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accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to Section 8(a), may determine.

Subject to Completion, dated May 3, 2002
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting

an offer to buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS

Shares

Common Stock

BioSante Pharmaceuticals, Inc. is offering shares of common stock on a "best efforts" basis directly through its officers and
directors, who will not receive any commissions or other remuneration for selling shares. BioSante may also offer the shares through brokers or
sales agents, who may receive compensation in the form of commissions, which total commissions will not exceed 10% of the selling price of
the shares.

We have not established a minimum amount of proceeds that must be received in the offering before any proceeds may be accepted. Once
accepted, funds will be deposited into an account maintained by us and considered our general assets. Funds will not be placed into escrow, trust
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or any other similar arrangement.

The offering will commence promptly after the effectiveness of the registration statement of which this prospectus is a part, and will be
made on a continuous basis for a period of 90 days, unless extended by us in our discretion, for up to an additional 90 days. The offering may be
terminated by us earlier if we sell all of the shares being offered or we decide to cease selling efforts.

Our common stock is quoted on the Over-the-Counter Bulletin Board under the symbol "BTPH." On May 1, 2002, the last reported sale
price of our common stock on the OTC Bulletin Board was $0.52 per share.

The common stock offered involves a high degree of risk. We refer you to ''Risk Factors,' beginning on
page 8.

Per Share Total
Public Offering Price(1) $ $
Commissions $ $
Proceeds to BioSante (before expenses) $ $

M
Onmitted in reliance upon Rule 430A under the Securities Act and to be based upon a discount to the market price of BioSante's
common stock at the time of pricing not later than 15 business days after the effective date of the registration statement of which this
prospectus is a part.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2002
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In this prospectus, references to "BioSante," "the company,” "we," and "our," unless the context otherwise requires, refer to BioSante

Pharmaceuticals, Inc.

We own or have the rights to use various trademarks, trade names or service marks, including BioSante , Bio-Vant , NanoVant , CAP-Oral ,
Bio-Air , Bio-T-Gel , Bio-E-Gel , Bio-E/P-Gel , LibiGel and LibiGel-E/T

You should rely only on the information contained in this prospectus. We have not authorized any other person to provide you with
different information. This prospectus may only be used where it is legal to sell these securities. The information in this prospectus is accurate as
of the date on the front cover. You should not assume that the information contained in this prospectus is accurate as of any other date.

2

SUMMARY

The items in the following summary are described in more detail later in this prospectus. This summary provides an overview of selected
information and does not contain all the information you should consider. Therefore, you should also read the more detailed information
contained in this prospectus, including the financial statements.

Our Company

We are a development stage biopharmaceutical company that is developing a pipeline of hormone replacement products to treat hormone
deficiencies in men and women. We also are engaged in the development of our proprietary calcium phosphate, nanoparticulate-based platform
technology, or CAP, for vaccine adjuvants, proprietary novel vaccines, drug delivery systems and to purify the milk of transgenic animals.

To enhance the value of our current pharmaceutical portfolio, we are pursuing the following corporate growth strategies:

accelerate the development of our hormone replacement products;

continue to develop our nanoparticle-based platform technology, or CAP, and seek assistance in such development through
corporate partner sub-licenses;

license or otherwise acquire other drugs that will add value to our current product portfolio; and

implement business collaborations or joint ventures with other pharmaceutical and biotechnology companies.

Our primary focus is to build a pipeline of hormone replacement products for the treatment of human hormone deficiencies. Symptoms of
hormone deficiency in men include impotence, lack of sex drive, muscle weakness and osteoporosis, and in women, menopausal symptoms,
such as hot flashes, vaginal atrophy, decreased libido and osteoporosis.

Our proposed hormone replacement products, which we license on an exclusive basis from Antares Pharma Inc., are gel formulations of
testosterone, estradiol, a combination of estradiol and testosterone and a combination of estradiol and a progestogen. The gels are designed to be
absorbed quickly through the skin after application on the arms, shoulders, abdomen or thighs, delivering the hormone to the bloodstream evenly
and in a non-invasive, painless manner. Human clinical trials have begun on four of our hormone replacement products, a necessary step in the



Edgar Filing: BIOSANTE PHARMACEUTICALS INC - Form SB-2

process of obtaining United States Food and Drug Administration, or FDA, approval to market the products.

The following is a list of our hormone replacement gel products in development:

LibiGel a transdermal testosterone gel in Phase II clinical development for treatment of female sexual dysfunction.
Bio-T-Gel a transdermal testosterone gel in development for testosterone deficiency in men.

Bio-E-Gel a transdermal gel containing estradiol in development for estrogen deficiency in women, including menopausal
symptoms.

Bio-E/P-Gel a transdermal gel containing estrogen and progestogen in development for estrogen deficiency.

LibiGel-E/T a transdermal gel containing estrogen and testosterone in development for treatment of female sexual
dysfunction.

Our CAP technology, which we license on an exclusive basis from the University of California, is based on the use of extremely small,
solid, uniform particles, which we call "nanoparticles," as immune

system boosters, for drug delivery and to purify the milk of transgenic animals. We have identified four potential initial applications for our CAP
technology:

the creation of improved versions of current vaccines by the "adjuvant" activity of our proprietary nanoparticles that enhance
the ability of a vaccine to stimulate an immune response;

the development of new, unique vaccines against diseases for which there currently are few or no effective methods of
prevention (e.g., genital herpes);

the creation of inhaled and oral forms of drugs that currently must be given by injection (e.g., insulin); and

the purification of the milk of transgenic animals, in which protein pharmaceuticals are grown by selectively isolating
biologically active therapeutic proteins from the transgenic milk.

The following is a list of our CAP products in development:

Bio-Vant CAP adjuvant technology new proprietary CAP technology in development for improved versions of current
vaccines and new vaccines against cancer, viral and bacterial infections and autoimmune diseases.

Bio-Air advanced proprietary technology using CAP as a delivery system for inhalable versions of therapies that currently
must be injected.

CAP-Oral an advanced delivery system using proprietary CAP technology for oral administration of therapies that currently
must be injected.
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CAP biotechnology production use of CAP technology in a new patented process for extracting therapeutic proteins from
transgenic milk.

Our company, which was initially formed as a corporation organized under the laws of the Province of Ontario on August 29, 1996, was
continued as a corporation under the laws of the State of Wyoming on December 19, 1996 and was reincorporated under the laws of the State of
Delaware on June 26, 2001.

