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PART I – FINANCIAL INFORMATION

ITEM 1.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with the “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” section and audited consolidated financial statements and
related notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2011 and with the unaudited
consolidated financial statements and related notes thereto presented in this Quarterly Report on Form 10-Q.
 
Forward-Looking Statements

Some of the statements contained in this report discuss future expectations, contain projections of results of operations or financial
condition, or state other "forward-looking" information. The words "believe," "intend," "plan," "expect," "anticipate," "estimate,"
"project," "goal" and similar expressions identify such a statement was made. These statements are subject to known and unknown
risks, uncertainties, and other factors that could cause the actual results to differ materially from those contemplated by the
statements. The forward-looking information is based on various factors and is derived using numerous assumptions. Factors that
might cause or contribute to such a discrepancy include, but are not limited to the risks discussed in this and our other SEC filings.
We do not promise to update forward-looking information to reflect actual results or changes in assumptions or other factors that
could affect those statements. Future events and actual results could differ materially from those expressed in, contemplated by, or
underlying such forward-looking statements.

The following discussion and analysis of our financial condition is as of September 30, 2012.  Our results of operations and cash
flows should be read in conjunction with our unaudited financial statements and notes thereto included elsewhere in this report and
the audited financial statements and the notes thereto included in our Form 10-K for the year ended December 31, 2011.
 

Business Overview
 
Unless otherwise indicated, we use “WMT,” “the Company,” “we,” “our” and “us” in this report to refer to the businesses of Wound
Management Technologies, Inc.

The Company markets and sells the patented CellerateRX® product in the expanding advanced wound care market; particularly with
respect to diabetic wound applications.  As a result of aging populations and the increase of diabetes around the globe, treatment of
wounds in diabetic patients is one of the most serious issues faced in healthcare today.
 
CellerateRX’s activated collagen (approximately 1/100th the size of native collagen) delivers the essential benefits of collagen to a
wound immediately, where other forms of native, intact collagen in commercially available products require time for the body to
prepare the collagen for use in the wound healing process. CellerateRX is cleared by the FDA as a medical device for use on all
acute and chronic wounds, except third degree burns, and is ready for distribution in both gel and powder form.

CellerateRX is currently approved for reimbursement under Medicare Part B and no prescription is required.  The diabetic care and
long term care markets, as well as the professional medical markets, are a major focus of our marketing efforts due to the prevalence
of diabetic and pressure ulcers. We believe that these products are unique in composition, applicability and clinical performance, and
demonstrate the ability to reduce costs associated with standard wound management.
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Strategic Planning

Our Chief Executive Officer, Robert Lutz Jr., initiated a Quarterly Strategic Planning meeting for senior staff beginning in April 2012
that was reported to Shareholders in an Annual Letter Press Release on May 29, 2012.  The Company developed a focused three
year strategic plan and budget that calls for an attainable and disciplined approach for marketing and sales of our primary product line,
CellerateRX®, via three major markets: Hospitals/Operating Rooms, Wound Care Centers and Long Term Care Facilities / Home
Health Agencies. We believe that having products that address all three markets independently is imperative.   As a result of these
efforts we are experiencing sales growth that, should it continue in line with current projections, would allow us to achieve sustained
positive cash flow from operations by year end.
 
 
The company has been successful with the implementation of its strategic plan focused on introducing our products into hospitals
and operating rooms, and wound centers. At the same time we remain committed to further advancing our presence in long term and
home health care markets. Highlights of the third quarter included the arrival of our long anticipated "CellerateRX Surgical" powder
product which we began to introduce to hospitals starting in September. We are already experiencing market penetration though our
national sales representatives. Other highlights include a growing sales force (now in excess of 200) through our independent
distributors. We are providing educational opportunities with weekly webinars that normally have 30-50 reps participating.
Furthermore, we are delighted with the progress by WellDyne (a health care company with over 20 million patients in its network),
who now has over 30 reps dedicated to advancing the presentation and sales of CellerateRX gel to long term and home health care
patients. WellDyne is also is the exclusive sponsor for WoundSmart, a novel wound care documentation application for the iPhone
and iPad as featured in Today's WoundClinic Journal, October 2012,

All of the above developments contribute to increasing momentum of our sales. Sales grew by 33% over the second quarter to
approximately $360,000 and we fully expect that momentum to continue into the future. Clearly a strong foundation is being set for
the future growth of the company domestically and longer term, internationally. We continue to advance our efforts for a CE Mark
(European equivalent to the FDA) as well as work with prospective partners in Asia, the Middle East, and South America.

As reported during the quarter ended September 30, 2012, we reached an agreement in principle with the SEC regarding the
charges brought against the company. Final SEC approval is expected anytime.

Our FDA submittal for our new Bone Wax approval by the FDA is in process. The FDA has requested additional studies which are in
process. We remain confident in our ability to enter the market in early 2013 with this exciting product.

Preparing for the future expanding role of our products, we are studying the feasibility of three other markets where CellerateRX
formulas could have great sales potential: dental, dermatology / plastic surgery and sunburn relief. We are committed to the
completion of our feasibility studies and plan to launch a product into at least one of these areas in 2013 in conjunction with a
strategic partner.
 
 
Results of Operations

Three and nine months ended September 30, 2012 compared with the three and nine months ended September 30, 2011:

Revenues.  The Company generated revenues for the three months ended September 30, 2012 of $360,245, as compared to
revenues of $133,841 for the three months ended September 30, 2011, or 169% increase in revenues.  For the nine months ended
September 30, 2012, the Company generated revenue of $734,191, as compared to revenues of $1,296,951 for the nine months
ended September 30, 2011, or a 43% decrease in revenues.  In 2011, the Company’s revenue included a $500,000 receipt from the
sale of certain distribution rights to the CellerateRX powder product as mentioned in Note 3. The Company did not sell any rights to
distribute the CellerateRX products in 2012.
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Cost of goods sold. Cost of goods sold for the three months ended September 30, 2012 were $209,423, as compared to costs of
goods sold of $373,505 for the three months ended September 30, 2011, or a 44% decrease. The decrease is the result of a year-to-
date adjustment made to the cost of goods sold in the three months ended September 30, 2011 that resulted in unusually high cost of
goods sold for the three month period. Cost of goods sold for the nine months ended September 30, 2012 were $521,369, as
compared to costs of goods sold of $552,658 for the nine months ended September 30, 2011, or a 6% decrease.
 
General and administrative expenses (“G&A"). G&A expenses for the three months ended September 30, 2012 were $418,346, as
compared to G&A expenses of $394,727 for the three months ended September 30, 2011, or a 6% increase in G&A expenses.  G&A
expenses for the nine months ended September 30, 2012 were $1,021,399, as compared to G&A expenses of $2,202,913 for the
nine months ended September 30, 2011, or a 54% decrease in G&A expenses. The decrease is due primarily to reduced marketing,
consulting, and payroll expenses in 2012 as the Company reduced its in-house sales team and expanded its use of distributors.
 
Bad Debt Expense. Bad debt expense for the three months ended September 30, 2012 was $783,239 as compared to $0 for the
three months ended September 30, 2011.  Bad debt expense for the nine months ended September 30, 2012 was $864,649 as
compared to $0 for the nine months ended September 30, 2011.  The increase is primarily related to the establishment of an
allowance for uncollectible related party notes and interest receivable in the third quarter of 2012.
 
Interest Income.   Interest income was $39,888 for the three months ended September 30, 2012, as compared to $77,179 for the
three months ended September 30, 2011, or a 48% decrease. Interest income was $126,650 for the nine months ended September
30, 2012, as compared to $212,879 for the nine months ended September 30, 2011, or a 41% decrease.  The decrease is due to the
reduction of notes receivable with related parties in 2012.
 
Interest expense.  Interest expense was $74,270 for the three months ended September 30, 2012, as compared to $69,282 for the
three months ended September 30, 2011, or an increase of 7%.  Interest expense was $175,297 for the nine months ended
September 30, 2012, as compared to $206,104 for the nine months ended September 30, 2011, or a decrease of 15%.  Interest
expense has decreased in 2012 as the Company uses equity compensation to secure financing and reduce interest costs.
 
Debt related expense.  Debt related expense was $59,950 for the three months ended September 30, 2012, as compared to
$586,693 for the three months ended September 30, 2011, or a 90% decrease.  Debt related expense was $447,803 for the nine
months ended September 30, 2012, as compared to $4,086,634 for the nine months ended September 30, 2011, or an 89%
decrease.  The Company engaged in significant financing activities in 2011 including $1.6 million worth of note agreements with
related equity compensation.  Although the Company did make a loan offering of up to $1,300,000 of Secured Subordinated
Promissory Notes in the third quarter of 2012, equity compensation included in the loan agreements was minimal, resulting in a total
of warrant expense of $224,253.  There were no other significant financing activities in 2012.
 
Gain/Loss on debt settlement.   The loss on settlement was $1,455 for the three months ended September 30, 2012, as compared to
a gain of $252,969 for the three months ended September 30, 2011. The loss on settlement was $11,779 for the nine months ended
September 30, 2012, as compared to a loss of $1,128,914 for the nine months ended September 30, 2011, or a decrease of 99%.
The decrease is primarily the result of the decrease in the amount of debt settled with stock and the lower stock value in 2012.
 
 Net Income/Loss. We had a net loss for the three months ended September 30, 2012 of $1,397,869, as compared to a net loss of
$337,837 for the three months ended September 30, 2011, or an increase in loss of 314%.  This increase in loss is related primarily
to the bad debt expense recorded in 2012 for related party notes receivable and the one time issuance of warrants to employees and
contractors in the amount of $672,734. The Company had a net loss for the nine months ended September 30, 2012 of $1,140,014,
as compared to $7,588,460 for the nine months ended September 30, 2011. The decrease in net loss is the result of reduced costs
related to debt settlement and warrant expense and the decrease in the fair value of the Company’s derivative liabilities.
 
