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UNDER

THE SECURITIES ACT OF 1933
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(Address, including zip code, and telephone number, including area code,  of registrant�s principal place of business)

Mr. James. J. TerBeest

Chief Financial Officer

14114 Dallas Parkway, Suite 600

Dallas, TX 75254

(972) 850-0780

(Name, address, including zip code, and telephone number, including area code, of registrant�s agent for service)

Copies to:

Steven G. Rowles, Esq.

Morrison & Foerster LLP

12531 High Bluff Drive, Suite 100

San Diego, CA  92130-2040

(858) 720-5100

Approximate date of commencement of proposed sale to the public.  From time to time after this Registration Statement
becomes effective.

If any of the Securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended, check the following box:  ý

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering:  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the following box and list the
Securities Act of 1933 registration statement number of the earlier effective registration statement for the same offering:  ¨
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If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box:  ¨
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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY
TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY
STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH
SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SECTION 8(A) MAY DETERMINE.

EXPLANATORY NOTE

Crdentia Corp. has prepared this Amendment No. 1 to the Registration Statement on Form SB-2 (File
No. 333-131603) for the purpose of filing with the Securities and Exchange Commission certain exhibits to the
Registration Statement. Amendment No. 1 does not modify any provision of the Prospectus that forms a part of the
Registration Statement and accordingly such Prospectus has not been included herein.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 24.  Indemnification of Directors and Officers.
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Section 145 of the Delaware Corporation Law provides that a Delaware corporation may indemnify any person against expenses, judgments,
fines and settlements actually and reasonably incurred by any such person in connection with a threatened, pending or completed action, suit or
proceeding in which he is involved by reason of the fact that he is or was a director, officer, employee or agent of such corporation, provided
that (i) he acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the corporation, and (ii) with
respect to any criminal action or proceeding, he had no reasonable cause to believe his conduct was unlawful.  If the action or suit is by or in the
name of the corporation, the corporation may indemnify such person against expenses actually and reasonably incurred by him in connection
with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to
the best interests of the corporation, except that no indemnification may be made in respect to any claim, issue or matter as to which such person
shall have been adjudged to be liable to the corporation for negligence or misconduct in the performance of his duty to the corporation, unless
and only to the extent that the Delaware Court of Chancery or the court in which the action or suit is brought determines upon application that,
despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses as the court deems proper.

As permitted by Section 102 of the Delaware General Corporation Law, the Company has adopted provisions in its restated certificate of
incorporation and amended and restated bylaws that limit or eliminate the personal liability of its directors for a breach of their fiduciary duty of
care as a director.  The duty of care generally requires that, when acting on behalf of the Company, directors exercise an informed business
judgment based on all material information reasonably available to them.  Consequently, a director will not be personally liable to the Company
or its stockholders for monetary damages or breach of fiduciary duty as a director, except for liability for:

�  any breach of the director�s duty of loyalty to the Company or its stockholders;

�  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

�  any act related to unlawful stock repurchases, redemptions or other distributions or payment of dividends; or

�  any transaction from which the director derived an improper personal benefit.

These limitations of liability do not affect the availability of equitable remedies such as injunctive relief or rescission.

As permitted by Section 145 of the Delaware General Corporation Law, the Company�s amended and restated bylaws provide that:

�  the Company may indemnify its directors, officers and employees to the fullest extent permitted by the
Delaware General Corporation Law, subject to limited exceptions;

�  the Company may advance expenses to its directors, officers and employees in connection with a legal
proceeding to the fullest extent permitted by the Delaware General Corporation Law, subject to limited exceptions;
and
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�  the rights provided in its amended and restated bylaws are not exclusive.

II-1
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We have entered into indemnification agreements with each of our directors and executive officers, as well as with certain employees and
consultants.  These indemnification agreements provide that we hold harmless and indemnify each such director, officer, employee and
consultant to the fullest extent authorized or permitted by law.  In addition, subject to certain conditions, these indemnification agreements
provide for payment of expenses (including attorney�s fees) actually and reasonably incurred in connection with any threatened, pending or
completed proceeding to which the indemnified director, officer or employee is, was or at any time becomes a party, or is threatened to be made
a party, by reason of the fact that he or she is, was or at any time becomes a director, officer, employee or agent of us, or is or was serving or at
any time serves at the request of us as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise.  In addition, we have purchased policies of directors� and officers� liability insurance, which insure our directors
and officers against the cost of defense, settlement or payment of a judgment in some circumstances.

Item 25.  Other Expenses of Issuance and Distribution.
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The following is an estimate, subject to future contingencies, of the expenses to be incurred by us in connection with the issuance and
distribution of the securities being registered.  None of the following expenses will be borne by the selling stockholders.

Registration Fee $ 2,700
Legal Fees and Expenses 50,000
Accounting Fees and Expenses 25,000
Printing and Engraving Fees 30,000
Listing Fees �
Transfer Agent�s Fees 1,500
Miscellaneous �
Total $ 109,200

Item 26.  Recent Sales of Unregistered Securities
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Since January 2003, the Company has issued and sold the following unregistered securities:

�  On June 30, 2003, the Company executed a promissory note in favor of one of its stockholders, Atlantic
International Capital Holdings, Ltd., in the principal amount of $25,000 in exchange for cash in the same amount.

�  On August 7, 2003, the Company completed the acquisition of Baker Anderson Christie, Inc. pursuant to
which 160,000 shares of the Company�s common stock were issued to the stockholders of Baker Anderson Christie,
Inc.