Our principal executive offices are located at 111 Barclay Boulevard, Suite 280, Lincolnshire, Illinois 60069, and our telephone number is

(847) 478-0500. Our web site is located at www.biosantepharma.com. Our web site, and the information contained on that site, or connected to
that site, are not intended to be part of this prospectus.
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The Offering

Common stock offered by us shares

Common stock to be outstanding immediately after shares (based upon shares outstanding as

the offering of April 1, 2002 and excludes 24,210,157 shares
issuable upon the exercise of outstanding options and
warrants)

Use of proceeds Expenses related to the human clinical development

of our proposed hormone replacement products and
general corporate purposes, including working
capital and funding operating losses.

Type of offering Best efforts basis by our directors and officers, who
will not receive any commissions or other
remuneration for selling shares.

We may also offer the shares through brokers or
sales agents, who may receive compensation in the
form of commissions, which total commissions will
not exceed 10% of the selling price of the shares.

The offering will commence promptly after the
effectiveness of the registration statement of which
this prospectus is a part, and will be made on a
continuous basis for a period of 90 days, unless
extended by us in our discretion, for up to an
additional 90 days. The offering may be terminated
by us earlier if we sell all of the shares being offered
or we decide to cease selling efforts.

Minimum amount of proceeds; no escrow We have not established a minimum amount of
proceeds that must be received in the offering before
any proceeds may be accepted. Once accepted, funds
will be deposited into an account maintained by us
and considered our general assets. Funds will not be
placed into escrow, trust or any other similar
arrangement.

OTC Bulletin Board symbol "BTPH"

Abandoned Private Offering
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From January 15 to February 20, 2002, we offered to sell up to approximately $10,000,000 of shares of our common stock to qualified
institution buyers and accredited investors in a private placement in reliance upon Rule 506 under Regulation D under the Securities Act of
1933. The per share offer price was equal to approximately $0.50, a slight discount to the then market price of our common stock. We
abandoned this private offering and terminated all offering activity in connection with the offering on February 28, 2002. Any offers to buy or
indications of interest given in the private offering were rejected or otherwise not accepted by BioSante. This prospectus supersedes any offering
materials used in the abandoned private offering.

Summary Consolidated Financial Data

The selected statement of operations data shown below for the years ended December 31, 1999, 2000 and 2001 and the balance sheet data
as of December 31, 2000 and 2001 are derived from our audited financial statements included elsewhere in this prospectus. The selected
statement of operations data shown below for the period from August 29, 1996 (date of incorporation) to December 31, 1996 and for the years
ended December 31, 1997 and 1998 and the balance sheet data as of December 31, 1997, 1998 and 1999 are derived from our audited financial
statements not included elsewhere in this prospectus. When you read this selected consolidated financial data, it is important that you also read
the historical financial statements and related notes included in this prospectus, as well as "Management's Discussion and Analysis of Financial
Condition and Results of Operations." Historical results are not necessarily indicative of future results.

Year Ended December 31,
Period from
August 29, 1996
(date of
incorporation) to
December 31, 1996 1997 1998 1999 2000 2001
(in thousands, except per share and share data)

Statement of Operations Data:
Licensing income $ $ $ $ $ $ 1,747
Interest income 53 144 123 199 228 174
Total income 53 144 123 199 228 1,921
Expenses:

Research and development 336 1,400 661 1,888 2,142

General and administration 547 1,618 1,112 853 1,679 2,299

Depreciation and amortization 1 52 140 91 98 93

Loss on disposal of capital assets 28 130
Total expenses 548 2,034 2,782 1,605 3,665 4,533
Loss before other expenses 495) (1,890) (2,659) (1,406) (3,437) (2,611)

Cost of acquisition of Structured

Biologicals, Inc. 375

Purchased in-process research and

development 5,377
Total other expenses 5,752
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Year Ended December 31,
Net loss $ (6,247) $ (1,890) $ (2,659) $ (1,406) $ (3,437) $ 2,611)
Basic and diluted net loss per share $ 0.26) $ 0.05)$ (0.08) $ 0.03)$ (0.06) $ (0.04)

Weighted average number of shares
outstanding 24,366 35,962 34,858 49,424 57,537 64,853

The as adjusted column (without broker commissions) in the balance sheet data below gives effect to the sale of shares of common
stock in this offering at a public offering price of $ per share, after deducting estimated offering expenses and assuming no broker
or sales agent commissions are paid. The as adjusted column (with broker commissions) in the balance sheet data below gives effect to the sale
of shares of common stock in this offering at a public offering price of $ per share, after deducting estimated offering expenses and
assuming the payment of broker or sales agent commissions equal to 10% of the aggregate selling price of the shares. Because the shares being
offered in this offering are being offered and sold by us on a best efforts basis, we
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may not sell all or any of the shares and therefore may not receive all or any of the net proceeds in this offering.

As of December 31, 2001

As Adjusted
(without broker As Adjusted
commissions) (with broker
Actual (in thousands) commissions)
Balance Sheet Data:
Cash and cash equivalents $ 4502 $ $
Working capital 3,666
Total assets 4,979
Stockholders' equity 4,051
7
RISK FACTORS

This offering involves a high degree of risk. You should carefully consider the risks and uncertainties described below in addition to the
other information contained in this prospectus, including the section entitled "Cautionary Statement Concerning Forward-Looking Statements"
before deciding whether to invest in shares of our common stock. If any of the following risks actually occur, our business, financial condition or
operating results could be harmed. In that case, the trading price of our common stock could decline, and you may lose part or all of your
investment. These risks and uncertainties described below are not the only ones facing BioSante. Additional risks and uncertainties not currently
known to us or that we currently deem immaterial may also impair our business operations and adversely affect the market price of our common
stock.

Risks Relating to Our Company
We have a history of operating losses, expect continuing losses and may never achieve profitability.

We have incurred losses in each year since our amalgamation in 1996 and expect to incur substantial and continuing losses for the
foreseeable future. We incurred a net loss of $2,611,361 for the year ended December 31, 2001, and as of December 31, 2001, our accumulated
deficit was $18,251,033.
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All of our revenue to date has been derived from interest earned on invested funds and license fees. We have not commercially introduced
any products. We expect to incur substantial and continuing losses for the foreseeable future as our own product development programs expand
and various preclinical and clinical trials commence. The amount of these losses may vary significantly from year-to-year and quarter-to-quarter
and will depend on, among other factors:

the timing and cost of product development;

the progress and cost of preclinical and clinical development programs;
the costs of licensure or acquisition of new products;

the timing and cost of obtaining necessary regulatory approvals; and

the timing and cost of obtaining third party reimbursement.

In order to generate revenues, we must successfully develop and commercialize our own proposed products or products in the late-stage
human clinical development phase or already on the market that we may in-license or otherwise acquire, or enter into collaborative agreements
with others who can successfully develop and commercialize them. Even if our proposed products and the products we may license or otherwise
acquire are commercially introduced, they may never achieve market acceptance and we may never generate revenues or achieve profitability.

