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This quarterly report on Form 10-Q contains forwdabking statements. For this purpose, any statémeontained in this report that are not
statements of historical fact may be deemed tofveafd-looking statements. You can identify fomvroking statements by those that are
historical in nature, particularly those that usrininology such as “believe,” “may,” “could,” “woudl,” “might,” “possible,” “potential,”
“project,” “will,” “should,” “expect,” “intend,” “p  lan,” “predict,” “anticipate,” “estimate,” “approxi mate,” “contemplate” and “continue;
the negative of these words, other words and tefrsgmilar meaning and the use of future dateseValuating these forward-looking
statements, you should consider various factoduding those listed in this report under the hewdi “Part I. Iltem 2. Management’s
Discussion and Analysis of Financial Condition delsults of Operatior— Forward-Looking Statements” and “Part Il. IterA1Risk
Factors” These factors may cause BioSante’s actual redoldiffer materially from any forward-looking ganent. BioSante assumes no
obligation to update forward-looking statementsefiect actual results or changes in factors orwasgtions affecting such forward-looking
statements.

As used in this report, references‘BioSante,” the “company,” “we,” “BioSante’s” or “us,” unless the context otherwise requires, refer to
BioSante Pharmaceuticals, Inc. Reference*ANI” in this report refer to ANIP Acquisition Congmy d/b/a ANI Pharmaceuticals, Inc.
References to tt*combined company” refer to BioSante and its whallyned subsidiary, ANI, as the surviving entitgiathe merger and
incorporating the merged business of ANI, and, wiged in the context of board and management cdtiggoand share ownership after the
merger, refer to BioSante as the parent comparsfer@nces to “Merger Sub” refer to ANI Merger Sutg;., a newly formed, wholly owned
subsidiary of BioSante.

References to tt*“merger agreement” refer to that certain amendedlanstated agreement and plan of merger dated &pof 12, 2013
among BioSante, Merger Sub and ANI, as amendedtfnoento time. References to the “prior mergeregment” refer to that certain
agreement and plan of merger dated as of Octob20382 between BioSante and ANI, which prior meeggeement was superseded and
replaced by the merger agreement. Referencegttimbrger” refer to the merger of Merger Sub withdainto ANI, with ANI surviving as the
surviving entity and as a wholly owned subsididrBimSante as contemplated under the merger agneeme

Except as otherwise noted, reference“BioSante common stock” refer to shares of commtonls par value $0.0001 per share, of BioSante,
and references to “BioSante class C special staelfér to shares of class C special stock, par valu®0.0001 per share, of BioSante. Excep
as otherwise noted, references to “BioSante capitatk” refer to shares of BioSante common stockBinSante class C special stock.
References to BioSante stockholders refer to hsldeshares of BioSante common stock and/or stidi®Sante class C special stock.
BioSante share and per share numbers have beestadjtetroactively to reflect the c-for-six reverse stock split effected on June 1,220

Except as otherwise noted, reference”ANI series D preferred stock,” “ANI series C prefed stock,” “ANI series B preferred stock,” “ANI
series A preferred stock” and “ANI common stockfer to shares of series D convertible preferrexdtist par value $0.10 per share, of ANI,
series C convertible preferred stock, par valuel®Qer share, of ANI, series B convertible prefdrseock, par value $0.10 per share, of ANI,
series A convertible preferred stock, par valuel®®er share, of ANI, and common stock, par valué®per share, of ANI, respectively, and
references to “ANI preferred stock” refer to sha@sANI series D preferred stock, ANI series C @nefd stock, ANI series B preferred stock
and ANI series A preferred stock, collectively.cépt as otherwise noted, references to “ANI cagstatk” refer to shares of ANI preferred
stock and ANI common stock. References to ANkisddaers refer to holders of shares of ANI capitialck.

BioSante owns or has rights to various trademairegle names or service marks, including BioS®, LibiGel® , The Pill-Plus™ and
Elestrin™. This report also contains trademarkagde names and service marks that are owned by p#rsons or entities
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BIOSANTE PHARMACEUTICALS, INC.
Condensed Balance Sheets
March 31, 2013 and December 31, 2012 (Unaudited)

March 31, December 31
2013 2012

ASSETS
CURRENT ASSET¢

Cash and cash equivalel $ 29,388,77 $ 34,794,34

Restricted cas 2,260,10! —

Prepaid expenses and other assets 277,87: 378,80.

31,926,74 35,173,14

PROPERTY AND EQUIPMENT, NET — 166,38!
OTHER ASSETS

Investment: 3,413,76: 3,413,76:

Deposits 15,87¢ 15,87¢

$ 35,356,38 $ 38,769,17

LIABILITIES AND STOCKHOLDERS ' EQUITY

CURRENT LIABILITIES

Accounts payabl $ 164,35. $ 1,128,64
Accrued compensatic 879,38! 1,078,68.
Other accrued expens 112,78« 502,45:
Current portion of convertible senior notes 8,169,21! 7,883,88!
TOTAL LIABILITIES 9,325,73 10,593,66

STOCKHOLDERY¢ EQUITY
Capital stock
Issued and outstandit

2013- 65,211, 201:- 65,211 Class C special stc 391 391
2013 - 24,422,240; 2012 - 24,422,240 Common stock 273,277,79 273,132,00
273,278,18 273,132,39

Accumulated deficit (247,247,53) (244,956,88)
26,030,65 28,175,50

$ 35356,38 $ 38,769,17

See accompanying notes to the condensed finanatahsents.




Table of Contents

BIOSANTE PHARMACEUTICALS, INC.
Condensed Statements of Operations
Three months ended March 31, 2013 and 2012 (Unaudd)

REVENUE
Royalty revenue

EXPENSES
Research and developme
General and administratic
Depreciation and amortization

OTHER
Convertible note fair value adjustme
Gain on sale of intellectual prope!
Interest expens
Interest income
NET LOSS
BASIC AND DILUTED NET LOSS PER SHARE

WEIGHTED AVERAGE NUMBER OF SHARES OUTSTANDING

See accompanying notes to the condensed finanatahsents.

Three Months Ended
March 31,
2013 2012

$ 145,04( $ 114,00(

145,04( 114,00
972,04 5,183,21
1,949,11. 1,831,85.
166,38 30,86¢
3,087,54 7,045,93!
(285,32 (3,210,33)
1,000,00! —
(64,67) (124,191
1,86( 1,99:

$  (2,290,64) $ (10,264,47)

$ (0.09 $ (0.5%)

24,487,45 19,377,76
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BIOSANTE PHARMACEUTICALS, INC.
Condensed Statements of Cash Flows
Three months ended March 31, 2013 and 2012 (Unaudd)

CASH FLOWS (USED IN) OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash (irsedperating activitie:
Depreciation and amortizatic
Loss on disposal of fixed ass:
Gain on sale of intellectual prope!
Employee and director stc-based compensatic
Convertible note fair value adjustme
Changes in other assets and liabilities affecteshdlows from operatior
Prepaid expenses and other as
Accounts payable and accrued liabilities
Net cash (used in) operating activitie

CASH FLOWS (USED IN) INVESTING ACTIVITIES
Funding of restricted cas
Proceeds from sale of intellectual prope
Purchase of fixed asse
Purchase of investment
Net cash (used in) investing activitie

NET (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS AT END OF PERIOD

SUPPLEMENTAL SCHEDULE OF CASH FLOW INFORMATION
Noncash financing activities
Shares issued for convertible senior notes andiaddnterest

See accompanying notes to the condensed finanatahsents.

Three Months Ended March 31,

2013 2012

$ (2,290,64) $ (10,264,47)

166,38( 30,86¢

— 43z
(1,000,00)

145,79 313,02

285,32 3,210,33!

100,92¢ 84,22

(1,553,25) (1,063,72)

(4,145 46)) (7,689,31)

(2,260,10) —
1,000,00!

— (54,23

— (7,955

(1,260,10)) (62,18Y)

(5,405,56) (7,751,50)

34,794,34 57,225,23

$ 20388,77 $ 49,473,73

$ — $ 10,3253
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BIOSANTE PHARMACEUTICALS, INC.
FORM 10-Q
MARCH 31, 2013

NOTES TO THE CONDENSED FINANCIAL STATEMENTS (UNAUDI TED)

1. DESCRIPTION OF BUSINESS

BioSante Pharmaceuticals, Inc. (the Company) fgeaialty pharmaceutical company focused on devetpproducts for female
sexual health, menopause, contraception and maleglopadism. The Company’s products, either apgravén human clinical development,
include: (1) LibiGel, once daily transdermal testosne gel in Phase Il development for the treatnoé female sexual dysfunction (FSD),
specifically hypoactive sexual desire disorder (H8{(2) a once daily transdermal testosterone gpta@ved by the U.S. Food and Drug
Administration (FDA) indicated for the treatmenthgfpogonadism, or testosterone deficiency in med,leensed to Teva Pharmaceuticals
USA, Inc. (Teva); (3) The Pill-Plus (triple companie€ontraceptive), once daily use of various coratiams of estrogens, progestogens and
androgens in Phase Il development; and (4) Elestrice daily transdermal estradiol (estrogen) gpt@ved by the FDA indicated for the
treatment of moderate-to-severe vasomotor symptbotdlashes) associated with menopause and marketae U.S. by Meda
Pharmaceuticals, Inc. (Meda), the Company’s license

On October 3, 2012, the Company entered into ageagent and plan of merger (the Prior Merger Agredjveith ANIP Acquisition
Company d/b/a ANI Pharmaceuticals, Inc. (ANI). Tréor Merger Agreement provided that, subjech®terms and conditions set forth in
Prior Merger Agreement, ANI would merge with antbithe Company, with the Company continuing asstirgiving company (the Prior
Merger). Following completion of the Prior Mergstockholders of ANI immediately prior to the effige time of the Prior Merger were
expected to own approximately 53% of the outstamgimares of common stock of the combined company/stockholders of the Company
immediately prior to the effective time of the Rriderger were expected to own approximately 47%hefoutstanding shares of common si
of the combined company, assuming the Company’sc¢agh” as defined in the Prior Merger Agreemeit generally consisting of the
Company’s cash and cash equivalents less certpners and liabilities, as of a determination gate to the closing date of the Prior
Merger, was $18.0 million. The exchange ratiogh&Prior Merger were subject to potential adjusthas described in the Prior Merger
Agreement depending upon the amount of the Comparst cash as of a determination date prior telthe&ng date of the Prior Merger, but in
no event were ANI stockholders immediately priottte effective time of the Prior Merger to own l#san 50.1% (or Company stockholders
immediately prior to the effective time of the Rriderger to own more than 49.9%) of the outstandimgres of common stock of the combi
company.

The Prior Merger Agreement was approved by ANIkholders on March 15, 2013. The Company adjalitsespecial meeting of
stockholders called to approve the Prior Mergeil épril 12, 2013 to give the Comparg/stockholders additional time to vote. As of Afd,
2013, voting instructions to vote shares in faviathe Prior Merger had been received from holdé@pproximately 36% of the outstanding
shares of the Company’s capital stock, which wasts#f the required majority needed to approveRher Merger. Of those shares as to whicl
voting instructions had been given, approximatel$8vere to be voted in favor of the Prior Mergeowgver, no voting instructions on the
Prior Merger had been received from holders ofta tf approximately 13.8 million shares, or appnaately 57% of the outstanding shares of
the Company’s capital stock. Two other proposalsrstted to the Company’s stockholders in connactiith the Prior Merger, a reverse
stock split and a name change, also received afive voting instructions from holders of a majpuf the shares as to which voting
instructions were received, but neither receivdidnafitive voting instructions with respect to tlegjuired majority of the outstanding shares of
the Company’s capital stock. Subsequent to Magt2Q13, the Company determined that it likely vdomibt receive sufficient additional
voting instructions prior to April 12, 2013 (or amy later date) to either approve the Prior Megget the two other related proposals or to
indicate that the Company’s
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stockholders had rejected the Prior Merger or tltiser proposals. Accordingly, the Board of Diogstof the Company decided to begin
discussions with ANI about a possible restructuresiger.

On April 12, 2013, the Company, ANI Merger Sub,.Jrecnewly created, wholly owned subsidiary of @@npany formed solely for
purposes of effecting the merger (Merger Sub),ANtlentered into an amended and restated agreesmenplan of merger (the New Merger
Agreement), pursuant to which, upon the terms aibjest to the conditions set forth in such agredmderger Sub will be merged with and
into ANI, and after which ANI will be a wholly owmksubsidiary of the Company (the New Merger). WNesv Merger Agreement supersedes
and replaces in its entirety the Prior Merger Agreat. Following consummation of the transactiomstemplated by the New Merger
Agreement, the stockholders of ANI immediately ptmthe effective time of the New Merger will 0\8@% of the outstanding shares of
common stock of the Company and the stockholdetiseo€ompany immediately prior to the effectivedinf the New Merger will own 43%
of the outstanding shares of common stock of thamamy. The required Company stockholder voteHerNew Merger will be a majority of
the shares of the Company’s common stock and €lagecial stock present and entitled to vote astbekholders meeting at which the
issuance of shares of the Compangdmmon stock in connection with the New Mergdl bé considered. The proposed New Merger with
is more fully described in Note 3, “Proposed Newrs with ANI.”

On January 31, 2013, the Company entered intoset psrchase agreement with Aduro BioTech, Inclinécal-stage immunotheraj
company (Aduro), pursuant to which the Company sdlldf its assets related to its GVAX cancer vaegportfolio in exchange for a $1.0
million cash payment plus the potential for futupgalty, milestone and sublicense payments. Theement with Aduro is more fully
described in Note 9, “Sale of GVAX Cancer Vaccingsats.”

2. BASIS OF PRESENTATION

In the opinion of management, the accompanying dited condensed financial statements contain akks&ary adjustments, which
are of a normal recurring nature, to present fahyfinancial position of the Company as of MaBdh 2013 and December 31, 2012, the re
of operations for the three months ended Marct2813 and 2012, and the cash flows for the threetinsognded March 31, 2013 and 2012, in
conformity with accounting principles generally epted in the United States of America. Operatewyits for the three month period ended
March 31, 2013 are not necessarily indicative efrésults that may be expected for the full yedirapDecember 31, 2013. The Company
does not have items of other comprehensive incameither of the three month periods ended Margi2813 or 2012; and therefore, has not
presented comprehensive income.

These unaudited interim condensed financial statésrshould be read in conjunction with the finahsiatements and related notes
contained in the Company’s Annual Report on ForaKior the year ended December 31, 2012.

On June 1, 2012, the Company effected a one-faresigrse split of its outstanding common stock @lads C special stock. These
unaudited interim condensed financial statemems ggtroactive effect to the reverse stock split.

3. PROPOSED NEW MERGER WITH ANI

Amended and Restated Agreement and Plan of Merger

On April 12, 2013, the Company, Merger Sub and &Rtiered into the New Merger Agreement, pursuamthich, upon the terms ai
subject to the conditions set forth in the New Merggreement, Merger Sub will merge with and intdlAand after which ANI will be a
wholly owned subsidiary of the Company. The New@ée Agreement amends and restates in its entinetPrior Merger Agreement.
Pursuant to the terms of the New Merger Agreenarhe effective time of the New Merger, each

5
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outstanding share of capital stock of ANI will hengerted into the right to receive a number of ehaf common stock of the Company;, if ¢
as determined pursuant to the exchange ratiosideddan the New Merger Agreement and the provisimh&NI's certificate of incorporation,
and all options, warrants or other rights to pusehshares of capital stock of ANI, will be canceldthout consideration therefor, except for
certain warrants which although not cancelled nadlt represent the right to acquire any equity beotnterest in the Company or ANI after the
New Merger. No fractional shares of common stdcthe Company will be issued in connection with Mew Merger, and holders of Al
capital stock will be entitled to receive cashigulthereof. Following the consummation of theagi@ctions contemplated by the New Merger
Agreement, the stockholders of ANI immediately ptmthe effective time of the New Merger will 08 % of the outstanding shares of the
Company’s common stock and the stockholders o€thapany immediately prior to the effective timetlid New Merger will own 43% of the
outstanding shares of common stock of the Compahike the exchange ratio provision in the Prderger Agreement, the respective
percentage ownerships of the stockholders of ANIthe Company after the New Merger are fixed at 5irfeb 43%, respectively, and are not
subject to adjustment based on the Company’s sét cBhe New Merger is intended to qualify as afganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 188@mended (Code).