�  On September 22, 2003, the Company acquired New Age Staffing, Inc. in exchange for, among other things,
$265,000 in notes payable maturing during 2003, $1,025,000 in notes maturing during 2004, a $360,000 note payable
maturing in 2005, and 2,294,871 shares of the Company�s common stock, which was valued based upon an appraisal
performed by an independent, third-party professional valuation firm.

�  On October 2, 2003, the Company acquired Nurses Network, Inc. in exchange for $114,432 in notes payable
due in 2004 and 39,361 shares of its common stock, which was valued based upon an appraisal performed by an
independent, third-party professional valuation firm.

�  On December 2, 2003, the Company acquired PSR Nurse Recruiting, Inc. and PSR Nurses Holdings Corp.,
which held the general and limited partnership interests in PSR Nurses, Ltd., in exchange for 1,139,596 shares of the
Company�s common stock, which was valued based upon an appraisal performed by an independent, third-party
professional valuation firm.  The Company also issued a note to a seller of the PSR entities with a principal amount of
$1,200,000.

�  On December 2, 2003, the holder of a debt obligation elected to exchange $409,000 of principal note balance
for 55,874 shares of common stock.

II-2
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�  On September 2, September 29, October 16, December 3, and December 12, 2003, the Company issued
convertible subordinated notes in the aggregate amount of $910,000 to twelve investors.

�  On December 17, 2003, the Company issued an aggregate of 1,750,000 shares of Series A at a per share price
of $1.00 to two investors, which included MedCap Partners L.P.

�  On February 4, 2004, the Company issued an additional 1,000,000 shares of Series A at a per share price of
$1.00 to MedCap Partners L.P.

�  On June 16, 2004, the Company issued 6,250,000 shares of Series B at a per share price of $0.20 to MedCap
Partners L.P.

�  On August 9, 2004, the Company issued 3,750 shares of Series B-1 Convertible Preferred Stock at a per share
price of $60.00 to an investor for cash proceeds of $225,000.

�  On August 9, 2004, the Company issued 4,166 shares of Series B-1 Convertible Preferred Stock at a per share
price of $60.00 to the Company�s Chairman and Chief Executive Officer for cash proceeds of $249,960.

�  On August 9, 2004, the Company issued 29,990 shares of Series B-1 Convertible Preferred Stock and 40,822
shares of common stock in partial consideration for the cancellation of all of the outstanding principal and accrued and
unpaid interest under certain promissory notes that were issued in 2003 in connection with the purchase of certain
subsidiaries.

�  On August 13, 2004, the Company acquired Care Pros Staffing, Inc. in exchange for, among other things,
$275,000 in notes payable.

�  On August 31, 2004, the Company issued warrants to purchase 905,758 shares of Common Stock at a price of
$3.15 per share in connection with the Company�s first borrowing under the term loan credit facility from Bridge
Opportunity Finance, LLC.

�  On August 31, 2004, the Company issued MedCap Partners L.P. a warrant to purchase 6,000 shares of Series
B-1 Convertible Preferred Stock for $60 per share for five years.

�  On August 31, 2004, the Company issued 35,840 shares of Series C Convertible Preferred Stock in exchange
for cash proceeds of $2,150,400. The shares were issued to certain accredited investors as well as MedCap Partners
L.P. and the Company�s Chairman and Chief Executive Officer.  The purchasers were granted Series C Warrants to
purchase an aggregate of 89,600 Series C Convertible Preferred Shares.

�  On August 31, 2004, the Company acquired Arizona Home Health Care/Private Duty, Inc. in exchange for,
among other things, 200,000 shares of the Company�s common stock valued at $690,000, (determined by the average
of $3.45 per share as of the two days prior to and subsequent to the acquisition date as quoted on the OTC Bulletin
Board).

�  Pursuant to the terms of a Loan and Security Agreement � Term Loans entered on August 31, 2004 by the
Company and Bridge Opportunity Finance, LLC (�BOF�), the Company agreed to issue common stock warrants to BOF
for a maximum of 12% of the total capitalization of the Company. In connection with its first draw of approximately
$2.7 million under the Term Loan Agreement, on August 31, 2004, the Company issued a warrant to BOF to purchase
906,758 shares of common stock.
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�  On September 30, 2004, the Company issued 12,642 shares of Series B-1 Convertible Preferred Stock in
exchange for the conversion of $758,640 in outstanding principal plus accrued and unpaid interest under certain
convertible subordinated promissory notes issued in 2003. The holders of such notes included the Company�s
Chairman and Chief Executive Officer, a member of the Company�s Board of Directors and an entity whose managing
member is also on the Company�s Board of Directors.

�  Pursuant to the Makewell Agreement entered on August 31, 2004 by the Company, MedCap Partners L.P.,
BOF and Bridge Healthcare Finance, the Company issued to MedCap Partners L.P.: (i) 3,090 shares of Series C
Convertible Preferred Stock (Series C) on September 23, 2004; (ii) 1,250 shares of Series C on October 12, 2004;
(iii) 5,000 shares of Series C on October 18, 2004; (iv) 1,417 shares of Series C on October 25, 2004; and (v) 5,910
shares of Series C on November 3, 2004.  Such shares of Series C were issued at a cash price per share of $60.00.

�  In connection with the Company�s issuances of the shares of Series C described above, MedCap Partners L.P.,
was granted (i) a warrant to purchase 7,725 shares of Series C on September 25, 2004 (ii) a warrant to purchase
65,685 shares of Series C on October 18, 2004, (iii) a warrant to purchase 17,712 shares of Series C on October 25,
2004 and (iv) a warrant to purchase 73,875 shares of Series C on November 3, 2004.  Such warrants are exercisable
for a period of five years at a price per share of Series C of $60.00.

