations increased from eight percent (8%)
to twenty-two and seven-tenths percent (22.7%). Simultaneously, the frequency of
multi-drug resistance increased from three and eight-tenths percent (3.8%) to
ten and two-tenths percent (10.2%).
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Resistance Among Newly-Infected Patients: It is estimated that the
prevalence of transmitted resistance to antiretroviral drugs 1is between one
percent (1%) and eleven percent (11%) among persons in North America who are
newly infected with HIV. The frequency of high-level resistance to one or more
drugs increased from three and four-tenths percent (3.4%) during the period from
1995 to 1998, to twelve and four-tenths percent (12.4%) during the period from
1999 to 2000 and the frequency of multi-drug resistance increased from one and
one-tenth percent (1.1%) to six and two-tenths percent (6.2%). Moreover,
phenotypic resistance has increased at least three-fold in five (5) years:
resistance to nucleoside reverse transcriptase inhibitors (NRTI) a two hundred
sixty-nine percent (269%) increase; resistance to non-nucleoside reverse
transcriptase inhibitors (NNRTI) a three hundred seventy-four percent (374%)
increase; resistance to protease inhibitors (PI) a two thousand percent (2,000%)
increase.

Resistance Among Treatment-Experienced Patients: An estimated ten
percent (10%) to twenty percent (20%) of all people with HIV/AIDS that undergo
HAART therapy are treatment failures.

The Concerns of Resistance: There is a need for novel new therapies
with the ability to suppress and maintain inhibition of viral replication upon
initiation of therapy. This virus must not be able to develop resistance to this
therapy. In lieu of such a therapy, there is a need for treatment modalities
with the ability to maintain or even increase the efficacy of first and
subsequent HAART regimens.

Alzheimer's Drug Development Program

Samaritan has a long-term commitment to developing innovative and
unique treatments for Alzheimer's disease. It is widely recognized that new
approaches are vitally needed to help suffering patients and their families in
the fight against Alzheimer's disease. Samaritan believes the best strategy
against Alzheimer's disease may be to prevent, reduce or slow its onset to spare
patients, families and the healthcare system much of the tremendous burdens and
tragedies that accompany this illness.

15

One of the major problems with the diagnosis and treatment of
neurological diseases, such as Alzheimer's disease, is the inability of
clinicians to determine the onset of disease. Recent evidence suggests that
inflammation and increase in free radicals may play a large role in the specific
cause of Alzheimer's disease.

Alzheimer's Diagnostic: In Samaritan's quest to find an accurate
diagnostic, inventors have surprisingly found that central nervous system DHEA
is increased in patients having Alzheimer's, in contrast to decreased levels of
DHEA found in the periphery (blood). Although this finding agrees with previous
reports that DHEA levels in Alzheimer's patients are abnormally low and have
been recommending taking DHEA supplements as a means of prevention, it suggests
that brain DHEA formation is separate from peripheral DHEA levels, thus
questioning the use of DHEA as a means of Alzheimer's disease prevention.
Samaritan inventors have identified a distinct mechanism for DHEA formation in
brain from precursors that they are able to follow in the blood; using a
chemical reaction, that allows the prediction of DHEA levels in brain. This
research has been the basis of Samaritan's Alzheimer's diagnostic test and
granting of research funds from the National Institute of Health (NIH).

21



Edgar Filing: SAMARITAN PHARMACEUTICALS INC - Form 424B3

SP-233 Alzheimer's Drug: Excessive accumulation in the brain of the
beta—amyloid peptide, due either to overproduction and/or decreased clearance
and the formation of senile plaques, is one of the hallmarks of Alzheimer
disease. SP-233 was identified based on its ability to protect neurons against
beta-amyloid-induced toxicity. SP-233 was shown to bind to beta-amyloid peptide,
prevent its oligomerization and entry into neurons, protect neuronal
mitochondria from beta-amyloid-induced damage, and maintain neuronal cell energy
levels. Samaritan's preclinical data is suggesting SP-233 as a new unique
approach for Alzheimer's disease therapy.

SP-233 Development: Detailed studies on the mechanism of action of
SP-233, in rodent and human neurons, have been performed and the toxicity of the
compound in "in-vitro" studies has been studied. Samaritan has performed the
majority of the preclinical studies required to apply to the FDA for an IND and
is currently performing toxicology studies.

SP-004/SP-04m Alzheimer's Drug: Alzheimer's disease is characterized by
multifaceted pathology involving a number of dysregulated molecular mechanisms
that include, at least, changes in: (a) cholinergic transmission, (b) sigma-1
receptor-mediated pathways, and (c) increased free radical production. Even
though the improvement of the cholinergic transmission of the patients suffering
from Alzheimer's is necessary (the basis of most of today's therapies),
targeting acetyl cholinesterase solely is certainly not sufficient, in
relationship to the numerous pathways involved in Alzheimer's disease pathology.
Under the Research Collaboration with Georgetown University, a number of
compounds were developed with the goal to express multiple properties allowing
them to act simultaneously at two (2) distinct targets, important in neuronal
function, i.e., enzyme acetyl cholinesterase, and the sigma-1 receptor SP-004
and SP-04m efficacy has been validated in vitro, and in animal models, in vivo.

SP-004/SP-04m Development: Detailed studies on the mechanism of action
of SP-004 and SP-04m have been performed and the toxicity of the compound
in-vitro has been studied. Preclinical toxicology studies will be now undertaken
required to apply to the FDA for an IND.