We will need to raise substantial additional capital in the future to fund our operations and we may be unable to raise such funds when
needed and on acceptable terms.

We currently do not have sufficient resources to complete the commercialization of any of our proposed products. Therefore, we may need
to raise substantial additional capital to fund our operations sometime in the future. We cannot be certain that any financing will be available
when needed. If we fail to raise additional financing as we need it, we may have to delay or terminate our own product development programs or
pass on opportunities to in-license or otherwise acquire new products that we believe may be beneficial to our business.

Our cash on hand as of December 31, 2001 was $4,502,387. If we do not sell any of the shares offered in this offering, we believe our
existing cash will be sufficient to fund our operations through December 2002. If we are able to sell all of the shares offered in this offering, we
believe that with the

net proceeds of this offering and our existing cash, we will have sufficient working capital to meet our needs through December 2003. We have
based these estimates, however, on assumptions that may prove to be wrong. As a result, we may need to obtain additional financing prior to that
time. In addition, we may need to raise additional capital at an earlier time to fund our ongoing research and development activities, acquire new
products or take advantage of other unanticipated opportunities. Any additional equity financings may be dilutive to our existing shareholders,
and debt financing, if available, may involve restrictive covenants on our business. In addition, insufficient funds may require us to delay, scale
back or eliminate some or all of our programs designed to facilitate the commercial introduction of our proposed products, prevent commercial
introduction of our products altogether or restrict us from acquiring new products that we believe may be beneficial to our business.

We are a development stage company with a short operating history, making it difficult for you to evaluate our business and your investment.

We are in the development stage and our operations and the development of our proposed products are subject to all of the risks inherent in
the establishment of a new business enterprise, including:

the absence of an operating history;
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the lack of commercialized products;

insufficient capital;

expected substantial and continual losses for the foreseeable future;

limited experience in dealing with regulatory issues;

the lack of manufacturing experience and limited marketing experience;

an expected reliance on third parties for the development and commercialization of some of our proposed products;
a competitive environment characterized by numerous, well-established and well-capitalized competitors; and

reliance on key personnel.
Because we are subject to these risks, you may have a difficult time evaluating our business and your investment in our company.
Our proposed products are in the research and development stages and will likely not be commercially introduced for several years, if at all.

Our proposed products are in the research and development stages and will require further research and development, preclinical and
clinical testing and investment prior to commercialization in the United States and abroad. We cannot assure you that any of our proposed
products will:

be successfully developed;

prove to be safe and efficacious in clinical trials;

meet applicable regulatory standards;

demonstrate substantial protective or therapeutic benefits in the prevention or treatment of any disease;
be capable of being produced in commercial quantities at reasonable costs; or

be successfully marketed.

We do not anticipate that any of our proposed products will receive the requisite regulatory approvals for commercialization in the United
States or abroad until approximately late 2003, or later, if at all, and we cannot assure you that any of our proposed products, if approved and
marketed, will generate significant product revenue and provide an acceptable return on our investment.

Our strategy to acquire products in the late-stage development phase or products already on the market is risky and the market for acquiring
these products is competitive.

10
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We may acquire, through outright purchase, license, joint venture or other methods, products in the late-stage development phase and assist
in the final development and commercialization of those products or products already on the market. There are a number of companies that have
similar strategies to ours, many of whom have substantially greater resources than us. It is difficult to determine the value of a product that has
not been fully developed or commercialized, and the possibility of significant competition for these products may tend to increase the cost to us
of these products beyond the point at which we will experience an acceptable return on our investment. We cannot assure you that we will be
able to acquire any products on commercially acceptable terms or at all, that any product we may acquire will be approved by the FDA or if
approved, will be marketable, or that even if marketed, that we will be able to obtain an acceptable return on our investment.

If we purchase any products, we could issue common or preferred stock that would dilute our existing stockholders' percentage ownership,
incur substantial debt or assume contingent liabilities by paying cash for such products. For example, we paid a $1.0 million upfront license fee
for our hormone replacement products in June 2000. In September 2000, we sublicensed some of these products to a Canadian company and in
connection with this transaction and subject to our achieving certain milestones we agreed to sell shares of our common stock to this licensee in
the future at a premium of the then market value of our common stock. Purchases of new products also involve numerous other risks, including:

problems assimilating the purchased products;
unanticipated costs associated with the purchase;
incorrect estimates made in the accounting for acquisitions; and

risks associated with entering markets in which we have no or limited prior experience.

If we fail to obtain regulatory approval to commercially manufacture or sell any of our future products, or if approval is delayed, we will be
unable to generate revenue from the sale of our products.

We must obtain regulatory approval to sell any of our products in the United States and abroad. In the United States, we must obtain the
approval of the FDA for each product or drug that we intend to commercialize. The FDA approval process is typically lengthy and expensive,
and approval is never certain. Products to be commercialized abroad are subject to similar foreign government regulation.

Generally, only a very small percentage of newly discovered pharmaceutical products that enter preclinical development are approved for
sale. Because of the risks and uncertainties in biopharmaceutical development, our proposed products could take a significantly longer time to
gain regulatory approval than we expect or may never gain approval. If regulatory approval is delayed or never obtained, our management's
credibility, the value of our company and our operating results and liquidity would be adversely affected.

To obtain regulatory approval to market our products, costly and lengthy preclinical studies and clinical trials may be required, and the
results of the studies and trials are highly uncertain.

As part of the FDA approval process, we must conduct preclinical studies on animals and clinical trials on humans on each of our proposed
products. We expect the number of preclinical studies and

10

clinical trials that the FDA will require will vary depending on the product, the disease or condition the product is being developed to address
and regulations applicable to the particular product. We may need to perform multiple preclinical studies using various doses and formulations
before we can begin clinical trials, which could result in delays in our ability to obtain any regulatory approvals or to market any of our products.
Furthermore, even if we obtain favorable results in preclinical studies on animals, the results in humans may be different.

After we have conducted preclinical studies in animals, we must demonstrate that our products are safe and effective for use on human
patients in order to receive regulatory approval for commercial sale. The data obtained from preclinical and clinical testing are subject to varying
interpretations that could delay, limit or prevent regulatory approval. Adverse or inconclusive clinical results would prevent us from filing for
regulatory approval of our products. Additional factors that could cause delay or termination of our clinical trials include:

11
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slow patient enrollment;

longer treatment time required to demonstrate efficacy;

adverse medical events or side effects in treated patients; and

lack of effectiveness of the product being tested.

If we fail to obtain an adequate level of reimbursement for our products by third party payors, there may be no commercially viable markets
Jor our products.