II-3
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�  During November 2004, the Company entered into an agreement to convert approximately $2.7 million of
notes and accrued interest to Series B-1 Convertible Preferred Stock.  As a result, the Company issued 45,450 shares
of Series B-1 Convertible Preferred Stock.

�  On November 29, 2004, MedCap Partners L.P. loaned the Company $400,000 for working capital purposes.

�  On December 16, 2004, the Company issued 1,582 shares of Series B-1 Convertible Preferred Stock at a per
share price of $60.00 to investors for cash proceeds of $94,920.

�  During the first quarter of 2005, the Company borrowed $1,050,000 from MedCap Partners L.P.  As an
incentive to provide the funds, the Company also issued 77,751 shares of common stock at an average market value of
$2.09 per share.

�  In March 2005, MedCap Partners L.P. exercised 108,333 warrants to purchase Series C Convertible Preferred
Stock for $6.5 million.

�  On March 29, 2005, the Company issued unsecured convertible notes to the former TravMed stockholders in
the total amount of $3,215,490.

�  On March 29, 2005, the Company acquired Health Industry Professionals, LLC  in exchange for, among other
things, 1,283,684 shares of common stock valued at $2,601,600, (determined by the average of $2.03 per share which
approximates the trading value as quoted on the OTC Bulletin Board 3 days before and 3 days after the acquisition
date).

�  In connection with the exercise of outstanding warrants to purchase shares of Series C Preferred Stock, on
May 2, 2005 the Company issued 22,187 shares of Series C Preferred Stock at a cash price per share of $60.00 to
MedCap Partners L.P.

�  On May 4, 2005, the Company acquired Prime Staff, LP and Mint Medical Staffing Odessa in exchange for,
among other things, 165,042 shares of our common stock valued at $287,264 (determined by the average of $1.74 per
share which approximates the trading value as quoted on the OTC Bulletin Board 3 days before and 3 days after the
acquisition date).

�  On May 31, 2005, the Company granted 3,700,000 shares of restricted stock to four of its officers.  The
restricted stock has been valued at $6,290,000, which represents the trading value of the stock as quoted on the OTC
Bulletin Board on May 31, 2005.

�  The Company obtained a $500,000 loan on November 15, 2005 and a $1,500,000 loan on November 18, 2005
from MedCap Partners L.P.

�  On December 30, 2005, the Company issued 3,353,703 shares of common stock to MedCap Partners L.P., at
a price per share of $0.60, in consideration for the cancellation of the principal and all accrued interest under secured
promissory notes the Company issued on November 15, 2005 and November 18, 2005.

The issuances of the securities were made pursuant to an 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.

Edgar Filing: CRDENTIA CORP - Form SB-2/A

16



Item 27.  Exhibits
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EXHIBIT INDEX

Exhibit
No. Description
2.1(1) Agreement and Plan of Reorganization, dated as of June 19, 2003, by and among Crdentia Corp., Baker Anderson Christie,

Inc., BAC Acquisition Corporation and certain stockholders of Baker Anderson Christie, Inc (�BAC Merger Agreement�).
Certain schedules and exhibits referenced in the Agreement and Plan of Reorganization have been omitted in accordance
with Item 601(b)(2) of Regulation S-B. A copy of any omitted schedule and/or exhibit will be furnished supplementally to
the Securities and Exchange Commission upon request.

2.2(2) Agreement and Plan of Reorganization, dated as of July 16, 2003, by and among Crdentia Corp., Nurses Network, Inc., NNI
Acquisition Corporation and certain shareholders of Nurses Network, Inc. (the �NNI Merger Agreement�). Certain schedules
and exhibits referenced in the NNI Merger Agreement have been omitted in accordance with Item 601(b)(2) of Regulation
S-B. A copy of any omitted schedule and/or exhibit will be furnished supplementally to the Securities and Exchange

II-4
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Exhibit
No. Description

Commission upon request.

2.3(3) Amendment No. 1 to the BAC Merger Agreement made and entered into effective as of July 31, 2003.

2.4(4) Amendment No. 1 to the NNI Merger Agreement made and entered into effective as of September 9, 2003.

2.5(5) Agreement and Plan of Reorganization, dated as of September 15, 2003, by and among Crdentia Corp., New Age Staffing,
Inc., NAS Acquisition Corporation and the shareholders of New Age Staffing, Inc. (the �NAS Merger Agreement�). Certain
schedules and exhibits referenced in the NAS Merger Agreement have been omitted in accordance with Item 601(b)(2) of
Regulation S-B. A copy of any omitted schedule and/or exhibit will be furnished supplementally to the Securities and
Exchange Commission upon request.

2.6(6) Agreement and Plan of Reorganization, dated as of November 4, 2003, by and among Crdentia Corp., PSR Acquisition
Corporation, PSR Holdings Acquisition Corporation, PSR Nurse Recruiting, Inc. and PSR Nurses Holdings Corp. Certain
schedules and exhibits referenced in the Agreement and Plan of Reorganization have been omitted in accordance with Item
601(b)(2) of Regulation S-B. A copy of any omitted schedule and/or exhibit will be furnished supplementally to the
Securities and Exchange Commission upon request.

