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Item 5.02.             Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
 

On March 15, 2013, the employment of Michael C. Snabes, M.D., Ph.D., Senior Vice President of Medical Affairs of BioSante Pharmaceuticals, Inc.
was terminated effective immediately and in connection therewith BioSante and Dr. Snabes entered into a separation agreement and release.

 
Consistent with the terms of the BioSante Pharmaceuticals, Inc. Officer Severance Policy, the separation agreement provides for the following,

among other things:
 
·                                          payment by BioSante of all amounts and benefits accrued but unpaid through the date of termination, including base salary, unreimbursed

expenses and accrued and unused vacation;
 
·                                          cash severance payments by BioSante to Dr. Snabes in an aggregate amount equal to $282,000, which is equal to nine months of his annual

base salary, paid in accordance with BioSante’s prevailing payroll practices, in the form of salary continuation over the next nine months;
 
·                                          reasonable outplacement services for up to one year up to a maximum benefit of $15,000; and
 
·                                          if timely elected, payment of COBRA continuation coverage premiums for nine months, or until Dr. Snabes has secured other employment,

whichever occurs first.
 
If and only if the proposed merger transaction between BioSante and ANIP Acquisition Company d/b/a ANI Pharmaceuticals, Inc. (“ANI”) is

completed on or before April 12, 2013, Dr. Snabes would be entitled to receive an additional cash severance payment of $244,400, which would result in



Dr. Snabes receiving his higher change in control severance payment pursuant to the terms of the BioSante Pharmaceuticals, Inc. Officer Severance Policy
and COBRA continuation coverage premiums for 12 months instead of nine months. The separation agreement also includes a general release of claims
against BioSante by Dr. Snabes, an agreement by Dr. Snabes to comply with certain confidentiality, non-competition and other obligations.

 
The foregoing description of the separation agreement and release with Dr. Snabes is a summary of the material terms of such agreement, does not

purport to be complete and is qualified in its entirety by reference to the complete text of the agreement, a copy of which is included as Exhibit 10.1 to this
report and are incorporated herein by reference.

 
Item 5.07.  Submission of Matters to a Vote of Security Holders.
 

On March 15, 2013, BioSante Pharmaceuticals, Inc. held a special meeting of stockholders for the following purposes:
 
1.                 To consider and vote upon a proposal to adopt the agreement and plan of merger dated as of October 3, 2012 between BioSante and

ANIP Acquisition Company d/b/a ANI Pharmaceuticals, Inc., as amended, and the transactions contemplated thereby, including the merger and the issuance
of shares of BioSante common stock in the merger.

 
2.                 To consider and vote upon a proposal to approve an amendment to BioSante’s certificate of incorporation to effect a reverse split of

BioSante common stock and BioSante class C special stock at the discretion of BioSante and ANI at a ratio of either one-for-two, one-for-three, one-for-four
or one-for-five.

 
3.                 To consider and vote upon a proposal to approve an amendment to BioSante’s certificate of incorporation to change the name of

BioSante from “BioSante Pharmaceuticals, Inc.” to “ANI Pharmaceuticals, Inc.”
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4.                 To consider and vote upon a proposal to approve, on an advisory (non-binding) basis, the compensation payable to certain executive

officers of BioSante under existing arrangements in connection with the merger.
 
5.                 To consider and vote upon a proposal to approve an adjournment of the special meeting, if necessary, to solicit additional proxies if there

are not sufficient votes in favor of Proposals No. 1, 2 and/or 3.
 
The required vote to approve Proposals No. 1, 2 and 3 is a majority of BioSante’s outstanding shares of capital stock as of the January 17, 2013

record date.  At the special meeting, since sufficient votes had not been received in favor of Proposals 1, 2 and 3, BioSante stockholders voted on only one
matter, the proposal to approve an adjournment of the special meeting to solicit additional proxies if there are not sufficient votes in favor of Proposals No. 1,
2 and/or 3.  The votes on such matter are set forth below:
 

  
For

 
Against

 
Abstain

 

Broker
Non-Votes

 

Proposal No. 5—Adjournment of BioSante Special Meeting, if
Necessary, to Solicit Additional Proxies to Vote in Favor of
Proposals No. 1, 2 or 3

 

6,833,943
 

2,281,554
 

383,675
 

7,073,346
 

 
BioSante stockholders approved the adjournment proposal and adjourned the meeting until 8:00 a.m., Central Time, on April 12, 2013 at BioSante’s

corporate office located at 111 Barclay Boulevard, Lincolnshire, Illinois 60069.
 

Item 8.01. Other Events.
 

On March 15, 2013, BioSante and ANI issued a joint release announcing that ANI stockholders have approved the merger between the two
companies and that BioSante has adjourned its stockholders meeting until April 12, 2013 to give BioSante stockholders additional time to consider the merger
proposals and vote their shares.

 
BioSante also announced that its board of directors has declared the distribution of contingent value rights (CVRs) providing payment rights arising

from a future sale, transfer, license or similar transaction(s) involving BioSante’s LibiGel® (female testosterone gel) to holders of BioSante common stock
and set the close of business on April 12, 2013, the date of the adjourned special meeting of BioSante stockholders, as the record date with respect to such
distribution. The CVR distribution will be effected immediately prior to, but contingent upon, completion of the merger with ANI.

 
The special meeting of BioSante stockholders will be reconvened at 8:00 a.m., Central Time, on April 12, 2013 at BioSante’s corporate office

located at 111 Barclay Boulevard, Lincolnshire, Illinois 60069.  BioSante stockholders are encouraged to read the definitive joint proxy statement/prospectus
as it provides, among other things, a detailed discussion of the proposed merger, the merger agreement and the process that led to the proposed merger.  The
record date for the BioSante stockholders entitled to vote at the special meeting remains January 17, 2013.  Stockholders who already have given a proxy or
instructions to brokers do not need to re-cast their votes.