The New Merger Agreement provides that, immediatallpwing the effective time of the New MergeretBoard of Directors of the
Company will consist of five current directors oRand two current directors of the Company, and’ANurrent executive officers are
expected to serve as executive officers of the Gomp

Consummation of the New Merger is subject to a remalb conditions, including, but not limited to épproval of the issuance of
shares of common stock of the Company in the Newgkteby the Company’s stockholders and the adoptimhapproval of the New Merger
Agreement and the transactions contemplated thdmgltye ANI stockholders; (i) written opinions edunsel that the New Merger will qualify
as a reorganization within the meaning of Secti®®(8) of the Code; and (iii) other customary clgsionditions.

Each of the Company and ANI have made customamgseptations, warranties and covenants in the Nevgét Agreement,
including among others, covenants that (i) eactypaitl conduct its business in the ordinary couesasistent with past practice during the
interim period between execution of the New Merygreement and consummation of the New Merger (hadompany will not incur
compensation expenses for employees and consuitagksess of specified monthly amounts); (ii) epahty will not engage in certain kinds
of transactions or take certain actions during suetiod; (iii) ANI will convene and hold a meetingits stockholders for the purpose of
considering the adoption and approval of the NewgdeAgreement and the transactions contemplatelly and ANI's Board of Directors
will recommend that ANI's stockholders adopt angrape the New Merger Agreement, subject to ceaieptions; and (iv) the Company
will convene and hold a meeting of its stockholdershe purpose of considering the approval ofiiseance of shares of the Company’s
common stock in the New Merger and the Companyar8of Directors will recommend that the Comparsttsckholders adopt and approve
such proposal, subject to certain exceptions. Badhe Company and ANI also has agreed not teis@iioposals relating to alternative
business combination transactions or enter intoudsons or an agreement concerning any propasaddtérnative business combination
transactions, subject to exceptions for the Compartlye event of its receipt of a “superior proddsa

The New Merger Agreement contains certain termamatights in favor of each of ANI and the Companyertain circumstances. If
the New Merger Agreement is terminated due to gettaygering events specified in the New Mergerdgment, the Company will be
required to pay ANI a termination fee of up to $tillion or ANI will be required to pay the Compaaytermination fee of up to $750,000.
The New Merger Agreement also provides that ungecified circumstances, the Company may be requireeimburse ANI up to $500,000
for ANI's expenses in connection with the transawti Any expenses paid by the Company will be teedagainst the $1.0 million termination
fee if the termination fee subsequently becomesipayby the Company.

6
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Amended and Restated Voting Agreements

Concurrently and in connection with the executibthe New Merger Agreement, certain of ANI's stoolders, who collectively held
approximately 90% of the outstanding shares of Adfital stock as of April 12, 2013, entered intceanted and restated voting agreements
with the Company, pursuant to which each such Abilholder agreed to vote its shares of ANI cagtatk in favor of the New Merger, the
New Merger Agreement and the transactions contdetplay the New Merger Agreement and against ceftairsactions or certain actions t
would delay, prevent or nullify the New Merger bettransaction contemplated by the New Merger Ages#. In addition, one of ANI's
stockholders, who held approximately 57% of thestautding shares of ANI capital stock as of Apri] 2813, entered into an amended and
restated voting agreement, pursuant to which sudhsfockholder agreed to vote in favor of the etetbf the two directors designated by the
Company at the first annual meeting of stockhold@iswing completion of the New Merger.

In addition, certain of the Company’s stockholdeiggctors and officers, who collectively held apgmately two percent of the
outstanding shares of the Compangapital stock as of April 12, 2013, entered enteended and restated voting agreements with AN$uUaun
to which each such stockholder of the Company abteeote its shares of the Company’s capital stodlavor of the issuance of shares of the
Company’s common stock in the New Merger and agamgain transactions or certain actions that @aldlay, prevent or nullify the New
Merger or the transaction contemplated by the Nesvgdr Agreement.

These voting agreements will terminate upon théezaf the effective time of the New Merger orrténation of the New Merger
Agreement; provided, however, that the voting agrea pursuant to which ANI's stockholder agreeddte in favor of the election of the two
directors designated by the Company at the firsiahmeeting of stockholders following completidrttte New Merger will terminate upon
the earlier of completion of the first annual megtof stockholders following completion of the N&erger or the termination of the New
Merger Agreement.

Amended and Restated Lock-Up Agreements

Concurrently and in connection with the executibthe New Merger Agreement, ANI’s chief executiviiaer and chief financial
officer and certain of ANI's stockholders, who adltively held approximately 85% of the outstandshgres of ANI capital stock as of
April 12, 2013, entered into amended and restatekl-lip agreements with the Company, pursuant telwbach such ANI stockholder will be
subject to a six-month lock-up on the sale of shafdhe Company’s common stock received in the Nakger. The amended and restated
lock-up agreements for ANI's chief executive offiead chief financial officer, however, will perntitese individuals to begin immediately
after the effectiveness of the New Merger to spltaione-half of their shares in market transastiparsuant to a trading plan adopted pursuar
to Rule 10b5-1 under the Securities Exchange A&98#, as amended (the Exchange Act).

Contingent Value Rights Agreement

Pursuant to the terms of the New Merger AgreenthatCompany has the right to issue contingent viadires (CVRSs) to holders of
the Companys common stock immediately prior to completionhef New Merger. It is anticipated that the CVRd i issued upon the ter
and subject to the conditions set forth in a caygirt value rights agreement to be entered intodmatwihe Company, ANI and Computershare,
as rights agent. Pursuant to the terms of theragent value rights agreement, one CVR will be éskfor each share of the Company’s
common stock outstanding as of the record datesiwiias been set by the CompaniBoard of Directors for June 19, 2013. The CVRbnot
be certificated and will not be attached to theebaf the Company’s common stock. Each CVR vélbmon-transferable (subject to certain
limited exceptions) right potentially to receivetaén cash payments, during the ten-year pericat #difie distribution of the rights, resulting
from the LibiGel program, including (i) 66% of angt cash payments received by the Company as ki oésusale, transfer, license or similar
transaction relating to the Company’s
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LibiGel program, as determined pursuant to theemgent, and (ii) 5% of net revenues from directsalelibiGel products after the New
Merger, assuming that the Company incurs less$2ab million of additional development expensefie mount potentially payable under
the contingent value rights agreement will not ext®50 million in the aggregate.

Rescission of Prior CVR Distribution

On March 15, 2013, the Company’s Board of Directad declared a distribution of CVRs to be effextas of April 12, 2013, the
date of the adjourned stockholders meeting folPttier Merger, but conditioned upon completion af ®rior Merger. As a result of the New
Merger Agreement, the Company’s Board of Directeszinded this prior distribution of CVRs and irderto take action to issue the CVRs
under the contingent value rights agreement apanogriate time prior to completion of the New Merg

4, LIQUIDITY AND CAPITAL RESOURCES

Substantially all of the Company revenue to datebeen derived from upfront, milestone and royp#tyments earned on licensing
and sublicensing transactions and from subcontralite Company’s business operations to date havsisted primarily of licensing and
research and development activities, and if the @om does not complete its proposed New Merger AiMh the Company would expect this
to continue for the immediate future. To date,@menpany has used primarily equity financings, tnd lesser extent, licensing income,
interest income and the cash received from its 2068er with Cell Genesys, Inc. (Cell Genesysutalfits ongoing business operations and
short-term liquidity needs.

As of March 31, 2013, the Company had $29.4 milbbeash and cash equivalents. As of March 31328t Company had
outstanding $8,277,850 in aggregate principal armofiits 3.125% convertible senior notes due Mag13 (the 2013 Notes). Subsequent to
the end of the first quarter of 2013, on April 2013 immediately prior to the May 1, 2013 matudsate of the 2013 Notes, the Company
repaid in its entirety the outstanding principalcamt of the 2013 Notes, plus all accrued and unipéétest thereon through such date. Absen
the receipt of any additional licensing incomeinafcing, the Company expects its cash and cashadents balance to decrease as it
continues to use cash to fund its operations. gy the proposed New Merger between the CompadyAit is completed, the Company
expects its cash and cash equivalents as of MdrcR(3 to meet its liquidity requirements throagleast the anticipated closing of the New
Merger at the end of the second quarter of 203he proposed New Merger between the Companylatiids not completed, the Company
will need to reevaluate its strategic alternatiwelsich may include continuing as an independeatdalone business, a sale of the Company,
or other strategic transaction. The Compariguidity position will be dependent upon theagtgic alternative selected; however, assumin
Company does not enter into another strategicadims, and assuming the Company decides not toneoroe new efficacy trials for LibiGel,
the Company expects its cash and cash equivalemsMarch 31, 2013 will be sufficient to meetlitpiidity requirements for at least the next
three to five years. Additional financing would tegjuired should the Company decide to commenceefifiwacy trials for LibiGel. These
estimates may prove incorrect or the Company, mahess, may choose to raise additional financimeea

The Company does not have any existing creditifesilunder which the Company could borrow funtisthe event that the Compe
would require additional working capital to funddte operations, the Company could seek to acguich funds through additional equity or
debt financing arrangements. If the Company rasielitional funds by issuing equity securities, @@mpany’s stockholders may experience
dilution. Debt financing, if available, may involeevenants restricting the Company’s operatiorissability to incur debt. There is no
assurance that any financing transaction will belakle on terms acceptable to the Company, olt.ai\a an alternative to raising additional
financing, the Company may choose to license omaare of the Company’s products or technologiess tioird party who may finance a
portion or all of the continued development andgproved, commercialization of that licensed podar sell certain assets or rights under th
Company’s existing license agreements.
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The Company is subject to pending purported clessraand shareholder derivative litigation, whittlyation is described in more
detail in Note 10, “Commitments and ContingencieStch litigation could divert management’s attemtiharm the Company’s business
and/or reputation and result in significant liaiels, as well as harm the Company’s ability toeaidditional financing and execute certain
strategic alternatives.

The Company can provide no assurance that additiioi@acing, if needed, will be available on terfagorable to the Company, or at
all. This is particularly true if investors aretrmmnfident in the success of the Company’s propdssw Merger with ANI, the Company’s
LibiGel clinical development program, the futurdueaof the Company and/or economic and market ¢omdi deteriorate. If the Company
does not complete its proposed New Merger with AN if adequate funds are not available or ar@waiable on acceptable terms when the
Company needs them, the Company may need to résumgerating costs or the Company may be forcexkpbore other strategic alternativ
such as other business combination transactiomsnaling down the Company'’s operations and liquitathe Company. In such case, the
Company’s stockholders could lose some or all efrtimvestment.

5. BASIC AND DILUTED NET LOSS PER SHARE

The basic and diluted net loss per share is cordpdsed on the weighted average number of shaesrafion stock and class C
special stock outstanding, all being considereelcasvalent of one another. Basic net loss peresisatomputed by dividing the net loss by the
weighted average number of shares outstandindnéoreporting period. Diluted net loss per shaietended to reflect the potential dilution
that could occur if securities or other contraotsssue common stock were exercised or converteccimmmon stock. Because the Company
has incurred net losses from operations in eatheoperiods presented, the Company’s outstanditigreyp warrants and convertible debt are
antidilutive; accordingly, such securities are exeld from the computation of diluted net loss e and there is no difference between k
and diluted net loss per share amounts.

6. CONVERTIBLE SENIOR NOTES

At March 31, 2013 and December 31, 2012, the Compad $8,277,850 in aggregate principal amount 2% convertible senior
notes due May 1, 2013 outstanding. On April 3a,20mmediately prior to the May 1, 2013 maturipte of the 2013 Notes, the Company
repaid in its entirety the outstanding principalcamt of the 2013 Notes, plus all accrued and unipé@test thereon of $129,341 through such
date.

The 2013 Notes were general, unsecured obligatibtiee Company and are described in Note 7 to thag2inys financial statemer
for the year ended December 31, 2012. As of M&dct2013, the 2013 Notes were not eligible for negigon. The indenture governing the
2013 Notes, as supplemented by the supplementhince, did not contain any financial covenantsdidchot restrict the Company from
paying dividends, incurring additional debt or isguor repurchasing the Company’s other securitlasaddition, the indenture, as
supplemented by the supplemental indenture, dighradect the holders of the 2013 Notes in the ewéathighly leveraged transaction or a
fundamental change of the Company except in cecfedmmstances specified in the indenture.

In February 2012, the Company issued an aggreddt® anillion shares of its common stock to onetaf holders of the 2013 Notes
in exchange for the cancellation of $9.0 millioraiggregate principal amount of such notes, inciyidiccrued and unpaid interest of $79,024.
A non-cash fair value adjustment of $(2,545,5303 wexorded during the three months ended MarcB@I2 as a result of the cancellation of
such notes. The fair value adjustment recorded gpocellation of these 2013 Notes was primariifattable to the time value effect of
settling these obligations at a date prior to thatesl maturity of the 2013 Notes. No 2013 Notesveancelled during the three months ended
March 31, 2013.

The Company elected to record the 2013 Notes ravdie in order to simplify the accounting for ttenvertible debt, inclusive of the
redemption, repurchase and conversion adjustmahirgs which otherwise
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would require specialized valuation, bifurcatiomlaacognition. Accordingly, the Company has adjdghe carrying value of the 2013 Notes
to their fair value as of March 31, 2013, with chas in the fair value of the Notes occurring sibeeember 31, 2012, reflected in fair value
adjustment in the statements of operations. Tihe/ddue of the 2013 Notes is based on Level 2 iapThe recorded fair value of the 2013
Notes of an aggregate of $8,169,215 as of Marcl2@13 differs from their total stated aggregatagpgal amount of $8,277,850 as of si

date by $108,635. The recorded fair value of ®E32Notes of an aggregate of $7,883,886 as of Dieeef8, 2012 differed from their total
stated aggregate principal amount of $8,277,85ff aach date by $393,964. During the three moettted March 31, 2013, the Company
recorded a fair value adjustment of $(285,329)teel#o the 2013 Notes that remained outstandirgf Barch 31, 2013, that increased the
recorded liability and corresponding expense. tRerthree months ended March 31, 2012, the Compnoyded a fair value adjustment of
$(664,808).

There was an immaterial change in the aggregatedhie of the 2013 Notes due to instrument specifedit risk for the three months
ended March 31, 2013 and 2012.

The Company established the value the 2013 Note=sdhapon contractual terms of the 2013 Notes, #saweertain key assumptiot

The assumptions as of March 31, 2013 were:

2013 Notes
Average ris-free rate 0.04%
Volatility of BioSante common stoc 35.6%
Discount rate for principal payments in ci 20.(%

The assumptions as of December 31, 2012 were:

2013 Notes
Average ris-free rate 0.08%
Volatility of BioSante common stoc 79.€%
Discount rate for principal payments in c: 19.0%

The discount rate was based on observed yieldktae smeasurement date for debt securities ofiestitaving a Ca and Caa3 rating
for long-term corporate obligations as assignetbpdy’s Investors Service. Volatility was basedtba historical fluctuations in the
Company’s stock price for a period of time equathte remaining time until the debt maturity. Thek+free rate was based on observed yields
as of the measurement date of one-year, two-yehtraae-year U.S. Treasury Bonds.

7. STOCK-BASED COMPENSATION

All options are granted under the BioSante Pharmi#zads, Inc. Amended and Restated 2008 Stock leeRlan (the 2008 Plan). .
of March 31, 2013, 1,116,555 shares of the Compacgymmon stock remained available for issuancenthée2008 Plan.

During the three months ended March 31, 2013, tragany did not grant any options under the 2008.RMgptions to purchase an
aggregate 75,672 shares of the Company’s commak sipired and were cancelled during the three hwanhded March 31, 2013. No
options were exercised during the three monthseeMiech 31, 2013.

No warrants were granted or exercised during theetmonths ended March 31, 2013.
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8. STOCKHOLDERS’ EQUITY

During the three months ended March 31, 2013, tragany did not issue any shares of capital stéakployee and director stock-
based compensation expense of $145,794 was rectmdée three months ended March 31, 2013.