2.7(7) Agreement and Plan of Reorganization, dated as of August 26, 2004, by and among Crdentia Corp., CRDE Corp., AHHC
Acquisition Corporation, Arizona Home Health Care/Private Duty, Inc. and the shareholders of Arizona Home Health
Care/Private Duty, Inc. Certain schedules and exhibits referenced in the Agreement and Plan of Reorganization have been
omitted in accordance with Item 601(b)(2) of Regulation S-B. A copy of any omitted schedule and/or exhibit will be
furnished supplementally to the Securities and Exchange Commission upon request.

2.8(8) Agreement and Plan of Reorganization, dated as of August 13, 2004, by and among the Company, CRDE Corp., CPS
Acquisition Corporation, Care Pros Staffing, Inc. and certain shareholders of Care Pros Staffing, Inc. Certain schedules and
exhibits referenced in the Agreement and Plan of Reorganization have been omitted in accordance with Item 601(b)(2) of
Regulation S-B. A copy of any omitted schedule and/or exhibit will be furnished supplementally to the Securities and
Exchange Commission upon request.

2.9(9) Agreement and Plan of Reorganization, dated as of March 28, 2005, by and among Crdentia Corp., CRDE Corp., Travmed
Acquisition Corporation, Travmed USA, Inc. and the shareholders of Travmed USA, Inc. Certain schedules and exhibits
referenced in the Agreement and Plan of Reorganization have been omitted in accordance with Item 601(b)(2) of Regulation
S-B. A copy of the omitted schedule and/or exhibit will be furnished supplementally to the Securities and Exchange
Commission upon request.

2.10(9) Agreement and Plan of Reorganization, dated as of March 28, 2005, by and among Crdentia Corp., HIP Acquisition
Corporation, HIP Holding, Inc. and the shareholders of HIP Holding, Inc. Certain schedules and exhibits referenced in the
Agreement and Plan of Reorganization have been omitted in accordance with Item 601(b)(2) of Regulation S-B. A copy of
the omitted schedule and/or exhibit will be furnished supplementally to the Securities and Exchange Commission upon
request.

4.2(10) Restated Bylaws.

4.3(3) Certificate of Amendment to Restated Certificate of Incorporation.

4.4(11) Certificate of Amendment to Restated Certificate of Incorporation.

4.5(11) Certificate of Correction of Certificate of Amendment to Restated Certificate of Incorporation.

4.6(11) Certificate of Correction of Certificate of Amendment to Restated Certificate of Incorporation.

4.7(12) Certificate of Amendment to Restated Certificate of Incorporation.

II-5
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Exhibit
No. Description
4.8(13) Certificate of Designations, Preferences and Rights of Series B-1 Preferred Stock of Crdentia Corp.

4.9(14) Certificate of Correction of Certificate of Designations, Preferences and Rights of Series B-1 Preferred Stock of Crdentia
Corp.

4.10(15) Certificate of Designations, Preferences and Rights of Series C Preferred Stock of Crdentia Corp.

4.11(14) Certificate of Correction of Certificate of Designations, Preferences and Rights of Series C Preferred Stock of Crdentia
Corp.

4.12(16) Certificate of Amendment of Certificate of Designations, Preferences and Rights of Series C Preferred Stock of Crdentia
Corp.

4.13(14) Certificate of Correction of Certificate of Designations, Preferences and Rights of Series B Preferred Stock of Crdentia
Corp.

4.14(13) Registration Rights Agreement dated August 9, 2004 by and among Crdentia Corp. and the investors listed on Schedule A
thereto.

4.15(15) Amended and Restated Registration Rights Agreement dated August 31, 2004 by and among Crdentia Corp. and the
investors listed on Schedule A thereto.

4.16(15) Form of Warrant to Purchase Shares of Series C Preferred Stock of Crdentia Corp. granted to the holders listed on Schedule
A thereto.

4.17(15) Form of Warrant to Purchase Shares of Series B-1 Preferred Stock of Crdentia Corp. granted to MedCap Partners L.P.

4.18(15) Warrant Agreement dated August 31, 2004 by and among Crdentia Corp. and Bridge Opportunity Finance, LLC.

4.19(15) Form of Warrant Certificate to Purchase Shares of Common Stock of Crdentia Corp. granted to Bridge Opportunity Finance,
LLC.

4.20(3) Specimen Stock Certificate

4.21(17) Registration Rights Agreement dated September 22, 2003 by and among Crdentia Corp. and the investors listed on Schedule
A attached thereto.

4.22(17) Registration Rights Agreement dated December 2, 2003 by and among Crdentia Corp. and the investors listed on Schedule
A attached thereto.

4.23(9) Letter Agreement dated March 29, 2005 by and among Crdentia Corp. and MedCap Partners, L.P.

5.1 Opinion of Morrison & Foerster LLP.

10.1(17) Commercial Receivables Sale Agreement dated November 8, 2001 by and between Alamo Capital Corporation and PSR
Nurses, Ltd.

10.2(20) Agreement to Purchase Accounts and Security Agreement dated February 8, 2002 between New Age Staffing, Inc. and Katz
Factoring, Inc.

10.3(10) Common Stock Purchase Agreement dated May 15, 2002 by and among Lifen, Inc., the individual stockholders of the
Company listed on Schedule A thereto and James D. Durham and Malahide Investments.

10.4(20) Amendment to Agreement to Purchase Accounts and Security Agreement, dated effective as of August 8, 2003, made by
and between New Age Staffing, Inc. and Katz Factoring, Inc.

10.5(21)# Employment Agreement dated August 14, 2002 by and between Crdentia Corp. and James D. Durham.
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10.6(22)# Restricted Stock Issuance Agreement dated October 22, 2002 by and between Crdentia Corp. and

II-6
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Exhibit
No. Description

Joseph M. DeLuca

10.7(22)# Restricted Stock Issuance Agreement dated October 22, 2002 by and between Crdentia Corp. and Robert J. Kenneth.

