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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
IMMEDIATELY UPON THE FILING OF THIS REGISTRATION STATEMENT

CALCULATION OF REGISTRATION FEE

TITLE OF SECURITIES AMOUNT TO BE PROPOSED MAXIMUM PROPOSED MAXIMUM
TO BE REGISTERED REGISTERED(1) OFFERING PRICE PER AGGREGATE OFFERING PRICE
UNIT(2)

Common stock, no par
value per share 7,000,000 shares $2,940, 000 $.42

AMOUNT OF
REGISTRATION FEE

$735.00

(1) 1In addition, pursuant to Rule 416 under the Securities Act of 1933, this
registration statement includes an indeterminate number of additional
shares which may be offered and sold as a result of anti-dilution
provisions described in the 1998 Stock Option Plan.

(2) Estimated solely for the purpose of calculating the amount of the
registration fee and calculated pursuant to Rule 457(h) under the
Securities Act as follows: (i) with respect to options to purchase shares
previously granted under the 1998 Stock Option Plan, on the basis of the
weighted average exercise price of these option grants, and (ii) with
respect to options to be granted under the 1998 Stock Option Plan, on the
basis of the average between the high and low sales prices of the
registrant's common stock on January 3, 2001 on the over-the-counter
market, as reported by the Over-the-Counter Bulletin Board.




PART I

INFORMATION REQUIRED
IN THE SECTION 10(A) PROSPECTUS

The documents containing the information specified in Part I of Form
S-8 have been or will be sent or given to participants as specified by Rule
428(b)(1) under the Securities Act.



PART II

INFORMATION REQUIRED
IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed by BioSante Pharmaceuticals, Inc. (File
No. 0-28637) with the Securities and Exchange Commission are incorporated by
reference in this registration statement:

(1) BioSante's annual report on Form 10-KSB for the fiscal year ended
December 31, 1999.

(2) BioSante's quarterly reports on Form 10-QSB for the quarters ended
March 31, 2000, June 30, 2000 and September 30, 2000.

(3) BioSante's current report on Form 8-K as filed with the SEC on July
11, 2000.

(4) The description of BioSante's common stock contained in its
registration statement on Form 10-SB filed with the SEC on December 23, 1999
under the Securities Exchange Act of 1934, as amended, including any amendments
or reports filed for the purpose of updating the description.

All documents filed by BioSante with the SEC pursuant to Sections
13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934 after the date
of this registration statement and prior to the filing of a post-effective
amendment which indicates that all securities offered pursuant to this
registration statement have been sold or that deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this
registration statement and to be a part hereof from the date of filing of such
documents.

ITEM 4. DESCRIPTION OF SECURITIES.

The description of our common stock to be offered pursuant to this
registration statement has been incorporated by reference into this registration
statement as described in Item 3 of this Part II.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

The validity of the shares of our common stock offered hereby will be
passed upon for BioSante by Holland & Hart LLP, Cheyenne, Wyoming.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Our Articles of Continuance limit the liability of our directors and
officers to the fullest extent permitted by the Wyoming Business Corporation
Act. Specifically, our directors will not be personally liable for monetary
damages for breach of fiduciary duty as our directors, except liability for (1)
the amount of financial benefit received by our director to which our director
is not entitled, (2) an intentional infliction of harm to us or our
shareholders, (3) a violation of Section 17-16-833 of the Wyoming Business
Corporation Act, and (4) an intentional violation of criminal law. Liability
under federal securities law is not limited by our Articles of Continuance.

We maintain an insurance policy for our directors and executive
officers pursuant to which our directors and executive officers are insured
against liability for certain actions in their capacity as our directors and
executive officers.



The Wyoming Business Corporation Act requires that we indemnify any
director, made or threatened to be made a party to a proceeding, by reason of
the former or present official capacity of the person, against reasonable
expenses incurred in connection with the proceeding if certain statutory
standards are met. "Proceeding" means a threatened, pending or completed civil,
criminal, administrative, arbitration or investigative proceeding, including a
derivative action by us. Reference is made to the detailed terms of the Wyoming
indemnification statute, Section 17-16-852 of the Wyoming Business Corporation
Act, for a complete statement of such indemnification rights. Section 15 of our
Articles of Continuance also require us to provide indemnification beyond the
mandatory indemnification in Section 17-16-852 for our officers and directors.

Insofar as indemnification for liabilities arising under the Securities
Act may be permitted to our directors, officers or persons controlling us
pursuant to the foregoing provisions, we are aware that in the opinion of the
Securities and Exchange Commission this indemnification is against public policy
as expressed in the Securities Act and is therefore unenforceable.

ITEM 7. EXEMPTIONS FROM REGISTRATION CLAIMED.

Not applicable. No securities are to be re-offered or resold pursuant
to this registration statement.