Our ability to commercialize our products successfully will depend in part upon the price we may be able to charge for our products and on
the extent to which reimbursement for the cost of our products and related treatment will be available from government health administration
authorities, private health insurers and other third party payors. We currently have limited expertise obtaining reimbursement. We will need to
seek additional reimbursement expertise unless we enter into collaborations with other companies with the necessary expertise. Even if we are
able to obtain reimbursement from third party payors, we cannot be certain that reimbursement rates will be high enough to allow us to profit
from sales of our products and realize an acceptable return on our investment in product development.

We license the technology underlying our proposed hormone replacement products and our CAP technology from third parties and may lose
the rights to license them.

We license the technology underlying our proposed hormone replacement products from Antares Pharma, Inc. and our CAP technology
from the University of California. We may lose our right to license these technologies if we breach our obligations under the license agreements.
Although we intend to use our reasonable best efforts to meet these obligations, if we violate or fail to perform any term or covenant of the
license agreements or with respect to the University of California's license agreement within 60 days after written notice from the University of
California, the other party to these agreements may terminate these agreements or certain projects contained in these agreements. The
termination of these agreements, however, will not relieve us of our obligation to pay any royalty or license fees owing at the time of
termination. Our failure to retain the right to license the technology underlying our proposed hormone replacement products or CAP technology
could harm our business and future operating results. For example, if we were to enter into an outlicense agreement with a third party under
which we agree to outlicense our hormone replacement technology or CAP technology for a license fee, the termination of the main license
agreement with Antares Pharma, Inc. or the University of California could either, depending upon the terms of the outlicense agreement, cause
us to breach our obligations under the outlicense agreement or give the other party a right to terminate that agreement, thereby causing us to lose
future revenue generated by the outlicense fees.
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We do not have any facilities appropriate for clinical testing, we lack significant manufacturing experience and we have very limited sales
and marketing personnel. We may, therefore, be dependent upon others for our clinical testing, manufacturing, sales and marketing.

Our current facilities do not include accommodation for the testing of our proposed products in animals or in humans for the clinical testing
required by the FDA. We do not have a manufacturing facility that can be used for full-scale production of our products. In addition, at this time,
we have very limited sales and marketing personnel. In the course of our development program, we will therefore be required to enter into
arrangements with other companies or universities for our animal testing, human clinical testing, manufacturing, and sales and marketing
activities. If we are unable to retain third parties for these purposes on acceptable terms, we may be unable to successfully develop, manufacture
and market our proposed products. In addition, any failures by third parties to adequately perform their responsibilities may delay the submission
of our proposed products for regulatory approval, impair our ability to deliver our products on a timely basis or otherwise impair our competitive
position. Our dependence on third parties for the development, manufacture, sale and marketing of our products also may adversely affect our
profit margins.

If we are unable to protect our proprietary technology, we may not be able to compete as effectively.

12
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The pharmaceutical industry places considerable importance on obtaining patent and trade secret protection for new technologies, products
and processes. Our success will depend, in part, upon our ability to obtain, enjoy and enforce protection for any products we develop or acquire
under United States and foreign patent laws and other intellectual property laws, preserve the confidentiality of our trade secrets and operate
without infringing the proprietary rights of third parties.

Where appropriate, we seek patent protection for certain aspects of our technology. In February 2000, we filed a patent application relating
to our CAP technology. However, our owned and licensed patents and patent applications may not ensure the protection of our intellectual
property for a number of other reasons:

We do not know whether our patent applications will result in actual patents. For example, we may not have developed a
method for treating a disease or manufacturing a product before others have developed similar methods.

Competitors may interfere with our patent process in a variety of ways. Competitors may claim that they invented the
claimed invention before us or may claim that we are infringing on their patents and therefore we cannot use our technology
as claimed under our patent. Competitors may also contest our patents by showing the patent examiner that the invention
was not original or novel or was obvious.

We are in the research and development stage and are in the process of developing proposed products. Even if we receive a
patent, it may not provide much practical protection. If we receive a patent with a narrow scope, then it will be easier for
competitors to design products that do not infringe on our patent. Even if the development of our proposed products is
successful and approval for sale is obtained, there can be no assurance that applicable patent coverage, if any, will not have
expired or will not expire shortly after this approval. Any expiration of the applicable patent could have a material adverse
effect on the sales and profitability of our proposed product.

Enforcing patents is expensive and may require significant time by our management. In litigation, a competitor could claim
that our issued patents are not valid for a number of reasons. If the court agrees, we would lose those patents.

We also may support and collaborate in research conducted by government organizations or universities. We cannot
guarantee that we will be able to acquire any exclusive rights to
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technology or products derived from these collaborations. If we do not obtain required licenses or rights, we could encounter
delays in product development while we attempt to design around other patents or we may be prohibited from developing,
manufacturing or selling products requiring these licenses. There is also a risk that disputes may arise as to the rights to
technology or products developed in collaboration with other parties.

It also is unclear whether our trade secrets will provide useful protection. While we use reasonable efforts to protect our trade secrets, our
employees or consultants may unintentionally or willfully disclose our proprietary information to competitors. Enforcing a claim that someone
else illegally obtained and is using our trade secrets, like patent litigation, is expensive and time consuming, and the outcome is unpredictable. In
addition, courts outside the United States are sometimes less willing to protect trade secrets. Finally, our competitors may independently develop
equivalent knowledge, methods and know-how.

Claims by others that our products infringe their patents or other intellectual property rights could adversely affect our financial condition.

The pharmaceutical industry has been characterized by frequent litigation regarding patent and other intellectual property rights. Patent
applications are maintained in secrecy in the United States until the patents are issued and also are maintained in secrecy for a period of time
outside the United States. Accordingly, we can conduct only limited searches to determine whether our technology infringes any patents or
patent applications of others. Any claims of patent infringement would be time-consuming and could likely:

result in costly litigation;
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divert the time and attention of our technical personnel and management;
cause product development delays;
require us to develop non-infringing technology; or

require us to enter into royalty or licensing agreements.

Although patent and intellectual property disputes in the pharmaceutical industry often have been settled through licensing or similar
arrangements, costs associated with these arrangements may be substantial and often require the payment of ongoing royalties, which could hurt
our gross margins. In addition, we cannot be sure that the necessary licenses would be available to us on satisfactory terms, or that we could
redesign our products or processes to avoid infringement, if necessary. Accordingly, an adverse determination in a judicial or administrative
proceeding, or the failure to obtain necessary licenses, could prevent us from developing, manufacturing and selling some of our products, which
could harm our business, financial condition and operating results.

Because we are developing new products, we may fail to gain market acceptance for our products and our business could suffer.

None of the products we propose to develop or are developing have yet been approved for marketing by regulatory authorities in the United
States or elsewhere. Even if our proposed products ultimately are approved for sale, there can be no assurance that they will be commercially
successful.
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Risks Relating to Our Industry

Because our industry is very competitive and many of our competitors have substantially greater capital resources and more experience in
research and development, manufacturing and marketing than us, we may not succeed in developing our proposed products and bringing
them to market.