 
BioSante stockholders are reminded that their vote is important.  A failure to vote has the same effect as a vote against the adoption of the

merger agreement.  Any BioSante stockholder who has not yet voted is urged to vote FOR the adoption of the merger agreement and the transactions
contemplated thereby, as well as the other merger related proposals.  BioSante stockholders who need assistance in voting their shares or who have
questions regarding BioSante’s special meeting may contact The BioSante Proxy Information Line toll-free at (800) 357-9167 or AST Phoenix Advisors
at (877) 478-5038 (international stockholders, please call (201) 806-7323).
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A copy of the press release is filed as Exhibit 99.1 to this report and is incorporated herein by reference.
 



Important Additional Information for Investors and Stockholders
 
This communication is being made in respect of the proposed merger between BioSante and ANI and related matters involving BioSante and ANI.  In
connection with the proposed transaction, BioSante has filed with the SEC and the SEC has declared effective a registration statement on Form S-4,
containing a joint proxy statement/prospectus and other relevant materials.  The final definitive joint proxy statement/prospectus has been sent to the
stockholders of BioSante and ANI.  Investors and security holders are urged to read the joint proxy statement/prospectus (including any amendments
or supplements) and other documents filed with the SEC carefully in their entirety because they contain important information about BioSante, ANI
and the proposed transaction.
 
Investors and security holders may obtain free copies of the registration statement and the joint proxy statement/prospectus and other documents filed with the
SEC by BioSante at the SEC’s web site at www.sec.gov.  Free copies of the registration statement and the joint proxy statement/prospectus and other
documents filed with the SEC also can be obtained by directing a request to BioSante, Attention: Investor Relations, telephone: (847) 478-0500.  In addition,
investors and security holders may access copies of the documents filed with the SEC by BioSante on BioSante’s website at www.biosantepharma.com.
 
BioSante and its directors and executive officers and other persons may be deemed to be participants in the solicitation of proxies in respect of the proposed
transaction described in this release.  Information regarding BioSante’s directors and executive officers is available in BioSante’s annual report on Form 10-K
for the year ended December 31, 2012, which was filed with the SEC on February 28, 2013.  Investors and stockholders can obtain more detailed information
regarding the direct and indirect interests of BioSante’s directors and executive officers in the proposed transaction by reading the definitive joint proxy
statement/prospectus.
 
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
 
Item 9.01. Financial Statements and Exhibits.
 

(d)   Exhibits.
 

Exhibit No.
 

Description
10.1

 

Separation Agreement and Release dated as of March 15, 2013 between BioSante Pharmaceuticals, Inc. and Michael C.
Snabes, M.D., Ph.D. (filed herewith)

   
99.1

 

Joint News Release issued by BioSante Pharmaceuticals, Inc. and ANIP Acquisition Company d/b/a ANI
Pharmaceuticals, Inc. on March 15, 2013 (filed herewith)
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 

BIOSANTE PHARMACEUTICALS, INC.
  
  
 

By: /s/ Phillip B. Donenberg
  

Phillip B. Donenberg
  

Senior Vice President of Finance, Chief Financial Officer and
Secretary

Dated:  March 15, 2013
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Exhibit 10.1
 

SEPARATION AGREEMENT AND RELEASE
 

This Separation Agreement (the “Agreement”) and the Release, which is attached and incorporated by reference as Exhibit A (the “Release”), are made by
and between Michael Snabes (the “Employee”), and BioSante Pharmaceuticals, Inc. (the “Employer”) (collectively, the “Parties”).
 
The Employer and ANIP Acquisition Company d/b/a ANI Pharmaceuticals, Inc. (“ANI”) have entered into a merger agreement pursuant to which ANI may
merge with and into BioSante, with BioSante continuing as the surviving company (the “Merger”).  The closing date of the Merger was originally expected to
occur on March 15, 2013 but, as of the date of this Agreement the closing date is tentative and if the Merger occurs, which is uncertain at this time, it is
expected to occur no later than April 12, 2013.
 
The Employer originally intended to terminate the Employee’s employment on the closing date of the Merger, at the request of ANI.  Since the closing will
not occur on March 15, 2013 and, it is possible, may not occur at all, the Employer is terminating the Employee’s at-will employment with the Employer as of
March 15 2013 irrespective of the Merger and not at the request of ANI. The termination of the Employee’s employment is without “cause” (as defined under
the BioSante Pharmaceuticals, Inc. Officer Severance Policy (the “Officer Severance Policy”).  Thus, upon the termination of the Employee’s employment on
March 15, 2013, the Employee will be entitled to receive the non-change in control severance benefits described in the Officer Severance Policy (subject to
the terms of such policy, including the Employee’s execution of this Agreement and the Release).  The Parties also agree that if the closing of the Merger
occurs on or before April 12, 2013 the Employee will receive the additional amounts described in this Agreement so that the Employee will receive total
severance benefits equal to the change in control severance benefits described in the Officer Severance Policy.  The Parties agree that the Employee is
receiving severance benefits pursuant to the Officer Severance Policy and, thus, he is not entitled to benefits under the Change of Control and Severance
Agreement, effective July 16, 2008, between the Employer and the Employee and the Employee’s offer letter, dated April 1, 2008.
 
The Employer and Employee wish to end their employment relationship in an honorable, dignified, and orderly fashion.  Toward that end, the Parties have
agreed to separate according to the terms set forth in this Agreement and the Release.
 
The Employer does not believe that it has any claims against the Employee, nor do the Parties believe that the Employee has any claims against the Employer
or any of the Employer’s parent, subsidiaries, affiliates, present or former officers, directors, shareholders, employees, agents or attorneys, successors,
predecessors, assigns, or personal representatives (individually a “Released Party” and, collectively, the “Released Parties”).  Nevertheless, the Parties have
agreed upon the terms set forth in this Agreement, in full resolution of any actual or potential claims arising out of the Employee’s employment with and
separation from the Employer and the Employee enters into this Agreement and the Release intending to waive, settle and release all liability for and recovery
from claims the Employee ever had, now has, or might have against the Employer and all other Released Parties as of the date of the Agreement and the
Release.

 
 

/s/ MCS
 

EMPLOYEE INITIALS
 

 
IN CONSIDERATION OF THE FOREGOING RECITALS AND THE MUTUAL PROMISES CONTAINED IN THIS AGREEMENT, THE PARTIES
AGREE AS FOLLOWS:
 
1.                                      Termination.  The Employee’s employment is terminated effective as of the close of business on March 15, 2013 (the “Termination Date”). 