Liquidity and Capital Resources
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Historically, we have financed our operations primarily from the sale of debt and equity securities. Our financing activities generated
$946,248 for the nine months ended September 30, 2012, and $1,592,713 for the nine months ended September 30, 2011.  We may
need to raise additional capital to bring additional products to market in the future.
 
Off-Balance Sheet Arrangements
 
None.

Recent Accounting Pronouncements
 
For the period ended September 30, 2012, there were no other changes to our critical accounting policies as  identified in our Annual
Report on Form 10-K for the year ended December 31, 2011.
 
 
Contractual Commitments

Federal Payroll Taxes.  The Company was delinquent in the payment of 2004-2005 tax liabilities with the Internal Revenue Service
(the “IRS”).  A tax lien was filed against the Company in December 2009. On January 28, 2012 the Company made payment in the
amount of $122,223 to the IRS for the balance due for payroll tax liabilities from 2004-2005.  Approximately $116,075 was applied to
the outstanding tax liability while the remaining balance was applied to related fees and interest.  Additional interest payments in the
amount of $8,026 were made in the second quarter.  As of the date of this filing the Company is in the process of attempting to settle
the remaining obligation of approximately $208,142 related to fees and interest and the final amount due will be subject to
negotiations with the IRS.

Royalty Agreement.  Effective November 28, 2007, WCI entered into separate exclusive license agreements with Applied
Nutritionals, LLC (“Applied”) and its founder George Petito, pursuant to which WCI obtained the exclusive world-wide license to make
products incorporating intellectual property covered by a patent related to CellerateRX products.  In consideration for the licenses,
WCI agreed to pay to Applied  the following royalties, beginning January 3, 2008: (a) an upfront royalty of $100,000 in the aggregate,
(b) an aggregate royalty of fifteen percent (15%) of gross sales occurring during the first year of the license; (c) an additional upfront
royalty of $400,000, in the aggregate, which was paid October, 2009; plus (d) an aggregate royalty of three percent (3%) of gross
sales for all sales occurring after the payment of the $400,000 upfront royalty. In addition, WCI must maintain a minimum aggregate
annual royalty payment of $375,000 for 2009 and thereafter, if the royalty payments made do not meet or exceed that amount.  The
total unpaid royalties as of December 31, 2011 was $428,238. As of September 30, 2012, the balance due to Applied is $709,488.
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ITEM 2.  FINANCIAL STATEMENTS
 

WOUND MANAGEMENT TECHNOLOGIES, INC. AND SUBSIDIARIES  
CONDENSED CONSOLIDATED BALANCE SHEETS  

SEPTEMBER 30, 2012 (UNAUDITED) AND DECEMBER 31, 2011  
       

ASSETS  
September 30,

2012   
December 31,

2011  
       
CURRENT ASSETS:       
   Cash  $ 19,414  $ 3,608 
   Accounts Receivable, net   213,147   63,738 
   Inventory, net   566,639   271,203 
   Employee Advances   6,407   27,140 
   Notes Receivable, Less Allowance - Related Parties   -   959,449 
   Accrued Interest, Less Allowance - Related Parties   -   122,090 
   Prepaid and Other Assets   17,247   100,214 
Total Current Assets   822,854   1,547,442 
         
LONG-TERM ASSETS:         
   Property and Equipment, net   2,060   - 
   Intangible Assets, net   384,261   432,675 
   Deferred Loan Costs   26,244   67,832 
   Other Assets   27,137   27,137 
   Note Receivable   1,500,000   1,750,000 
   Accrued Interest   -   7,431 
Total Long-Term Assets   1,939,702   2,285,075 
         
TOTAL ASSETS  $ 2,762,556  $ 3,832,517 

         
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)  
         
CURRENT LIABILITIES:         
   Accounts Payable  $ 260,719  $ 4,804 
   Accrued Royalties   709,488   428,238 
   Accrued Liabilities   218,226   411,686 
   Accrued Interest - Related Parties   15,101   2,137 
   Accrued Interest   81,127   60,261 
   Derivative Liabilities   2,641,462   5,417,525 
   Notes Payable - Related Parties   291,920   500,000 
   Notes Payable, net of discount   1,859,080   58,189 
Total Current Liabilities   6,077,123   6,882,840 
         
LONG-TERM LIABILITIES         
   Notes Payable, net of discount   -   275,041 
   Debentures, net of discount   287,569   534,651 
Total Long-Term Liabilities   287,569   809,692 
         
TOTAL LIABILITIES   6,364,692   7,692,532 
         
STOCKHOLDERS' EQUITY (DEFICIT)      

Series A Preferred Stock, $10 par value, 5,000,000
shares authorized; 0  issued and outstanding   -   - 
Series B Preferred Stock, $10 par value, 75,000 shares
authorized; 0  issued and outstanding   -   - 
Common Stock: $.001 par value; 100,000,000 shares
authorized; 64,658,627 Issued and 64,654,538
outstanding as of September 30, 2012 and 58,754,110
issued and 58,750,021 outstanding as of December 31, 2011.   64,658   58,754 

   Additional Paid-in Capital   34,657,222   33,265,232 
   Treasury Stock   (12,039)   (12,039)

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



   Accumulated Deficit
  (38,311,977)   (37,171,962)

Total Stockholders' Equity (Deficit)   (3,602,136)   (3,860,015)
TOTAL LIABILITIES AND STOCKHOLDERS'       
EQUITY (DEFICIT)  $ 2,762,556  $ 3,832,517 

         
The accompanying notes are an integral part of these condensed consolidated financial statements.  
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WOUND MANAGEMENT TECHNOLOGIES, INC. AND SUBSIDIARIES  

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS  
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011  

             

  
THREE

MONTHS   
THREE

MONTHS   NINE MONTHS   NINE MONTHS  
  ENDED   ENDED   ENDED   ENDED  

  
September

30,2012   
September 30,

2011   
September

30,2012   
September 30,

2011  
     Restated      Restated  
             
REVENUES  $ 360,245  $ 133,841   734,191  $ 1,296,951 
                 
COST OF GOODS SOLD   209,423   373,505   521,369   552,658 
                 
GROSS PROFIT   150,822   (239,664)   212,822   744,293 
                 
GENERAL AND ADMINISTRATIVE EXPENSES:              
                 
General and Administrative Expenses   418,346   394,727   1,021,399   2,202,913 
Depreciation / Amortization   16,138   117,453   48,415   353,165 
Bad Debt Expense   783,239   -   864,649   - 
Non-Cash Compensation   672,734   -   672,734   - 
INCOME (LOSS) FROM CONTINUING
OPERATIONS:   (1,739,635)   (751,844)   (2,394,375)   (1,811,785)
                 
OTHER INCOME (EXPENSES):                 
Gain (Loss) on Debt Settlement and Stock Issuance
Delay   (1,455)   252,969   (11,779)   (1,128,914)
Gain (Loss) on Joint Venture   -   11,655   -   11,655 
Change in fair value of  Derivative Liability   683,515   728,179   3,355,868   178,145 
Cost to Reacquire Distributorship   -   -   (1,229,316)   - 
Settlement Expense   (92,500)   -   (92,500)   - 
Warrant Expense   (224,253)   -   (342,253)   (757,702)
Interest Income   39,888   77,179   126,650   212,879 
Forgiveness of Debt   70,791   -   70,791   - 
Interest Expense   (74,270)   (69,282)   (175,297)   (206,104)
Debt related Expense   (59,950)   (586,693)   (447,803)   (4,086,634)
                 
LOSS BEFORE INCOME TAXES   (1,397,869)   (337,837)   (1,140,014)   (7,588,460)
   Current tax expense   -   -   -   - 
   Deferred tax expense   -   -   -   - 
NET INCOME (LOSS)  $ (1,397,869)  $ (337,837)   (1,140,014)  $ (7,588,460)

                 
Basic and diluted loss per share of common stock  $ (0.02)  $ (0.01)   (0.02)  $ (0.14)
                 
Weighted average number of common shares
outstanding   63,576,004   57,505,852   61,749,477   53,447,612 
                 
                 

The accompanying notes are an integral part of these condensed consolidated financial statements.  
 