9. SALE OF GVAX CANCER VACCINE ASSETS

On January 31, 2013, the Company entered intoset psrchase agreement with Aduro pursuant to whielfCompany sold all of its
assets related to its GVAX cancer vaccine portfisliexchange for a $1.0 million cash payment phesgotential for future royalty, milestone
and sublicense payments. The royalty rate payabkdoiro to the Company on net sales of GVAX produst2% of net sales for the longer
(2) the remaining life on any applicable GVAX patesr (2) the seventh anniversary of the first caeneial sale of each GVAX product. A
$2.0 million milestone payment will be payable bguko to the Company upon the achievement of $1@lmin net sales of GVAX-
pancreas products and a $2.0 million milestone gagwill be payable by Aduro to the Company upandbhievement of $10.0 million in net
sales of GVAX-prostate products, with a maximum antgayable of $50.0 million for each category afducts. Additional launch and sales:
based milestone payments will be payable by Adotbié Company upon the achievement of certain Spdaiet sales of other GVAX
containing products, other than products to trasicpeas or prostate cancer. The maximum amouabfapy Aduro to the Company under
the agreement for royalties and milestone paymsr#62.0 million. The Company also is entitledeoeive 50 percent of all amounts
received by Aduro from milestone and royalty paytedrom The John P. Hussman Foundation relatedefamoma, net of related costs borne
by Aduro.

10. COMMITMENTS AND CONTINGENCIES
Antares Pharma, Inc. License

The Company'’s license agreement with Antares Phama(Antares) requires the Company to fund theetbpment of the licensed
products, make milestone payments and pay royaltiegbe sales of products related to this liceseof March 31, 2013 and 2012, the
Company paid or accrued $145,040 and $114,000¢ctsply, to Antares as a result of royalties gatedt by Elestrin revenues.

Wake Forest License

In April 2002, the Company exclusively in-licengedm Wake Forest University Health Sciences andate&inai Medical Center
three issued U.S. patents claiming triple compotteriapy (the combination use of estrogen plusgstmgen plus androgen, e.g. testosterone
and obtained an option to license the patentsifletcomponent contraception. The financial teohthe license included an upfront payment
by the Company in exchange for exclusive righttholicense and regulatory milestone payments, t@@@mce payments and royalty payment
by the Company if a product incorporating the leethtechnology gets approved and subsequently tedrkén July 2005, the Company
exercised the option for an exclusive license lierthree U.S. patents for triple component conptiae. The financial terms of this license
included an upfront payment, regulatory milestoagrpents, maintenance payments and royalty payrbgritee Company if a product
incorporating the licensed technology gets appraretisubsequently marketed. In December 201Z;dnepany and Wake Forest University
Health Sciences and Cedars-Sinai Medical Centereminto an amendment to the license agreemestigoirto which the Company received
a fully paid-up right and exclusive license to lisensed technology in exchange for a $300,000 geym

The Company has agreed to indemnify, hold harndaedsdefend Wake Forest University Health ScienoésGedars-Sinai Medical
Center against any and all claims, suits, lossawages, costs, fees and expenses resulting framsorg out of exercise of the license
agreement, including but not limited to, any
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product liability claims. The Company has not releal any liability in connection with this obligati as no events occurred that would require
indemnification.

Unpaid Annual Bonuses for 2012

On February 25, 2013, the Company’s Board of Die;tupon recommendation of the Compensation Caoeniand after reviewing
recent accomplishments of the Company’s manageteant not relating to the Company’s Prior MergehwiiI, including in particular the
sale of the GVAX cancer vaccine assets to Adumatinendment to the license and development agreéewitarireva and other developments
with respect to LibiGel, awarded annual cash bontis¢he Company’s executive and other officerse @mount of the individual bonuses
ranged from $25,000 to $200,000 and, in the casadf executive, amounted to less than, and in sases, substantially less than, target
bonuses under the Company’s performance incenkare prhe payment of these bonuses will have necefin the severance payments
anticipated to be paid to these individuals upemieation of their employment in connection witte throposed New Merger with ANI. These
bonuses will not be paid until immediately priotthe effective time of the proposed New Merger witl. Until payment of these bonuses,
the Compensation Committee has the power and atythorevoke, reduce or delay their payment. AMarch 31, 2013, the Company had
accrued $350,000 related to these bonuses. Putsude terms of the New Merger Agreement, theseibes will be paid only if the New
Merger occurs and the Company has net cash thatseguexceeds a specified minimum amount.

Employee Reduction Implications

As a result of the conclusion of the Company’s Gibi Phase 11l cardiovascular events and breastecaadety study, as announced by
the Company in September 2012, and in light of@bempany’s proposed New Merger with ANI, the Compplans to reduce its workforce
further during 2013 effective upon completion of thew Merger. In connection with the announcedicédn, the Company will pay
$1,127,719 to non-executive officers in aggregatemnce costs during 2013. If the proposed Newgbtevith ANI is completed, the
employment of the Company’s two executive officsil terminate immediately following completion tie New Merger and such officers
will be entitled to receive severance cash paymemging from $770,000 to $1,490,100 and otherrseee benefits, such as continuing he
insurance, in connection with such termination.January 2013, the Company funded a rabbi trust approximately $2.3 million of cash for
the purpose of providing a funding mechanism to emsdwverance payments to these two executive affigbo will become entitled to such
payments six months after the closing of the preddsew Merger with ANI. Cash held in the rabbstris considered restricted cash based o
the terms of the rabbi trust and included as ars¢péine item under current assets in the Compsabglance sheet.

Pending Litigation

On February 3, 2012, a purported class action lawss filed in the United States District Court fbe Northern District of Illinois
under the captiomhomas Lauria, on behalf of himself and all othgrsilarly situated v. BioSante Pharmaceuticals,. lawed Stephen M. Simes
naming the Company and its President and Chief lkecOfficer, Stephen M. Simes, as defendantse ddmplaint alleges that certain of the
Company’s disclosures relating to the efficacy ifiGel and its commercial potential were false anadfisleading and that such false and/or
misleading statements had the effect of artifigiaiflating the price of the Company’s securitiesulting in violations of Section 10(b) of the
Exchange Act, Rule 10b-5 and Section 20(a) of thehBnge Act. Although a substantially similar cdanmmt was filed in the same court on
February 21, 2012, such complaint was voluntarigynissed by the plaintiff in April 2012. The pl&ffiseeks to represent a class of persons
who purchased the Company’s securities betweerubgpfi2, 2010 and December 15, 2011, and seekgcifisd compensatory damages,
equitable and/or injunctive relief, and reasonalolsts, expert fees and attorneys’ fees on behalficti purchasers. The Company believes th
action is without merit and intends to defend tb#oa vigorously. On November 6, 2012, the pldiritied a consolidated amended compla
On December 28, 2012, the Company and Mr. Simeg filotions to
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dismiss the consolidated amended complaint. Bigedn the motion to dismiss is complete and th&égsawait the Court’s ruling.

On May 7, 2012, Jerome W. Weinstein, a purportedkstolder of the Company filed a shareholder dérreaaction in the United
States District Court for the Northern Districtlhihois under the captiolVeinstein v. BioSante Pharmaceuticals, Inc. et mhming the
Company’s directors as defendants and the Compaaynaminal defendant. A substantially similar ptaint was filed in the same court on
May 22, 2012 and another substantially similar claimpwas filed in the Circuit Court for Cook Coyntllinois, County Department, Chanc:
Division, on June 27, 2012. The suits generallgtesl to the same events that are the subjeceaflfss action litigation described above. The
complaints allege breaches of fiduciary duty, alnfssontrol, gross mismanagement and unjust enretiras causes of action occurring from
at least February 2010 through December 2011. cbhwlaints seek unspecified damages, punitive dasjagsts and disbursements and
unspecified reform and improvements in the Compauogtporate governance and internal control praesduOn September 24, 2012, the
District Court consolidated the two cases befoend on November 20, 2012, the plaintiffs fileditltnsolidated amended complaint. On
November 27, 2012, the plaintiff in the action pegdn Illinois state court filed an amended compia On January 11, 2013, the defend:
filed a motion to dismiss the amended complairih@action pending in District Court, and on Jagua, 2013, the defendants filed a motion
to dismiss the amended complaint in the action jmgnid Illinois state court. Briefing on these noots is complete and the parties await the
Courts’ rulings.

The lawsuits are in their early stages; and, tloeegtthe Company is unable to predict the outcohtleeolawsuits and the possible loss
or range of loss, if any, associated with theiphason or any potential effect the lawsuits maydéan the Company’s operations. Depending
on the outcome or resolution of these lawsuitsy ttald have a material effect on the Company’satiens, including its financial condition,
results of operations, or cash flows. No amouatsetbeen accrued related to these lawsuits as afived, 2013.

11. FAIR VALUE MEASUREMENTS

The Company accounts for its convertible debt arfsl Ureasury money market fund at fair value. Falue is based on the price tl
would be received to sell an asset or paid to fearssliability in an orderly transaction betweeanket participants at the measurement date. i
order to increase consistency and comparabilifgimvalue measurements, a fair value hierarchydess established that prioritizes
observable and unobservable inputs used to metsukalue into three broad levels, which are dibsct below:

Level 1: Quoted prices (unadjusted) in active ratalthat are accessible at the measurement dedsdets or liabilities. The fair
value hierarchy gives the highest priority to Letehputs.

Level 2: Observable prices that are based on snpatt quoted on active markets, but corroboratechagket data.

Level 3: Unobservable inputs are used when littlao market data is available. The fair valuedriehy gives the lowest priority to
Level 3 inputs.

In determining fair value, the Company utilizesuatlon techniques that maximize the use of obsésiaputs and minimize the use
of unobservable inputs to the extent possible dsaseconsiders counterparty credit risk.
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Financial assets and liabilities recorded at falug on a recurring basis as of March 31, 2013Rewkember 31, 2012 are classified in

the tables below in one of the three categoriesriesl above:

March 31, 2013

Quoted Prices in
Active Markets
for Identical

Significant
Other
Observable

Significant
Unobservable

Description Assets (Level 1) Inputs (Level 2) Inputs (Level 3)
Assets:
Money market funt $ — $ 28,452,31 —
Restricted cash — 2,260,10! —
Total assets $ — 3 30,712,41 —
Liabilities:
2013 Notes $ — % 8,169,21! —
Total liabilities $ — $ 8,169,21! —
Quoted Prices in Significant
Active Markets Other Significant
December 31, 201. for Identical Observable Unobservable
Description Assets (Level 1 Inputs (Level 2) Inputs (Level 3)
Assets:
Money market fund $ — 9 34,210,55 —
Total assets $ — $ 34,210,55 —
Liabilities:
2013 Notes — 7,883,88I —
Total liabilities $ — $ 7,883,88! —

The Company made an election to record the valtigeed®013 Notes at fair value with gains and lessdated to fluctuations in the
value of these financial liabilities recorded inréag immediately. The fair values of the 2013 &oare estimated based on the risk-free
borrowing rate, the volatility of the Company’satpand the current borrowing rates for similar pamies. See Note 6, “Convertible Senior
Note¢” for more information and disclosures regarding kesumptions used in this fair value determination

12. SUBSEQUENT EVENTS

On April 19, 2013, Ceregene, Inc., an early stdggpaceutical development company in which the Gomps an investor,
announced that data from one of Ceregene’s Phelisical studies did not demonstrate statisticalfynificant efficacy on the primary
endpoint. As a result, the Company believes timafair value of this investment may be impaire&wlsompared to its $3.2 million historical
book value. An updated analysis of fair value étedmine impairment, if any, has not yet been peréal, but will be performed during the

second quarter of 2013.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANAL YSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

This Management’s Discussion and Analysis provideterial historical and prospective disclosuresrided to enable investors and
other users to assess BioSante’s financial comdétial results of operations. Statements that@rhistorical are forward-looking and involve
risks and uncertainties discussed under the hedHBorgvard-Looking Statements” below. The followidgscussion of BioSante’s results of
operations and financial condition should be readonjunction with BioSante’s financial statemestsl the related notes thereto included
elsewhere in this report.

Overview

BioSante is a specialty pharmaceutical companysiedwn developing products for female sexual hgaldnopause, contraception
and male hypogonadism. BioSante’s corporate siyatefp develop high value medically-needed phaeutical products. As a part of its
corporate strategy, BioSante seeks to implemeaittesfic alternatives with respect to its product @@mpany, including licenses, business
collaborations and other business combinationsamisactions with other pharmaceutical and bioteldyyocompanies. Therefore, as a matter
of course, from time to time, BioSante may engagdiscussions with third parties regarding therigge, sale or acquisition of its products
and technologies or a merger or sale of BioSanth,thve goal of maximizing stockholder value.

Recent Development and Proposed New Merger with ANI
Background

On October 3, 2012, BioSante entered into an aggaeand plan of merger (referred to as the priagereagreement) with ANIP
Acquisition Company d/b/a ANI Pharmaceuticals, I@#&NI). The prior merger agreement provided thgion the terms and subject to the
conditions set forth in the agreement, ANI wouldrgeewith and into BioSante, with BioSante contimuas the surviving company (referred to
as the prior merger). The prior merger agreemest approved by ANI stockholders on March 15, 20B®Sante adjourned its special
meeting of stockholders called to approve the prierger until April 12, 2013 to give BioSante stbolders additional time to vote. As of
April 12, 2013, voting instructions to vote shame$avor of the prior merger had been received flmiders of approximately 36 percent of the
outstanding shares of BioSante capital stock, whiak short of the required majority needed to apptbe prior merger. Of those shares as tc
which voting instructions had been given, approxetya84 percent were to be voted in favor of thempmerger. However, no voting
instructions on the prior merger had been recefk@d holders of a total of approximately 13.8 noitlishares, or approximately 57 percent of
the outstanding shares of BioSante capital stdeko other proposals submitted to BioSante stocldrsich connection with the prior merge
reverse stock split and a name change, also retaffiemative voting instructions from holders ofrajority of the shares of BioSante capital
stock as to which voting instructions were recej\ma neither received affirmative voting instracts with respect to the required majority of
the outstanding shares of BioSante capital stock.

Subsequent to March 15, 2013, BioSante determimegdttwas not likely to receive sufficient additad voting instructions prior to
April 12, 2013 (or on any later date) to eithermwe the prior merger and the two other relateghpsals or to indicate that BioSante
stockholders had rejected the prior merger or théser proposals. Accordingly, the BioSante baxrdirectors decided to begin discussions
with ANI about a possible restructured merger.
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Amended and Restated Agreement and Plan of Mel

On April 12, 2013, BioSante and ANI entered intoaamended and restated agreement and plan of mprgsuant to which, upon t
terms and subject to the conditions contained theaenewly formed wholly owned subsidiary of Bioa (Merger Sub) will be merged with
and into ANI, after which ANI will be a wholly owesubsidiary of BioSante. The merger agreemenndmand restates in its entirety the
prior merger agreement. The required BioSantekktalder vote for the merger will be a majority bétshares of BioSante common stock anc
class C special stock present and entitled to abtiee stockholders meeting at which the issuahsbares of BioSante common stock in the
merger will be considered.

Pursuant to the terms of the merger agreementeadffective time of the merger, each outstandirages of capital stock of ANI will
be converted into the right to receive a numbeshafres of BioSante common stock, if any, as deterdnpursuant to the exchange ratios
described in the merger agreement and the prowsibANI's certificate of incorporation, and all tigns, warrants or other rights to purchase
shares of capital stock of ANI, will be canceledhsiut consideration therefor, except for certaimrasats which although not cancelled will not
represent the right to acquire any equity or othirest in BioSante or ANI after the merger. Kactional shares of BioSante common stock
will be issued in connection with the merger, anttlars of ANI capital stock will be entitled to edee cash in lieu thereof. Following the
consummation of the transactions contemplated &yrtarger agreement, the stockholders of ANI immrieljigorior to the effective time of the
merger will own 57 percent of the outstanding seafeBioSante common stock and the stockholdeBia$ante immediately prior to the
effective time of the merger will own 43 percenttoé outstanding shares of BioSante common stbciike the exchange ratio provision in
the prior merger agreement, the respective pergertdanerships of the ANI and BioSante stockhol@teBioSante after the merger are fixe
57 percent and 43 percent, respectively, and arsutiject to adjustment based on BioSante’s nét cdbe merger is intended to qualify as a
“reorganization” within the meaning of Section 388¢f the Internal Revenue Code of 1986, as ame(idedCode).

The merger agreement provides that, immediatelgidhg the effective time of the merger, the Biofanoard of directors will
consist of five current directors of ANI and twornt directors of BioSante, and ANI's current extae officers are expected to serve as
executive officers of BioSante.

Consummation of the merger is subject to a numbeoiditions, including, but not limited to (i) amval of the issuance of shares of
BioSante common stock in the merger by BioSantekbtmlders and the adoption and approval of the exeagreement and the transactions
contemplated thereby by ANI stockholders; (ii) et opinions of counsel that the merger will qyadié a reorganization within the meanin
Section 368(a) of the Code; and (iii) other custondosing conditions.

