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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES. 
 
      On September 30, 2004, Acura Pharmaceuticals,  Inc. (the "Company") issued 
261,309  shares of its  Common  Stock,  $.01 par value  per share  (the  "Common 
Stock") to the holders (the  "Noteholders") of a certain Secured Promissory Note 
(the  "Note") in the  principal  amount of $5 million  dated as of December  20, 
2002. The issuance of Common Stock  represents an in-kind payment of accrued and 
unpaid interest on the Note for the quarter ended September 30, 2004. 
 
      The Company  issued the Common Stock in reliance upon the  exemption  from 
registration  provided by Section 4(2) of the Securities Act of 1933, as amended 
and/or Regulation D promulgated under the Securities Act of 1933. At the time of 
acquisition of the Note, the Noteholders represented to the Company that each of 
such  Noteholders  was an  accredited  investor as defined in Rule 501(a) of the 
Securities  Act of 1933 and that the  Note and any  securities  issued  pursuant 
thereto were being acquired for investment purposes. 
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                                   SIGNATURES 
 
      Pursuant to the  requirements of the Securities  Exchange Act of 1934, the 
registrant  has duly  caused  this  report  to be  signed  on its  behalf by the 
undersigned thereunto duly authorized. 
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                             By: /s/ Peter A. Clemens 
                                 --------------------------------------- 
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                                 Senior Vice President & Chief Financial Officer 
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