 
 

8

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
WOUND MANAGEMENT TECHNOLOGIES, INC. AND SUBSIDIARIES  

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS  
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2011  

       
  2012   2011  
     Restated  
Cash flows from operating activities:       
Net income (loss) from continuing operations  $ (1,140,014)  $ (7,588,460)
Adjustments to reconcile net loss to net cash provided (used) in      
Operating activities:         
   Depreciation and amortization   48,413   353,165 
   Amortization of discounts and deferred costs   386,721   498,436 

Stock and warrants issued as payment for services   143,900   161,600 
Warrants issued as compensation   672,734   - 
Warrant Expense   342,253   757,702 
Non-cash debt related costs   1,299   250,000 
Stock issued for debt related costs   -   3,338,200 
Stock issued as payment of expenses   -   388,080 
Re-acquisition of distributorship   907,872   - 
(Gain) loss on fair market value of derivative liabilities   (3,355,868)   (178,145)
(Gain) loss on debt settlement   8,363   1,128,914 
(Gain) loss on stock issuance delay   3,416   - 
(Gain) on joint venture   -   (11,655)
Increase (decrease) in allowance for uncollectible notes receivable   493,233   - 
Prepayment Expense   (31,638)   - 

   Non-cash expenses   -   201,387 
Changes in assets and liabilities:         
   (Increase) decrease in accounts receivable   (149,409)   375,595 
   (Increase) decrease in inventory   (273,308)   (15,424)
   (Increase) decrease in employee advances   20,733   - 

(Increase) decrease in accrued interest receivable - related parties   (22,378)   (106,741)
(Increase) decrease in accrued interest receivable   (104,272)   (106,138)
(Increase) decrease in prepaids and other assets   (17,247)   (45,000)
Increase (decrease) in allowance for uncollectible interest   131,011   - 

   Increase (decrease) in accrued royalties   281,250   (93,750)
   Increase (decrease) in accounts payable   255,914   (95,011)

Increase (decrease) in accrued liabilities   (71,238)   88,937 
Increase (decrease) in accrued interest payable - related parties   12,964   28,793 
Increase (decrease) in accrued interest payable   155,075   86,210 

Net cash flows provided (used) in operating activities   (1,300,221)   (583,305)
         
Cash flows from investing activities:         

Purchase of property and equipment   (2,060)   - 
Purchase of notes receivable - related parties   -   (5,284,666)
Proceeds from notes receivable - related parties   371,839   4,330,244 
Net cash flows used in investing activities   369,779   (954,422)

         
Cash flows from financing activities:         

Net change in bank overdraft   -   - 
Proceeds from notes payable - related parties   315,200   831,363 
Payments on notes payable - related parties   (26,200)   (1,617,852)
Proceeds from notes payable   1,774,500   3,213,000 
Payments on notes payable   (1,480,000)   (1,960,498)
Proceeds from debentures   347,500   - 
Proceeds from sale of stock   15,248   954,699 
Proceeds from stock subscriptions receivable   -   167,001 
Proceeds from stock subscriptions payable   -   5,000 

Net cash flows provided by financing activities   946,248   1,592,713 
         
Increase (decrease) in cash   15,806   54,986 
         
Cash and cash equivalents, beginning of period   3,608   50,835 
Cash and cash equivalents, end of period  $ 19,414  $ 105,821 

         
         
Cash paid during the period for:         

Interest  $ 7,258  $ 91,101 
Income Taxes   -   - 

         
Supplemental non-cash investing and financing activities:      

Common stock issued for debt conversion  $ 678,000  $ 1,282,664 
Common stock issued for services  $ 117,500  $ 161,600 
Common stock issued for debt related costs  $ 1,200  $ 3,163,580 

         

The accompanying notes are an integral part of these condensed consolidated financial statements.  
EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.
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WOUND MANAGEMENT TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2012

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The terms “WMT,” “we,” “the Company,” and “us” as used in this report refer to Wound Management Technologies, Inc.  The
accompanying unaudited condensed consolidated balance sheet as of September 30, 2012 and unaudited condensed consolidated
statements of operations for the nine months ended September 30, 2012 and 2011 have been prepared in accordance with generally
accepted accounting principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-
X.  Accordingly, they do not include all of the information and footnotes required by U.S. generally accepted accounting principles for
complete financial statements.  In the opinion of management of WMT, all adjustments (consisting of normal recurring accruals)
considered necessary for a fair presentation have been included.  Operating results for the nine month period ended September 30,
2012 are not necessarily indicative of the results that may be expected for the year ending December 31, 2012 or any other
period.  These financial statements and notes should be read in conjunction with the financial statements for each of the two years
ended December 31, 2011 and December 31, 2010, included in the Company’s Annual Report on Form 10-K.  The accompanying
consolidated balance sheet as of December 31, 2011 has been derived from the audited financial statements filed in our form 10-K
and is included for comparison purposes in the accompanying balance sheet.  Certain prior year amounts have been reclassified to
conform to current year presentation.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of WMT and its wholly-owned subsidiaries:  Wound Care
Innovations, LLC a Nevada limited liability company (“WCI”),; BioPharma Management Technologies, Inc., a Texas corporation
(“BioPharma”); Resorbable Orthopedic Products, LLC, a Texas limited liability company (“Resorbable”); and Secure eHealth, LLC a
Nevada limited liability company (“eHealth”).  eHealth was purchased on February 1, 2010 and sold on December 29, 2011.  The
accounts of eHealth are included for the period it was under the control of the Company. All intercompany accounts and transactions
have been eliminated.

Fair Value Measurements

As defined in Accounting Standards Codification (“ASC”) Topic No. 820, fair value is the price that would be received to sell an asset
or paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). The Company
utilizes market data or assumptions that market participants would use in pricing the asset or liability, including assumptions about
risk and the risks inherent in the inputs to the valuation technique. These inputs can be readily observable, market corroborated, or
generally unobservable.   ASC 820 establishes a fair value hierarchy that prioritizes the inputs used to measure fair value. The
hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (level 1
measurement) and the lowest priority to unobservable inputs (level 3 measurement).   This fair value measurement framework applies
at both initial and subsequent measurement.

The three levels of the fair value hierarchy defined by ASC Topic No. 820 are as follows:

Level 1 – Quoted prices are available in active markets for identical assets or liabilities as of the reporting date. Active markets are
those in which transactions for the asset or liability occur in sufficient frequency and volume to provide pricing information on an
ongoing basis. Level 1 primarily consists of financial instruments such as exchange-traded derivatives, marketable securities and
listed equities.
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Level 2 – Pricing inputs are other than quoted prices in active markets included in Level 1, which are either directly or indirectly
observable as of the reported date. Level 2 includes those financial instruments that are valued using models or other valuation
methodologies. These models are primarily industry-standard models that consider various assumptions, including quoted forward
prices for commodities, time value, volatility factors, and current market and contractual prices for the underlying instruments, as well
as other relevant economic measures. Substantially all of these assumptions are observable in the marketplace throughout the full
term of the instrument, can be derived from observable data or are supported by observable levels at which transactions are
executed in the marketplace. Instruments in this category generally include non-exchange-traded derivatives such as commodity
swaps, interest rate swaps, options and collars.
 
Level 3 – Pricing inputs include significant inputs that are generally less observable from objective sources. These inputs may be
used with internally developed methodologies that result in management’s best estimate of fair value.

At September 30, 2012, the Company’s financial instruments consist of the derivative liabilities related to stock purchase warrants and
the beneficial conversion features of certain outstanding debentures and notes payable.  The derivative liability on stock purchase
warrants was valued using the American Options Binomial Method, a Level 3 input.  The fair value of the beneficial conversion
features is calculated in accordance with ASC Topic No. 470-20-25-4. The change in fair value of the derivative liabilities is classified
in other income (expense) in the statement of operations.

Our intangible assets have also been valued using the fair value accounting treatment and a description of the methodology used,
including the valuation category, is described below in Note 6 “Intangible Assets.”

Beneficial Conversion Feature of Convertible Notes Payable

The convertible feature of certain notes payable provides for a rate of conversion that is below the market value of the Company’s
common stock (the “Common Stock”). Such a feature is normally characterized as a "Beneficial Conversion Feature" ("BCF"). In
accordance with ASC Topic No. 470-20-25-4, the intrinsic value of the embedded beneficial conversion feature present in a
convertible instrument shall be recognized separately at issuance by allocating a portion of the debt equal to the intrinsic value of that
feature to additional paid in capital.  When applicable, the Company records the estimated fair value of the BCF in the condensed
consolidated financial statements as a discount from the face amount of the notes. Such discounts are accreted to interest expense
over the term of the notes.

NOTE 2 - GOING CONCERN

The Company has current liabilities in excess of current assets and has a stockholders’ deficiency. The Company has had limited
operations and has not been able to develop an ongoing, reliable source of revenue to fund its existence.  The Company’s day-to-day
expenses have been covered by proceeds obtained, and services paid by, the issuance of stock and notes payable.  The adverse
effect on the Company’s results of operations due to its lack of capital resources can be expected to continue until such time as the
Company is able to generate additional capital from other sources.  These conditions raise substantial doubt about the Company’s
ability to continue as a going concern.

These unaudited interim condensed consolidated financial statements do not include any adjustments to reflect the possible future
effects on the recoverability and classification of assets or the amounts and classification of liabilities that may result from the outcome
of this uncertainty.  The continuation of the Company as a going concern is dependent upon the success of the Company in obtaining
additional funding and the success of its future operations.   The ability of the Company to achieve these objectives cannot be
determined at this time.

NOTE 3 - SIGNIFICANT TRANSACTIONS

Asset and Business Acquisitions
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On February 1, 2010, the Company entered into a purchase agreement with VHGI Holdings, Inc. (“VHGI”), a Delaware
corporation.  The total purchase price of $500,000, which consisted of $100,000 in cash and a promissory note in the principal
amount of $400,000 (the “WMT Note”), was paid for certain assets and liabilities. On December 29, 2011 all of these assets and
liabilities were sold along with the eHealth subsidiary with the exception the  $1,500,000 Senior Secured Convertible Promissory Note
Receivable issued by Private Access, Inc. (the “Private Access Note” see Note 4 “Notes Receivable”).

Scott A. Haire, the Company's former Chief Financial Officer (“CFO”), also served as the Chairman and Chief Financial Officer of
VHGI.  Based on shares outstanding as of the Annual Report on Form 10-K filed by VHGI for the year ended December 31, 2011, Mr.
Haire beneficially owns, individually and through H.E.B., LLC, a Nevada limited liability company (“HEB”) of which Mr. Haire is the
managing member, 25% of the outstanding common stock of VHGI.

Distribution Agreement

As disclosed in our Form 8-K filing on April 14, 2011, Juventas, LLC (“Juventas”) purchased the exclusive right to sell the CellerateRX
powder products in North America. This multi-year agreement had escalating sales requirements for Juventas to retain such exclusive
rights.  We received an ‘upfront’ non-refundable payment of $500,000 from Juventas for this exclusive right to distribute CellerateRX
powder, which was recorded as revenue in the first quarter of 2011.