Alzheimer's Stem Cell Drugs: Samaritan is fast tracking its development
of its neuronal stem cell therapy drugs (SP-sc4 and SP-sc7) that can induce
dormant brain neuronal stem cells to differentiate rapidly into adult neuron
cells as a novel treatment for Alzheimer's disease and other neurodegenerative
disorders. Repairing brain damage by replacing the lost neurons and restoring
neuronal function is certainly the most ambitious and exciting challenge
physicians and scientists are currently facing. In that aspect, the concept of
stem cell therapy is extremely promising. Hence, the access to the
differentiation of stem cells into neurons may serve as a database of
specialized cells for regenerative medicine as a treatment for neurodegenerative
diseases and brain stroke.

SP-sc4 and SP-sc7 Development: Screening a database/collection of
naturally occurring compounds, the Georgetown University group under the
Samaritan/Georgetown University collaborative agreement identified compounds
that were efficacious in inducing in-vitro and in rats' in vivo neural stem cell
differentiation and neurogenesis. Further in vivo studies in animal models of
neurodegenerative disease are in progress in order to validate the use of these
compounds in regenerating the neuronal network from pre-existing stem cells in
the adult.
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Alzheimer's Rat Model: One of the limiting factors in screening for the
compounds displaying neuroprotective properties is the lack of an animal model
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allowing for the rapid evaluation of the efficacy of the compounds under
investigation. In our race to find a way to stop the spread of Alzheimer's
disease, we decided to develop an animal model that mimics the human phenotype
of Alzheimer's disease pathology. Considering the critical role of beta-amyloid
peptide in Alzheimer's disease development, we undertook a non-transgenic
approach to induce an "Alzheimer's-1like" neuropathology in rats, in which a
proprietary formulation is administered directly in the brain of the rat
producing a microenvironment resembling that which may occur in an Alzheimer's
diseased brain. Four (4) weeks treatment of the rats with the solution induced
memory impairment accompanied by increased hyperphosphorylated Tau protein
levels in CSF, both part of the Alzheimer's disease phenotype seen in patients.
Further histopathology of the rat brains indicated the presence of neuritic
plaques, tangles, neuronal loss and gliosis, typical features of postmortem
Alzheimer's disease human brain specimens. Thus, we believe that this
Alzheimer's Rat Model will likely provide us with the means to rapidly screen
and develop therapeutic and diagnostic tools for controlling the disease and
might also prove to be a useful approach to unveiling the mechanisms underlying
the onset and progression of Alzheimer's disease.

Our Alzheimer's Rat Model is being validated by Samaritan for use to
test the efficacy of SP compounds and is due for publication. It is also
expected to be validated by other academic scientists specializing in this area
of research in the near future.

Planned Drug Development: SP-1000 Cardiovascular cholesterol drug
peptide that binds and removes cholesterol from LDL.

NIH Grants

1R41 NS048688 STTR ($188,000) entitled "Plasma Diagnostic for
Alzheimer's Disease". 1R41 AG024684 STTR ($100,000) entitled "SP004, a ol ligand
with AchE inhibition properties”.

Samaritan has in-licensed seventeen (17) potential breakthrough
discoveries from Georgetown University and has filed nineteen (19) related
patent applications to protect its growing pipeline of innovation. This pipeline
is supported by a number of peer-reviewed journals that support its credentials.

Peer Reviewed Publications

Pharmacology 2006; 76:19-33; "Beta-Amyloid and Oxidative Stress
Jointly Induce Neuronal Death, Amyloid Deposits, Gliosis, and Memory Impairment
in the Rat Brain".

Neuropharmacology 2005; "Identification, design, synthesis, and
pharmacological activity of (4-ethyl-piperaz-1-yl)-phenylmethanone derivatives
with neuroprotective properties against a-amyloid-induced toxicity".

Pharmacology 2005;74:65-78. "Local Anesthetic Procaine Protects Rat
Pheochromocytoma PC1l2 Cells against beta-Amyloid-Induced Neurotoxicity".

Steroids 2004; 69:1-16. "Identification of naturally occurring
spirostenols preventing beta-amyloid-induced neurotoxicity".

Analytical Biochemistry 2004; 324: 123-130. "A capillary as
chromatography/mass spectrometric method for the quantification of

hydroxysteroids in human plasma".

Neurobiology of Aging 2003; 24:57-65. February "Oxidative
Stress—-mediated DHEA Formation in Alzheimer's Disease Pathology" Journal of
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Pharmacology Experimental Therapeutics 2003; 307:1148-1157. "Inhibition of
Adrenal Corticol Steroid Formation by Procaine Is Mediated by Reduction of the
cAMP-Induced 3-Hydroxy-3-methylglutaryl-coenzyme A Reductase Messenger
Ribonucleic Acid Levels".

Journal of Receptor & Signal Transduction Research 2003; 23:225-238
"Expression of Peripheral Benzodiazepine Receptor (PBR) in Human Tumors
Relationship to Breast, Colorectal and Prostate Tumor Progression".

Journal of Neurochemistry 2002; 83: 1110-1119. "22R-Hydroxycholesterol
Protects Neuronal Cells from a-Amyloid-Induced Cytoxicity by Binding to
a-Amyloid Peptide".

Proceedings of the National Academy of Sciences USA 2001; 98:
1267-1272. "Cholesterol binding at the cholesterol recognition/interaction amino
acid consensus (CRAC) of the peripheral type Benzodiazepine receptor and
inhibition of steroidogenesis by an HIV TAT-CRAC peptide".
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Molecular Endocrinology 2001; 15:2211-2228. "Identification,
Localization, and Function in Steroidogenesis of PAP7: A Peripheral-Type

Benzodiazepine Receptor- and PKA (RIa) - Associated Protein".
Endocrinology 1998; 139:4991-4997. "Peripheral-Type Benzodiazepine
Receptor Function in Cholesterol Transport. Identification of a Putative

Cholesterol Recognition/Interaction Amin