ITEM 8. EXHIBITS.

EXHIBIT NO.

é.i ---------- Opinion of Holland & Hart LLP (filed herewith).

23.1 Consent of Deloitte & Touche LLP (filed herewith).

23.2 Consent of Holland & Hart LLP (included in Exhibit 5.1).
24.1 Power of Attorney (included on the signature page to this

registration statement).
ITEM 9. UNDERTAKINGS.
(a) The undersigned registrant hereby undertakes:

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

(1) To include any prospectus required by Section
10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or
events arising after the effective date of this
registration statement (or the most recent
post-effective amendment hereof) which,
individually or in the aggregate, represent a
fundamental change in the information set forth
in this registration statement. Notwithstanding
the foregoing, any increase or decrease in
volume of securities offered (if the total
dollar value of securities offered would not
exceed that which was registered) and any
deviation from the low or high end of the
estimated maximum offering range may be
reflected in the form of prospectus filed with
the SEC pursuant to Rule 424(b) under the
Securities Act of 1933, as amended (the
"Securities Act") if, in the aggregate, the
changes in volume and price represent no more
than a 20% change in the maximum aggregate
offering price set forth in the "Calculation of
Registration Fee" table in the effective
registration statement;
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(b)

(c)

(iii) To include any material information with
respect to the plan of distribution not
previously disclosed in this registration
statement or any material change to such
information in this registration statement.

Provided, however, that paragraphs (a)(1)(i) and
(a)(1)(ii) above do not apply if the information required
to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or
furnished to the SEC by the registrant pursuant to Section
13 or Section 15(d) of the Exchange Act that are
incorporated by reference in this registration statement.

(2) That, for the purpose of determining any liability under
the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement
relating to the securities offered therein, and the
offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective
amendment any of the securities being registered which
remain unsold at the termination of the offering.

The undersigned registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act, each filing of
the registrant's annual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act (and where applicable, each
filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by
reference in this registration statement shall be deemed to be a
new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

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



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the
registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements of filing on Form S-8 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Lincolnshire, State of Illinois, on December 12,
2000.

BIOSANTE PHARMACEUTICALS, INC.

By: /s/ Stephen M. Simes
Stephen M. Simes
President and Chief Executive Officer
(principal executive officer)

By: /s/ Phillip B. Donenberg
Phillip B. Donenberg
Chief Financial Officer, Treasurer and
Secretary
(principal financial and
accounting officer)

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints
Stephen M. Simes and Phillip B. Donenberg, and each of them, his or her true and
lawful attorney-in-fact and agent with full powers of substitution and
resubstitution, for and in his or her name, place and stead, in any and all
capacities, to sign any or all amendments (including post-effective amendments)
to this registration statement, and to file the same, with all exhibits thereto,
and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney-in-fact and agent full power and
authority to do and perform each and every act and thing requisite or necessary
to be done in and about the premises, as fully to all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that
said attorney-in-fact and agent or his substitute or substitutes, may lawfully
do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed on December 12, 2000 by the following
persons in the capacities indicated.

SIGNATURE TITLE
/s/ Stephen M. Simes President and Chief Executive Officer

e e e oo and Director

/s/ Louis W. Sullivan, M.D. Chairman of the Board and Director

/s/ Avi Ben-Abraham, M.D. Director
Avi Ben-Abraham, M.D.

/s/ Victor Morgenstern Director
Victor Morgenstern

/s/ Edward C. Rosenow, III, M.D. Director

Edward C. Rosenow, III, M.D.



/s/ Fred Holubow

Ross Mangano
/s/ Angela Ho
Angela Ho

/s/ Peter Kjaer

Peter Kjaer

Director

Director

Director

Director
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Included on the signature page to this
registration statement.



EXHIBIT 5.1
[Holland & Hart LLP Letterhead]

January 8, 2001

BioSante Pharmaceuticals, Inc.
175 Olde Half Day Road, Suite 247
Lincolnshire, IL 60069

RE: BIOSANTE PHARMACEUTICALS, INC.
REGISTRATION STATEMENT ON FORM S-8

Dear Ladies and Gentlemen:

We have acted as special Wyoming counsel to BioSante
Pharmaceuticals, Inc., a Wyoming corporation (the "Company"), in connection
with the registration by the Company of 7,000,000 shares (the "Shares") of
common stock, no par value per share (the "Common Stock") of the Company
issuable under the Company's 1998 Stock Option Plan, as amended through June
13, 2000 (the "Plan"), pursuant to a registration statement on Form S-8 filed
with the Securities and Exchange Commission (the "Registration Statement").
The Shares are issuable pursuant to options for Shares granted by the Company
pursuant to the Plan (collectively, the "Options").