Regardless of whether the Employee signs the attached Release, the Employer will make the following payments to the Employee:
 

A.                                    all wages for the Employee’s time up to and through the end of business on the Termination Date (payment of wages for the actual
Termination Date is made for the entire day), less applicable payroll withholdings, with payment made on the next regular payroll date; and

 
B.                                    all appropriate business expenses incurred by the Employee through the Termination Date pursuant to the Employer’s expense

reimbursement policies and procedures.
 

2.                                      Time to Consider Offer & Consideration.  The Employee has been given a period of fifty (50) calendar days following the Employee’s receipt of
this Agreement and the Release to consider the terms of this Agreement and the Release.  The Employee will not sign the Release until after the
Employee’s Termination Date.  If the Employee does not return the signed Agreement and Release within fifty (50) days after the Termination
Date (or the Employee later rescinds the Release), the Employee forfeits and is not entitled to the Consideration described in this Agreement
or any other severance benefits from the Employer.

 
In exchange for the Employee’s entry into this Agreement and the attached Release, and if the Employee does not rescind (or attempt to rescind) the
Employee’s Release of Claims (as defined in the Release), the Employer will provide the Employee with the following Consideration.
 
A.                                    Non-CIC Severance Payments.  Pursuant to the terms of the Officer Severance Policy and provided the Employee does not exercise the

Employee’s right to rescind the attached Release, the Employer shall provide the Employee with “Non-CIC Severance Payments” in the
total gross amount of Two Hundred Eighty-Two Thousand Dollars ($282,000.00).

 
The aggregate Non-CIC Severance Payments amount will be paid to the Employee in substantially equal installment payments, less payroll
deductions and withholdings as reasonably determined by the Employer, over a nine (9) month period in the form of salary continuation in
accordance with the Company’s normal payroll practices, commencing as soon as administratively practicable (but no later than Fifteen
(15) days) after the latest of the following: (i) the Termination Date, (ii) the date the Employee returns the signed Agreement and Release to
the Employer and (iii) the expiration of the Rescission Period set forth in the Release, without any rescission of the Release.
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B.                                    COBRA Reimbursements.  If the Employee timely elects continued coverage under the Employer’s group medical and/or dental plan

pursuant to section 4980B of the Internal Revenue Code of 1986, as amended, and Part 6 of Subtitle B of Title I of ERISA (COBRA”), for
the “Premium Reimbursement Period” the Employer will reimburse the Employee each month for the difference between the amount the
Employee pays for COBRA continuation coverage (for the Employee and the Employee’s covered spouse/dependents) compared to what
the Employee paid (or would have paid if the Employee’s level of coverage changes — for example, from family to single coverage -
during the Premium Reimbursement Period) for such coverage as of the day immediately preceding the Termination Date (“COBRA
Reimbursements”).  For purposes of this section, the “Premium Reimbursement Period” is the period that begins on the Termination Date
and ends on the earliest of: (i) the last day of the nine (9) month period that begins on the first day of the month coincident with or first
following the Termination Date, (ii) the date on which the Employee’s eligibility for COBRA continuation coverage ends or (iii) the date
on which the Employee becomes covered by another group medical plan or group dental plan, as the case may be, sponsored by the
Employee’s subsequent employer that does not contain any exclusion or limitation with respect to any pre-existing condition of the
Employee’s or the Employee’s spouse/dependents.  The Employer will make such COBRA Reimbursement payments no later than thirty
(30) days after the date the Employee submits the reimbursement request to the Employer; provided, the Employee must submit requests
(if at all) so that payment is made no later than March 15  of the calendar year following the calendar year during which the Employee
incurs the COBRA expense.

 
C.                                    Outplacement Services.  The Employer will provide the Employee with reasonable outplacement services for up to one (1) year following

the Termination Date (or, if earlier, until the date the Employee becomes employed by a subsequent employer) at a qualified agency selected
by the Employee, up to a maximum of Fifteen Thousand Dollars ($15,000).

 
D.                                    Additional CIC Severance Benefits.  If, and only if, the Merger closes on or before April 12, 2013, the Employee’s severance benefits

described in paragraphs A and B of this Section 2 will change as set forth in this paragraph D.
 

i.                                          CIC Severance Payment.  In lieu of continuing to make salary continuation Non-CIC Severance Payments to the Employee
pursuant to paragraph A, the Employer will make a single CIC Severance Payment (defined below) to the Employee.  Pursuant to
the terms of the Officer Severance Policy and provided the Employee does not exercise the Employee’s right to rescind the
attached Release, the Employer shall provide the Employee with a total gross amount of Five Hundred Twenty-Six Thousand
Four Hundred Dollars ($526,400.00), less the total gross amount of all salary continuation Non-CIC Severance Payments
the Employee has already received (the “CIC Severance Payment”).  The CIC Severance Payment amount will be paid to the
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Employee in a single lump sum payment, less payroll deductions and withholdings as reasonably determined by the Employer, as
soon as administratively practicable (but no later than fifteen (15) days) after the latest of the following: (i) the closing date of the
Merger, (ii) the Termination Date, (iii) the date the Employee returns the signed Agreement and Release to the Employer and
(iv) the expiration of the Rescission Period set forth in the Release, without any rescission of the Release.

 
ii.                                       COBRA Reimbursements.  The “nine (9) month period” referenced in the definition of the “Premium Reimbursement Period” in

paragraph B is changed to a “twelve (12) month period.”
 

E.                                     Employee Benefit Plans.  The Employee’s coverage under any Employer employee benefit plan is subject to the terms of such employee
benefit plan and law.  Other than the Severance Payments, COBRA Reimbursements and Outplacement Service described above that are
offered to the Employee under the Officer Severance Policy, the Employee acknowledges that the Employee is not entitled to benefits under
any other Employer or Released Party severance plan in connection with the Employee’s termination of employment (including, but not
limited to, the Change of Control and Severance Agreement (effective July 16, 2008) and the offer letter (dated April 1, 2008) between the
Employer and the Employee) in connection with the Employee’s termination of employment.