Each of BioSante and ANI have made customary reptagons, warranties and covenants in the megyeeaent, including among
others, covenants that (i) each party will condtscbusiness in the ordinary course consistent patbt practice during the interim period
between execution of the merger agreement and ponation of the merger (and BioSante will not incampensation expenses for emplo
and consultants in excess of specified monthly arts)u(ii) each party will not engage in certainds of transactions or take certain actions
during such period; (iii) ANI will convene and haddmeeting of its stockholders for the purposeosisidering the adoption and approval of
merger agreement and the transactions contempteteeby and the ANI board of directors will recormdehat ANI stockholders adopt and
approve the merger agreement, subject to certaieptions; and (iv) BioSante will convene and holdeeting of its stockholders for the
purpose of considering the approval of the issuafichares of BioSante common stock in the mergértiae BioSante board of directors will
recommend that BioSante stockholders adopt andapmuch proposal, subject to certain excepti@ech of BioSante and ANI also has
agreed not to solicit proposals relating to altéwesbusiness combination transactions or enterdigcussions or an agreement concerning an
proposals for alternative business combinationstrations, subject to exceptions for BioSante irethent of its receipt of a “superior proposal.
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The merger agreement contains certain terminaiigns in favor of each of ANI and BioSante in carteircumstances. If the merger
agreement is terminated due to certain triggerirents specified in the merger agreement, BioSaiitd&required to pay ANI a termination
fee of up to $1.0 million or ANI will be required pay BioSante a termination fee of up to $750,00@& merger agreement also provides that
under specified circumstances, BioSante may benegdjto reimburse ANI up to $500,000 for ANI's exiges in connection with the
transaction. Any expenses paid by BioSante wiktfeelited against the $1.0 million termination fethe termination fee subsequently becol
payable by BioSante.

Amended and Restated Voting Agreeme

Concurrently and in connection with the executibthe merger agreement, certain of ANI stockholdetso collectively held
approximately 90 percent of the outstanding shaféeN| capital stock as of April 12, 2013, entelietb amended and restated voting
agreements with BioSante, pursuant to which each AlI stockholder agreed to vote its shares of &abital stock in favor of the merger,
the merger agreement and the transactions conterdig the merger agreement and against certaisactions or certain actions that would
delay, prevent or nullify the merger or the tratigeccontemplated by the merger agreement. Intiaaglione of the ANI stockholders, who
held approximately 57 percent of the outstandirayesthof ANI capital stock as of April 12, 2013, ered into an amended and restated voting
agreement, pursuant to which such ANI stockholdeeed to vote in favor of the election of the twiedtors designated by BioSante at the
annual meeting of stockholders following completajrihe merger.

In addition, certain of BioSante stockholders, clioes and officers, who collectively held approxtetg two percent of the outstandi
shares of BioSante capital stock as of April 12,2@ntered into amended and restated voting agmsmwith ANI, pursuant to which each
such BioSante stockholder agreed to vote its stedrBgSante capital stock in favor of the issuantshares of BioSante common stock in the
merger and against certain transactions or cestdions that would delay, prevent or nullify therges or the transactions contemplated by the
merger agreement.

These voting agreements will terminate upon théezaf the effective time of the merger or termtina of the merger agreement;
provided, however, that the voting agreement puntsteawhich the ANI stockholder agreed to voteawmdr of the election of the two directors
designated by BioSante at the first annual meetfrajockholders following completion of the mergal terminate upon the earlier of
completion of the first annual meeting of stockleridfollowing completion of the merger or the teration of the merger agreement.

Amended and Restated Lc-Up Agreements

Concurrently and in connection with the executibthe merger agreement, ANI’s chief executive @fiand chief financial officer
and certain ANI stockholders, who collectively halgbroximately 85 percent of the outstanding shafésNI capital stock as of April 12,
2013, entered into amended and restated lock-wgeamants with BioSante, pursuant to which each sidhstockholder will be subject to a
six-month lock-up on the sale of shares of BioSantemon stock received in the merger. The ameadddestated lock-up agreements for
ANI’s chief executive officer and chief financidffizer, however, will permit these individuals tedin immediately after the effectiveness of
the merger to sell up to one-half of their shanesarket transactions pursuant to a trading plapi@dl pursuant to Rule 10b5-1 under the
Securities Exchange Act of 1934, as amended (tlcbdhge Act).

Contingent Value Rights Agreement

On March 15, 2013, the BioSante board of diredtais declared a distribution of contingent valuéitisg CVRSs) to be effective as of
April 12, 2013, the date of the adjourned BioSattekholders meeting for the prior merger, but ddornked upon completion of the prior
merger. As a result of the merger
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agreement, the BioSante board of directors resdittue prior distribution of CVRs and intends t&éaaction to issue the CVRs under the
contingent value rights agreement at an approptiia prior to the merger.

Pursuant to the terms of the merger agreement,aBieShas the right to issue CVRs to existing Bia©atockholders immediately
prior to completion of the merger. The CVRs wi#l issued upon the terms and subject to the condiiet forth in a contingent value rights
agreement to be entered into between BioSante afNIComputershare, as rights agent. Pursuanétietims of the contingent value rights
agreement, one CVR will be issued for each shaRiaante common stock outstanding as of the redate, which was set by BioSante’s
Board of Directors for June 19, 2013. The CVR4 nok be certificated and will not be attachedhe shares of BioSante common stock. Eac
CVR will be a non-transferable (subject to certainited exceptions) right potentially to receivateén cash payments, during the ten-year
period after the distribution of the rights, resdtfrom the LibiGel program, including (i) 66 pertt of any net cash payments received by
BioSante as a result of a sale, transfer, licenséngilar transaction relating to BioSante’s Libi@eogram, as determined pursuant to the
agreement, and (ii) five percent of net revenuesifdirect sales of LibiGel products after the mergesuming that BioSante incurs less than
$2.5 million of additional development expensesie Bmount potentially payable under the contingahte rights agreement will not exceed
$50 million in the aggregate.

Business Overview

BioSante’s products, either approved or in clindevelopment, include:

« LibiGel — once daily transdermal testostergekin Phase Il development for the treatmenteohdle sexual dysfunction (FSD),
specifically hypoactive sexual desire disorder (HH§D

*  Male testosterone gel — once daily transdetesibsterone gel approved by the U.S. Food and Bdministration (FDA)
indicated for the treatment of hypogonadism, oiogerone deficiency in men, and licensed to Teharfaceuticals USA, Inc.
(Teva).

»  The Pill-Plus (triple component contraceptive)once daily use of various combinations of estreg progestogens and
androgens in Phase Il development.

e Elestrin — once daily transdermal estradisti@gen) gel approved by the FDA indicated fortteatment of hot flashes
associated with menopause and marketed in thebly.Bleda Pharmaceuticals, Inc. (Meda), BioSante&nsee.

BioSante’s lead product in development is LibiGelthe treatment of FSD, specifically HSDD, in poshopausal women, for which
there is no FDA-approved pharmaceutical product: the past several years, BioSante has focusedfatds on two Phase Il LibiGel efficacy
trials and its LibiGel Phase Ill cardiovascular &mdast cancer safety study. In December 2015 &ite announced results from its two Phas
[l LibiGel efficacy trials, which showed that thigals did not meet the co-primary or secondarypemats. Although LibiGel performed as
predicted, increasing satisfying sexual eventssaxdial desire and decreasing distress associatiedowi desire, the placebo response in the
two efficacy trials was greater than expected, labiGel's results were not shown to be statistigdlifferent from the placebo.

Beginning in December 2011, BioSante analyzed #ta fiom its Phase Il LibiGel efficacy trials, cuited with key opinion leaders
in female sexual dysfunction, testosterone theeaqgyplacebo effects, and met with representatiZdseo=DA. As a result of this process, in
June 2012 BioSante announced a plan to initiatenve LibiGel Phase Il efficacy trials.

In September 2012, BioSante announced that th@émdkent Data Monitoring Committee (DMC) completischinth unblinded
review of the LibiGel Phase Il cardiovascular eigeaind breast cancer safety study and recommehdethe LibiGel safety study should
continue as per the FDA-agreed protocol,
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without modifications. At the time of the DMC rewethere were 53 adjudicated CV events, with a lothvan anticipated event rate of
approximately 0.72 percent. In the same populaifsubjects, there were 27 breast cancers repatede of approximately 0.37 percent,
which is in line with the expected rate based anafges of the subjects enrolled in the study. Gilienlatest review during which no specific
general safety issues were raised, and after exéeognsideration, BioSante also announced in Sapte 2012 the conclusion of the LibiGel
Phase 11l safety study effective immediately. Ptthe initiation of the LibiGel safety study i@@3, the FDA advised BioSante that subjects
in the cardiovascular event and breast canceryssiiedy were required to have a minimum averagesuge in the safety study of 12 months
prior to submitting a LibiGel new drug applicatiMDA), and prior to a potential FDA approval of i@el. As of the date of the conclusion of
the safety study, subjects had been in the studgrf@verage time of 24.5 months; more than 3,20fests had been in the study for more t
one year and over 1,700 subjects had been enfolledore than two years. With this ninth positiveblinded review of the study by the DMC,
and over 7,400 women-years of exposure, BioSarievies that adequate safety data of LibiGel useémopausal women has been obtained.

BioSante has developed a protocol for new LibiGtacy trials. If BioSante decides to commencw hébiGel efficacy trials,
BioSante plans to seek an FDA SPA agreement cayaspects of new efficacy trials prior to commeganch trials. If the proposed merger
with ANI is completed, it is unlikely that BioSante the combined company will commence new efficaiays.

Elestrin was BioSante’s first FDA approved prodaietl now is one of BioSantetwo FDA approved products. Meda (which acqu
Jazz Pharmaceuticals, Inc.’s women'’s health busiaed which in turn had acquired Azur Pharma lgonal Il Limited (Azur), BioSante’s
prior licensee), is marketing Elestrin in the UI8.December 2009, BioSante entered into an amentloéts original licensing agreement
with Azur pursuant to which BioSante received $3rilion in nonrefundable payments in exchange for the eliminatioall remaining futur
royalty payments and certain milestone paymentscitnidld have been paid to BioSante related to sHlEsestrin. BioSante maintains the ri
to receive up to $140 million in sales-based milestpayments from Meda if Elestrin reaches cepeedefined sales per calendar year;
although, based on current sales levels, BioSagiieves its receipt of such payments unlikely ia tiear term, if at all.

BioSante’s male testosterone gel is its second Bpgroved product. This product was developediihitby BioSante, and then
licensed by BioSante to Teva for late stage clirdeselopment. Teva submitted an NDA to the FDAhia beginning of 2011, which was
approved by the FDA in February 2012. Subsequemetva submitting the NDA, in April 2011, AbbViedn a marketer of a testosterone gel
for men, filed a complaint against Teva allegingepainfringement. This litigation was settleddecember 2011; however, the terms of the
settlement agreement are confidential and havéeen disclosed publicly. No launch date for thizdpict has been announced by Teva.

Under BioSante’s development and license agreemigmiTeva, Teva has agreed to market the maledestme gel for the U.S.
market and is responsible for any and all manufagjuand marketing associated with the producte fitiancial terms of the development and
license agreement included a $1.5 million upframtmpent by Teva, which was paid to BioSante in Ddmam2002, and an obligation by Teva
to pay BioSante certain milestones and royaltiesades of the product in exchange for rights toettigy and market the product, as describe
more detail below. The term of the developmentla®hse agreement will expire 10 years from the @& which Teva makes its first
commercial sale of the male testosterone gel tanaelated third party in an arms-length transadtiotie United States. The parties may
terminate the development and license agreemenmt tingooccurrence of certain events, including aenetbreach of the agreement by the
other party. BioSante may terminate the agreem@isva files a petition in bankruptcy, enters iato arrangement with its creditors or makes
an assignment for the benefit of creditors or @it or trustee is appointed or if Teva sufferpemits the entry of an order adjudicating it to
be bankrupt or insolvent. Teva may terminate tire@ment if Teva determines that the continuedldpugent and/or marketing of the male
testosterone gel is no longer commercially viable.
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In October 2012, BioSante entered into an amendtoeatd agreement with Teva pursuant to which Temaae a non-refundable $1.0
million payment to BioSante upon the signing of &amendment and a non-refundable $750,000 paymér¢damber 2012. Teva also agreed
to make the following milestone based paymentsie&Bnte: (1) $500,000 if the FDA authorizes mangebf the licensed male testosterone
gel as an “AB-rated” equivalent to AndroGel ; a@)l $500,000 upon the earlier to occur of (a) Decandd, 2013 and (b) five business days
after Teva’'s commencement of commercial manufaafitee licensed product for sale in the United&da In addition, Teva has agreed to
pay BioSante $4.0 million in the event Teva issh&e marketer in the United States of a generiddtosterone gel AB-rated to AndroGel
for at least 180 days immediately following therlah date of the licensed product in the UnitedeStaThe royalty rate to be paid by Teva to
BioSante under the agreement is five percent o$alets; provided, however, that during the peribiihoe that Teva markets the licensed
product and is the sole marketer of a generic X¥osterone gel that is AB-rated to Andro@el inltheted States, the royalty rate will be
seven and one half percent of net sales. Addifigraursuant to the terms of the October 2012 ain@nt, the parties agreed to release each
other from certain liabilities.

BioSante licenses the technology underlying cemdits gel products, including LibiGel and Elesfrbut not the male testosterone
gel, from Antares Pharma, Inc. (Antares). The mateovering the formulations used in the gel potslgovered under the license agreement
are expected to expire in 2022, although with resfzeLibiGel, a new U.S. patent covering the “neettof use”of LibiGel for treating FSD ar
HSDD was issued, which will expire in December 20B80Sante’s license agreement with Antares reguBioSante to pay Antares certain
development and regulatory milestone payments ayalties based on net sales of any products Bi@Samits licensees sell incorporating the
licensed technology. Specifically, BioSante isigdiled to pay Antares 25 percent of all upfront aniléstone payments related to a license an
a 4.5 percent royalty on net sales of product lmSRBnte or a licensee. Since entering into thesaggat and through March 31, 2013, BioS:
has paid Antares an upfront payment of $1.0 miJlmamaggregate of $5.1 million in milestone payreemd an aggregate of $100,000 in
royalties. Aggregate potential milestone paymamtse paid by BioSante to Antares under the agraeimelude 25 percent of the potential
$140 million in sales-based milestone payment$3&rmillion from Meda if Elestrin reaches certanegefined sales per calendar year;
although, based on current sales levels, BioSagiieves its receipt of such payments unlikely ia tiear term, if at all.

The term of BioSante’s license agreement with Aggawill expire on a country-by-country and prodhgtproduct basis when the
royalties expire (at patent expiration), at whiche BioSante will have a fully paidp exclusive license regarding the applicable pcodusuct
country. BioSante and Antares may terminate tenke agreement upon the occurrence of certainsgwecuding a material breach of the
agreement by the other party or if the other pgags into liquidation or bankruptcy or makes angassent for the benefit of creditors or a
receiver is appointed. Antares may terminate greement with respect to certain products or tatgs if BioSante does not continue
development, seeking regulatory approval or mangetif such products in the covered territorieso3inte may terminate the agreement with
respect to certain products or territories if, tehnical, scientific or regulatory reasons, i@t likely that the product will gain required
regulatory approvals in a territory, if regulat@gprovals in a territory are not obtained or if Bamte determines that it is not economically
viable to continue development or marketing of @dpict in a territory.

On January 31, 2013, BioSante entered into an pasehase agreement with Aduro BioTech, Inc. (Ajlpursuant to which BioSar
sold all of its assets related to its GVAX cancacaine portfolio in exchange for a $1.0 million leggyment plus the potential for future
royalty, milestone and sublicense payments. Thaltprate payable by Aduro to BioSante on netsafeGVAX products is two percent of |
sales for the longer of: (1) the remaining lifeay applicable GVAX patent; or (2) the seventh aergary of the first commercial sale of each
GVAX product. A $2.0 million milestone payment ible payable by Aduro to BioSante upon the achierrof $10.0 million in net sales of
GVAX-pancreas products and a $2.0 million milestpagment will be payable by Aduro to BioSante ufmmachievement of $10.0 million in
net sales of GVAX-prostate products, with a maximamount payable of $50.0 million for each
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category of products. Additional launch and sdlased milestone payments will be payable by AdoBioSante upon the achievement of
certain specified net sales of other GVAX contagnimoducts, other than products to treat pancrepsostate cancer. The maximum amount
payable by Aduro to BioSante under the agreemenbf@lties and milestone payments is $162.0 nmlli@ioSante also is entitled to receive
50 percent of all amounts received by Aduro frontestone and royalty payments from The John P. Haegroundation related to melanoma,
net of related costs borne by Aduro.