10.8(22)# Restricted Stock Issuance Agreement dated November 1, 2002 by and between Crdentia Corp. and Robert P. Oliver.

10.9(22)# Restricted Stock Issuance Agreement dated November 1, 2002 by and between Crdentia Corp. and Pamela Atherton.

10.10(17)# Notice of Stock Option Award and Stock Option Award Agreement dated December 16, 2003 by and between Crdentia
Corp. and Thomas H. Herman.

10.11(17)# Notice of Stock Option Award and Stock Option Award Agreement dated December 16, 2003 by and between Crdentia
Corp. and C. Fred Toney.

10.12(17)# Executive Employment Agreement dated December 22, 2003 by and between Crdentia Corp. and Pamela Atherton.

10.13(17)# Notice of Stock Option Award and Stock Option Award Agreement dated December 22, 2003 by and between Crdentia
Corp. and Pamela Atherton.

10.14(19)# Notice of Stock Option Award dated December 31, 2003 by and between Crdentia Corp. and James Durham.

10.15(19)# Stock Option Plan and Award Agreement dated December 31, 2003 by and between Crdentia Corp. and James Durham.

10.16(19)# Bonus and Other Agreement dated December 31, 2003 by and between Crdentia Corp. and James Durham.

10.17(40)# Amendment to Employment Agreement, dated January 1, 2004, by and between Crdentia Corp. and James D. Durham.

10.18(23)# Executive Employment Agreement dated March 22, 2004 by and between Crdentia Corp. and William S. Leftwich.

10.19(23)# Notice of Stock Option Award and Stock Option Award Agreement dated April 8, 2004 by and between Crdentia Corp. and
William S. Leftwich.

10.20(24)# Amendment to Notice of Stock Award and Stock Option Agreement dated April 8, 2004 by and between Crdentia Corp. and
Thomas H. Herman.

10.21(24)# Amendment to Notice of Stock Award and Stock Option Agreement dated April 8, 2004 by and between Crdentia Corp. and
C. Fred Toney.

10.22(25) Stock Purchase Agreement dated May 18, 2004 by and among Crdentia Corp., MedCap Partners L.P. and the parties listed
on the Schedule of Stockholders attached thereto as Exhibit A.

10.23(26) Loan and Security Agreement dated June 16, 2004 by and among Crdentia Corp., Baker Anderson Christie, Inc., Nurses
Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp. and
Bridge Healthcare Finance, LLC.

10.24(24)# Crdentia Corp. 2004 Stock Incentive Plan.

10.25(24)# Form of Notice of Stock Option Award and Stock Option Award Agreement (Employees) under the Crdentia Corp. 2004
Stock Incentive Plan.

10.26(8)# Form of Notice of Stock Option Award and Stock Option Award Agreement (Directors) under the Crdentia Corp. 2004
Stock Incentive Plan.

10.27(24)# Form of Notice of Stock Option Award and Stock Option Award Agreement (Senior Officers)
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Exhibit
No. Description

under the Crdentia Corp. 2004 Stock Incentive Plan.

10.28(24)# Form of Notice of Stock Bonus Award and Stock Bonus Award Agreement under the Crdentia Corp. 2004 Stock Incentive
Plan.

10.29(32)# Notice of Stock Option Award and Stock Option Award Agreement dated August 3, 2004 by and between Crdentia Corp.
and James D. Durham.

10.30(32)# Notice of Stock Option Award and Stock Option Award Agreement dated August 3, 2004 by and between Crdentia Corp.
and Pamela Atherton.

10.31(15) Loan and Security Agreement dated August 31, 2004 by and among Crdentia Corp., Baker Anderson Christie, Inc., Nurses
Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE
Corp., AHHC Acquisition Corporation, CPS Acquisition Corporation and Bridge Opportunity Finance, LLC.

10.32(15)# Executive Employment Agreement, dated as of August 31, 2004 by and between Crdentia Corp. and William C. Crocker.

10.33(27)# Separation Agreement and General Release by and between Crdentia Corp. and William S. Leftwich, dated September 15,
2004.

10.34(28) Makewell Agreement dated August 31, 2004 by and between Crdentia Corp., MedCap Partners L.P., Bridge Healthcare
Finance, LLC and Bridge Opportunity Finance, LLC.

10.35(29)# Form of Indemnification Agreement.

10.36(30) Secured Promissory Note, dated November 29, 2004, issued by Crdentia Corp., Baker Anderson Christie, Inc., Nurses
Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE
Corp., Arizona Home Health Care/Private Duty, Inc. and Care Pros Staffing, Inc. to MedCap Partners L.P.

10.37(30) Security Agreement, dated November 29, 2004, by and among Crdentia Corp., Baker Anderson Christie, Inc., Nurses
Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE
Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros Staffing, Inc. and MedCap Partners L.P.

10.38(8) Amended and Restated Loan and Security Agreement � Revolving Loans, dated as of November 30, 2004, between Bridge
Healthcare Finance, LLC, as Lender, and Crdentia Corp., Baker Anderson Christie, Inc., Nurses Network, Inc., New Age
Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE Corp., Arizona Home
Health Care/Private Duty, Inc. and Care Pros Staffing, Inc., as Borrower.

10.39(8) First Amendment to Loan and Security Agreement � Term Loan, dated as of November 30, 2004, between Bridge
Opportunity Finance, LLC, as Lender, and Crdentia Corp., Baker Anderson Christie, Inc., Nurses Network, Inc., New Age
Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE Corp., Arizona Home
Health Care/Private Duty, Inc. and Care Pros Staffing, Inc., as Borrower.