The Distribution Agreement was subsequently amended on November 23, 2011, at which point the Company and WCI entered into a
Note Purchase Agreement pursuant to which they issued to Juventas a Convertible Secured Promissory Note in the amount of
$500,000. In connection with the Note Purchase Agreement, the Company, WCI, and certain of their affiliates entered into a security
agreement with Juventas, pursuant to which the Promissory Note was secured by all inventory of the Company and WCI (together
with any proceeds of such inventory). Additionally, certain affiliates of the Company entered into guaranty agreements with Juventas
with respect to amounts owed under the Promissory Note (the “Guarantees” and, collectively with the Distribution Agreement, the
Promissory Note, the Security Agreement, and the Guarantees, the “Juventas Agreements”).

On March 20, 2012, the Company, Juventas, and certain other parties entered into a Settlement Agreement and Mutual Release (the
“Settlement Agreement”), pursuant to which the Juventas Agreements were effectively terminated and all amounts owed and other
claims thereunder were settled as more specifically set forth therein. As the result of the Settlement Agreement, the Company has
reacquired its North American distribution rights, as well as the rights under certain sub-distribution agreements entered into by
Juventas in respect of WCI’s CellerateRX Powder product.

In connection with the Settlement Agreement, the Company, WCI, and certain of their affiliates (collectively, the “Company Parties”),
issued to Juventas a Secured Promissory Note in the principal amount of $930,000.  The Company Parties also entered into a
security agreement with Juventas pursuant to which the note was secured by all inventory of the Company Parties (together with any
proceeds of such inventory), and certain affiliates of the Company entered into guaranty agreements with Juventas with respect to
amounts owed under the note.

On March 20, 2012, the Company executed a secured promissory note payable to Juventas, LLC in the amount of $930,000 related
to the Settlement Agreement. As of June 30, 2012, the principal balance of $930,000 and $20,791 of accrued interest remained
due.  In July 2012, the Company reached agreement with Juventas that upon payment of $880,000, all remaining principal of, and
accrued interest on, the Juventas secured promissory note would be forgiven. The Company made such payment in July of 2012, at
which point the note was cancelled.

Officers and Directors

On March 22, 2012 Robert Lutz, Jr. was appointed to the Board of Directors of the Company.  In addition, Scott A. Haire resigned as
Chairman of the Board of Directors and as Chief Executive Officer of the Company, and Deborah Jenkins Hutchinson resigned as
President of the Company, and Mr. Lutz was elected as the new Chairman of the Board, Chief Executive Officer and President of the
Company. Mr. Haire continued to serve as CFO and a Director until his resignation on May 25, 2012.
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Ms. Jenkins Hutchinson remained a director of the Company.  On February 9, 2012 Mr. Steve Evans resigned as a Director. On June
5, 2012, Mr. Gilbert Valdez resigned as a Director.

On March 23, 2012 Mr. Frank Wolfe, III joined the Company as VP of Sales.  Mr. Wolfe was a member of the Juventas management
team and has carried their sales initiatives forward for the Company.

Legal

SEC Complaint

On or about June 4, 2012, the United States Securities and Exchange Commission filed a Complaint against the Company and Scott
A. Haire, a former officer and director of the Company, in the United States District Court for the Southern District of Florida.  The
Complaint alleges that from at least July through November 2009, the Company and Haire engaged in a fraudulent scheme and
market manipulation involving the Company’s stock.  The Complaint alleges that (a) Haire arranged to sell Company restricted stock
to an FBI agent posing as the trustee of a pension fund and to pay that person a kickback for engaging in the transaction; and (b)
Haire arranged to make payments to a fictitious person, putatively a broker, in exchange for the broker’s trading in company stock
timed with Company press releases.  The Complaint asserts claims for violations of Section 17(a) (1) of the Securities Act and Section
10(b) of the Securities Exchange Act and Rule 10b-5 promulgated thereunder.  The Complaint seeks (a) a declaration that the
Company and Haire committed those violations; (b) an injunction against the further commission of such violations; (c) disgorgement;
(d) civil money penalties; (e) an order barring Haire from participating in any offering of a penny stock; and (f) an order barring Haire
from acting as an officer or director of any issuer that has a class of securities registered pursuant to Section 12 of the Securities
Exchange Act or that is require to tile reports pursuant to Section 15(d) of the Securities Exchange Act.

The Company, separate from Mr. Haire, is engaged in settlement discussions with the Securities and Exchange Commission
concerning a potential settlement of the action against the Company.  On September 14, 2012, the Company filed a Consent of
Defendant with the SEC and has reached an agreement-in-principal with the staff of the Miami Regional Office of the SEC.  To
resolve the claims against it, the Company has consented to the entry of a permanent injunction against violations of Section 17(a) of
the Securities Act and Section 10(b) of the Securities Exchange Act involving the payment of undisclosed compensation to
investment advisors, managers, and trustees or the manipulation of the price or volume of any security.  As part of the settlement
agreement the Company paid a $20,000 civil money penalty.  The proposed settlement is subject to approval by the Commissioners
of the SEC and the court in the enforcement action.  Proceedings against Wound management in the enforcement action have been
stayed to allow time for the approval process to proceed.

Litigation

On November 14, 2011, Ken Link instituted litigation against the Company and Scott A. Haire in the District Court of Tarrant County
Texas, 342nd Judicial District alleging default under the terms of a certain promissory note executed by Wound Management
Technologies, Inc. and guaranteed by Scott A. Haire. Ken Link asserts that the unpaid balance of the note, including accrued interest
as of December 4, 2011 is the sum of $255,292 plus 200,000 shares of the Company’s common stock. We have disputed the claim
and have asserted a counter claim that the transaction described in the Plaintiff’s original petition is usurious in violation of the
provisions of the Texas Finance Code. Furthermore, we have filed an action for recovery of damages related to a note previously
executed by the Company and Ken Link, which is also usurious under the Texas Finance Code. We further claim that the Plaintiff,
who placed $223,500 of orders in 2011, is in breach of a Distribution Agreement with WCI. While we believe the claims made against
the Company are without merit, and will vigorously defend against them, we are unable at this time to determine the ultimate outcome
of this matter or determine the effect it may have on our business, financial condition or results of operations.

Forbearance Agreement

On July 13, 2012, Tonaquint, Inc. (“Tonaquint”) filed suit against the Company and certain of its affiliates in connection with a
Securities Purchase Agreement by and between Tonaquint and the Company under which Tonaquint purchased a Secured
Convertible Promissory Note in the original principal amount of $560,000 (the “Note”). The suit alleges, among other things, a failure
of the Company to make certain payments and to honor a conversion notice delivered pursuant to the Note. On August 17, 2012,
Tonaquint and the Company entered into a forbearance agreement, pursuant to which Tonaquint agreed:
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(i)  To refrain from exercising its rights under the Note through October 16, 2012, which date can, at the Company’s
option, be extended for two consecutive periods of 30-days each,

(ii)  To convert $20,000 in principal amount owed under the Note into shares of the Company’s Common Stock, the
number of such shares to be determined as set forth in the Forbearance Agreement; and

(iii)  To accept as payment in full of the Note (in conjunction with the issuance of the Conversion Shares) a cash payment
of $200,000 on or before October 16, 2012 (as such date may be extended at the Company’s option.)

On August 21, 2012, the Company issued to Tonaquint, pursuant to the forbearance agreement, 166,667 shares of Common Stock in
conversion of $20,000 of note principal.  An additional 43,382 shares of Common Stock were issued on October 20, 2012, also in
relation to the $20,000 conversion.  On October 8, 2012, the Company paid Tonaquint $5,000 to extend the Forbearance Period to
November 15, 2012.

Federal Payroll Tax Settlement Negotiations

The Company was delinquent in the payment of 2004-2005 tax liabilities with the Internal Revenue Service (the “IRS”).  A tax lien
was filed against the Company in December 2009. On January 28, 2012 the Company made payment in the amount of $122,223 to
the IRS for the balance due for payroll tax liabilities from 2004-2005.  Approximately $116,075 was applied to the outstanding tax
liability while the remaining balance was applied to related fees and interest.  Additional interest payments in the amount of $8,026
were made in the second quarter.  As of the date of this filing the Company is in the process of attempting to settle the remaining
obligation of approximately $208,142 related to fees and interest and the final amount due will be subject to negotiations with the IRS.

NOTE 4 – NOTES RECEIVABLE

NOTES RECEIVABLE – RELATED PARTY

 
The following is a summary of amounts due from related parties, including accrued interest separately recorded, as of September 30,
2012:

Related party Nature of relationship Terms of the agreement Principal
amount

Accrued
Interest

     
Secure eHealth
 

Secure eHealth was a 100% owned subsidiary of
the
Company until December 2011. Scott Haire, former
CFO
of Wound Management, is the managing member of
Secure eHealth.

Unsecured line of credit with
interest
accrued at rate of 1% per
annum,
due on demand.

$    293,233 $1,482

     
Commercial
Holding, AG
 

Commercial Holding AG, LLC has provided previous
lines of credit to affiliates of WMT.

Unsecured note with interest
accrued
at rate of 10% per annum, due
on demand.