Financial Overview

Substantially all of BioSante’s revenue to date lteen derived from upfront, milestone and royattyments earned on licensing and
sublicensing transactions and from subcontracteS&hte’s business operations to date have codgisimarily of licensing and research and
development activities and if BioSante does notglete its merger with ANI, BioSante would expedstto continue for the immediate futui
To date, BioSante’s has used primarily equity faiags, and to a lesser extent, licensing inconterést income and the cash received from it
2009 merger with Cell Genesys, Inc. (Cell Genegy$)ind its ongoing business operations and sleont-tiquidity needs.

As of March 31, 2013, BioSante had $29.4 milliorcash and cash equivalents and had outstanding 83D in aggregate principal
amount of its 3.125% convertible senior notes dagy W, 2013. Subsequent to the end of the firsttquaf 2013, on April 30, 2013
immediately prior to the May 1, 2013 maturity dafeéhe convertible senior notes, BioSante repaidsientirety the outstanding principal
amount of the notes, plus all accrued and unpagtest thereon through such date. Absent thepgeckany additional licensing income or
financing, BioSante expects its cash and cash alguits balance to decrease as it continues toasteto fund its operations. Assuming the
proposed merger with ANI is completed, BioSanteeexpits cash and cash equivalents as of MarcR(BB to meet its liquidity requirements
through at least the anticipated closing of thegaeat the end of the second quarter of 2013helfproposed merger with ANI is not
completed, BioSante will need to reevaluate itatsgic alternatives, which may include continuisga independent, stand-alone business, a
sale of the company, or other strategic transacti®inSante’s liquidity position will be dependergon the strategic alternative selected;
however, assuming BioSante does not enter intchanstrategic transaction and assuming BioSanteleiaot to commence new efficacy
trials for LibiGel, BioSante expects its cash aadtcequivalents as of March 31, 2013 will be sigfitto meet its liquidity requirements for at
least the next three to five years. Additionahfioing would be required should BioSante decidmtomence new efficacy trials for LibiGel.
These estimates may prove incorrect or BioSantegtheless, may choose to raise additional finaneartier.

BioSante incurred expenses of $972,049 on reseatthievelopment activities during the three moetided March 31, 2013, which
is a 86 percent decrease compared to the samel pe2012, primarily as a result of the conclusidnthe LibiGel safety study in
September 2012. BioSante anticipates that itarebeand development expenses for the remaind20 X8 will be approximately $0.6 million,
including $0.2 million of severance costs, and wilhsist primarily of expenses associated withctreclusion of the safety study. This
estimate assumes no further development of Lib&Bdlcompletion of the proposed merger with ANI, does not include research and
development expenses to be incurred by the comluioegbany after completion of the merger.

General and administrative expenses for the thiagtms ended March 31, 2013 increased 6 percentamupo the same period in
2013 primarily as a result of an increase in praifesal fees and other administrative expenses pitima connection with the proposed mer:
with ANI.

BioSante recognized a net loss for the three mambed March 31, 2013 of $2.3 million compared tetloss of $10.3 million for
the three months ended March 31, 2012. This dsere@as primarily a result of the conclusion of piier two LibiGel Phase Ill efficacy trials
at the end of 2011 and in September 2012 the csiociwf the LibiGel Phase 11l safety study. BioSargcognized a net loss per share for the
three months ended March 31, 2013 of $0.09 comparadet loss per share of $0.53 for the threethsoended
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March 31, 2012. The decrease in net loss per stasgrimarily the result of the lower net lossatig®d above in the three months ended
March 31, 2013 as compared to the same periodlg.2BioSante expects to continue to incur contiguosses for the foreseeable future.

On April 19, 2013, Ceregene, Inc., an early stadggmaceutical development company in which BioSanéa investor, announced
that data from one of Ceregene’s Phase 2 clintadies did not demonstrate statistically significafficacy on the primary endpoint. As a
result, BioSante believes that the fair value & thvestment may be impaired when compared t$3t& million historical book value. An
updated analysis of fair value to determine impaintnif any, has not yet been performed, but vélperformed during the second quarter of
2013. If the fair value of this investment is inted, BioSante will incur an investment impairmeharge.

Results of Operations
Three Months Ended March 31, 2013 Compared to Thidenths Ended March 31, 2012

The following table sets forth BioSante’s result®perations for the three months ended March 8132nd 2012.

Three Months Ended

March 31,
2013 2012 $ Change % Change

Revenue $ 145,04 $ 114,000 $ 31,04( 27.2%
Expense:

Research and developme 972,04¢ 5,183,21 (4,211,16) (81.29%

General and administratiy 1,949,11. 1,831,85: 117,26. 6.4%
Other expense — Convertible note fair value

adjustmen (285,329 (3,210,33) (2,925,00) (91.1%
Other expens— Interest expens (64,677) (124,199 (59,52% (47.9%
Other income- Interest income 1,86( 1,992 (132) (6.6)%
Other income— Gain on sale of intellectual prope! 1,000,00! 0 1,000,001 100.(%
Net loss $ (2,290,64) $ (10,264,47) (7,973,82) (77.1%
Net loss per common share (basic and dilu $ (0.09 $ (0.5%) $ (0.49) (83.0%
Weighted average number of common shares and

common equivalent shares outstanc 24,487,45 19,377,76 5,109,68: 26.2%

The only revenue recognized during the three moarided March 31, 2013 and 2012 consisted of royeltgnue from Meda, or, in
2012, Jazz Pharmaceuticals, Inc., for Elestrinssalaich royalty revenue is offset by a correspogdibligation to pay Antares royalties
representing the same amount. The correspondiigatibn to pay Antares a portion of the royaltteseived, which equaled $145,040 during
the three months ended March 31, 2013 and $114]0600g the three months ended March 31, 2012 cisreeed within general and
administrative expenses in the statements of apegat

Research and development expenses for the threthsnemded March 31, 2013 decreased 81 percent cechfmathe three months
ended March 31, 2012 primarily as a result of threctusion of the LibiGel safety study in Septemb@t 2.

General and administrative expenses for the thi@&ims ended March 31, 2013 increased 6 percenta@uo the three months
ended March 31, 2012 primarily as a result of andase in professional fees and other adminisg@&ipenses primarily in connection with
BioSante’s prior merger with ANI.
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The convertible note fair value adjustment forttimee months ended March 31, 2013 included an su@rg of $285,329 to increase
the recorded liability and corresponding expensiefremaining $8,277,850 in aggregate principadamh of convertible senior notes prima
due to the notes approaching maturity on May 13200he convertible fair value adjustment for theee months ended March 31, 2012
included an adjustment of $664,808 to increasedberded liability and corresponding expense. Addally, a non-cash fair value adjustment
of $2,545,530 was recorded during the three moartided March 31, 2012 upon cancellation of $9.0ionilin aggregate principal amount of
convertible senior notes in February 2012.

Interest expense was $64,671 and $124,196 fohtee months ended March 31, 2013 and 2012, resphctas a result of the
convertible senior notes. Interest expense deededisring the current year period as a result@icdmcellation of approximately $12.6 million
in aggregate principal amount of convertible senimes due May 1, 2013, including accrued and whipéerest, during 2012 in exchange for
the issuance of approximately 3.7 million sharesahmon stock.

Interest income decreased $132 for the three mamttied March 31, 2013 compared to the three memttied March 31, 2012 as a
result of lower average cash balances during thetyear period.

Liquidity and Capital Resources

The following table highlights several items froroBante’s balance sheets:

Balance Sheet Dat: March 31, 2013 December 31, 201
Cash and cash equivalel $ 2938877 $  34,794,34
Total current asse 31,926,74 35,173,14
Investments 3,413,76: 3,413,76:
Total asset 35,356,38 38,769,17
Total current liabilities 9,325,73i 10,593,66
Total liabilities 9,325,73i 10,593,66
Total stockholder equity 26,030,65 28,175,50

Working Capital

Since inception, BioSante has incurred significggrating losses resulting in an accumulated deff$247.2 million as of March 3
2013. To date, BioSante has used primarily ediigncings, and to a lesser extent, licensing ireamterest income and the cash received
from its 2009 merger with Cell Genesys, to funditgoing business operations and short-term liguitkeds.

As of March 31, 2013, BioSante had $29.4 milliorcash and cash equivalents and $8,277,850 in aafgregncipal amount of its
3.125% convertible senior notes due May 1, 2018taatling. Absent the receipt of any additionadiising income or financing, BioSante
expects its cash and cash equivalents balanceteal® as it continues to use cash to fund itsaipas. Assuming the proposed merger with
ANI is completed, BioSante expects its cash and egsiivalents as of March 31, 2013 to meet itsdiigyi requirements through at least the
anticipated closing of the merger at the end ofstheond quarter of 2013. If the proposed mergtr ANI is not completed, BioSante will
need to reevaluate its strategic alternatives, lvhiay include continuing as an independent, stémukeacompany, a sale of the company, or
other strategic transaction. BioSante’s liquigitsition will be dependent upon the strategic atigve selected; however, assuming BioSante
does not enter into another strategic transactiod,assuming BioSante decides not to commence flieacy trials for LibiGel, BioSante
expects its cash and cash equivalents as of MdrcR(3 will be sufficient to meet its liquidityqeirements for at least the next three to five
years. Substantial additional financing would éguired should BioSante decide to commence newaeffitrials
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for LibiGel. These estimates may prove incorredimSante, nonetheless, may choose to raise additfinancing earlier.

BioSante’s future capital requirements will depepdn numerous factors, including:

the timing, cost and successful completion of tteppsed merger with ANI;

the progress, timing, cost and results of BioSantkhical development programs, including in parar the conclusion of the
LibiGel Phase 1l safety study, and if the proposserger with ANI is not completed, new LibiGel PédR efficacy trials if
BioSante decides to commence such trials, andi$8&ite in-licenses additional new products thatiredurther development;
the cost, timing and outcome of regulatory actiaith respect to BioSante’s products;

the success, progress, timing and costs of BioSanmtsiness development efforts to implement bissirellaborations, licenses
and other business combinations or transactiomkitafforts to evaluate various strategic altéwes available with respect to
products and company;

BioSante’s ability to obtain value from its currgmbducts and technologies and its ability to dcgfse its products and
technologies to third parties for development amhmercialization and the terms of such out-licenses

BioSante’s ability to acquire or in-license addit new products and technologies and the coste@pehses of such
acquisitions or licenses;

the timing and amount of any royalties, milestonetber payments BioSante may receive from or bigated to pay to current
and potential licensors, licensees and other tharties;

the costs of preparing, filing, prosecuting, maimteg and enforcing patent claims and other intéilal property rights;
the emergence of competing products and technapgiel other adverse market developments;

the perceived, potential and actual commercialesgof BioSante’s products;

BioSante’s operating expenses; and

the resolution of BioSante’s pending purportedskastion and shareholder derivative litigation ang amount BioSante may be
required to pay in excess of its directors’ andceffs’ liability insurance.

BioSante does not have any existing credit faegitinder which it could borrow funds. In the euwbat BioSante would require
additional working capital to fund future operasoit could seek to acquire such funds throughtamtdil equity or debt financing
arrangements. If BioSante raises additional fundissuing equity securities, BioSargtestockholders may experience dilution. Debt firagy
if available, may involve covenants restricting 8amte’s operations or its ability to incur debhefle is no assurance that any financing
transaction will be available on terms acceptablBibSante, or at all. As an alternative to rajsamiditional financing, BioSante may choose t
license one or more of its products or technolotpes third party who may finance a portion oradlthe continued development and, if
approved, commercialization of that licensed praodoicsell certain assets or rights under its exgslicense agreements. A significant decrt
in BioSante’s cash balance, together with an iitgid raise additional financing when needed, may
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impair BioSante’s ability to execute strategic altgives or leave it without sufficient cash reniagnfor operations.

BioSante is subject to pending purported clas®aeid shareholder derivative litigation, whicigbtion is described elsewhere in
this report. Such litigation could divert managet'®eattention, harm BioSante’s business and/outamn and result in significant liabilities,
as well as harm its ability to raise additionabfiicing and execute certain strategic alternatives.

BioSante can provide no assurance that additiamah€ing, if needed, will be available on termsdiable to it, or at all. This is
particularly true if investors are not confidentlre success of the proposed merger with ANI, BitSa LibiGel development program,
BioSante’s future value, and/or if economic andkatconditions deteriorate. If BioSante does mohplete the proposed merger with ANI
and if adequate funds are not available or areawatable on acceptable terms when BioSante n&eds, it may need to reduce its operating
costs or it may be forced to explore other strataffernatives, such as other business combinaosactions or winding down its operations
and liquidating the company. In such case, BioSargtockholders could lose some or all of therestment.

Uses of Cash and Cash Flow

Net cash used in operating activities was $4.lionilfor the three months ended March 31, 2013 coetpto net cash used in
operating activities of $7.7 million for the thremnths ended March 31, 2012. Net cash used irabpgractivities for the three months ended
March 31, 2013 was primarily the result of the lost for the period, which was lower compared togtior year period due to the conclusion
of the LibiGel safety study in September 2012.

Net cash used in investing activities was $1.3iamlfor the three months ended March 31, 2013 coetp net cash used in
investing activities of $62,189 for the three manéimded March 31, 2012. Net cash used in inveatitigities for the three months ended
March 31, 2013 was due to funding the rabbi tridgt cash used in investing activities the threatm® ended March 31, 2012 was primarily
due to the purchase of fixed assets.

Net cash provided by financing activities was $0tfee three months ended March 31, 2013 and 2012.
Commitments and Contractual Obligations

BioSante did not have any material commitmentségital expenditures as of March 31, 2013. Pleasehe description of
BioSante’s contractual obligations and commitmastef December 31, 2012 as set forth in BioSatersial report on Form 10-K for the
fiscal year ended December 31, 2012. There wereaterial changes to such information since thet ttaough March 31, 2013.
Off-Balance Sheet Arrangements

BioSante does not have any off-balance sheet aamaegts that have or reasonably are likely to havatrial effect on its financial
condition, changes in financial condition, revenaesxpenses, results of operations, liquidity jtedyexpenditures or capital resources. As a
result, BioSante is not exposed materially to angrfcing, liquidity, market or credit risk that ddwrise if BioSante had engaged in these

arrangements.

25




Table of Contents
Critical Accounting Policies

The discussion and analysis of BioSante’s condefisadcial statements and results of operationdbased upon BioSante’s
condensed financial statements, which have begraprd in accordance with accounting principles galyeaccepted in the United States of
America. The preparation of these condensed fiahatatements requires management to make essraatejudgments that affect the
reported amount of assets, liabilities, revenuesexpenses, and related disclosure of contingsetaand liabilities. The Securities and
Exchange Commission (SEC) has defined a compang& aritical accounting policies as those thatraost important to the portrayal of its
financial condition and results of operations, arch requires the company to make its most diffiand subjective judgments, often as a
result of the need to make estimates of mattetsatigainherently uncertain. Based on this debnitiBioSante has identified certain of its
accounting policies as critical accounting polici@oSante’s critical accounting policies are dizmd in “Item 7. Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations” section of its annual report on ForrKlfar the fiscal year ended
December 31, 2012. There have been no changbks twitical accounting policies described in Bio®&annual report on Form 10-K for the
fiscal year ended December 31, 2012.

Recently Issued Accounting Pronouncements

BioSante does not expect the adoption of any remsgdunting pronouncements to have a materialtedfeds financial position,
results of operations or cash flows.