Competition in the pharmaceutical industry is intense. Potential competitors in the United States are numerous and include pharmaceutical,
chemical and biotechnology companies, most of which have substantially greater capital resources and more experience in research and
development, manufacturing and marketing than us. Academic institutions, hospitals, governmental agencies and other public and private
research organizations also are conducting research and seeking patent protection and may develop and commercially introduce competing
products or technologies on their own or through joint ventures. We cannot assure you that our competitors will not succeed in developing
similar technologies and products more rapidly than we do or that these competing technologies and products will not be more effective than any
of those that we currently are developing or will develop.

We are dependent upon key personnel, many of whom would be difficult to replace.

Our success will be largely dependent upon the efforts of Stephen M. Simes, our Vice Chairman, President and Chief Executive Officer,
and other key employees. We are not the stated beneficiary of key person life insurance on any of our key personnel. Our future success also will
depend in large part upon our ability to identify, attract and retain other highly qualified managerial, technical and sales and marketing
personnel. Competition for these individuals is intense. The loss of the services of any of our key personnel, the inability to identify, attract or
retain qualified personnel in the future or delays in hiring qualified personnel, could make it more difficult for us to manage our business and
meet key objectives, such as the timely introduction of our proposed products, which would harm our business, financial condition and operating
results.

Risks Relating to this Offering and Our Common Stock

Because our common stock is traded on the OTC Bulletin Board, your ability to sell your shares in the secondary trading market may be
limited.

Our common stock currently is traded on the over-the-counter market on the OTC Bulletin Board. Consequently, the liquidity of our
common stock is impaired, not only in the number of shares that are bought and sold, but also through delays in the timing of transactions, and
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coverage by security analysts and the news media, if any, of our company. As a result, prices for shares of our common stock may be lower than
might otherwise prevail if our common stock was quoted on the Nasdaq Stock Market or traded a national securities exchange, like The New
York Stock Exchange or American Stock Exchange.

Because our shares are "'penny stocks,'' you may have difficulty selling them in the secondary trading market.

Federal regulations under the Securities Exchange Act of 1934 regulate the trading of so-called "penny stocks," which are generally defined
as any security not listed on a national securities exchange or Nasdaq, priced at less than $5.00 per share and offered by an issuer with limited
net tangible assets and revenues. Since our common stock currently trades on the OTC Bulletin Board at less than $5.00 per share, our common
stock is a "penny stock" and may not be traded unless a disclosure schedule explaining the penny stock market and the risks associated therewith
is delivered to a potential purchaser prior to any trade.

In addition, because our common stock is not listed on Nasdaq or any national securities exchange and currently trades at less than $5.00
per share, trading in our common stock is subject to Rule 15g-9
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under the Exchange Act. Under this rule, broker-dealers must take certain steps prior to selling a "penny stock," which steps include:

obtaining financial and investment information from the investor;

obtaining a written suitability questionnaire and purchase agreement signed by the investor; and

providing the investor a written identification of the shares being offered and the quantity of the shares.

If these penny stock rules are not followed by the broker-dealer, the investor has no obligation to purchase the shares. The application of
these comprehensive rules will make it more difficult for broker-dealers to sell our common stock and our stockholders, therefore, may have
difficulty in selling their shares in the secondary trading market.

Sales of a substantial number of shares of our common stock in the public market, including the shares offered under this prospectus and
under other registration statements, could lower our stock price and impair our ability to raise funds in new stock offerings.

Future sales of a substantial number of shares of our common stock in the public market, including the shares offered under this prospectus
and under other registration statements, or the perception that such sales could occur, could adversely affect the prevailing market price of our
common stock and could make it more difficult for us to raise additional capital through the sale of equity securities.

Our stock price may be volatile and your investment in our common stock could suffer a decline in value.

Our common stock has been listed on the OTC Bulletin Board since May 2000. The market price of our common stock may fluctuate
significantly in response to a number of factors, some of which are beyond our control. These factors include:

progress of our products through the regulatory process;

results of preclinical studies and clinical trials;

announcements of technological innovations or new products by us or our competitors;

government regulatory action affecting our products or our competitors' products in both the United States and foreign
countries;
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developments or disputes concerning patent or proprietary rights;
actual or anticipated fluctuations in our operating results;
changes in our financial estimates by securities analysts;
general market conditions for emerging growth and pharmaceutical companies;
broad market fluctuations; and

economic conditions in the United States or abroad.
We may incur significant costs from class action litigation due to our expected stock volatility.

In the past, following periods of large price declines in the public market price of a company's stock, holders of that stock occasionally have
instituted securities class action litigation against the company that issued the stock. If any of our stockholders were to bring this type of lawsuit
against us, even if the lawsuit is without merit, we could incur substantial costs defending the lawsuit. The lawsuit
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also could divert the time and attention of our management, which would hurt our business. Any adverse determination in litigation could also
subject us to significant liabilities.

Provisions in our charter documents and Delaware law could discourage or prevent a takeover, even if an acquisition would be beneficial to
our stockholders.

Provisions of our certificate of incorporation and bylaws, as well as provisions of Delaware law, could make it more difficult for a third
party to acquire us, even if doing so would be beneficial to our stockholders. These provisions include:

authorizing the issuance of "blank check" preferred that could be issued by our Board of Directors to increase the number of
outstanding shares and thwart a takeover attempt; and

prohibiting cumulative voting in the election of directors, which would otherwise allow less than a majority of stockholders
to elect director candidates.

We refer you to "Description of Securities Undesignated Preferred Stock; Anti-Takeover Provisions of Delaware Law" for more information
on the specific provisions of our certificate of incorporation, our bylaws and Delaware law that could discourage, delay or prevent a change of
control of our company.

Our directors and executive officers own a sufficient number of shares of our capital stock to control our company, which could discourage
or prevent a takeover, even if an acquisition would be beneficial to our stockholders.

Our directors and executive officers own or control approximately 50.5% of our outstanding voting power. Accordingly, these
stockholders, individually and as a group, may be able to influence the outcome of stockholder votes, involving votes concerning the election of
directors, the adoption or amendment of provisions in our certificate of incorporation and bylaws and the approval of certain mergers or other
similar transactions, such as a sale of substantially all of our assets. Such control by existing stockholders could have the effect of delaying,
deferring or preventing a change in control of our company.

Purchasers in this offering will experience immediate and substantial dilution of their investment.
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We expect that the public offering price per share will significantly exceed the net tangible book value per share of the outstanding common
stock. Accordingly, purchasers of common stock in this offering will suffer immediate and substantial dilution of their investment. In the past,
we have granted options and warrants to purchase shares of our common stock at prices below the public offering price. To the extent these
outstanding options and warrants are ultimately exercised, there will be further dilution to investors in this offering.