     200,000
 
 

28,556

     
TOTAL   $493,233 $30,038

As of September 30, 2012, the Company has established an allowance for the related party notes receivable in the principal amount
of $493,233 and the accrued interest of $30,038.
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NOTES RECEIVABLE

 
The Private Access Note is with an unrelated company and the loan of $1,500,000 accrues interest at 9% per annum from the day of
purchase to the maturity date of July 31, 2013.  As of September 30, 2012 the Company has accrued $514,021 interest and has
established an allowance for this same amount.  According to the terms of the Assignment and Assumption Agreement between
VHGI, Private Access, Inc. (“Private Access”) and the Company, VHGI assigned all rights, title and interest in the Private Access
Note, including the right to serve as collateral agent for the collateral pledged as security by Private Access, to the Company.  Under
the terms of the Security Agreement dated August 3, 2009, which was assigned to the Company by VHGI, the Company, and other
investors hold pro rata security interests in all property of Private Access including its intellectual property.

The  Company received five $50,000 secured notes, with the same unrelated party as part of the June 21, 2011 note payable and
warrant purchase agreement (see note 5) for a total note receivable balance of $250,000.  Each $50,000 5% secured note receivable
had a maturity date 49 months from the initial funding.  On April 25, 2012, the note holder elected to offset the $250,000 notes
receivable and $10,729 in accrued interest receivable against the related note payable and accrued interest payable.  Following the
offset, the balance of the five secured notes receivable and the related accrued interest is zero.

NOTE 5 NOTES PAYABLE

Notes Payable – Related Parties

Funds are advanced to the Company from various related parties, including from Mr. Robert Lutz.  Other shareholders fund the
Company as necessary to meet working capital requirements and expenses. The following is a summary of amounts due to related
parties, including accrued interest separately recorded, as of September 30, 2012:

 
 

Related party Nature of relationship Terms of the agreement Principal
amount

Accrued
Interest

Lutz, Investments LP Mr. Lutz is the CEO of the Company Convertible note payable due March
31,
2012.  The note is convertible at
$0.19
per share.  As of September 30,
2012 the
note has not been converted and is
past due.

$200,000 $9,511

     
Mr. Robert Lutz Mr. Lutz is the CEO of the Company Unsecured $25,000 line of credit

with interest
accrued at 10% per annum, due on
demand.   
Available line as of September 30,
2012 is $25,000.

$0 $4

     
MAH Holding, LLC
 

MAH Holding, LLC has provided previous
lines of credit to affiliates of WMT.

Unsecured note with interest
accrued at 10% per
annum, due on demand.

$91,920 $5,586

     
Total   $291,920 $15,101
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Notes Payable

The following is a summary of amounts due to unrelated parties, including accrued interest separately recorded, as of September 30,
2012:

Note Payable Terms of the agreement Principal
Amount

Discount Principal
Net of

Discount

Accrued
Interest

March 4, 2011
Note Payable

$223,500 note payable (i) interest accrues at 13%
per annum; (ii) maturity
date of September 4, 2011; (iii) $20,000 fee due at
maturity date with a
$1,000 per day fee for each day the principal and
interest is late.  This
note is currently the subject of litigation  (see Note
3 "Significant
Transaction - Litigation")

                223,500                     -                 223,500            22,114

      
Purchase Order
Financing
Agreement

$50,000 note payable (i) interest accrues at 10%
per annum; (ii) proceeds
used to purchase inventory; (iii) lender will be
reimbursed $25 per gram
as the inventory is sold.  As of September 30,
2012 the lender is due
$3,325 of sales proceeds.

                  50,000                     -                   50,000              1,556

      
August 3, 2012
Note Payable

$75,000 note payable;  (i) interest accrues at 10%
per annum; (ii) the
principal is due and payable as follows: (a)
$10,000 each on August
 15, 2012, August 30, 2012, September 15, 2012,
September 30, 2012
and October 15, 2012; and (b) $25,000 on
October 30, 2012 the maturity
date; (iii) the Company will issue to Lender five-
year warrant to purchase
 a total of 200,000 shares of common Stock at a
price of $0.15 per share.
This note is paid in full as of October 31, 2012.

                  45,000                     -                   45,000                 150

      
Third Quarter
Secured
Subordinated
Promissory
Notes

Eighteen notes in the aggregate principal amount
of $1,075,000;  
(i) 5% interest due on maturity date; (ii) maturity
date of October
 12, 2012; (iii) after the maturity date  interest shall
accrue at 18%
per annum and the company shall pay to the note
holders on a pro
rata basis, an amount equal to twenty percent of
the sales proceeds
received by the Company and its subsidiary, WCI,
from the
sale of surgical powders, until such time as the
note amounts
have been paid in full.  As of October 12, 2012
these notes remain due.

             1,075,000                     -              1,075,000            12,685
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June 21, 2011
Note

Convertible promissory note in the principal
amount of $560,000
(i) interest accrues at 12% per annum; (ii) maturity
date of June 2
1, 2015; (iii) upon closing the Company issued to
the lender 100,000
shares of Common Stock valued at $60,000 and
two warrants to
purchase 250,000 shares of common stock each,
with exercise
prices of $0.50 $1.00; (iv) the debt is convertible at
a 30% discount
 on the fair market value of the stock.  The
Company measured
 the fair value of the warrants and the beneficial
conversion
feature of the note and recorded a discount
against the principal
 of the note. (see Note 3 "Significant Transaction -
Forbearance
Agreement")

                200,000             (4,822)                195,178                   -
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May 10, 2012
Convertible
Note

Convertible note payable in the principal amount
of $53,000 accrues
interest at 8% per annum.  The note is convertible
into Common
Stock at a conversion price per share equal to
50% of the average
 of the three lowest closing prices for the 10-day
trading period before
conversion. The note matures February 14, 2013.

                  53,000           (22,881)                  30,119              1,673

      
March 2012
Convertible
Notes

Three convertible notes in the principal amount of
$25,000, $50,000
and $100,000 respectively; (i) issued between
March 3 and March
22, 2012; (ii) convertible at $0.19 per share; (iii)
interest accrues at
5% per annum; (iv)  interest accrues at 9% per
annum after the due
dates between March 31 and June 30, 2012. As of
the date of this
filing these notes are past due.

                175,000                     -                 175,000              7,256

      
Second Quarter
2012
Convertible
Notes

Two $25,000 notes; (i) issued on April 3 and April
23, respectively;
(ii) convertible at $0.19 per share; (iii) interest
accrues at 5% per annum;
(iv) interest accrues at 9% per annum after the
due dates of April 30
and June 30, 2012, respectively. On September
20, 2012, 222,420 shares
of Common Stock were issued in conversion of the
April 23 note.
As of the date of this this filing the April 3 note is
past due.

                  25,000                     -                   25,000              1,722

      
May 30,  2012
Convertible
Note

Note in the principal amount of up to $275,000
including an
approximate original issue discount of 10%; (i)
maturity date
one year from the effective date (ii) convertible at
the lesser
of $0.19 or a 30% discount on the fair market
value of the
Company's common stock; (iv) one time interest
charge of
5% will be applied if the note is not repaid with in
the first 90 days.

                  55,000           (14,717)                  40,283              2,750

      
Total            1,901,500           (42,420)           1,859,080           27,791

Debentures

On March 30, 2010, the Company entered into a Securities Purchase Agreement and, pursuant to this agreement, a total of
$1,000,000 in principal amount of convertible debentures (the “Debentures”), with a maturity date of March 2013, may be sold to
investors.  The Debentures may be converted into shares of Common Stock at a conversion price equal to seventy percent (70%) of
the lowest closing bid price per share for the twenty (20) trading days immediately preceding the date of conversion; provided that no
holder may convert Debentures into, nor shall the Company issue to such holder, shares of Common Stock to the extent that the
conversion would result in a holder and its affiliates together beneficially owning more than 4.99% of the then issued and outstanding
shares of Common Stock.   This ownership restriction may be waived, however, by a holder upon sixty-one (61) days prior written
notice.
 
The Debentures may be redeemed by the Company at any time or from time to time at a price equal to (x) one hundred twenty
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percent (120%) of the principal amount of the Debenture if the Debenture is called for redemption prior to the expiration of six months
from the issuance date, or one hundred thirty one percent (131%) if called for redemption thereafter, plus (y) interest accrued through
the day immediately preceding the date of redemption.

During 2010, the Company issued Debentures in the aggregate principal amount of $695,000.  In accordance with ASC Topic No.
470-20-25-4, a discount in the amount of $297,857 was calculated as the total value of the beneficial conversion feature, which  is
being amortized over the term of the debt.  In April of 2012, 4 million shares of common stock were issued in conversion of $588,000
of these debentures and a pro-rata share of the related interest receivable.
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On March 27, 2012, the Company entered into a Securities Purchase Agreement and sold $400,000 of convertible debentures with a
maturity date of March 27, 2015, to an unrelated party for $360,000.  The Debentures may be converted into Common Stock at a
conversion price equal to seventy percent (70%) of the lowest closing bid price per share for the twenty (20) trading days immediately
preceding the date of conversion; provided that no holder may convert Debentures into, nor shall the Company issue to such holder,
shares of common stock to the extent that the conversion would result in a holder and its affiliates together beneficially owning more
than 4.99% of the then issued and outstanding shares of Common Stock.   Additionally, the Securities Purchase Agreement entitled
the purchaser to 200,000 shares of Common Stock
 
In accordance with ASC Topic No. 470-20-25-4, a discount in the amount of $171,429 was calculated as the total value of the
beneficial conversion feature, which  is being amortized over the term of the debt.  Additionally, a discount of $35,676 was allocated
to 200,000 shares of Common Stock based on the relative fair market value of the stock and convertible debt at the time of the
agreement.
 