Forward-Looking Statements

This quarterly report on Form 10-Q contains notydnistorical information, but also forward-lookistatements within the meaning of
Section 27A of the Securities Act of 1933, as amneelndnd Section 21E of the Exchange Act, and djestto the safe harbor created by thos
sections. In addition, BioSante or others on @isdif may make forward-looking statements from ttméme in oral presentations, including
telephone conferences and/or web casts open fuutti, in news releases or reports, on its Inteweb site or otherwise. All statements of
than statements of historical facts included is tieport that address activities, events or devedoyts that BioSante expects, believes or
anticipates will or may occur in the future areWard-looking statements including, in particuldue statements about its plans, objectives,
strategies and prospects regarding, among othegsthits financial condition, results of operati@msl business. BioSante has identified some
of these forward-looking statements with words likelieve,” “may,” “could,” “would,” “might,” “possble,” “potential,” “project,” “will,”
“should,” “expect,” “intend,” “plan,” “predict,” “aticipate,” “estimate,” “hope,” “approximate,” “ctemplate” or “continue,” the negative of
these words, other words and terms of similar mepar the use of future dates. These forward-lmpkitatements may be contained in the
notes to BioSante’s condensed financial statemramdslsewhere in this report, including under thading “Part I. Item 2. Management'’s
Discussion and Analysis of Financial Condition &webults of Operations.” BioSante’s forward-lookstgtements generally relate to:

e the status and timing of its proposed merger wit;A
« the status and conduct of its LibiGel Phase Ihickl development program and the timing of certaiants related thereto;

«  future operating expenses, anticipated burn raderdrether and how long its existing cash and casilvalents will be sufficient
to fund its operations;

« efforts to explore and evaluate various stratefj@rraatives with respect to its products and thesfide effect such strategic
alternatives may have on its business, includinggairticular its LibiGel Phase Il clinical developmt program;
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» the market size and market acceptance of its apgrpvoducts and products in development;
» the effect of new accounting pronouncements anddutealth care, tax and other legislation;
e its need, ability and expected timing of any aditmraise additional capital through future eqaitg other financings; and

e its continuing losses.

Forward-looking statements are based on currergatatons about future events affecting BioSantkae subject to uncertainties
and factors that affect all businesses operatirggglobal market as well as matters specific tdSRimte. These uncertainties and factors are
difficult to predict and many of them are beyon@®ante’s control. The following are some of theeartainties and factors known to BioSante
that could cause its actual results to differ mallgrfrom what it has anticipated in its forwardeking statements or otherwise could materially
adversely affect its business, financial conditiorperating results:

e risk relating to its proposed merger with ANI;

» the future and success of its LibiGel Phase IHichl development program;

* its ability to generate significant revenues anthimbprofitability;

» its ability to obtain additional capital when nedds on acceptable terms and the effect of anyréutguity or debt financings on
its stockholders;

» the resolution of its pending purported class actind shareholder derivative litigation and the&fbf such resolution on its
business, operating results and financial condition

e its ability to maintain the listing of its commotosk on The NASDAQ Global Market;

e its ability to implement strategic alternativestwiespect to its products and its company, inclgifictenses, business
collaborations, and other business combinationgasactions with other pharmaceutical and bioteldgy companies;

» its ability to acquire or invest in new businesgegsducts and technologies by way of a licenseuyia@gpn or merger transaction
and the effect of such a transaction on its stoldkdrs, business, operating results and financiadlition;

* its success in developing new products and teclgiegpobtaining any required regulatory approvaisstich products and
technologies and obtaining market acceptance amingscial success with respect to such new produnctgechnologies;

» results of its clinical studies and the actions@tain regulatory bodies, including the FDA,;

e its ability to submit and receive an FDA SPA agreatrand other applications for and obtain and raainequired regulatory
approvals on a timely basis or at all;

» the timing of when, if ever, its products will bppoved and introduced commercially;
» the size of the market and the level of market pizsece of its products if and when they are comiakzed,;
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» its dependence upon the maintenance of its licesitheAntares and, to a lesser extent, other lices)so

e its dependence upon its licensees for the developmmarketing and sale of certain of its produictsiuding in particular Teva
with respect to its male testosterone gel and tloeiainty involved in when or if Teva will launcbhmmercially its male
testosterone gel and the commercial success offgoduct and the amount of revenues BioSante nwjve, if any, from such
product;

» its ability to achieve projected goals and objexgiwithin the time periods that it anticipates mn@unces publicly;

* uncertainties associated with the impact of publisstudies regarding the adverse health effeatertdin forms of hormone
therapy;

» its ability to protect its proprietary technologydato operate its business without infringing theppietary rights of third parties;
e its ability to compete in a competitive industry;

e its dependence upon key employees;

» the risk of product liability lawsuits against Bix@e or its licensees;

* its ability to maintain effective internal contraler financial reporting;

» changes in applicable laws or regulations and ailure to comply with applicable laws and regulasip

» changes in generally accepted accounting princgtesthe effect of new accounting pronouncemenmts; o

e conditions and changes in the biopharmaceuticalsirg or in general economic or business conditions

For more information regarding these and other tatgies and factors that could cause our acesllts to differ materially from
what BioSante has anticipated in its forwsmdking statements or otherwise could materiallyeadely affect its business, financial conditio
operating results, see BioSante’s annual repoRtasm 10-K for the fiscal year ended December 3122nder the heading “Part | — Item
1A. Risk Factors” on pages 19 through 53 of segort and later in this report under the headirgyt'R — Item 1A. Risk Factors”.

All forward-looking statements included in this ogpare expressly qualified in their entirety bg floregoing cautionary statements.
BioSante cautions readers not to place undue oaian any forward-looking statement that speakg aslof the date made and to recognize
that forward-looking statements are predictionfutifre results, which may not occur as anticipat@dtual results could differ materially from
those anticipated in the forward-looking statemamis from historical results, due to the uncertainand factors described above and in
BioSante’s annual report on Form 10-K for the fisesmar ended December 31, 2012 under the headiag I'P— Iltem 1A. Risk Factors” and
later in this report under the heading “Part Il tenh 1A. Risk Factors” as well as others that Brd8amay consider immaterial or does not
anticipate at this time. Although BioSante bel®tsat the expectations reflected in its forwaraklog statements are reasonable, BioSante
does not know whether its expectations will prowgrect. Expectations reflected in
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forward-looking statements can be affected by ineate assumptions BioSante might make or by knowmknown uncertainties and factors,
including those described above and in BioSantersial report on Form 10-K for the fiscal year enBetember 31, 2012 under the heading
“Part | — Item 1A. Risk Factors” and later in téport under the heading “Part Il — Item 1A. Risctors”. The risks and uncertainties
described above are not exclusive and further inétion concerning BioSante and its business, imatuthctors that potentially could
materially affect its financial results or conditionay emerge from time to time. BioSante assumesbligation to update, amend or clarify
forward-looking statements to reflect actual resoltchanges in factors or assumptions affecticy sorward-looking statements. BioSante
advises you, however, to consult any further dmales BioSante makes on related subjects in itssdmaports on Form 1B; quarterly report
on Form 10-Q and current reports on Form 8-K Bia&#ites with or furnishes to the SEC.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

BioSante is exposed to interest rate sensitivitit®nash equivalents and restricted cash in mamaket funds and its previously
outstanding fixed rate debt. The objective of Binf&’s investment activities is to preserve priatigrhile at the same time maximizing yields
without significantly increasing risk. To achietigs objective, BioSante invests in highly liquid3J Treasury money market funds.
BioSante’s investments in U.S. Treasury money nidtkeds are subject to interest rate risk. To mine the exposure due to an adverse shif
in interest rates, BioSante invests in short-tezgusties and its goal is to maintain an averageuritg of less than one year. As of the date of
this report, all of BioSante’s cash equivalents esgdricted cash are only invested in U.S. Treasuwpey market funds.

The following table provides information about Ba$e’s financial instruments that are sensitivehtanges in interest rates.

Interest Rate Sensitivity
Principal Amount by Expected Maturity and Average Interest Rate

Fair Value

March 31,
As of March 31, 2012 2013 2014 2015 Total 2013
Cash Equivalent $ 28,452,31 — — — $ 28,452,31
Restricted Cash 2,260,101 — — — 2,260,101
Total Cash Equivalents & Restricted Cash $ 30,712,41 — — — $ 30,712,41
Average Interest Rate 0.01% — — — _
Fixed Interest Rate 2013 Convertible Senior N $ 8,277,85! — — % 8,277,85 % 8,169,21!
Average Interest Ra 3.125% — — 3.125%

Fair Value

December 31,
As of December 31, 201 2013 2014 2015 Total 2012
Total Cash Equivalen $ 34,210,55 — — — $ 34,210,55
Average Interest Ra 0.01% — — — —
Fixed Interest Rate 2013 Convertible Senior Ni $ 8,277,85 — — $ 8,277,851 $ 7,883,88
Average Interest Ra 3.125% — — 3.125%
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

BioSante maintains disclosure controls and proei(as defined in Rules 13a-15(e) and 15d-15(edruheé Exchange Act) that are
designed to provide reasonable assurance thatftireniation required to be disclosed by BioSantdereports it files or submits under the
Exchange Act, is recorded, processed, summarizeédegorted within the time periods specified in 8#C'’s rules and forms and that such
information is accumulated and communicated to Bia&'s management, including its principal exeaubificer and principal financial
officer, or persons performing similar functions,appropriate to allow timely decisions regardieguired disclosure. In designing and
evaluating its disclosure controls and procedBasSante recognizes that any controls and procedaematter how well designed and
operated, can provide only reasonable assuranaehadving the desired control objectives, and Bii&a#s required to apply its judgment in
evaluating the cost-benefit relationship of possibternal controls. BioSante’'s management evetljatith the participation of its Chief
Executive Officer and Chief Financial Officer, tafectiveness of the design and operation of #gsldsure controls and procedures as of the
end of the period covered in this quarterly reporForm 10-Q. Based on that evaluation, BioSar@&ief Executive Officer and Chief
Financial Officer concluded that BioSante’s disal@scontrols and procedures were effective aseétid of such period to provide reasonabls
assurance that information required to be disclis@&loSante’s Exchange Act reports is recordedcessed, summarized, and reported withi
the time periods specified in the SEC's rules amths, and that material information relating to 8amte is made known to management,
including BioSante’s Chief Executive Officer andi€fiFinancial Officer, particularly during the ped when BioSante’s periodic reports are
being prepared.

Changes in Internal Control Over Financial Reporting

There was no change in BioSante’s internal comtver financial reporting that occurred during theee months ended March 31,
2013 that has materially affected, or is reasonkikdyy to materially affect BioSante’s internalrdool over financial reporting.
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PART I OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

A description of BioSante’s legal proceedings intéNdO0 to its unaudited condensed financial statésrianluded in this report is
incorporated herein by reference.

ITEM 1A. RISK FACTORS

BioSante is affected by risks specific to it ashaslfactors that affect all businesses. In adidito the other information set forth in
this report, careful consideration should be taddthe factors described in BioSante’s most reemniual report on Form 10-K for the fiscal
year ended December 31, 2012 under the he#Part | — Item 1A. Risk Factors,” which could magdly adversely affect BioSante’s
business, financial condition or operating resu@her than as described below, there has beematerial change to those risk factors.

The issuance of shares of BioSante common stocRi stockholders in the merger will dilute substdally the voting power of
current BioSante stockholders.

Pursuant to the terms of the merger agreement,aBi@Swill issue shares of BioSante common stodNbstockholders representing
57 percent of the outstanding shares of BioSameuan stock as of immediately following completidrtlee merger. After such issuance, the
shares of BioSante common stock outstanding imrtedgiprior to completion of the merger will repraesd3 percent of the outstanding share:
of BioSante common stock as of immediately follogvgompletion of the merger. Accordingly, the igs@of shares of BioSante common
stock to ANI stockholders in the merger will redwsignificantly the relative voting power of eactash of BioSante common stock held by
current BioSante stockholders. Consequently, BitSstockholders as a group will have significaielys influence over the management and
policies of the combined company after the merggan tprior to the merger.

The exchange ratios are not adjustable based onnarket price of BioSante common stock and if tharket price of BioSante
common stock fluctuates, the market value of theasds of BioSante common stock to be received byANé stockholders in connection
with the merger is subject to change prior to corefbn of the merger.

The aggregate number of shares of BioSante comtonok ® be issued to ANI stockholders will reprasgn percent of the
outstanding shares of BioSante common stock ammikidiately following completion of the merger. Téehange ratios, as such ratios are
calculated pursuant to the formulas set forth enrtterger agreement, are based on the number @ssbiaBioSante common stock and ANI
capital stock outstanding as of immediately priocémpletion of the merger, and in the case of Bid§, a certain percentage of the number ¢
certain warrants to purchase shares of BioSantemmnstock outstanding as of such date, and wilbeodetermined until that time. The
exchange ratios will be adjusted upward or downveanlgt as a result of changes to the number of sh@reutstanding capital stock of eithe
both of BioSante and ANI as of immediately priocctampletion of the merger. No adjustments to thehange ratios will be made based on
changes in the trading price of BioSante commooksto the value of ANI capital stock prior to coragibn of the merger. Changes in the
trading price of BioSante common stock or the vallANI capital stock may result from a varietyfattors, including, among others, general
market and economic conditions, changes in BioSmanteANI's respective businesses, operations andpgects, market assessment of the
likelihood that the merger will be completed as@pated or at all, and regulatory consideratiohtany of these factors are beyond BioSante"
or ANI's control. As a result, the value of the shareBioSante common stock issued to ANI stockholdersoinnection with the merger col
be substantially more than the current market vafugoSante common stock.
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The percentage of outstanding shares of BioSantattANI stockholders will receive in the merger i®hadjustable based on
issuances by BioSante of additional shares of Bio8acommon stock either upon the exercise of opsiam warrants or the conversion of
convertible securities or otherwise, which issuasagould result in additional dilution to BioSanteackholders.

As of March 31, 2013, BioSante had outstandingomgtito purchase an aggregate of approximately liomshares of BioSante
common stock, warrants to purchase an aggregatepvbximately 4.7 million shares of BioSante comratatk, an aggregate of 65,211 shi
of BioSante class C special stock that are corblerinto 65,211 shares of BioSante common stockaanalggregate of $8.3 million in
aggregate principal amount of 3.125% convertiblésenotes due May 1, 2013 that were convertible &n aggregate of 370,871 shares of
BioSante common stock. The convertible seniorswatere due on May 1, 2013 and thus did not conntrtBioSante common stock.
BioSante is not prohibited under the terms of tleegar agreement from issuing additional equity s8es under certain circumstances,
including securities issued pursuant to the exerofooutstanding options or warrants. It is pdssibat prior to completion of the merger
BioSante may issue additional equity securitieee mumber of shares of BioSante common stock thbevissued to ANI stockholders
pursuant to the merger will represent 57 perceth@butstanding shares of BioSante common stook iasmediately following completion of
the merger, and this percentage is not adjustasdedon issuances by BioSante of additional sledifd®Sante common stock. Therefore,
such issuances by BioSante would result in additiditution to BioSante stockholders.

The announcement and pendency of the merger couddd an adverse effect on the trading price of BieBacommon stock and/or
the business, financial condition, results of opdi@ns or business prospects for BioSante.

While there have been no significant adverse effectiate, the announcement and pendency of thgemeould disrupt BioSante’s
business in the following ways, among others:

» third parties may seek to terminate and/or renagotheir relationships with BioSante as a redulh® merger, whether pursuant
to the terms of their existing agreements with Biot® or otherwise; and

» the attention of BioSante management may be dildoteard completion of the merger and related matied may be diverted
from the day-to-day business operations of BioSanttuding from other opportunities that otherwiaight be beneficial to
BioSante.

Should they occur, any of these matters could adleaffect the trading price of BioSante commartktor harm the financial
condition, results of operations or business prospef BioSante.

Failure to complete the merger could negatively iagh BioSante’s business, financial condition or ndss of operations or the
trading price of BioSante common stock.

Completion of the merger is subject to a numberoofditions and there can be no assurance thabtitions to completion of the
merger will be satisfied. If the merger is not geted, BioSante will be subject to several risksluding:

« the current trading price of BioSante common stoely reflect a market assumption that the mergdroedur, meaning that a
failure to complete the merger could result in elide in the trading price of BioSante common stock

»  certain executive officers and/or directors of Bio& may seek other employment opportunities, laadiéparture of any of
BioSante’s executive officers and the possibilitsittthe company would be unable to recruit and drirexecutive could impact
negatively BioSante’s business and operating r&sult
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» the BioSante board of directors will need to reeatd BioSante’s strategic alternatives, which aidves may include a sale of
the company, or other strategic transaction;

*  BioSante may be required to reimburse ANI for exgesnof up to $500,000 or pay a termination feeldd $nillion to ANI if the
merger agreement is terminated by ANI or BioSamigen certain circumstances;

»  BioSante will incur substantial transaction coatsannection with the merger whether or not thegeeis completed;
»  BioSante may not realize any of the anticipatecefienof having completed the merger; and

» under the merger agreement, BioSante is subjexrtain restrictions on the conduct of its businegsr to completion of the
merger, which restrictions could adversely afféeiit ability to realize certain of their respectivasiness strategies or take
advantage of certain business opportunities.