Exercise of outstanding options and warrants will dilute existing stockholders and could decrease the market price of our common stock.

As of April 1, 2002, we had issued and outstanding 63,218,798 shares of common stock, 4,666,024 shares of our Class C stock and
outstanding options and warrants to purchase 24,210,157 additional shares of common stock. The existence of the outstanding options and
warrants may adversely affect the market price of our common stock and the terms under which we could obtain additional equity capital.
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We do not intend to pay any cash dividends in the foreseeable future and, therefore, any return on your investment in our common stock
must come from increases in the fair market value and trading price of our common stock.

We do not intend to pay any cash dividends in the foreseeable future and, therefore, any return on your investment in our common stock
must come from increases in the fair market value and trading price of our common stock.

We likely will issue additional equity securities which will dilute your share ownership.

We likely will issue additional equity securities to raise capital and through the exercise of options and warrants that are outstanding or may
be outstanding. These additional issuances will dilute your share ownership.

Because this is a best efforts offering with no firm underwriting commitment, we may not receive sufficient proceeds from the offering to
Justify payment of the offering expenses and finance our operations.

The shares are initially being offered by us on a best efforts basis, although we may engage brokers and sales agents to offer the shares on a
best efforts basis from time to time in the future. We currently do not have any agreements with any brokers or sales agents to assist us in
offering and selling the shares in this offering. We may not sell all or any of the shares offered under this prospectus. No one has committed to
purchase any of the shares offered. As a result, we may not receive sufficient proceeds from the offering to justify payment of the offering
expenses. We also may be required to delay, scale back or eliminate some or all of our programs designed to facilitate the commercial
introduction of our proposed products.

None of the proceeds from the sale of shares in this offering will be placed in escrow and therefore there are no investor protections for the
return of subscription funds once accepted.

We have not established a minimum amount of proceeds that we must receive in the offering before any proceeds may be accepted. Once
accepted, the funds will be deposited into an account maintained by us and considered general assets of BioSante. None of the proceeds will be
placed in any escrow, trust or other arrangement, therefore, there are no investor protections for the return of subscription funds once accepted.

Management has broad discretion as to the use of proceeds of this offering and could spend or invest the net proceeds in ways in which the
stockholders may not agree.

We expect to use most of the net proceeds from this offering for expenses related to the human clinical development of our hormone
replacement products, working capital or other general corporate purposes, including funding operating losses. Our management has broad
discretion as to the use of proceeds of this offering and could spend or invest the net proceeds from this offering in ways in which the
stockholders may not agree. The investment of these proceeds may not yield a favorable return to BioSante or its stockholders.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements concerning our financial condition, results of operations and business, the anticipated
financial and other benefits of this offering and the plans and objectives of our management following this offering, including, without
limitation, statements pertaining to:
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our substantial and continuing losses;

our raising of additional capital through future equity financings;
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our spending capital on research and development programs, pre-clinical studies and clinical trials, regulatory processes,
establishment of marketing capabilities and licensure or acquisition of new products; and

our existing cash and any net proceeds from this offering and whether and how long these funds will be sufficient to fund
our operations.

These and other forward-looking statements are primarily in the sections entitled "Risk Factors," "Management's Discussion and Analysis
of Financial Conditions and Results of Operations" and "Business." Generally, you can identify these statements because they use phrases like
"anticipates," "believes," "expects,” "future," "intends," "plans," and similar terms. These statements are only predictions. Although we do not
make forward-looking statements unless we believe we have a reasonable basis for doing so, we cannot guarantee their accuracy, and actual
results may differ materially from those we anticipated due to a number of uncertainties, many of which are unforeseen. You should not place
undue reliance on these forward-looking statements, which apply only as of the date of this prospectus. Our actual results could differ materially
from those anticipated in these forward-looking statements for many reasons, including, among others, the risks we face as described in the
section entitled "Risk Factors" and elsewhere in this prospectus.

We believe it is important to communicate our expectations to our investors. There may be events in the future, however, that we are unable
to predict accurately or over which we have no control. The risk factors listed in the section entitled "Risk Factors," as well as any cautionary
language in this prospectus, provide examples of risks, uncertainties and events that may cause our actual results to differ materially from the
expectations we describe in our forward-looking statements. Before you invest in our common stock, you should be aware that the occurrence of
the events described in the section entitled "Risk Factors" and elsewhere in this prospectus could negatively impact our business, operating
results, financial condition and stock price.

We are not obligated to publicly update or revise any forward-looking statement, whether as a result of new information, future events or
otherwise, except as otherwise required by law. In light of these risks, uncertainties and assumptions, the forward-looking events discussed in
this prospectus and other statements made from time to time from us or our representatives, might not occur. For these statements, we claim the
protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

ABANDONED PRIVATE OFFERING

From January 15 to February 20, 2002, we offered to sell up to approximately $10,000,000 of shares of our common stock to qualified
institution buyers and accredited investors in a private placement in reliance upon Rule 506 under Regulation D under the Securities Act of
1933. The per share offer price was equal to approximately $0.50, a slight discount to the then market price of our common stock. We
abandoned this private offering and terminated all offering activity in connection with the offering on February 28, 2002. Any offers to buy or
indications of interest given in the private offering were rejected or otherwise not accepted by BioSante. This prospectus supersedes any offering
materials used in the abandoned private offering.
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PLAN OF DISTRIBUTION

We are offering the shares on a "best efforts" basis directly through our officers and directors, who will not receive any commissions or
other remuneration of any kind for selling shares in this offering, other than reimbursement of offering expenses incurred by them. This offering
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will commence promptly after the effectiveness of the registration statement of which this prospectus is a part. This offering will be made on a
continuous basis for a period of 90 days, unless extended by us in our sole discretion, for up to an additional 90 days. This offering may be
terminated by us earlier if we sell all of the shares being offered or we decide to cease selling efforts.

This offering is a self underwritten offering, which means that it does not involve the participation of an underwriter to market, distribute or
sell the shares offered under this prospectus. We may sell shares from time to time in one or more transactions directly by us or, alternatively, we
may offer the shares through brokers or sales agents, who may receive compensation in the form of commissions. We do not currently have any
understandings or arrangements with any person to act as a broker or sales agent in this offering. Any broker or sales agent that participates in
the distribution of shares may be deemed to be an underwriter, and any profits on the sale of the shares by any such broker or sales agent and any
commissions received by any such broker or sales agents may be deemed to be underwriting compensation under the Securities Act. If one or
more brokers or sales agents are engaged, the total commission and fees paid to such brokers and sales agents in connection with the sale of the
shares offered under this prospectus will not exceed 10% of the selling price of the shares.