 
F.                                      Code §409A.  The Employee and Employer intend that the benefits provided under this Agreement will comply, in form and operation, with

an exception to or exclusion from the requirements of Code §409A and this Agreement will be construed and administered in a manner that
is consistent with and gives effect to such intention.  Any payment made under this Section 2 is intended to be exempt from the
requirements of Code §409A because it is a short-term deferral under Treas. Reg. Sec. 1.409A-1(b)(4) or a payment under a separation pay
plan within the meaning of Treas. Reg. Sec. 1.409A-1(b)(9).

 
3.                                      Compliance with Prior Agreements and Confidentiality.  The Employee remains bound by the terms of the Employee Confidentiality and

Assignment of Inventions Agreement and any other prior agreement which the Employee previously entered into with the Employer including,
without limitation, any inventions assignment, confidentiality, non-disclosure, non-compete, non-solicitation, anti-raiding, non-disparagement and
proprietary information terms in any agreement signed prior to this Agreement or any other Employer policy.  In addition, the Employee agrees not
to divulge or use any trade secrets, confidential information, or other proprietary information of the Employer which the Employee obtained or to
which the Employee had access during the Employee’s employment with the Employer.  For purposes of this latter obligation, “Confidential
Information” means information that is not generally known and that is proprietary to the Employer or that the Employer is obligated to treat as
proprietary.  It includes, but is not limited to, information or data of the Employer concerning its business, financial statements, sales and marketing
plans, customer contact
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information and data, products, proposed products, plans, ideas, drawings, designs, concepts, inventions, discoveries, improvements, patent
applications, know-how, trade secrets, prototypes, processes, techniques and other proprietary information.  It does not include information that: (i) is
already lawfully in the possession of the Employee through independent means at the time of disclosure thereof; (ii) is or later becomes part of the
public domain through no fault of the Employee; (iii) is lawfully received by the Employee from a third party having no obligations of
confidentiality to the Employer; or (iv) is required to be disclosed by order of a governmental agency or by a court of competent jurisdiction.  Any
information that the Employee knows or should reasonably know is Confidential Information, or that the Employer treats as Confidential
Information, will be presumed to be Confidential Information.

 
It is the intent of the Parties that this Agreement be treated as Confidential Information as defined in the preceding paragraph.  The Employee
warrants that the Employee has not disclosed and agrees that the Employee will not in the future disclose the terms of the Agreement, or the terms of
Consideration to be paid by the Employer to the Employee as part of this Agreement, to any person other than the Employee’s attorney, spouse, tax
advisor, or representatives of the EEOC, or comparable state agency, who shall be bound by the same prohibitions against disclosure as bind the
Employee, and the Employee shall be responsible for advising these individuals of this confidentiality provision and obtaining their commitment to
maintain such confidentiality.  The Employee shall not provide or allow to be provided to any person this Agreement, or any copies thereof, nor shall
the Employee now or in the future disclose in any way any information concerning any purported claims, charges, causes of action or this settlement
to any person, with the sole exception of communications with the Employee’s spouse, attorney and tax advisor, unless otherwise ordered to do so by
a court or agency of competent jurisdiction.
 

4.                                      Release and Disclosure of Claims.  In exchange for the Consideration stated in this Agreement, the Employee will voluntarily sign the Release on
or after the Employee’s Termination Date.  The Employee understands that the Employee is not entitled to any payment under the Officer Severance
Policy or the Consideration described in Section 2 of this Agreement, unless the Employee signs, and does not rescind or revoke, the attached
Release.  The Employee acknowledges and agrees that the Consideration provided under this Agreement is sufficient to support the Employee’s
execution and compliance with all the terms of this Agreement and the Release and the Employee shall have no basis at any time to dispute the
adequacy of the Consideration provided under this Agreement.

 
The Consideration the Employee will receive under this Agreement, for settling and releasing Claims, is contingent upon the Employee’s agreement
to be bound by the terms of the Release.  Accordingly, if the Employee rescinds or revokes the Release, the Employee is not entitled to any payment
under the Officer Severance Policy or the Consideration described in this Agreement.  The Employee further understands that if the Employee
attempts to rescind or revoke the Release or release of any claim, the Employee must immediately return to the Employer any Consideration the
Employee has received under this Agreement.
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5.                                      Knowing Release of Claims.  The attached Release is subject to the terms of the Older Workers Benefit Protection Act of 1990 (“OWBPA”).  The

OWBPA provides that a covered individual cannot waive a right or claim under the Age Discrimination in Employment Act of 1967 (“ADEA”), as
amended, unless the waiver is knowing and voluntary.  This requires that the Employee be advised to consult with an attorney prior to signing this
Agreement and the Release.  In this Agreement, Release and any accompanying attachments, to the extent applicable to the Employee, the Employee
has been advised of OWBPA requirements for a knowing release, and acknowledges and agrees the attached Release has been signed voluntarily,
and with full knowledge of its consequences.

 
6.                                      Non-Disparagement.  The Employee agrees that, unless it is in the context of an EEOC or other civil rights enforcement agency investigation or

proceeding, the Employee will make no critical, disparaging or defamatory comments regarding the Employer or other Released Party in any respect
or make any comments concerning the conduct or events which precipitated the Employee’s separation.  Furthermore, the Employee agrees not to
assist or encourage in any way any individual or group of individuals to bring or pursue a lawsuit, charge, complaint, or grievance, or make any other
demands against the Employer or other Released Party.  This provision does not prohibit the Employee from participating in an EEOC or other civil
rights enforcement agency charge, investigation or proceeding.

 
7.                                      Damages for Violation of Duty of Confidentiality and/or Non-Disparagement.  Any violation by the Employee of the confidentiality and/or non-

disparagement provisions of this Agreement shall entitle the Employer to bring a legal action for appropriate equitable relief as well as damages,
including reasonable attorneys’ fees.  If the Employee violates the Employee’s duty of confidentiality and/or non-disparagement as provided in this
Agreement, the Employee shall be obligated to return to the Employer the Consideration the Employee has received under this Agreement.

 
8.                                      Non-Admissions.  The Parties expressly deny any and all liability or wrongdoing and agree that nothing in this Agreement and the Release shall be

deemed to represent any concession or admission of such liability or wrongdoing or any waiver of any defense.
 