10.40(18) Secured Promissory Note, dated January 4, 2005, issued by Crdentia Corp., Baker Anderson Christie, Inc., Nurses Network,
Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE Corp.,
Arizona Home Health Care/Private Duty, Inc. and Care Pros Staffing to MedCap Partners L.P.

10.41(18) Secured Promissory Note, dated February 2, 2005, issued by Crdentia Corp., Baker Anderson Christie, Inc., Nurses
Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE
Corp., Arizona Home Health Care/Private Duty, Inc. and Care Pros Staffing to MedCap Partners L.P.

10.42(31) Secured Promissory Note, dated March 1, 2005, issued by Crdentia Corp., Baker Anderson Christie, Inc., Nurses Network,
Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc.,
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PSR Nurses Holdings Corp., CRDE Corp., Arizona Home Health Care/Private Duty, Inc. and Care Pros Staffing to MedCap
Partners L.P.

10.43(31) Amended and Restated Security Agreement, dated March 1, 2005, by and among Crdentia Corp., Baker Anderson Christie,
Inc., Nurses Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings
Corp., CRDE Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros Staffing and MedCap Partners L.P.

10.45(9) Amendment No. 1, Joinder and Consent to Amended and Restated Loan and Security Agreement - Revolving Loans, dated
March 29, 2005 by and among Crdentia Corp., Baker Anderson Christie, Inc., Nurses Network, Inc., New Age Staffing,
Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE Corp., Arizona Home Health
Care/Private Duty, Inc., Care Pros Staffing, Inc., HIP Holding, Inc., Health Industry Professionals, L.L.C., Travmed USA,
Inc. and Bridge Healthcare Finance, LLC.

10.46(9) Amendment No. 2, Joinder and Consent to Loan and Security Agreement - Term Loan, dated March 29, 2005 by and among
Crdentia Corp., Baker Anderson Christie, Inc., Nurses Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse
Recruiting, Inc., PSR Nurses Holdings Corp., CRDE Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros
Staffing, Inc., HIP Holding, Inc., Health Industry Professionals, L.L.C., Travmed USA, Inc. and Bridge Opportunity
Finance, LLC.

10.47(40)# Amendment to Restricted Stock Purchase Agreement, dated as of August 3, 2004, by and among Crdentia Corp. and Robert
Oliver.

10.48(40)# Amendment to Restricted Stock Purchase Agreement, dated as of August 3, 2004, by and among Crdentia Corp. and Joseph
M. DeLuca.

10.49(40)# Amendment to Restricted Stock Purchase Agreement, dated as of August 3, 2004, by and among Crdentia Corp. and Robert
Kenneth.

10.50(33) Second Amended and Restated Loan and Security Agreement - Revolving Loans, dated May 16, 2005 by and among
Crdentia Corp., Baker Anderson Christie, Inc., Nurses Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse
Recruiting, Inc., PSR Nurses Holdings Corp., CRDE Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros
Staffing, Inc., HIP Holding, Inc., Health Industry Professionals, L.L.C., Travmed USA, Inc., Prime Staff, LP, Mint Medical
Staffing Odessa, LP, GHS Acquisition Corporation and Bridge Healthcare Finance, LLC.

10.51(33) Amended and Restated Loan and Security Agreement - Term Loan, dated May 16, 2005 by and among Crdentia Corp.,
Baker Anderson Christie, Inc., Nurses Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc.,
PSR Nurses Holdings Corp., CRDE Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros Staffing, Inc., HIP
Holding, Inc., Health Industry Professionals, L.L.C., Travmed USA, Inc., Prime Staff, LP, Mint Medical Staffing Odessa,
LP, GHS Acquisition Corporation and Bridge Opportunity Finance, LLC.

10.52(34)# Executive Employment Agreement dated May 31, 2005 by and between Crdentia Corp. and James J. TerBeest.

10.53(34)# Notice of Restricted Stock Bonus Award and Restricted Stock Bonus Agreement dated May 31, 2005 by and between
Crdentia Corp. and James D. Durham.

10.54(34)# Notice of Restricted Stock Bonus Award and Restricted Stock Bonus Agreement dated May 31, 2005 by and between
Crdentia Corp. and Pamela G. Atherton.

10.55(34)# Notice of Restricted Stock Bonus Award and Restricted Stock Bonus Agreement dated May 31, 2005 by and between
Crdentia Corp. and James J.TerBeest.
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Exhibit
No. Description
10.56(34)# Notice of Restricted Stock Bonus Award and Restricted Stock Bonus Agreement dated May 31, 2005 by and between

Crdentia Corp. and Vicki L. Smith.

10.57(35)# Second Amendment to Employment Agreement dated November 8, 2005 among Crdentia Corp. and James D. Durham.

10.58(36) Secured Promissory Note, dated November 15, 2005 issued by Crdentia Corp., Baker Anderson Christie, Inc., Nurses
Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE
Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros Staffing, Inc., HIP Holding, Inc., Health Industry
Professionals, L.L.C., Travmed USA, Inc., Prime Staff, LP, Mint Medical Staffing Odessa, LP, and GHS Acquisition
Corporation to MedCap Partners L.P.

10.59(36) Secured Promissory Note, dated November 18, 2005 issued by Crdentia Corp., Baker Anderson Christie, Inc., Nurses
Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses Holdings Corp., CRDE
Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros Staffing, Inc., HIP Holding, Inc., Health Industry
Professionals, L.L.C., Travmed USA, Inc., Prime Staff, LP, Mint Medical Staffing Odessa, LP, and GHS Acquisition
Corporation to MedCap Partners L.P.