The unamortized discount balance of all debentures outstanding at September 30, 2012 is $219,431.  At September 30, 2012, the
total debenture balance, net of discount is $287,569.  In addition, total debt issuance costs of $115,350 have been deferred and are
being amortized over the term of the debt.  The unamortized balance of deferred loan costs at September 30, 2012 is
$15,320.  Interest expense on the debentures accrues at 6% per annum.  The balance of accrued interest payable at September 30,
2012 is $31,222.
 
NOTE 6 – INTANGIBLE ASSETS

On September 17, 2009, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”), whereby
BioPharma became a wholly-owned subsidiary of the Company.  Pursuant to the terms of the Merger Agreement, 4,500,000 shares of
the Company’s Common Stock were issued in exchange for all the outstanding common stock of BioPharma.
 
Prior to the Merger Agreement, BioPharma entered into a 50% joint venture with A&Z Pharmaceutical, LLC (“A&Z”) to form Pharma
Technology International, LLC (“Pharma Tech”).   A&Z is a privately held wholesale distributor of pharmaceuticals formed in
1997.  A&Z’s customer base includes tertiary hospitals, medical institutions, and governmental agencies located in the United States,
South America, Europe and the Middle East. The operations of Pharma Tech to date have been minimal.
 
Pharma Tech entered into a Distribution Agreement (the “Distribution Agreement”) to market, distribute and sell the WCI wound care
products in the Middle East through existing A&Z distribution channels. The initial focus of the agreement was on sales of
CellerateRX® and required Pharma Tech to sell a minimum of $500,000 of the product each year of the five year agreement to
maintain the exclusive right to sell the product. The agreement covered 20 countries throughout the Middle East and Northern
Africa.  Pharma Tech placed orders with WCI during 2010 and 2011 for sales of the CellerateRX product in Lebanon; however, the
minimum sales amount was not obtained.  Our recent experience with international markets indicates that the sales process is much
lengthier than anticipated. Pharma Tech continues to work through the government regulations regarding the sale of medical
products and although other distributors are now able to sell the product, the sales pipeline already developed by Pharma Tech is
expected to produce increased sales in years to come.
 
As part of the BioPharma acquisition, the formula for a shingles based product was obtained which is only at the idea stage and no
determination has been made as to whether the formula can be developed cost effectively into a product. According to the guidance
in ASC Topic No. 805-20-25-1, identifiable assets should be recognized separately from goodwill and there was no value assigned to
this formula.
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The BioPharma transaction has been accounted for as a business combination based on the guidance in ASC Topic No. 805.  The
financial statements of BioPharma have been consolidated with those of the Company and an intangible asset was recorded in the
amount of $4,187,815 or approximately $.93 per common share issued on the date of acquisition.  The value of the intangible
asset  assigned to the marketing contacts recorded by the Company is based on Level 3 input to our valuation methodology, which
consists of models with significant unobservable market parameters.  We utilized an undiscounted cash flow analysis based on sales
projections from the Distribution Agreement adjusted for the associated costs.  According to ASC Topic No. 805-20-55-27, a
customer relationship acquired in a business combination that does not arise from a contract may be an identifiable asset separate
from goodwill.   The estimated useful life of the intangible asset was originally determined to be  ten (10) years based on the
automatic renewable five year term of the  Distribution Agreement.
 
At December 31, 2011 the Company evaluated the asset for impairment.  The estimated useful life of the marketing contacts was
reduced to the original five (5) year term of the agreement because the minimum sales requirment was not reached in the first or
second year of the agreement.  The Company again utilized an undiscounted cash flow analysis based on actual sales in the first
two years of the agreement resulting in an impairment of $3,208,372. The amount amortized for the period ended September 30,
2012 was $10,141 resulting in a balance of $4,160,771 in accumulated amortization as of September 30, 2012.  The balance of the
intangible asset, net of acumulated amorization was $27,044 as of this same date.
 
PATENT

 
On September 29, 2009, the Company entered into an Asset Purchase Agreement (the “Agreement”), whereby the Company
acquired a patent from Resorbable Orthopedic Products, LLC, a New Jersey limited liability company (“Resorbable NJ”) in exchange
for 500,000 shares of Common Stock and the assumption of a legal fee payable in the amount of $47,595 which is related to the
patent.    Based on the guidance in ASC Topic No. 350-30, the patent was recorded as an intangible asset of $462,715, or
approximately $.93 per share plus $47,595 for the assumed liability.  The intangible asset is being amortized over an estimated ten
year useful life. The amount amortized for the period ended September 30, 2012 was $38,273.  The balance of the intangible asset,
net of accumulated amortization, was $357,217 as of September 30, 2012.
 
Upon closing of the asset sale by Resorbable NJ, the managers of this New Jersey limited liability company abandoned the name
“Resorbable Orthopedic Products, LLC.” RSI-ACQ Acquisition, LLC, a Texas limited liability company owned by the Company and
formed on August 24, 2009, assumed the name of “Resorbable Orthopedic Products, LLC” in Texas.
 
The activity for the intangible accounts is summarized below:
 

  
September 30,

2012  
December 31,

2011 
Patent  $ 510,310  $ 510,310 
Accumulated amortization   (153,093)   (114,820)
Patent, net of accumulated amortization   357,217   395,490 
         
Marketing contacts   4,187,815   4,187,815 
Accumulated Amortization   (4,160,771)   (4,150,630)
Marketing contacts, net of accumulated amortization   27,044   37,185 
         
Total intangibles, net of accumulated amortization  $ 384,261  $ 432,675 

NOTE 7 - STOCKHOLDERS’ EQUITY
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Preferred Stock

As of May 2008, all shares of Series A Preferred Stock of the Company were converted into shares of Common Stock. There are
currently 5,000,000 shares of Preferred Stock authorized, with no shares of Series A Preferred Stock currently issued or outstanding.

Effective June 24, 2010, the Company filed a Certificate of Designations, Number, Voting Power, Preferences and Rights of Series B
Convertible Redeemable Preferred Stock (the “Certificate”) with the Texas Secretary of State, designating 75,000 shares of Series B
Preferred Stock, par value $10.00 per share (the “Series B Preferred Stock”). The Series B Preferred Stock ranks senior to shares of
all other common and preferred stock with respect to dividends, distributions, and payments upon dissolution.  Each of the Series B
Shares is convertible at the option of the holder into shares of Common Stock as provided in the Certificate.  There are currently no
shares of Series B Preferred Stock issued or outstanding.

Common Stock

The Company is authorized to issue 100,000,000 shares of Common Stock, par value of $0.001 per share.  These shares have full
voting rights.  As of September 30, 2012, there were 64,658,627 shares of Common Stock issued and 64,654,538 shares
outstanding.   At December 31, 2011, there were 58,754,110 shares of Common Stock issued and 58,750,021 shares
outstanding.  The Company holds 4,089 shares as treasury stock.

2011 Omnibus Long-Term Incentive Plan

On March 10, 2011, the Company adopted, subject to shareholder approval, the 2011 Omnibus Long-Term Incentive Plan (the
“Plan”) to offer competitive long-term incentive compensation opportunities as well as to align the interests of the participants with
those of the Company’s shareholders.  Under the Plan, stock options, stock appreciation rights, restricted shares, and performance
shares were to be awarded at the discretion of the Compensation Committee to selected officers, employees, consultants and eligible
directors of the Company.   In order for the Plan to become effective, shareholder approval had to be obtained on or before March 08,
2012.  Shareholder approval was not obtained and any awards made prior to the effective date have been terminated.
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Warrants

A summary of the status of the warrants granted for the nine month period ended September 30, 2012 and for the year ended
December 31, 2011 and changes during the periods then ended is presented below:

For the Year Ended December 31, 2011  For the Nine Months Ended September 30, 2012  

  Shares   

Weighted
Average
Exercise

Price    Shares   

Weighted
Average
Exercise

Price  

Outstanding at beginning of period   3,230,369  $ 1.07 
Outstanding at beginning of
period   8,938,668  $ 0.82 

Granted   5,708,299   0.68 Granted   6,189,800   0.20 
Exercised   -   - Exercised   160,000   1.00 
Forfeited   -   - Forfeited   -   - 
Expired   -   - Expired   -   - 
Outstanding at end of period   8,938,668  $ 0.82 Outstanding at end of period   14,968,468  $ 0.56 

   As of September 30, 2012   As of September 30, 2012  
   Warrants Outstanding   Warrants Exercisable  
      Weighted-           
      Average   Weighted-      Weighted-  

Range of   Number   Remaining   Average   Number   Average  
Exercise Prices   Outstanding   Contract Life   Exercise Price   Exercisable   Exercise Price  

                 
$ 0.001   299,769   0.3  $ 0.001   299,769  $ 0.001 
 0.15   5,389,800   4.9   0.15   5,389,800   0.15 
 0.25   200,000   3.1   0.25   200,000   0.25 
 0.40   1,299,999   2.5   0.40   1,299,999   0.40 
 0.50   2,694,450   1.7   0.50   2,694,450   0.50 
 0.60   975,000   4.2   0.60   975,000   0.60 
 0.75   200,000   3.1   0.75   200,000   0.75 
 1.00   2,909,450   1.6   1.00   2,909,450   1.00 
 2.00   1,000,000   0.3   2.00   1,000,000   2.00 
$ 0.001- 2.00   14,968,468   3.0  $ 0.56   14,968,468  $ 0.56 

NOTE 8 – DERIVATIVE LIABILITIES
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Beginning in 2008, the Company issued stock purchase warrants to various lenders and investors as part of note payable
agreements and stock subscription agreements.  These warrants were immediately exercisable and some contained provisions for
cashless exercise under certain circumstances. The warrants ranged in term from three to five years and had expiration dates ranging
from December 31, 2012 to December 31, 2016. The warrants also contained anti-dilution provisions including provisions for the
adjustment of the exercise price if the Company issues shares of Common Stock or Common Stock equivalents at a price less than
the exercise price.  As of September 30, 2012, the Company had outstanding warrants entitling the holders to purchase 14,968,468
shares of Common Stock upon exercise.
 