The Company was originally incorporated under the laws of the Province
of Ontario, Canada, and subsequently continued its corporate existence into
Wyoming as if it had been incorporated in Wyoming, by filing its Application for
Certificate of Registration and Articles of Continuance with the Wyoming
Secretary of State on December 19, 1996 ("Articles of Continuance"). The Wyoming
Secretary of State issued a certificate of continuance to the Company on
December 16, 1996. The Articles of Continuance filed by the Company are deemed
to be the Articles of Incorporation of the Company.

In connection with rendering the opinions set forth below, we have
examined the following:

1. A copy of the Plan;
2. A draft copy of the Registration Statement; and

3. Minutes of the Board of Directors of the Company dated March 14,
2000 and June 13, 2000 (collectively, the "Resolutions").



Holland & Hart
Page 2

We have also examined and relied upon such documents, records,
certificates of public officials and matters of law as we have deemed necessary
or appropriate as a basis for the opinions expressed in this letter, including
without limitation the Company's certification to us as to certain matters of
fact (the "Company Certificate"). For purposes of rendering this opinion, we
have also examined and relied on a certificate of legal existence of the Company
dated January 8, 2001, issued by the Wyoming Secretary of State.

For purposes of this opinion, we have assumed with your permission, and
without any investigation, that (i) the statements contained in the Company
Certificate are accurate and complete; (ii) each certificate provided by, and
official public records, of a governmental official reviewed by us for the
purpose of rendering this opinion is accurate, complete and authentic; (iii) the
conformity to the original, and the authenticity of the original, of each
document submitted to us as a copy; (iv) the bylaws of the Company have been
duly adopted in conformity with Wyoming law; (v) the Resolutions have been duly
adopted as the act of the Company in conformity with Wyoming law and the
Company's Articles of Incorporation and Bylaws; (vi) the Plan, including an
amendment thereto which changes all references in the Plan from "subordinate
voting shares" to "common shares," has been duly authorized by the Company's
Board of Directors and shareholders in conformity with Wyoming law and the
Company's Articles of Incorporation and Bylaws; (vii) the Company has duly
authorized the issuance of the Options pursuant to the Plan, and has duly
authorized the consideration to be received in exchange for issuance of the
Shares; (viii) there are a sufficient number of shares of common stock of the
Company available under the Plan to allow for issuance of the Shares after
giving effect to other stock options previously granted by the Company pursuant
to the Plan; (ix) the share certificates which will represent the Shares when
they are issued comply with Wyoming law and the Company's Articles of
Incorporation and Bylaws, and the officers of the Company who will sign such
share certificates will, at the time of the issuance of the capitalized shares,
be duly appointed by the Board of Directors of the Company and authorized to
execute and deliver all such share certificates; and (x) except for the Plan,
there are no other agreements with the holders of the Options with respect to
the grant of the Options and issuance of the Shares pursuant thereto.

Based upon and relying on the foregoing, and subject to the
qualifications set forth herein, we are of the opinion that:
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1. The Company has the corporate authority to issue the Shares which are
the subject of the Registration Statement in the manner and under the
terms set forth in the Plan.

2. The Shares have been duly authorized, and when issued, delivered and
paid for in accordance with the Plan, will be validly issued, fully
paid and nonassessable.

We are admitted to practice law in the State of Wyoming and our
opinions are based on the present laws of the State of Wyoming. Our examination
of laws relevant to matters herein is limited to the corporate laws of the State
of Wyoming. Accordingly, we express no opinion as to matters governed by the
laws of any other state or jurisdiction. By way of example and without
limitation, no opinion is expressed regarding the effect of, or compliance with
federal or state securities laws. Further, we express no opinions except as
specifically set forth in this opinion letter, and no opinions may be implied.

This letter may not be published, quoted or referenced to, or filed
with, any person without our prior written consent, provided that this
opinion letter may be filed as Exhibit 5.1 to the Registration Statement. The
opinion is provided as a legal opinion only, effective as of the date of this
letter, and not as a guaranty or warranty of the matters discussed herein.
Nothing in this letter is intended to, nor shall it be deemed to, be or
constitute an opinion or representation of fact. We expressly disavow any
obligation to advise you with respect to future changes in law or as to any
event or change of condition occurring subsequent to the date of this letter.

Very truly yours,
/s/ Holland & Hart LLP

HOLLAND & HART LLP



EXHIBIT 23.1

INDEPENDENT AUDITORS' CONSENT
We consent to the incorporation by reference in this Registration Statement of
BioSante Pharmaceuticals, Inc. on Form S-8 of our report dated March 2, 2000,
appearing in the Annual Report on Form 10-KSB of BioSante Pharmaceuticals, Inc.
for the year ended December 31, 1999.
DELOITTE & TOUCHE LLP
/s/ Deloitte & Touche LLP

Chicago, Illinois
January 8, 2001