The shares may not be offered or sold in certain jurisdictions unless they are registered or otherwise comply with the applicable securities
laws of such jurisdictions by exemption, qualification or otherwise. We intend to sell the shares only in the states in which this offering has been
qualified or an exemption from the registration requirements is available, and purchases of shares may be made only in those states. To comply
with the securities laws of certain jurisdictions, as applicable, the shares may be required to be offered and sold only through registered or
licensed brokers or dealers. If such brokers or dealers are engaged, the total commission and fees paid to such brokers and dealers in connection
with the sale of shares will not exceed 10% of the selling price of the shares.

In connection with their selling efforts in the offering, our officers and directors will not register as broker-dealers pursuant to Section 15 of
the Securities Exchange Act of 1934, but rather will rely upon the "safe harbor" provisions of Rule 3a4-1 under the Exchange Act. Generally
speaking, Rule 3a4-1 provides an exemption from the broker-dealer registration requirements of the Exchange Act for persons associated with
an issuer that participate in an offering of the issuer's securities. The conditions to obtaining this exemption include the following:

None of the selling persons are subject to a statutory disqualification, as that term is defined in Section 3(a)(39) of the
Exchange Act, at the time of participation;

None of the selling persons are compensated in connection with his or her participation by the payment of commissions or
other remuneration based either directly or indirectly on transactions in securities;

None of the selling persons are, at the time of participation, an associated person of a broker or dealer, and

All of the selling persons meet the conditions of paragraph (a)(4)(ii) of Rule 3a4-1 of the Exchange Act, in that they

(A) primarily perform or are intending primarily to perform at the end of the offering, substantial duties for or on behalf of
the issuer otherwise than in connection with transactions in securities, and (B) are not a broker or dealer, or an associated
person of a broker or dealer, within the preceding 12 months, and (C) do not participate in selling an offering of securities
for any issuer more than once every 12 months other than in reliance on this rule.
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We have not established a minimum amount of proceeds that we must receive in the offering before any proceeds may be accepted. We
cannot assure you that all or any of the shares offered under this prospectus will be sold. No one has committed to purchase any of the shares
offered. We reserve the right to withdraw, cancel or modify this offer and to accept or reject any subscription in whole or in part, for any reason
or for no reason. Subscriptions will be accepted or rejected promptly. All monies from rejected subscriptions will be returned immediately by us
to the subscriber, without interest or deductions. Any accepted subscriptions will be made on a rolling basis. Once accepted, the funds will be
deposited into an account maintained by us and considered general assets of BioSante. Subscription funds will not be placed into escrow, trust or
any other similar arrangement. There are no investor protections for the return of subscription funds once accepted. Certificates for shares
purchased will be issued and distributed by our transfer agent within 10 business days after a subscription is accepted and "good funds" are
received in our account. Certificates will be sent to the address supplied in the investor subscription agreement by certified mail.

Our officers, directors, existing stockholders and affiliates may purchase shares in this offering and there is no limit to the number of shares
they may purchase.
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USE OF PROCEEDS
If all of the shares offered hereby are sold, we will receive net proceeds of approximately $ , after payment of offering
expenses. This amount of the proceeds will be up to 10% or $ less if we use a broker or sales agent to assist us in offering and

selling the shares. We cannot assure you that we will sell any shares or receive any proceeds. We estimate that we will use approximately
$8,000,000 million of the net proceeds received in this offering for expenses related to the human clinical development of our hormone
replacement products and the remaining amount for general corporate purposes, including working capital and funding operating losses. Pending
these uses, we plan to invest the net proceeds of this offering in short-term, interest-bearing, investment-grade securities.

DIVIDEND POLICY

We never have declared or paid cash dividends on our common stock or our class C special stock. We currently intend to retain all future
earnings for the operation and expansion of our business. We do not anticipate declaring or paying cash dividends on our common stock or
class C special stock in the foreseeable future. Any payment of cash dividends on our common stock or class C special stock will be at the
discretion of our Board of Directors and will depend upon our results of operations, earnings, capital requirements, contractual restrictions and
other factors deemed relevant by our Board of Directors.

PRICE RANGE OF COMMON STOCK

Our common stock has traded in the United States in the over-the-counter market on the OTC Bulletin Board, under the symbol "BTPH,"
since May 5, 2000. Our common stock traded in Canada on the Canadian Venture Exchange, formerly known as the Alberta Stock Exchange,
under the symbol "BAIL" from December 20, 1996 to July 20, 2001. From September 10, 1999 to May 4, 2000, our common stock was traded in
the United States on the National Quotation Bureau, commonly referred to as the "Pink Sheets," under the symbol "BTPH."

The following table sets forth, in U.S. dollars and in dollars and cents (in lieu of fractions), the high and low sales prices for each of the
calendar quarters indicated, as reported by the OTC Bulletin Board and the Pink Sheets. The prices in the table may not represent actual
transactions. These

20

quotations reflect inter-dealer prices, without retail mark up, mark down or commissions and may not represent actual transactions.

OTC Bulletin Board
High Low
2002
First Quarter $ 079 $ 051
High Low
2001
First Quarter $ 075 $ 0.38
Second Quarter $ 107 $ 039
Third Quarter $ 100 $ 046
Fourth Quarter $ 105 $ 048
High Low
2000
Second Quarter $ 125 $ 047
Third Quarter $ 103 $ 0.80
Fourth Quarter $ 092 $ 052

National Quotation Bureau ("'Pink Sheets'")
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High Low

2000
First Quarter $ 150 $ 028
The following table sets forth, in U.S. dollars and in dollars and cents (in lieu of fractions), the high and low sales prices for each of the
calendar quarters indicated, as reported by the Canadian Venture Exchange.

Canadian Venture Exchange

High Low

2001

First Quarter $ 072 $ 046
Second Quarter $ 107 $ 035
2000

First Quarter $ 138 $ 022
Second Quarter $ 107 $ 046
Third Quarter $ 101 $ 071
Fourth Quarter $ 095 $ 049

As of April 1, 2002, there were 1,622 record holders of our common stock and 10 record holders of our class C stock.
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CAPITALIZATION

The following table sets forth our capitalization as of December 31, 2001:

on an actual basis;

on an as adjusted basis (without broker commissions) to reflect the sale of shares of common stock at a public
offering price of $ per share and our receipt of estimated net proceeds of $ from the offering, after
deducting estimated offering expenses and assuming no broker or sales agent commissions are paid; and

on an as adjusted basis (with broker commissions) to reflect the sale of shares of common stock at a public offering
price of $ per share and our receipt of estimated net proceeds of $ from the offering, after deducting
estimated offering expenses and assuming the payment of broker or sales agent commissions equal to 10% of the aggregate
selling price of the shares.