If the merger is not completed, these risks mayenedize and affect materially and adversely BiaBanbusiness, financial condition,
results of operations, or the trading price of Bio® common stock.

BioSante has incurred and will continue to incurgsnificant transaction costs in connection with thraerger, some of which will be
required to be paid even if the merger is not coetpd.

BioSante has incurred and will continue to incgngficant transaction costs in connection with tierger. These costs primarily are
associated with the fees of BioSante’s financiaisat, attorneys and accountants. Most of thesésawill be paid by BioSante even if the
merger is not completed. In addition, if the memgreement is terminated due to certain triggeevents specified in the merger agreement,
BioSante may be required to pay ANI a terminatiea 6f $1.0 million. The merger agreement also igies/that under specified circumstan:
BioSante may be required to reimburse ANI up to0$800 for its expenses in connection with the tmatien. If the merger is completed, the
combined company will bear the transaction costsotfi BioSante and ANI in connection with the meydgrecluding financial advisor, legal
and accounting fees and expenses.

Some of the directors and executive officers of 8amte have interests in the merger that are differérom, or in addition to, those
of other BioSante stockholders.

BioSante stockholders should be aware that ceofdime directors and executive officers of BioSdmge arrangements that provide
them with interests in the merger that are diffefesm, or in addition to, those of other BioSasateckholders. For instance, in connection with
the merger, Fred Holubow and Ross Mangano, eaahrent member of the BioSante board of directoi,ocontinue to serve as a director of
BioSante following completion of the merger and wékeive cash and equity compensation in condideréor such service. The employment
of each of BioSante’s two current executive offi;e8tephen M. Simes and Phillip B. Donenberg, isiininate immediately following
completion of the merger and they will be entittedeceive severance benefits in the amount of IO in the case of Mr. Simes and
$844,156 in the case of Mr. Donenberg in connegtiith such termination. In addition, Mr. Simes avid Donenberg will receive bonuses
relating to BioSante’s 2012 fiscal year in the amswof $200,000 and $100,000, respectively, whavemot been paid and pursuant to the
terms of the merger agreement will be paid onthé merger occurs and if BioSante has net castethatls or exceeds a specified minimum
amount. The directors and executive officers af3inte also have certain rights to indemnificatind to directors’ and officers’ liability
insurance that will be provided by BioSante follogricompletion of the merger.
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The merger agreement and the voting agreements amnprovisions that could discourage or make it filiult for a third party to
acquire BioSante prior to completion of the merger.

The merger agreement contains provisions that ralk#icult for BioSante to entertain a third-panproposal for an acquisition of
BioSante. These provisions include:

» the general prohibition on BioSante’s solicitingemgaging in discussions or negotiations regardimgalternative acquisition
proposal;

» the requirement that BioSante reimburse ANI foremges of up to $500,000 or pay a termination fegldd million to ANI if the
merger agreement is terminated by ANI or BioSamigen certain circumstances; and

» the requirement that BioSante submit the propasajsired to be submitted to its stockholders innemtion with the merger wit
ANI even if BioSante’s board of directors changesécommendation with respect to such proposslapplicable.

Pursuant to the voting agreements entered intodmtyi) BioSante and certain stockholders of ANd @) ANI and the directors,
executive officers and certain stockholders of Biat®, each such director, executive officer andiegdge stockholder has agreed not to take
any actions that BioSante or ANI, as applicablg@r@hibited from taking pursuant to the no-solitita restrictions contained in the merger
agreement. In addition, holders of shares reptgpapproximately 85 percent of the shares ofatlistanding ANI capital stock, calculated
an as-converted basis, and approximately 86 peatehe outstanding shares of the ANI series Deprefl stock, as of April 12, 2013, are
subject to a voting agreement, pursuant to whiethtblders of such shares have agreed to vote an tdthe approval and adoption of the
merger agreement and the transactions contempleegby, including the merger, and ANI is requivedler the terms of the merger agreer
to convene and hold the ANI special meeting regasibf any change in the recommendation of thel#ddrd of directors. Likewise, holders
of shares representing approximately two percetti@butstanding capital stock of BioSante as afilAR, 2013 are subject to a voting
agreement, pursuant to which the holders of suatesthave agreed to vote in favor of the approlvédevissuance of the shares of BioSante
common stock and BioSante is required under tmeg@f the merger agreement to convene and holBitifeante special meeting regardles
any change in the recommendation of the BioSanaedoof directors.

These provisions might discourage an otherwisedsted third party from considering or proposingaaquisition of BioSante, even
one that may be deemed of greater value than thgem BioSante stockholders. Furthermore, efarthird party elects to propose an
acquisition, the concept of a termination fee gmpant of the other party’s expenses may resuhén third party offering a lower value to
BioSante stockholders than such third party migheavise have offered.

Because the lack of a public market for shares dfllAcapital stock makes it difficult to evaluate tHairness of the merger, ANI
stockholders may receive consideration in the mertigt is greater than the fair value of the share$ capital stock of ANI.

ANI is privately held and its outstanding capitadck is not traded in any public market. The latla public market makes it
extremely difficult to determine the fair valueANI or its shares of capital stock. Since the petage of BioSantg’equity to be issued to Al
stockholders was determined based on negotiatietveslen the parties, it is possible that the vafubeBioSante common stock to be issued
in the merger will be greater than the fair valfidNI.
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BioSante may not issue CVRs to holders of BioSagenmon stock prior to the merger and, even if isduthe CVRs will not be
certificated or transferable and may not result any cash payments to holders of CVRs.

Although BioSante currently plans to enter into thatingent value rights agreement and issue CRelders of BioSante common
stock, there is no assurance that the CVRs wiikfged at all or based on the terms currentlyas#t fn the form of the contingent value rights
agreement. Although BioSante has set a recordadatene 19, 2013 for the distribution of the CVR&Sante currently has not entered into
the contingent value rights agreement and the BitsSaoard of directors may determine in its sogedition not to issue the CVRs based on,
among other things, the anticipated tax impachefdistribution and issuance of the CVRs to theléis of BioSante common stock.
Furthermore, if BioSante and ANI agree, the terfrth® contingent value rights agreement as cuyethtemplated may be changed prior to
BioSante entering into the contingent value rigigeeement.

Even if CVRs are issued, they will not be certifedhor transferable and may not result in any gastments to holders of CVRs.
Under the contingent value rights agreement, tinebeed company will not have any obligation, ottiem an obligation to act in good faith
pursue, engage in, negotiate, enter into or conatman actual or potential LibiGel transactionqash term is defined in the contingent value
rights agreement).

BioSante and ANI may waive one or more of the cammtis to the merger without resoliciting stockholdapproval for the merger.

Certain conditions to BioSante’s and ANI's obligais to complete the merger may be waived, in whpla part, to the extent legally
allowed, either unilaterally or by agreement of 8mte and ANI. In the event of a waiver of a cdoditthe boards of directors of BioSante
ANI will evaluate the materiality of any such waivte determine whether an amendment to the Forhr&yistration statement or a supplen
to the joint proxy statement/prospectus and reigafion of proxies is necessary. In the event thatboard of directors of BioSante or ANI
determines any such waiver is not significant efcioagrequire resolicitation of stockholders, itiitive the discretion to complete the merger
without seeking further stockholder approval. Tbeditions requiring the approval of each compasytekholders cannot, however, be
waived.

Risks Related to the Combined Company if the Mergeis Completed

If any of the events described in “Risks RelatedBmSante” or “Risks Related to ANI'bccur, those events could cause the potel
benefits of the merger not to be realized.

Following completion of the merger, the combinedhpany will be susceptible to many of the risks dbgd in the sections entitled
“Risks Related to BioSante,” “Risks Related to AMHd “Risks Related to the Combined Company” coetgin the registration statement on
Form S-4 as filed by BioSante with the SEC in cario@ with the merger. To the extent any of therds in the risks described in those
sections occur, those events could cause the patbanhefits of the merger not to be realized dredrharket price of the combined company’s
common stock to decline.

The success of the merger will depend, in largetpan the ability of the combined company followirngmpletion of the merger to
realize the anticipated benefits from combining thesinesses of BioSante and ANI.

The merger involves the integration of two compartiet previously have operated independently piiificipal offices in two distinc
locations. Due to legal restrictions, BioSante Aht are able to conduct only limited planning redjag the integration of the two companies
prior to completion of the merger. Significant mgament attention and resources will be requiradtegrate the two companies after
completion of the merger. The failure to integratecessfully and to manage successfully the aigdle
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presented by the integration process may restitieiitombined company’s failure to achieve somdlafahe anticipated benefits of the
merger.

Potential difficulties that may be encounteredhia integration process include the following:

e using the combined company’s cash and other asH&tiently to develop the business of the combinedhpany;

* appropriately managing the liabilities of the comdd company;

*  potential unknown or currently unquantifiable liities associated with the merger and the operatadrthe combined company;
»  potential unknown and unforeseen expenses, detaggolatory conditions associated with the mergad

« performance shortfalls at one or both of the corgsaas a result of the diversion of managementénabn caused by
completing the merger and integrating the companigsrations.

Delays in the integration process could adversi&ctthe combined company’s business, financisiliits, financial condition and
stock price following the merger. Even if the condal company is able to integrate the businessatipes successfully, there can be no
assurance that this integration will result in tlalization of the full benefits of synergies, ination and operational efficiencies that may be
possible from this integration and that these heneill be achieved within a reasonable periodiiie.

The merger will result in changes to the BioSantedrd of directors and the combined company may uedslifferent strategies
than either BioSante or ANI may have pursued indeyently.

If BioSante and ANI complete the merger, the contmrsof the BioSante board of directors will chang accordance with the
merger agreement. Following completion of the ragrgioSante’s board of directors will consist e’en members, including two of the
current directors of BioSante and five of the cotmirectors of ANI. Currently, it is anticipatéaat the combined company will continue to
advance the product development efforts and busisteategies of ANI primarily. However, because ¢tbmposition of the board of directors
of BioSante will consist of directors from both Biante and ANI, the combined company may deternaipeitsue certain business strategies
that neither ANI nor BioSante would have pursuatependently.

Ownership of BioSante common stock may be highlycentrated, and it may prevent you and other stockters from influencing
significant corporate decisions and may result inrdlicts of interest that could cause BioSar's stock price to decline.

Upon completion of the merger, ANI's directors an@cutive officers continuing with the combined @amy, together with their
respective affiliates, are expected to beneficialln or control approximately 48 percent of Bio®anfccordingly, these directors, executive
officers and their affiliates, acting individually as a group, will have substantial influence dheroutcome of a corporate action of BioSante
requiring stockholder approval, including the ell@ttof directors, any merger, consolidation or slall or substantially all of BioSante’s
assets or any other significant corporate transactihese stockholders also may exert influendelaying or preventing a change in control
of BioSante, even if such change in control wowdddfit the other BioSante stockholders. In addjttbe significant concentration of stock
ownership may affect adversely the market valuBioSante common stock due to investors’ perceptian conflicts of interest may exist or
arise.
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Future results of the combined company may diffeatarially from the unaudited pro forma financial stements presented in the
joint proxy statement/prospectus filed by BioSaimeconnection with the merger and the financial fecasts prepared by ANI in connectic
with discussions concerning the merger.

The future results of the combined company may aeerally different from those shown in the unaedipro forma condensed
combined financial statements presented in the Fd#hregistration statement filed by BioSante inrection with the merger, which show
only a combination of the historical results of Bamte and ANI, and the financial forecasts prephyedNI in connection with discussions
concerning the merger. BioSante and ANI expeahc¢ari significant costs associated with completibthe merger and combining the
operations of the two companies. The exact madaitf these costs is not yet known, but is estichtdde approximately $3.2 million.
Furthermore, these costs may decrease the cdpitahie combined company could use for continuegldpment of the combined company’s
business in the future or may cause the combinetpaay to seek to raise new capital sooner thanctege

The combined company'’s ability to utilize BioSargedr ANI's net operating loss and tax credit carprivards in the future is
subject to substantial limitations and may be fuehlimited as a result of the merge

Under Section 382 of the Code, if a corporationasgdes an “ownership change” (generally defined @ieater than 50 percent
change (by value) in its equity ownership overradhyear period), the corporation’s ability to itsgpre-change net operating loss
carryforwards and other pre-change tax attribudesffset its post-change income may be limitedrtiar, if the historic business of BioSante
or ANI is not treated as being continued by the loiored entity for the two-year period beginning be tate of the merger (referred to as the
“continuity of business requirement”), the pre-sBaction net operating loss carryforward deductmBioSante or ANI (as the case may be)
may become reduced substantially or unavailablederby the combined company in the transactiarOD9, an “ownership changetcurrec
with respect to BioSante, and it is expected thatherger with ANI will result in another “ownerptihange” of BioSante. The merger also
may result in an “ownership change” of ANI. Acciogly, the combined company’s ability to utilized8ante’s and ANE net operating loss
and tax credit carryforwards may be limited subiédig. These limitations, in turn, could resuitincreased future tax payments for the
combined company, which could have a material adveffect on the business, financial conditionesuits of operations of the combined
company.

Under Section 384 of the Code, available net opgrabss carryovers of BioSante or ANI may not baikable to offset certain gains
arising after the merger from assets held by theratorporation at the effective time of the mergghis limitation will apply to the extent that
the gain is attributable to an unrealized builgain in the assets of BioSante or ANI existinghat éffective time of the merger. To the extent
that any such gains are recognized in the five pegod after the merger upon the disposition of such assets, the net operating loss
carryovers of the other corporation will not beitalale to offset such gains (but the net operakirsg carryovers of the corporation that owned
such assets will not be limited by Section 384hef €Code although they may be subject to otherdiioits under Section 382 of the Code as
described above).

The price of BioSante common stock after the mergecompleted may be affected by factors differotn those currently
affecting the price of BioSante common stock.

Upon completion of the merger, holders of ANI cap#itock who receive shares of BioSante commorkstoconnection with the
merger will become holders of BioSante common stotdke business of BioSante differs significantynfi the business of ANI; and,
accordingly, the results of operations of the camabdicompany and the trading price of BioSante comstoack following completion of the
merger may be affected significantly by factordediént from those currently affecting the indepentdesults of operations of BioSante.
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The NASDAQ Global Market considers the proposed garof BioSante and ANI to be a business combinatisith a non-
NASDAQ entity, resulting in a change in control @ioSante; and therefore, has required that BioSargebmit a new initial listing
application. Approval by NASDAQ of the initial lisng application requires the BioSante common stackhave a minimum bid price of
$4.00 per share, which likely will not happen. ttie initial listing application is denied and if RiSante’s common stock is delisted from
NASDAQ, it could be more difficult for holders ohsrres of BioSante to sell their share

NASDAQ considers the merger with ANI to be a busgheombination with a non-NASDAQ entity, resultinga change in control of
BioSante and has required that BioSante submitwaimiéal listing application. Because it is likethat the minimum bid price of BioSante
common stock will not be at least $4.00 upon cotmteof the merger, it is likely that the new iaitlisting application will be denied by
NASDAQ and NASDAQ will issue BioSante a delistiregter immediately after completion of the merg#ithis occurs, BioSante intends
take all reasonable action in order to maintainligieng of BioSante common stock on NASDAQ. Theam be no assurance, however, that
BioSante will be successful and if BioSante comrmsimtk is delisted from NASDAQ, you may have diffigiconverting your investments in
cash effectively. As a result, the relative paédioSante common stock may decline and/or flugtuaore than in the past, and you may hav
trouble converting your investments in the combinethpany into cash effectively.

The combined company’s management will be requitedlevote substantial time to comply with publicany regulations.

As a public company, the combined company will imgignificant legal, accounting and other experteas ANI did not incur as a
private company. The Sarbanes-Oxley Act of 2002 Rodd-Frank Wall Street Reform and Consumer Etiote Act as well as
rules implemented by the SEC and NASDAQ, imposé@uarrequirements on public companies, includirgs¢hrelated to corporate
governance practices. The combined company’s negmegt and other personnel will need to devote atanbal amount of time to these
requirements. Certain members of ANI's managemehich will continue as the management of the coratdicompany, do not have
significant experience in addressing these requérgsa Moreover, these rules and regulations ndltéase the combined company’s legal anc
financial compliance costs relative to those of A will make some activities more time consunang costly.