In addition, beginning in 2010, the Company issued convertible debentures and notes payable to various lenders.  These debentures
and notes were convertible at discounts ranging from 30% to 50% of the fair market value of the Common Stock.  In accordance with
ASC Topic No. 470-20-25-4, the Company recorded the intrinsic value of the embedded beneficial conversion feature present in the
convertible instruments by allocating a portion of the debt equal to the intrinsic value of that feature to additional paid in capital.  As of
September 30, 2012, the Company had outstanding convertible debt in the principal amount of $533,722 and outstanding convertible
debentures in the principal amount of $507,000.
 
As of December 31, 2011, the Company did not have a sufficient number of common shares authorized to fulfill the possible exercise
of all outstanding warrants and the conversion of all outstanding debentures and convertible notes payable. As a result, the Company
determined that the warrants and the embedded beneficial conversion features of the debt instruments did not qualify for equity
classification.  Accordingly, the warrants and beneficial conversion features are treated as derivative liabilities and are carried at fair
value.
 
The Company estimates the fair value of the derivative warrant liabilities by using the American Option Binomial Model, a Level 3
input, with the following assumptions used:
 

Dividend yield: 1%
Expected volatility 283.86% to 549.88%
Risk free interest rate .31% to 1.04%
Expected life (years) 1.00 to 5.00
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The following table sets forth the changes in the fair value of derivative liabilities for the year ended December 31, 2011 and the nine
months ended September, 2012:

Balance, December 31, 2010  $ (2,310,983)
Change in Fair Value of Warrant Derivative Liability   1,237,803 
Change in Fair Value of Beneficial Conversion Derivative Liability   (763,098)
Adjustments to Warrant Derivative Liability   (2,749,453)
Adjustment to Beneficial Conversion Derivative Liability   (260,599)
Adjustment to Debenture Derivative Liability   (571,195)
Balance, December 31, 2011  $ (5,417,525)
Change in Fair Value of Warrant Derivative Liability   1,079,850 
Change in Fair Value of Beneficial Conversion Derivative Liability   261,554 
Change in Fair Value of Debenture Derivative Liability   477,792 
Adjustments to Warrant Derivative Liability   (237,161)
Adjustment to Beneficial Conversion Derivative Liability   838,718 
Adjustment to Debenture Derivative Liability   355,310 
Balance, September 30, 2012   (2,641,462)
     

NOTE 9 - RELATED PARTY TRANSACTIONS

The Company’s corporate office is located in Fort Worth, Texas.  During the first quarter of 2012 the space was leased by HEB and
the Company reimbursed HEB for the cost of the space. In the second quarter of 2012 the Company signed its own lease for
approximately 1150 square feet of rentable area. The lease, which expires in November 2013, requires base rent payment of $2,065
per month.

During the first quarter of 2012 the company reimbursed HEB for the cost of accounting and administrative services provided to the
Company by employees of HEB. Additionally, the Company paid HEB for the actual costs of health benefits provided to Company
employees through HEB.  In the second quarter of 2012 the Company transitioned to its own health care plan and contracted its own
accounting and administrative staff.

NOTE 10 – RESTATEMENT

The Company has restated its financial statements for period ended September 30, 2011.  The significant changes made are further
described and summarized below.

The Company had not previously recorded the derivative liabilities associated with convertible debt, debentures, and warrants issued
in the third quarter of 2011.  The Company has restated its financial statements for the period ended September 30, 2011 to record
these corrections.
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The following tables highlight the significant areas of change:

  Three Months Ended September 30, 2011  

  
As

Previously        
  Reported   Restated     

  
September

30,2011   
September
30, 2011   Change  

Total Assets  $ 7,777,050  $ 7,777,050  $ - 
             
Total Liabilities  $ (2,964,209)  $ (8,222,286)  $ (5,258,077)
             
Stockholders' Equity  $ (4,812,841)  $ (445,236)  $ 5,258,077 
             
Net Income (Loss)  $ (1,066,016)  $ (337,837)  $ 728,179 
Income (Loss) available to common stockholders  $ (1,066,016)  $ (337,837)  $ 728,179 
             
Basic Loss per Share  $ (0.02)  $ (0.01)  $ 0.01 

  Nine Months Ended September 30, 2011  

  
As

Previously        
  Reported   Restated     

  
September

30,2011   
September
30, 2011   Change  

Total Assets  $ 7,777,050  $ 7,777,050  $ - 
             
Total Liabilities  $ (2,964,209)  $ (8,222,286)  $ (5,258,077)
             
Stockholders' Equity  $ (4,812,841)  $ (445236)  $ 5,258,077 
             
Net Income (Loss)  $ (7,008,903)  $ (7,588,460)  $ (579,557)
Income (Loss) available to common stockholders  $ (7,008,903)  $ (7,588,460)  $ (579,557)
             
Basic Loss per Share  $ (0.13)  $ (0.14)  $ (0.01)

NOTE 11 - SUBSEQUENT EVENTS

On October 1, 2012, the Company paid $20,000 principal due on one of the third quarter secured subordinated promissory notes.

On October 1, 2012, the Company executed a promissory note in the amount of 75,000 to an unrelated party.  The terms of the debt
are as follows:  (i) interest accrues at 9% per annum; (ii) The principal of this Note shall be due and payable as follows: (a)
$10,000;  (b) $15,000 each November 30, 2012, December 31, 2012 and January31, 2013; and (c)  $20,000 on February 28, 2013
the maturity date; (iii) the Company will issue to Lender five-year warrant to purchase a total of 225,000 shares of common Stock at a
price of $0.15 per share.
 
On October 8, 2012, the Company paid Tonaquint $5,000 to extend the Forbearance Period to November 15, 2012. Additionally, on
October 26, 2012, the Company issued Tonaquint 43,382 pursuant to the terms of the Forbearance Agreement (see Note 3
“Significant Transactions”).

On October 19, 2012, the Company received an additional $25,000 of funding related to the May 30, 2012 convertible note.

In October of 2012, the Company paid a total of $45,000 of principal due on the August 3, 2012 note payable.

The Company has evaluated all subsequent events from the balance sheet date through the date of this filing and with the exception
of the items mentioned above there are no events to disclose.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a smaller reporting company, we are not required to provide this information.
 
ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed by us in the
reports that we file or submit to the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended, is
recorded, processed, summarized, and reported within the time periods specified by the Securities and Exchange Commission’s
rules and forms, and that information is accumulated and communicated to our management, including our principal executive and
principal financial officer (whom we refer to in this periodic report as our Certifying Officer), as appropriate to allow timely decisions
regarding required disclosure. Our management evaluated, with the participation of our Certifying Officer, the effectiveness of our
disclosure controls and procedures as of September 30, 2012, pursuant to Rule 13a-15(b) under the Securities Exchange Act. Based
upon that evaluation, our Certifying Officer concluded that, as of September 30, 2012, our disclosure controls and procedures were
effective.
 
Changes in Internal Control over Financial Reporting
 
There were no changes in our internal control over financial reporting that occurred during our most recently completed fiscal quarter
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.  We will
continue to evaluate the effectiveness of internal controls and procedures on an on-going basis.

PART II — OTHER INFORMATION

 
ITEM 1.  LEGAL PROCEEDINGS

On or about June 4, 2012, the United States Securities and Exchange Commission filed a Complaint against the Company and Scott
A. Haire, a former officer and director of the Company, in the United States District Court for the Southern District of Florida.  The
Complaint alleges that from at least July through November 2009, the Company and Haire engaged in a fraudulent scheme and
market manipulation involving the Company’s stock.  The Complaint alleges that (a) Haire arranged to sell Company restricted stock
to an FBI agent posing as the trustee of a pension fund and to pay that person a kickback for engaging in the transaction; and (b)
Haire arranged to make payments to a fictitious person, putatively a broker, in exchange for the broker’s trading in company stock
timed with Company press releases.  The Complaint asserts claims for violations of Section 17(a) (1) of the Securities Act and Section
10(b) of the Securities Exchange Act and Rule 10b-5 promulgated thereunder.  The Complaint seeks (a) a declaration that the
Company and Haire committed those violations; (b) an injunction against the further commission of such violations; (c)disgorgement;
(d) civil money penalties; (e) an order barring Haire from participating in any offering of a penny stock; and (f) an order barring Haire
from acting as an officer or director of any issuer that has a class of securities registered pursuant to Section 12 of the Securities
Exchange Act or that is require to tile reports pursuant to Section 15(d) of the Securities Exchange Act.
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The Company, separate from Mr. Haire, is engaged in settlement discussions with the Securities and Exchange Commission
concerning a potential settlement of the action against the Company.  On September 14, 2012, the Company filed a Consent of
Defendant with the SEC and has reached an agreement-in-principal with the staff of the Miami Regional Office of the SEC.  To
resolve the claims against it, the Company has consented to the entry of a permanent injunction against violations of Section 17(a) of
the Securities Act and Section 10(b) of the Securities Exchange Act involving the payment of undisclosed compensation to
investment advisors, managers, and trustees or the manipulation of the price or volume of any security.  As part of the settlement
agreement the Company paid a $20,000 civil money penalty.  The proposed settlement is subject to approval by the Commissioners
of the SEC and the court in the enforcement action.  Proceedings against Wound management in the enforcement action have been
stayed to allow time for the approval process to proceed.