10.60(36) Amended and Restated Security Agreement, dated November 18, 2005 iby and among Crdentia Corp., Baker Anderson
Christie, Inc., Nurses Network, Inc., New Age Staffing, Inc., PSR Nurses, Ltd., PSR Nurse Recruiting, Inc., PSR Nurses
Holdings Corp., CRDE Corp., Arizona Home Health Care/Private Duty, Inc., Care Pros Staffing, Inc., HIP Holding, Inc.,
Health Industry Professionals, L.L.C., Travmed USA, Inc., Prime Staff, LP, Mint Medical Staffing Odessa, LP, GHS
Acquisition Corporation and MedCap Partners L.P.

10.61(36)# Amendment to Bonus and Other Agreement dated November 17, 2005 by and between Crdentia Corp. and James D.
Durham.

10.62(37) Securities Purchase Agreement by and between the Company and MedCap Partners L.P., dated as of December 30, 2005.

10.63(38) Securities Purchase Agreement by and among the Company and the investors identified on the signature pages thereto,
dated as of January 6, 2006.

10.64(38) Form of Convertible Debenture by and among the Company and the investors identified on the signature pages thereto,
dated as of January 6, 2006.

10.65(38) Form of Long-Term Stock Purchase Warrant by and among the Company and the investors identified on the signature pages
thereto, dated as of January 6, 2006.

10.66(38) Form of Short-Term Stock Purchase Warrant by and among the Company and the investors identified on the signature pages
thereto.

10.67(38) Form of Registration Rights Agreement by and among the Company and the investors identified on the signature pages
thereto, dated as of January 6, 2006.

10.68(39)# Separation Agreement by and between Crdentia Corp. and Pamela Atherton, dated January 7, 2006.

10.69(39)# General Release of Claims by and between Crdentia Corp. and Pamela Atherton, dated January 7, 2006.

10.70(39) Settlement Agreement, dated January 9, 2006, by and among Crdentia Corp., Nick Liuzza, Sr., Nick Liuzza, Jr., Christopher
Liuzza and certain other former shareholders of New Age Staffing, Inc.

10.71(33) Equity Purchase Agreement, dated as of May 4, 2005, by and among Crdentia Corp., CRDE Corp., GHS Acquisition
Corporation, Prime Staff, Inc., Prime Staff GP, LLC, Mint Medical, LLC, Mint Medical GP, LLC and the equity owners of
Prime Staff, Inc., Prime Staff GP, LLC, Mint Medical, LLC and Mint Medical GP, LLC. Certain schedules and exhibits
referenced in the Agreement and Plan of Reorganization have been omitted in accordance with Item 601(b)(2) of Regulation
S-B. A
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No. Description

copy of the omitted schedule and/or exhibit will be furnished supplementally to the Securities and Exchange Commission
upon request.

23.1* Consent of KBA Group LLP.

23.2* Consent of BDO Seidman, LLP.

23.3 Consent of Morrison & Foerster LLP (contained in Exhibit 5.1)

24.1* Power of Attorney

# Indicates management contract or compensatory plan.

* Previously filed

(1)  Previously filed on Form 8-K with the Securities and Exchange Commission on June 20, 2003 and
incorporated herein by reference.

(2)  Previously filed on Form 8-K with the Securities and Exchange Commission on July 18, 2003 and
incorporated herein by reference.

(3)  Previously filed on Form 10-QSB with the Securities and Exchange Commission on August 12, 2003 and
incorporated herein by reference.

(4)  Previously filed on Form 8-K with the Securities and Exchange Commission on October 8, 2003 and
incorporated herein by reference.

(5)  Previously filed on Form 8-K with the Securities and Exchange Commission on September 16, 2003 and
incorporated herein by reference.

(6)  Previously filed on Form 8-K with the Securities and Exchange Commission on November 6, 2003 and
incorporated herein by reference.

(7)  Previously filed on Form 8-K with the Securities and Exchange Commission on September 1, 2004 and
incorporated herein by reference.
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(8)  Previously filed on Form 10-KSB with the Securities and Exchange Commission on March 31, 2005 and
incorporated herein by reference.

(9)  Previously filed on Form 8-K with the Securities and Exchange Commission on April 1, 2005 and
incorporated herein by reference.

(10)  Previously filed on Form 8-K with the Securities and Exchange Commission on August 22, 2002 and
incorporated herein by reference.

(11)  Previously filed on Form 8-K/A with the Securities and Exchange Commission on June 28, 2004 and
incorporated herein by reference.

(12)  Previously filed on Form 8-K with the Securities and Exchange Commission on January 7, 2005 and
incorporated herein by reference.

(13)  Previously filed on Form 8-K with the Securities and Exchange Commission on August 24, 2004 and
incorporated herein by reference.

(14)  Previously filed on Form 8-K/A with the Securities and Exchange Commission on October 18, 2004 and
incorporated herein by reference.

(15)  Previously filed on Form 8-K with the Securities and Exchange Commission on September 7, 2004 and
incorporated herein by reference.

(16)  Previously filed on Form 8-K with the Securities and Exchange Commission on March 21, 2005 and
incorporated herein by reference.
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(17)  Previously filed on Form 10-KSB with the Securities and Exchange Commission on March 30, 2004 and
incorporated herein by reference.

(18)  Previously filed on Form 10-QSB with the Securities and Exchange Commission on May 16, 2005 and
incorporated herein by reference.