9.                                      Invalidity.  In case any one or more of the provisions of this Agreement and/or the Release shall be held invalid, illegal or unenforceable in any

respect, the validity, legality and enforceability of the remaining provisions contained in this Agreement and the Release will not in any way be
affected or impaired thereby.

 
10.                               Return of Property/Commitment to Cooperate in Transition.  The Employee agrees to, on or before the Termination Date, return all Employer

property in the Employee’s possession or control, including any computers, fax machines, cell phones, access cards, keys, reports, manuals, records,
product samples, correspondence and/or other documents or materials related to the Employer’s business that the Employee has compiled, generated
or received while working for the Employer, including all copies, samples, computer data or records of such material, on or before the date of
separation.  Furthermore, the Employee agrees the Employee will, prior to the Employee’s last day of active employment, deliver all passwords in
use at the time of the separation, a list of any
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documents that Employee created or is otherwise aware that are password-protected, and the password(s) necessary to access such password-
protected documents.  The Employee also agrees to cooperate with the Employer and to use the Employee’s best efforts to ensure that both the
Employer’s interests and those of the Employee are mutually protected, and to be available, on a reasonable basis, to answer questions that may arise
to achieve a smooth transition.  The Employee agrees to professionally handle any telephone calls the Employee receives from the Employer or its
contractors or agents on the Employee’s personal cell phone, notifying the caller that the Employee is no longer an employee of the Employer and
recommending the caller contact the Employer directly; the Employee also agrees to promptly notify the Employer of the receipt of any such calls
and the substance of the discussion.  The Employer’s obligations under this Agreement are contingent upon the Employee returning all Employer
property and cooperating with the Employer as set forth above.

 
11.                               Governing Law.  This Agreement and the Release shall be construed and interpreted in accordance with applicable federal laws and the laws of the

State of Illinois.
 
12.                               Legal Counsel and Fees.  The Parties to this Agreement agree to bear their own costs and attorneys’ fees, if any.  The Employee acknowledges that

the Employer, by this Agreement, has advised the Employee to consult with an attorney of the Employee’s choice prior to executing this Agreement
and the Release.  The Employee acknowledges that the Employee has had the opportunity to consult with legal counsel and that the Employee
understands the Employee will be legally bound by this Agreement and Release.

 
13.                               Waiver of Rights to Recovery.  By entering into this Agreement and the attached Release, the Employee waives any right the Employee may have

to any form of recovery or compensation from any legal, administrative or other charge, claim, complaint, or action which has been, is or may be
filed by the Employee or on the Employee’s behalf based on the Employee’s employment with, or separation of employment from, the Employer.

 
14.                               No Assignment.  The Employee warrants and represents that the Employee has not assigned or transferred any claim or interest that is the subject of

this Agreement to any person or entity.
 
15.                               Beneficiaries, Successors and Assigns.  The Parties agree that any Employer (or other Released Party) successor or assignee is a beneficiary of this

Agreement and may rely on and enforce this Agreement to secure or defend its rights hereunder.  The Employer agrees that its promises in this
Agreement shall be binding on any successor or assignee of the Employer’s business or operations.

 
16.                               Withholding For Amounts Owed to Employer.  Execution of this Agreement shall constitute the Employee’s authorization for the Employer to

make deductions from the Employee’s wage payments and/or Severance Payments, for the Employee’s indebtedness to the Employer, or to repay the
Employer for unearned (or unaccrued) vacation already taken, Employee purchases, wage or benefit overpayment, or other Employer claim against
the Employee.
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17.                               Entire Agreement.  Except for any continuing obligations under Section 3 or 6 or any employment, confidentiality, or competition agreement or

related Employer policy, this is the entire Agreement between the Employer and the Employee relating to the Employee’s employment and
termination from employment and, except as provided in Section 3 of this Agreement, supersedes any prior oral or written understanding between
the Parties.  The Employee understands that this Agreement and the Release cannot be changed unless it is done in writing and signed by both the
Employer and the Employee.

 
18.                               Employee Acknowledgments.  The Employee acknowledges that the Employee has read this entire Agreement and understands all of its terms,

been advised to consult with an attorney and has had a sufficient opportunity to review this Agreement and the Release with the Employee’s attorney,
and the Employee is voluntarily and knowingly entering into this Agreement and the Release with full knowledge and understanding of the
Employee’s legal rights and obligations.  The Employee further agrees that no promise or inducement has been offered except as set forth in this
Agreement and the Release, and the Employee is signing this Agreement and the Release without reliance upon any statement or representation by
the Employer (or other Released Party) or any representative or agent of the Employer (or other Released Party).

 
The Employee warrants that the Employee has full legal authority to release any and all claims as specified in this Agreement and the Release and to
perform all other obligations as specified herein.  The Employee understands that this Agreement will have a final and binding effect and that by
executing this Agreement, the Employee may be giving up legal rights.

 
 

BioSante Pharmaceuticals, Inc.
 

Employer
   
Dated: March 15, 2013 By: /s/ Stephen M. Simes
 

Its: President & CEO
   
   
 

Employee
   
   
Dated: March 15, 2013 /s/ Michael C. Snabes, M.D., Ph.D.
 

Michael Snabes
 

 

/s/ MCS
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EXHIBIT A

 
RELEASE

 
1.                                     Definitions.  I intend all words used in this Release to have their plain meanings in ordinary English.  Technical legal words are not needed to

describe what I mean.  Specific terms I use in this Release have the following meanings:
 

A.                                    “I,” “me,” and “my” include me, Michael Snabes, and anyone who has or obtains any legal rights or claims through me, including my heirs
and estate.

 
B.                                    “Employer,” as used in this Release, shall at all times mean BioSante Pharmaceuticals, Inc. and “Released Party” or “Released Parties”,

individual and collectively, means the Employer and the Employer’s parent, subsidiaries, affiliates, present or former officers, directors,
shareholders, employees, agents or attorneys, successors, predecessors, assigns, or personal representatives.