On November 14, 2011, Ken Link instituted litigation against the Company and Scott A. Haire in the District Court of Tarrant County
Texas, 342nd Judicial District alleging default under the terms of a certain promissory note executed by Wound Management
Technologies, Inc. and guaranteed by Scott A. Haire. Ken Link asserts that the unpaid balance of the note, including accrued interest
as of December 4, 2011 is the sum of $255,292 plus 200,000 shares of the Company’s common stock. We have disputed the claim
and have asserted a counter claim that the transaction described in the Plaintiff’s original petition is usurious in violation of the
provisions of the Texas Finance Code. Furthermore, we have filed an action for recovery of damages related to a note previously
executed by the Company and Ken Link, which is also usurious under the Texas Finance Code. We further claim that the Plaintiff,
who placed $223,500 of orders in 2011, is in breach of a Distribution Agreement with WCI. While we believe the claims made against
the Company are without merit, and will vigorously defend against them, we are unable at this time to determine the ultimate outcome
of this matter or determine the effect it may have on our business, financial condition or results of operations.

On July 13, 2012, Tonaquint, Inc. (“Tonaquint”) filed suit against the Company and certain of its affiliates in connection with a
Securities Purchase Agreement by and between Tonaquint and the Company under which Tonaquint purchased a Secured
Convertible Promissory Note in the original principal amount of $560,000 (the “Note”). The suit alleges, among other things, a failure
of the Company to make certain payments and to honor a conversion notice delivered pursuant to the Note. On August 17, 2012,
Tonaquint and the Company entered into a forbearance agreement, pursuant to which Tonaquint agreed:

(iv)  To refrain from exercising its rights under the Note through November 15, 2012, which date can, at the Company’s
option, be extended an additional 30 days;

(v)  To convert $20,000 in principal amount owed under the Note into shares of the Company’s Common Stock, the
number of such shares to be determined as set forth in the Forbearance Agreement; and

(vi)  To accept as payment in full of the Note (in conjunction with the issuance of the Conversion Shares) a cash payment
of $200,000 on or before October 16, 2012 (as such date may be extended at the Company’s option.)

On August 21, 2012, the Company issued to Tonaquint, pursuant to the forbearance agreement, 166,667 shares of Common Stock in
conversion of $20,000 of note principal.  An additional 43,382 shares of Common Stock were issued on October 20, 2012, also in
relation to the $20,000 conversion.  On October 8, 2012, the Company paid Tonaquint $5,000 to extend the Forbearance Period to
November 15, 2012.

The Company was delinquent in the payment of 2004-2005 tax liabilities with the Internal Revenue Service (the “IRS”).  A tax lien
was filed against the Company in December 2009. On January 28, 2012 the Company made payment in the amount of $122,223 to
the IRS for the balance due for payroll tax liabilities from 2004-2005.  Approximately $116,075 was applied to the outstanding tax
liability while the remaining balance was applied to related fees and interest.  Additional interest payments in the amount of $8,026
were made in the second quarter.  As of the date of this filing the Company is in the process of attempting to settle the remaining
obligation of approximately $208,142 related to fees and interest and the final amount due will be subject to negotiations with the IRS.
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ITEM 1A.  RISK FACTORS

As a smaller reporting company, we are not required to provide this information.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 
Set forth below is information regarding the issuance and sales of the Company’s securities without registration for the nine months
ended September 30, 2012.  The securities bear a restrictive legend and no advertising or public solicitation was involved.

As further described in Part I – Financial Information “Notes to Unaudited Condensed Consolidated Financial
Statements” filed herewith:

On January 25, 2012, 164,286 shares of Common Stock valued at $100,214 which were issued in the first quarter of 2011 for prepaid
advertising were cancelled and returned to the Company after the advertising company was unable to complete the contract.

In March of 2012, the Company issued 200,000 shares of Common Stock with a fair market value of $46,000 to an unrelated party as
part of the March 27, 2012 debenture issuance.

On April 2, 2012, the Company issued 4 million shares of common stock in conversion of debentures in the amount of $588,000.

On April 27, 2012, the Company issued 137,143 shares of common stock in the conversion of $12,000 on unrelated party debt.

On May 8, 2012, the Company issued 216,460 shares of common stock in the conversion of $18,000 of unrelated party debt and
$1,200 of unrelated party interest.

On May 8, 2012, the Company issued 166,113 shares of common stock in the conversion of $15,000 of unrelated party debt.

On August 21, 2012, the Company issued 166,667 shares of common stock in the conversion of $20,000 of unrelated party debt in
accordance with the Forbearance Agreement (see Note 3).

On August 23, 2012, the Company issued 300,000 shares of common stock valued at $42,000 for advertising expense.

On September 20, 2012, the Company issued 160,000 shares of common in the exercise of warrants and 222,420 shares of common
stock in conversion of $20,000 of unrelated party debt.

On September 24, 2012, the Company issued 500,000 shares of common stock valued at $72,500 as settlement for consulting
services.

The issuances described above were made in private transactions or private placements intending to meet the requirements of one or
more exemptions from registration.  In addition to any noted exemption below, we relied upon Section 4(2) of the Securities Act of
1933, as amended (the “Act”).  The investors were not solicited through any form of general solicitation or advertising, the
transactions being non-public offerings, and the sales were conducted in private transactions where the investor identified an
investment intent as to the transaction without a view to an immediate resale of the securities; the shares were “restricted securities”
in that they were both legended with reference to Rule 144 as such and the investors identified they were sophisticated as to the
investment decision and in most cases we reasonably believed the investors were “accredited investors” as such term is defined
under Regulation D based upon statements and information supplied to us in writing and verbally in connection with the
transactions.  We have never utilized an underwriter for an offering of our securities and no sales commissions were paid to any third
party in connection with the above-referenced sales.
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ITEM 3.  DEFAULTS UPON SENIOR SECURITIES

None.
 
ITEM 4.  MINE SAFETY DISCLOSURE

This item is not applicable.

 
ITEM 5.  OTHER INFORMATION

None.
 
ITEM 6.  EXHIBITS

· The following documents are filed as part of this Report:
 
 Exhibit No.

 2.1 Agreement and Plan of Merger, dated as of September 17, 2009, by and among BioPharma Management
Technologies, Inc., a Texas corporation, certain shareholders thereof, Wound Management Technologies, Inc., a
Texas corporation, and BIO Acquisition, Inc. (Incorporated by reference to Exhibit 2.1 to the Company’s Current
Report on Form 8-K filed September 21, 2009)

 3.1 Articles of Incorporation (Incorporated by reference to Exhibit 3.1 to the Company’s Registration Statement on Form
S-1 filed April 11, 2008)

 3.2 Articles of Amendment to Articles of Incorporation (Incorporated by reference to Exhibit A to the Company’s
Information Statement filed with the Commission on May 13, 2008)

 3.3 Bylaws  (Incorporated by reference to Exhibit 3.2 to the Company’s Registration Statement on Form S-1 filed April 11,
2008)

 10.1 Forbearance Agreement dated July 13, 2012  (Incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed July 19, 2012)

 
 10.2 Form of Secured Subordinated Promissory Note  (Incorporated by reference to Exhibit 10.2 to the Company’s Current

Report on Form 8-K filed July 19, 2012)
 
 10.3 Form of Warrant to Purchase Shares of Common Stock (Incorporated by reference to Exhibit 10.3 to the Company’s

Current Report on Form 8-K filed July 19, 2012)
 
 10.4 Commitment Letter dated July 10, 2012  (Incorporated by reference to Exhibit 10.4 to the Company’s Current Report

on Form 8-K filed July 19, 2012)
 
 10.5 Amendment to Forbearance Agreement dated July 25, 2012 (Incorporated by reference to Exhibit 10.1 to the

Company’s Current Report on Form 8-K filed July 30, 2012)

 31.1* Certification of Principal Executive Officer and Principal Financial Officer in accordance with 18 U.S.C. Section 1350,
as adopted by Section 302 of the Sarbanes-Oxley Act of 2002*

 32.1* Certification of Principal Executive Officer and Principal Financial Officer in accordance with 18 U.S.C. Section 1350,
as adopted by Section 906 of the Sarbanes-Oxley Act of 2002*

 101 Interactive Data Files pursuant to Rule 405 of Regulation S-T.

 *  Filed herewith
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SIGNATURES

    Pursuant to the requirements of the Exchange Act of 1934, the registrant has caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 
 WOUND MANAGEMENT TECHNOLOGIES, INC.
  
  
Date: November 14, 2012 /S/    Robert Lutz, Jr.
 Robert Lutz, Jr.,
 Chairman of the Board, Chief Executive Officer and President
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EX-31.1 2 wmti10qex311093012.htm
Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
AND PRINCIPAL FINANCIAL OFFICER

I, Robert Lutz, Jr., as Chief Executive Officer of the Company, certify that:

1.   I have reviewed the quarterly report on Form 10-Q of Wound Management Technologies, Inc. for the period ended September 30,
2012;

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

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

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

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

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

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

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

5.      As the registrant’s sole certifying officer, I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

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

(b)           Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
  
 Date: November 14, 2012
 
 /S/   Robert Lutz, Jr.
Robert Lutz, Jr.,
Chairman of the Board, Chief Executive Officer and President

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO
 

18 U.S.C. SECTION 1350,
 

AS ADOPTED PURSUANT TO
 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
        In connection with the Quarterly Report of Wound Management Technologies, Inc. on Form 10-Q for the period ending
September 30, 2012, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Robert Lutz, Jr.,
Chief Executive Officer and President of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

 
Date:  November 14, 2012

 /S/   Robert Lutz, Jr.
Robert Lutz, Jr.,
Chief Executive Officer and President
(Principal Executive Officer and Principal Financial Officer)

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.