(19)  Previously filed on Form 8-K with the Securities and Exchange Commission on January 12, 2004 and
incorporated herein by reference.

(20)  Previously filed on Form 10-QSB with the Securities and Exchange Commission on November 14, 2003 and
incorporated herein by reference.

(21)  Previously filed on Form 10-KSB with the Securities and Exchange Commission on November 27, 2002 and
incorporated herein by reference.

(22)  Previously filed on Form 10-KSB with the Securities and Exchange Commission on March 11, 2003 and
incorporated herein by reference.

(23)  Previously filed on Form 10-QSB with the Securities and Exchange Commission on May 17, 2004 and
incorporated herein by reference.

(24)  Previously filed on Registration Statement on Form S-8 with the Securities and Exchange Commission on
May 27, 2005 and incorporated herein by reference.

(25)  Previously filed on Form 8-K with the Securities and Exchange Commission on May 20, 2004 and
incorporated herein by reference.

(26)  Previously filed on Form 8-K with the Securities and Exchange Commission on June 22, 2004 and
incorporated herein by reference.

Edgar Filing: CRDENTIA CORP - Form SB-2/A

33



(27)  Previously filed on Form 8-K with the Securities and Exchange Commission on September 16, 2004 and
incorporated herein by reference.

(28)  Previously filed on Form 8-K with the Securities and Exchange Commission on October 25, 2004 and
incorporated herein by reference.

(29)  Previously filed on Form 10-QSB/A with the Securities and Exchange Commission on September 9, 2004 and
incorporated herein by reference.

(30)  Previously filed on Form 8-K with the Securities and Exchange Commission on December 3, 2004 and
incorporated herein by reference.

(31)  Previously filed on Form 8-K with the Securities and Exchange Commission on March 4, 2005 and
incorporated herein by reference.

(32)  Previously filed on Form 10-QSB with the Securities and Exchange Commission on November 15, 2004 and
incorporated herein by reference.

(33)  Previously filed on Form 10-QSB with the Securities and Exchange Commission on August 15, 2005 and
incorporated herein by reference.

(34)  Previously filed on Form 8-K with the Securities and Exchange Commission on June 6, 2005 and incorporated
herein by reference.

(35)  Previously filed on Form 8-K with the Securities and Exchange Commission on November 14, 2005 and
incorporated herein by reference.

(36)  Previously filed on Form 8-K with the Securities and Exchange Commission on November 21, 2005 and
incorporated herein by reference.

(37)  Previously filed on Form 8-K with the Securities and Exchange Commission on January 6, 2006 and
incorporated herein by reference.
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(38)  Previously filed on Form 8-K with the Securities and Exchange Commission on January 10, 2006 and
incorporated herein by reference.
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(39)  Previously filed on Form 8-K with the Securities and Exchange Commission on January 12, 2006 and
incorporated herein by reference.

(40)  Previously filed on Registration Statement on Form S-2 with the Securities and Exchange
Commission on June 1, 2005 and incorporated herein by reference.
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The undersigned registrant hereby undertakes to:

(1)  File, during any period in which offers or sales are being made, a post-effective amendment to this registration statement to:

(A)  Include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(B)  Reflect in the prospectus any facts or events which, individually or together, represent a fundamental change in the information set forth in
the registration statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement;

(C)  Include any additional or changed material information on the plan of distribution.

(2)  For determining liability under the Securities Act of 1933, treat each post-effective amendment as a new registration statement of the
securities offered, and the offering of the securities at that time to be the initial bona fide offering thereof.

(3)  File a post-effective amendment to remove from registration any of the securities that remain unsold at the end of the offering.

(4)  For determining liability of the undersigned small business issuer under the Securities Act of 1933 to any purchaser in the initial distribution
of the securities, the undersigned small business issuer undertakes that in a primary offering of securities of the undersigned small business
issuer pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities
are offered or sold to such purchaser by means of any of the following communications, the underesigned small business issuer will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:

(A)  Any preliminary prospectus or prospectus of the undersigned small business issuer relating to the offering required to be filed pursuant to
Rule 424 under the Securities Act of 1933;

(B)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned small business issuer or used or referred to
by the undersigned small business issuer;

(C)  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned small
business issuer or its securities provided by or on behalf of the undersigned small business issuer; and
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(D)  Any other communication that is an offer in the offering made by the undersigned small business issuer to the purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the small business issuer pursuant to the foregoing provisions, or otherwise, the small business issuer has been advised that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable.  In the event that a claim for indemnification against such liabilities (other than the payment by the small business
issuer of expenses incurred or paid by a director, officer or controlling person of the small business issuer in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the small business
issuer will, unless in the opinion of its
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counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form SB-2 and has duly caused this Amendment No. 1 to Registration Statement (No. 333-131603) to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Dallas, State of Texas, on February 13, 2006.

CRDENTIA CORP.

By: /s/ James D. Durham
James D. Durham
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement has been signed by the following
persons in the capacities and on the dates indicated:

Signature Title Date

/s/ James D. Durham Director and Chief Executive February 13, 2006
James D. Durham Officer (Principal Executive Officer)

/s/ James J. TerBeest Chief Financial Officer February 13, 2006
James J. TerBeest (Principal Financial and Accounting

Officer)

* Director February 13, 2006
Joseph M. DeLuca

* Director February 13, 2006
Thomas F. Herman

* Director February 13, 2006
Robert J. Kenneth

* Director February 13, 2006
Robert P. Oliver

Director
C. Fred Toney

* By: /s/ James J. TerBeest
James J. TerBeest
Attorney-in-fact
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