 
C.                                    “My Claims” mean actions or causes of action, suits, claims, charges, complaints, contracts (whether oral or written, express or implied

from any source), and promises, whatsoever, in law or equity, that I ever had, may now have or hereafter can, shall or may have against the
Employer or other Released Party as of the date of the execution of this Release, including all unknown, undisclosed and unanticipated
losses, wrongs, injuries, debts, claim or damages to me for, upon, or by reason of any matter, cause or thing whatsoever, that are in any way
related to my employment with or separation (termination of employment) from the Employer.

 
By signing this Release, I am agreeing to release any actual and potential claim I have or may potentially have, either as an individual or
standing in the shoes of the government, under any federal, state or local law, administrative regulation or legal principle (except as
provided in Paragraph 4 of this Release).  The following listing of laws and types of claims is not meant to, and shall not be interpreted to,
exclude any particular law or type of claim, law, regulation or legal principle not listed.  I understand I am releasing all my Claims,
including, but not limited to, claims for invasion of privacy; breach of written or oral, express or implied, contract; fraud or
misrepresentation; and any claim under the Age Discrimination in Employment Act of 1967 (“ADEA”), 29 U.S.C. § 626, as amended, the
Older Workers Benefit Protection Act of 1990 (“OWBPA”), 29 U.S.C. 626(f), Title VII of the Civil Rights Act of 1964 (“Title VII”),
42 U.S.C. § 2000e, et seq., the Americans with Disabilities Act Amendments Act (“ADAAA”), 29 U.S.C. § 2101, et seq., the Family and
Medical Leave Act (“FMLA”), 29 U.S.C. § 2601 et seq., the Employee Retirement Income Security Act of 1974 (“ERISA”), as amended,
29 U.S.C. §§ 1001, et seq., Equal Pay Act (“EPA”), 29 U.S.C. § 206(d), the Worker Adjustment and Retraining Notification Act
(“WARN”), 29 U.S.C. § 2101 et seq., the False Claims Act, 31 U.S.C. § 3729 et seq., the Illinois Human Rights Act §775 ILCS 5, any other
state human rights or fair employment practices act, and any other federal, state, or local statute, law, rule, regulation, ordinance or order. 
This includes, but is not limited to, claims for violation of any
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civil rights laws based on protected class status; claims for assault, battery, defamation, intentional or negligent infliction of emotional
distress, breach of the covenant of good faith and fair dealing, promissory estoppel, negligence, negligent hiring, retention or supervision,
retaliation, constructive discharge, violation of whistleblower protection laws, unjust enrichment, violation of public policy, and all other
claims for unlawful employment practices, and all other common law or statutory claims.  To the maximum extent permitted by law, I agree
that I will not seek and waive any right to accept any relief or award from any charge or action against the Employer before any federal,
state, or local administrative agency or federal state or local court whether filed by me or on my behalf with respect to any claim or right
covered by this Release.
 

2.                                      Agreement to Release My Claims.  Except as stated in Paragraph 4, I agree to give up all My Claims, waive any rights thereunder, and forever
discharge the Employer and all Released Parties of and from any and all liability to me for actions or causes of action, suits, or Claims.  To the
maximum extent permitted by law, I agree that I will not seek and I waive any right to accept any relief or award from any charge or action against
the Employer or other Released Party before any federal, state, or local administrative agency or federal state or local court whether filed by me or
on my behalf with respect to any claim or right covered by this Release.  I also agree to withdraw any and all of my charges and lawsuits against
Employer or other Released Party, except that I may, but am not required to, withdraw or dismiss, or attempt to withdraw or dismiss, any charges that
I may have pending against the Employer or other Released Party with the EEOC or other civil rights enforcement agency.

 
In exchange for my agreement to release my Claims, I am receiving satisfactory Consideration (compensation) from the Employer to which I am not
otherwise entitled by law, contract, or under any Employer policy.  The consideration I am receiving is a full and fair payment for the release of all
my Claims.  The Employer and the Released Parties do not owe me anything in addition to what I will be receiving.
 

3.                                      Older Workers Benefit Protection Act.  The Older Workers Benefit Protection Act (“OWBPA”) applies to individuals age 40 and older and sets
forth certain criteria for such individuals to waive their rights under the Age Discrimination in Employment Act (“ADEA”) in connection with an
exit incentive program or other employment termination program.  I understand and have been advised that this Release of My Claims is subject to
the terms of the OWBPA.  The OWBPA provides that an individual cannot waive a right or claim under the ADEA unless the waiver is knowing and
voluntary.  I have been advised of this law, and I agree that I am signing this Release voluntarily, and with full knowledge of its consequences.  I
understand that the Employer is giving me at least forty-five (45) days from the date I received a copy of this Release to decide whether I want to
sign it.  I acknowledge that I have been advised to use this time to consult with an attorney about the effect of this Release.  If I sign this Release
before the end of the forty-five (45) day period it will be my personal, voluntary decision to do so, and will be done with full knowledge of
my legal rights.  I agree that material
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and/or immaterial changes to the Separation Agreement or this Release will not restart the running of this consideration period.

 
I also acknowledge the following:
 
A.                                    I have received and reviewed a separate document entitled, “BioSante Pharmaceuticals, Inc. Officer Severance Policy,” (the “Officer

Severance Policy”) and it clearly explains any class, unit, or group of individuals covered by the Officer Severance Policy, any eligibility
factors for the plan, and any time limits which apply to the plan;

 
B.                              The Officer Severance Policy has been written in a way that I understand and I do understand it;
 
C.                              I have received, reviewed and understand the attached documents entitled, “BioSante Reduction in Force and Attachment A,” which clearly

explain the job classification and ages of all individuals eligible or selected for termination of employment pursuant to Employer’s
reduction in force and the ages of all individuals in the same job classification or organizational unit who are not selected for termination of
employment.  By my signature below, I acknowledge and agree that these documents comply with the OWBPA disclosure requirements by
clearly describing the class, unit, or group of individuals from which I was selected for termination (the “decisional unit”), and the job
classification and ages of all individuals eligible or selected and the ages of all individuals in the same job classification or organizational
unit who were not selected for termination of employment.