The Sarbanes-Oxley Act requires, among other thihgs the combined company maintain effectiverimagcontrol for financial
reporting and disclosure controls and proceduhegarticular, the combined company must perforsteay and process evaluation and testing
of its internal control over financial reportingatiow management and the combined company’s intibgrd registered public accounting firm
to report on the effectiveness of its internal colmbver financial reporting, as required by Sect®4 of the Sarbanes-Oxley Act. The
combined company’s compliance with these requireseiil require that it incur substantial accougtiand related expenses and expend
significant management efforts. The combined cawypaay need to hire additional accounting and fiiarstaff to satisfy the ongoing
requirements of Section 404 of the Sarbanes-Oxlety Ahe costs of hiring such staff may be matexal there can be no assurance that suct
staff will be immediately available to the combinsmmpany. Moreover, if the combined company isaié to comply with the requirements
of Section 404 of the Sarbanes-Oxley Act, or if tbenbined company or its independent registeredigabcounting firm identifies
deficiencies in its internal control over financiaporting that are deemed to be material weaksgsseestors could lose confidence in the
accuracy and completeness of the combined compéingiscial reports, the market price of BioSantemomon stock could decline and the
combined company could be subject to sanctionswastigations by NASDAQ, the SEC or other regulatouthorities.
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After completion of the merger, the combined compawill possess not only all of the assets but a#iaf the liabilities of both
BioSante and ANI. Discovery of previously undisckabor unknown liabilities could have an adverseext on the combined compa’s
business, operating results and financial condition

Acquisitions involve risks, including inaccuratesassment of undisclosed, contingent or other ltsslor problems. After completi
of the merger, the combined company will posses®nly all of the assets, but also all of the liieis of both BioSante and ANI. Although
BioSante conducted a due diligence investigatioANF and its known and potential liabilities andligitions, and ANI conducted a due
diligence investigation of BioSante and its knowna @otential liabilities and obligations, it is gdde that undisclosed, contingent or other
liabilities or problems may arise after completafrthe merger, which could have an adverse effe¢he combined company’s business,
operating results and financial condition.

BioSante and ANI do not expect the combined compampay cash dividends.

BioSante and ANI anticipate that the combined camgpaill retain its earnings, if any, for future gvth and therefore not pay any
cash dividends in the foreseeable future. Investeeking cash dividends should not invest in Bi&Saommon stock for that purpose.

Anti-takeover provisions in BioSante’s charter arnylaws may prevent or frustrate attempts by stodkleos to change the board of
directors or management and could make a third-padcquisition of the combined company difficult.

BioSante’s certificate of incorporation and bylaas,amended, contains provisions that may disceudsday or prevent a merger,
acquisition or other change in control that stodttrs may consider favorable, including transaaionwhich stockholders might otherwise
receive a premium for their shares. These prowsstmuld limit the price that investors might bdling to pay in the future for shares of
BioSante common stock.

The sale or availability for sale of a substantialmber of shares of BioSante common stock after therger and after expiration «
the lock-up period could adversely affect the matrkeice of such shares after the merger.

Sales of a substantial number of shares of BioSatenon stock in the public market after the memgeafter expiration of the lock-
up period that will apply to two of ANI's executiwficers (for a portion of their shares) and certa its stockholders, or the perception that
these sales could occur, could adversely affecirthket price of such shares and could materiailyair the combined company’s ability to
raise capital through equity offerings in the fetuBioSante and ANI are unable to predict whataffif any, market sales of securities held by
significant stockholders, directors or officerstloé combined company or the availability of theseusities for future sale will have on the
market price of BioSante common stock after thegmer
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Not applicable.

ITEM 3. DEFAULTS UPON SENIOR SECURITES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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ITEM 5.

OTHER INFORMATION

Not applicable.

ITEM 6.

EXHIBITS

The following exhibits are being filed or furnishedth this quarterly report on Form 10-Q:

Exhibit

No.

Description

21

10.1

10.2

10.3

10.4

10.5

31.1

31.2

321

32.2

Amended and Restated Agreement and Plan of Meagedds of April 12, 2013 by and among BioSante
Pharmaceuticals, Inc., ANI Merger Sub, Inc. and RMcquisition Company d/b/a ANI Pharmaceuticals, {incorporated
by reference to Exhibit 2.1 to BioSante’s currapgart on Form 8-K as filed with the Securities &xdthange Commission on
April 12, 2013) (File No. 0C-31812))*

Form of Amended and Restated Voting Agreement daseaf April 12, 2013 by and between certain stotddrs of ANIP
Acquisition Company d/b/a ANI Pharmaceuticals, lmed BioSante Pharmaceuticals, Inc. (incorporayectference to
Exhibit 10.1 to BioSante’s current report on For+K &s filed with the Securities and Exchange Consioison April 12,
2013) (File No. 00-31812))

Form of Amended and Restated Voting Agreement daseaf April 12, 2013 by and between Meridian VeatBartners Il,
L.P. and BioSante Pharmaceuticals, Inc. (incorearal reference to Exhibit 10.2 to BioSante’s cotrreport on Form & as
filed with the Securities and Exchange Commissiom\pril 12, 2013) (File No. 0(-31812))

Form of Amended and Restated Voting Agreement daseaf April 12, 2013 by and between certain doescand officers of
BioSante Pharmaceuticals, Inc. and ANIP Acquisittmmpany d/b/a ANI Pharmaceuticals, Inc. (incorpeaay reference to
Exhibit 10.3 to BioSante’s current report on For+K &s filed with the Securities and Exchange Consioison April 12,
2013) (File No. 00-31812))

Form of Amended and Restated Lddk-Agreement dated as of April 12, 2013 by and ketwthe chief executive officer a
chief financial officer and certain stockholdersaIP Acquisition Company d/b/a ANI Pharmaceuticdte. and BioSante
Pharmaceuticals, Inc. (incorporated by referendextubit 10.4 to BioSante’s current report on F@+K as filed with the
Securities and Exchange Commission on April 12 32@Eile No. 00-31812))

Separation Agreement and Release dated as of Mar@013 between BioSante Pharmaceuticals, IncMacidael C.
Snabes, M.D., Ph.D. (incorporated by referencextuliit 10.1 to BioSante’s current report on ForrK &s filed with the
Securities and Exchange Commission on March 1532File No. 00-31812))

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002%EE Rule 13a-14
(a) (filed herewith’

Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002%E6 Rule 13a-14
(a) (filed herewith’

Certification of Chief Executive Officer Pursuantt8 U.S.C. Section 1350, as Adopted Pursuantdtd®e906 of the
Sarbane-Oxley Act of 2002 (furnished herewit

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuant¢td®e906 of the
Sarbane-Oxley Act of 2002 (furnished herewit
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Exhibit
No. Description
101 The following materials from BioSante’s quartergport on Form 10-Q for the quarter ended March2813, formatted in

XBRL (Extensible Business Reporting Language)th® unaudited Condensed Balance Sheets, (ii) thedited Condensed
Statements of Operations, (iii) the unaudited Cosdd Statements of Cash Flows, and (iv) Notes twi@used Financial
Statements.*

* All exhibits and schedules to the Amended and Regtagreement and Plan of Merger have been omjtiesuant to Item 601(b)

(2) of Regulation S-K. BioSante will furnish the ttad exhibits and schedules to the SEC upon redpyethe SEC.
** Pursuant to Rule 406T of Regulation S-T, the XBRlated information in Exhibit 101 to this quartergport on Form 10-Q shall not

be deemed to be “filed” for purposes of Sectiorofithe Securities Exchange Act of 1934, as amenaledtherwise subject to the
liability of that section, and shall not be deerpadt of a registration statement, prospectus agradbcument filed under Section 11 or
12 of the Securities Act of 1933, as amended, lngrgtise subject to the liability of those sectioms;ept as shall be expressly set fi
by specific reference in such filings.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its belr
by the undersigned, hereunto duly authorized.

May 10, 201z BIOSANTE PHARMACEUTICALS, INC.

By: /s/ Stephen M. Sime
Stephen M. Sime
Vice Chairman, President and Ch
Executive Officel
(principal executive officer

By: /s/ Phillip B. Donenber
Phillip B. Donenber
Senior Vice President of Finance, Ct
Financial Officer and Secreta
(principal financial and accounting office
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BIOSANTE PHARMACEUTICALS, INC.
QUARTERLY REPORT ON FORM 10-Q

EXHIBIT INDEX
Exhibit
No. Description Method of Filing

2.1 Amended and Restated Agreement and Plan of Merajedds of April 12, 2013 by Incorporated by reference to Exhibit .
and among BioSante Pharmaceuticals, Inc., ANI MeSgd, Inc. and ANIP to BioSante’s current report on Form 8-
Acquisition Company d/b/a ANI Pharmaceuticals, 1nc. K as filed with the Securities and

Exchange Commission on April 12,
2013 (File No. 00-31812))

10.1 Form of Amended and Restated Voting Agreement daseaf April 12, 2013 by ar Incorporated by reference to
between certain stockholders of ANIP Acquisitiom@any d/b/a ANI Exhibit 10.1 to BioSante’s current
Pharmaceuticals, Inc. and BioSante Pharmaceutioals, report on Form 8-K as filed with the

Securities and Exchange Commission
on April 12, 2013 (File No. 0(-31812)

10.2 Form of Amended and Restated Voting Agreement daseaf April 12, 2013 by ar Incorporated by reference to

between Meridian Venture Partners Il, L.P. and Riat® Pharmaceuticals, Inc. Exhibit 10.2 to BioSante’s current
report on Form 8-K as filed with the

Securities and Exchange Commission
on April 12, 2013 (File No. 0(-31812)

10.3 Form of Amended and Restated Voting Agreement daseaf April 12, 2013 by ar Incorporated by reference to
between certain directors and officers of BioSdttarmaceuticals, Inc. and ANIP Exhibit 10.3 to BioSante’s current
Acquisition Company d/b/a ANI Pharmaceuticals, Inc. report on Form 8-K as filed with the

Securities and Exchange Commission
on April 12, 2013 (File No. 0(-31812)

104 Form of Amended and Restated Lock-Up Agreementddaseof April 12, 2013 by Incorporated by reference to
and between the chief executive officer and chiedrfcial officer and certain Exhibit 10.4 to BioSante’s current
stockholders of ANIP Acquisition Company d/b/a ARharmaceuticals, Inc. and report on Form 8-K as filed with the
BioSante Pharmaceuticals, Inc. Securities and Exchange Commission

on April 12, 2013 (File No. 0(-31812)
105 Separation Agreement and Release dated as of M&r@013 between BioSante Incorporated by reference to
Pharmaceuticals, Inc. and Michael C. Snabes, MPD.D. Exhibit 10.1 to BioSante’s current
report on Form 8-K as filed with the
Securities and Exchange Commission
on March 15, 2013 (File No. 001-
31812))

31.1 Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes- Filed herewith
Oxley Act of 2002 and SEC Rule >-14(a)

31.2 Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes- Filed herewith

Oxley Act of 2002 and SEC Rule 1-14(a)
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Exhibit
No. Description Method of Filing
32.1 Certification of Chief Executive Officer Pursuant8 U.S.C. Section 1350, as Furnished herewith
Adopted Pursuant to Section 906 of the Sark-Oxley Act of 2002
32.2 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Furnished herewith
Adopted Pursuant to Section 906 of the Sark-Oxley Act of 2002
101 The following materials from BioSante’s quartergport on Form 10-Q for the Furnished herewith
quarter ended March 31, 2013, formatted in XBRLtéExible Business Reporting
Language): (i) the unaudited Condensed Balancet§h@gthe unaudited
Condensed Statements of Operations, (iii) the ubtedi€ondensed Statements of
Cash Flows, and (iv) Notes to Condensed Finant@Eents.**
* All exhibits and schedules to the Amended and Regtagreement and Plan of Merger have been onittiesuant to Item 601(b)
(2) of Regulation S-K. BioSante will furnish the ttad exhibits and schedules to the SEC upon redpyethe SEC.
** Pursuant to Rule 406T of Regulation S-T, the XBRlated information in Exhibit 101 to this quartergport on Form 10-Q shall not

be deemed to be “filed” for purposes of Sectiorofithe Securities Exchange Act of 1934, as amenaledtherwise subject to the
liability of that section, and shall not be deenpadt of a registration statement, prospectus agradbcument filed under Section 11 or
12 of the Securities Act of 1933, as amended, lngrgtise subject to the liability of those sectioms;ept as shall be expressly set fi
by specific reference in such filings.
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Exhibit 31.1

CERTIFICATION OF CEO PURSUANT TO SECTION 302 OF THE
SARBANES OXLEY ACT OF 2002 AND SEC RULE 13a-14(a)

I, Stephen M. Simes, certify that:
1. | have reviewed this quarterly reépor Form 10-Q of BioSante Pharmaceuticals, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a matigalbr omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finanstatements, and other financial information ineldiéh this report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrastother certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (;
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

€)) Designed such disclosure controlsmodedures, or caused such disclosure controlprmugdures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the etiin which this report is being prepared;

(b) Designed such internal control oveafficial reporting, or caused such internal cordgrar financial reporting to be desigr
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of thgsteant’s disclosure controls and procedures aadgmted in this report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cougyelis report based on such evaluation;

(d) Disclosed in this report any changéhie registrant’s internal control over finanaigborting that occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimeaport) that has materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrant’s other certifyindioér(s) and | have disclosed, based on our mastteevaluation of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and mida weaknesses in the design or operation of iatiezontrol over financial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not materiakat involves management or other employees who aaignificant role in the
registrant’s internal control over financial repogt

Date: May 10, 2013 /s/ Stephen M. Sime
Stephen M. Sime
Vice Chairman, President and Chief Executive Off
(principal executive officer




Exhibit 31.2

CERTIFICATION OF CFO PURSUANT TO SECTION 302 OF THE
SARBANES OXLEY ACT OF 2002 AND SEC RULE 13a-14(a)

[, Phillip B. Donenberg, certify that:
1. | have reviewed this quarterly reépor Form 10-Q of BioSante Pharmaceuticals, Inc.;

2. Based on my knowledge, this repodsinot contain any untrue statement of a matigalr omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finanstatements, and other financial information ineldiéh this report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrastother certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (:
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

€)) Designed such disclosure controlsmodedures, or caused such disclosure controlprmugdures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the etiin which this report is being prepared;

(b) Designed such internal control oveafficial reporting, or caused such internal cordgrar financial reporting to be desigr
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of thgsteant’s disclosure controls and procedures aadgmted in this report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cougyelis report based on such evaluation;

(d) Disclosed in this report any changéhie registrant’s internal control over finanaigborting that occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimeaport) that has materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrant’s other certifyindioér(s) and | have disclosed, based on our mastteevaluation of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and mida weaknesses in the design or operation of iatiezontrol over financial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summaaizd report financial information; and

(b) Any fraud, whether or not materiakat involves management or other employees who aaignificant role in the
registrant’s internal control over financial repogt

Date: May 10, 2013 /s/ Phillip B. Donenber
Phillip B. Donenbert
Senior Vice President of Finance, Chief Financiiic®r and Secretar
(principal financial officer’




Exhibit 32.1

CERTIFICATION OF CEO 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 BioSaRtearmaceuticals, Inc. (the “Company”) on Form 1&xhe quarter ended March 31,
2013 as filed with the Securities and Exchange Cwsion on the date hereof (the “Report”), |, Staphe Simes, Vice Chairman, President
and Chief Executive Officer of the Company, certgursuant to 18 U.S.C. § 1350, as adopted pursagection 906 of the Sarbanes-Oxley
Act of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirementsSefkction 13(a) or 15(d) of the Securities Exchangeof 1934; and

(2 The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of the
Company.

/s/ Stephen M. Sime

Stephen M. Sime

Vice Chairman, President and Chief Executive Off
May 10, 201:




Exhibit 32.2

CERTIFICATION OF CEO 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 BioSaRtearmaceuticals, Inc. (the “Company”) on Form 1&xhe quarter ended March 31,
2013 as filed with the Securities and Exchange Cwsion on the date hereof (the “Report”), |, PphiB. Donenberg, Senior Vice President of
Finance, Chief Financial Officer and Secretaryhaf Company, certify, pursuant to 18 U.S.C. § 1380dopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to the best okmywledge:

(1) The Report fully complies with the requirementsSefkction 13(a) or 15(d) of the Securities Exchangeof 1934; and

(2 The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of the
Company.

/s/ Phillip B. Donenber

Phillip B. Donenber
Senior Vice President of Finance, Chief Financiflio®r and Secretar
May 10, 201z