 
4.                                      Exclusions from Release.  My Claims do not include my rights, if any, to claim the following:  Unemployment Insurance or workers compensation

benefits; claims for my vested post-termination benefits under any 401(k) or similar tax-qualified retirement benefit plan; my COBRA rights; and
my rights to enforce the terms of this Release.

 
A.                                    Nothing in this Release interferes with my right to file a charge with the Equal Employment Opportunity Commission (“EEOC”) or other

local civil rights enforcement agency, or participate in any manner in an EEOC investigation or proceeding under Title VII, the ADA, the
ADEA, or the EPA.  I, however, understand that I am waiving my right to recover individual relief including, but not limited to, back pay,
front pay, reinstatement, attorneys’ fees, and/or punitive damages, in any administrative or legal action whether brought by the EEOC or
other civil rights enforcement agency, me or any other party.

 
B.                                    Nothing in this Release interferes with my right to challenge the knowing and voluntary nature of this Release under the ADEA and/or

OWBPA, if I have rights under such laws.
 
C.                                    I agree that the Employer and the Released Parties reserve any and all defenses, which any of them has or might have against any claims

brought by me.  This includes, but is not limited to, the Employer’s or other Released Party’s right to
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seek available costs and attorneys’ fees, and to have any monetary award granted to me, if any, reduced by the amount of money that I
received in consideration for this Release.

 
5.                                      Effective Date; Right to Rescind or Revoke.  I understand that insofar as this Release relates to my rights under the Age Discrimination in

Employment Act (“ADEA”), it shall not become effective or enforceable until seven (7) days after I sign it.  I also have the right to rescind (or
revoke) this Release insofar as it extends to potential claims under the ADEA by written notice to Employer within seven (7) calendar days
following my signing this Release (the “Rescission Period”).  Any such rescission (or revocation) must be in writing and hand-delivered to Employer
or, if sent by mail, postmarked within the applicable time period, sent by certified mail, return receipt requested, and addressed as follows:

 
A.                                    post-marked within the seven (7) day Rescission Period;
 
B.                                    properly addressed to
 

Sherri Bitter
Manager, Human Resources
ANI Pharmaceuticals
P.O. Box 370
210 Main Street West
Baudette, MN 56623; and
 

C.                                    sent by certified mail, return receipt requested.
 

6.                                      I Understand the Terms of this Release.  I have had the opportunity to read this Release carefully and understand all its terms.  I have had the
opportunity to review this Release with my own attorney.  In agreeing to sign this Release, I have not relied on any statements or explanations made
by the Employer or its attorneys.  I understand and agree that this Release and the attached Agreement contain all the agreements between the



Employer (and any other Released Party) and me.  We have no other written or oral agreements.  I understand this Release is a very important legal
document and I agree to be bound by the terms of this Release.

 
Dated: March 15, 2013 /s/ Michael C. Snabes, M.D., Ph.D.
 

Michael Snabes
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Exhibit 99.1
 

 
   
FOR IMMEDIATE RELEASE

 

NASDAQ: BPAX
 

BioSante Pharmaceuticals Announces
Adjournment of Its Stockholders Meeting Until April 12, 2013

 
BioSante Announces Approval and Declaration of Contingent Value Rights Distribution

ANI Announces Approval of Merger by Its Stockholders
 

LINCOLNSHIRE, Illinois and BAUDETTE, Minnesota (March 15, 2013) — BioSante Pharmaceuticals, Inc. (NASDAQ: BPAX) and ANIP Acquisition
Company d/b/a ANI Pharmaceuticals, Inc. announced today that ANI stockholders have approved the merger of ANI into BioSante, and that BioSante has
adjourned its stockholders meeting until April 12, 2013 to give BioSante stockholders additional time to vote.
 
A majority of all outstanding shares of BioSante stock must vote in favor for the merger to occur.  As of March 15, 2013, 33% of the outstanding shares have
been voted in favor of the merger, which is short of the required majority.  Of those shares that have been voted on the merger, 84% have been voted in favor. 
A total of approximately 15 million shares, however, have not been voted at all with respect to the merger.
 
BioSante strongly encourages ALL stockholders to vote their shares for the merger by calling (800) 357-9167.  Each BioSante stockholder’s vote is
critical to the success of the merger whether the position be 100,000 shares or 100 shares.
 
This call should take less than one minute.  No confidential information will be required. The board of directors of BioSante unanimously recommends that
stockholders vote “FOR” the adoption of the merger agreement and all related matters being submitted to a vote of BioSante stockholders.
 
Dr. Louis W. Sullivan, chairman of the board of BioSante stated, “The votes received to date have been voted overwhelmingly in favor of the merger with
ANI. We believe that most BioSante stockholders recognize the benefits of our proposed merger with ANI. We are concerned, however, that many of them
may not realize how important their individual votes are to approving the merger. The board of directors of BioSante unanimously approved this merger and
we continue to believe strongly that it is very much in the best interest of our stockholders from a financial perspective.”
 
“In view of the vital importance of the merger to BioSante and its stockholders, the board of directors of BioSante concluded it was appropriate to adjourn the
meeting and extend the voting period to allow BioSante stockholders the opportunity to vote,” said Dr. Sullivan, chairman of the board of BioSante.
 
Upon completion of the merger, the combined company will be renamed ANI Pharmaceuticals, Inc. and will operate under the leadership of the ANI
management team, with Arthur S. Przybyl serving as president and chief executive officer.
 
“The entire ANI management team strongly believes that by merging with BioSante we can create value for all stockholders,” said Mr. Przybyl.  “The
combined strengths of our two companies will be a powerful accelerant to growth.”
 

 
BioSante also announced today that its board of directors has declared the distribution of contingent value rights (CVRs) providing payment rights arising
from a future sale, transfer, license or similar transaction(s) involving BioSante’s LibiGel® (female testosterone gel) to holders of BioSante common stock
and set the close of business on April 12, 2013, the date of the adjourned special meeting of BioSante stockholders, as the record date with respect to such
distribution. The CVR distribution will be effected immediately prior to, but contingent upon, completion of the merger.
 
The special meeting of BioSante stockholders will be reconvened at 8:00 a.m., Central Time, on April 12, 2013 at BioSante’s corporate office located at 111
Barclay Boulevard, Lincolnshire, Illinois 60069.  BioSante stockholders are encouraged to read the definitive joint proxy statement/prospectus as it provides,
among other things, a detailed discussion of the proposed merger, the merger agreement and the process that led to the proposed merger.
 
The record date for the BioSante stockholders entitled to vote at the special meeting remains January 17, 2013.  Stockholders who already have given a proxy
or instructions to brokers do not need to re-cast their votes.
 
If the BioSante stockholders approve the merger, it is expected that the merger will close as soon as practicable thereafter.
 
BioSante stockholders are reminded that their vote is important.  A failure to vote has the same effect as a vote against the adoption of the merger
agreement.  Any BioSante stockholder who has not yet voted is urged to vote FOR the adoption of the merger agreement and the transactions
contemplated thereby, as well as the other merger related proposals.  BioSante stockholders who need assistance in voting their shares or who have
questions regarding BioSante’s special meeting may contact The BioSante Proxy Information Line toll-free at (800) 357-9167 or AST Phoenix Advisors
at (877) 478-5038 (international stockholders, please call +1(201) 806-7323).
 
About the Proposed Merger
 
Under the terms of the merger agreement, if the proposed merger is completed, ANI will merge with and into BioSante, with BioSante continuing as the
surviving company.  The combined company that will result from the merger will be a fully integrated specialty branded and generic pharmaceutical company
focused on developing, manufacturing and marketing branded and generic prescription pharmaceuticals.  BioSante and ANI both believe that the merger of
the two companies will be able to create significantly more value than either company could achieve individually.
 
BioSante stockholders are encouraged to read the definitive joint proxy statement/prospectus as it provides, among other things, a detailed discussion of ANI,
the proposed merger, the merger agreement and the process that led to the proposed merger.



 
Forward-Looking Statements
 
To the extent any statements made in this release deal with information that is not historical, these are forward-looking statements under the Private
Securities Litigation Reform Act of 1995. Such statements include, but are not limited to, statements about the proposed merger between BioSante and ANI,
the terms, timing, conditions to and anticipated completion of the proposed merger, BioSante’s anticipated net cash and the anticipated ownership of the
combined company, the composition of the combined company’s board of directors and management team; the anticipated distribution to BioSante
stockholders of contingent value rights (CVRs) immediately prior to the merger and the terms, timing and value of such CVRs, the potential benefits of the
proposed transaction to the BioSante and ANI stockholders, the combined company’s plans, objectives, expectations and intentions with respect to future
operations and products, the anticipated financial position, operating results and growth prospects of the combined company and other statements that are
not historical in nature, particularly those that utilize terminology such as “anticipates,” “will,” “expects,” “plans,” “potential,” “future,” “believes,”
“intends,” “continue,” other words of similar meaning, derivations of such words and the use of future dates. Forward-looking statements by their nature
address matters that are, to different degrees, uncertain. Uncertainties and risks may cause BioSante’s and the
 

 
combined company’s actual results to be materially different than those expressed in or implied by such forward-looking statements. Particular uncertainties
and risks include, among others, the failure of the BioSante stockholders to approve the transaction, the risk that BioSante’s net cash will be lower than
currently anticipated or the failure of either party to meet the other conditions to the closing of the transaction; delays in completing the transaction and the
risk that the transaction may not be completed at all; the failure to realize the anticipated benefits from the transaction or delay in realization thereof; the
businesses of BioSante and ANI may not be combined successfully, or such combination may take longer, be more difficult, time-consuming or costly to
accomplish than expected; operating costs and business disruption during the pendency of and following the transaction, including adverse effects on
employee retention and on business relationships with third parties; the risk that the CVRs may not be paid out or result in any value to BioSante’s
stockholders; general business and economic conditions; the combined company’s need for and ability to obtain additional financing; the difficulty of
developing pharmaceutical products, obtaining regulatory and other approvals and achieving market acceptance; the marketing success of BioSante’s and
the combined company’s licensees or sublicensees.  More detailed information on these and additional factors that could affect BioSante´s actual results are
described in BioSante´s filings with the Securities and Exchange Commission, including its most recent annual report on Form 10-K.  All forward-looking
statements in this news release speak only as of the date of this news release and are based on BioSante´s current beliefs and expectations. BioSante
undertakes no obligation to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise.
 
Important Additional Information for Investors and Stockholders
 
This communication is being made in respect of the proposed merger between BioSante and ANI and related matters involving BioSante and ANI.  In
connection with the proposed transaction, BioSante has filed with the SEC and the SEC has declared effective a registration statement on Form S-4,
containing a joint proxy statement/prospectus and other relevant materials.  The final definitive joint proxy statement/prospectus has been sent to the
stockholders of BioSante and ANI.  Investors and security holders are urged to read the joint proxy statement/prospectus (including any amendments
or supplements) and other documents filed with the SEC carefully in their entirety because they contain important information about BioSante, ANI
and the proposed transaction.
 
Investors and security holders may obtain free copies of the registration statement and the joint proxy statement/prospectus and other documents filed with the
SEC by BioSante at the SEC’s web site at www.sec.gov.  Free copies of the registration statement and the joint proxy statement/prospectus and other
documents filed with the SEC also can be obtained by directing a request to BioSante, Attention: Investor Relations, telephone: (847) 478-0500.  In addition,
investors and security holders may access copies of the documents filed with the SEC by BioSante on BioSante’s website at www.biosantepharma.com.
 
BioSante and its directors and executive officers and other persons may be deemed to be participants in the solicitation of proxies in respect of the proposed
transaction described in this release.  Information regarding BioSante’s directors and executive officers is available in BioSante’s annual report on Form 10-K
for the year ended December 31, 2012, which was filed with the SEC on February 28, 2013.  Investors and stockholders can obtain more detailed information
regarding the direct and indirect interests of BioSante’s directors and executive officers in the proposed transaction by reading the definitive joint proxy
statement/prospectus.
 
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
 
For more information about BioSante, please contact:
Phillip B. Donenberg
(847) 478-0500 ext. 20
info@biosantepharma.com
 
For more information about ANI, please contact:
Arthur S. Przybyl
(218) 634-3608
arthur.przybyl@anipharmaceuticals.com
 