Because the shares being offered in this offering are being offered and sold by us on a best efforts basis, we may not sell all or any of the
shares and therefore may not receive all or any of the net proceeds in this offering.

You should read the information presented below in conjunction with "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and our financial statements and the related notes included elsewhere in this prospectus. For a description of our capital

stock, you should read the information under the caption "Description of Capital Stock."

December 31, 2001

As Adjusted As Adjusted
(without broker (with broker
Actual commissions) commissions)
Stockholders' equity:
$ $ $
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December 31, 2001

Undesignated preferred stock, par value $0.0001 per share;

10,000,000 shares authorized; no shares issued and

outstanding (actual and as adjusted)

Common stock, par value $0.0001 per share; 100,000,000

shares authorized; 63,218,798 shares issued and outstanding

(actual); shares issued and outstanding (as adjusted) 22,302,046
Class C special stock, par value $0.0001 per share;

4,687,684 shares authorized; 4,666,024 issued and

outstanding (actual and as adjusted) 467
Additional paid-in capital
Warrants
Accumulated deficit (18,251,033)
Total stockholders' equity 4,051,480
Total capitalization $ 4,051,480

The outstanding share information excludes 6,944,657 shares of common stock issuable upon exercise of outstanding options as of
December 31, 2001 with a weighted average exercise price of $0.38 and warrants to purchase 16,447,500 shares of common stock with a
weighted average exercise price of $0.37 per share.
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DILUTION

Our net tangible book value as of December 31, 2001 was $4,051,480 or $0.06 per share. Net tangible book value per share represents our
total tangible assets less our total liabilities, divided by the number of shares of our common stock outstanding. After giving effect to the sale of
the shares of common stock offered by this prospectus at a public offering price of $ and after deducting estimated offering
expenses and assuming no broker or sales agent commissions are paid, and without taking into account any other changes in our net tangible
book value after December 31, 2001, our net tangible book value as of December 31, 2001 would have been approximately $ , or
$ per share. This represents an immediate increase in net tangible book value of $ per share to our existing stockholders and an
immediate and substantial dilution of $ per share to new investors. Dilution is an accounting concept that refers to the difference between
what an investor pays for shares of a company and the book value of the shares immediately after the transaction. Whenever the book value per
share is less than the investor paid, the investor suffers dilution. The dilution to investors in the offering is as illustrated in the following table:

As Adjusted
(without broker commissions)

Public offering price per share $
Net tangible book value per share before the offering
Increase per share attributable to new investors

As adjusted net tangible book value per share after the
offering, assuming no broker or sales agent commissions are

paid
Dilution per share to new investors $
After giving effect to the sale of the shares of common stock offered by this prospectus at a public offering price of $ and

after deducting estimated offering expenses and assuming the payment of broker or sales agent commissions equal to 10% of the aggregate
selling price of the shares, and without taking into account any other changes in our net tangible book value after December 31, 2001, our net
tangible book value as of December 31, 2001 would have been approximately $ ,or$ per share. This represents an immediate
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increase in net tangible book value of $ per share to our existing stockholders and an immediate and substantial dilution of $ per
share to new investors. The dilution to investors in the offering is as illustrated in the following table:

As Adjusted
(with broker commissions)

Public offering price per share $
Net tangible book value per share before the offering
Increase per share attributable to new investors

As adjusted net tangible book value per share after the

offering, assuming the payment of broker or sales agent
commissions

Dilution per share to new investors $
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SELECTED CONSOLIDATED FINANCIAL DATA

The selected statement of operations data shown below for the years ended December 31, 1999, 2000 and 2001 and the balance sheet data
as of December 31, 2000 and 2001 are derived from our audited financial statements included elsewhere in this prospectus. The selected
statement of operations data shown below for the period from August 29, 1996 (date of incorporation) to December 31, 1996 and for the years
ended December 31, 1997 and 1998 and the balance sheet data as of December 31, 1996, 1997, 1998 and 1999 are derived from our audited
financial statements not included elsewhere in this prospectus. When you read this selected consolidated financial data, it is important that you
also read the historical financial statements and related notes included in this prospectus, as well as "Management's Discussion and Analysis of
Financial Condition and Results of Operations." Historical results are not necessarily indicative of future results.

Year Ended December 31,
Period from
August 29, 1996
(date of
incorporation) to
December 31, 1996 1997 1998 1999 2000 2001
(in thousands, except per share and share data)

Statement of Operations Data:
Licensing income $ $ $ $ $ $ 1,747
Interest income 53 144 123 199 228 174
Total income 53 144 123 199 228 1,921
Expenses:

Research and development 336 1,400 661 1,888 2,142

General and administration 547 1,618 1,112 853 1,679 2,299

Depreciation and amortization 1 52 140 91 98 93

Loss on disposal of capital assets 28 130
Total expenses 548 2,034 2,782 1,605 3,665 4,533
Loss before other expenses (495) (1,890) (2,659) (1,406) (3,437) (2,611)

Cost of acquisition of Structured Biologicals,

Inc. 375

5,377
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Year Ended December 31,
Purchased in-process research and
development
Total other expenses 5,752
Net loss $ (6,247) $ (1,890) $ (2,659) $ (1,4006) $ (3.437) $ (2,611)
I I I BN B
Basic and diluted net loss per share $ 0.26) $ (0.05) $ (0.08) $ (0.03) $ (0.06) $ (0.04)
Weighted average number of shares outstanding 24,366 35,962 34,858 49,424 57,537 64,853
I I I BN B
The as adjusted column (without broker commissions) in the balance sheet data below gives effect to the sale of shares of common

stock in this offering at a public offering price of $ per share, after deducting estimated offering expenses and assuming no broker or sales
agent commissions are paid. The as adjusted column (with broker commissions) in the balance sheet data below gives effect to the sale of shares
of common stock in this offering at a public offering price of $ per share, after deducting estimated offering expenses and assuming the
payment of broker or sales agent commissions equal to 10% of the aggregate selling price of the shares. Because the shares being
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offered in this offering are being offered and sold by us on a best efforts basis, we may not sell all or any of the shares and therefore may not
receive all or any of the net proceeds in this offering.

As of December 31,
2001
As Adjusted 2001
(without As Adjusted
broker (with broker
1997 1998 1999 2000 2001 commissions) commissions)
(in thousands)
Balance Sheet Data:
Cash and cash equivalents $ 1,750 $ 2,841 $ 5275 $ 2,612 $ 4,502 $ $
Working capital 356 2,099 5,004 1,735 3,666
Total assets 2,450 3,449 5,780 3,067 4,979
Convertible debenture current 500
Stockholders' equity 1,034 2,631 5,451 2,126 4,051
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion of BioSante's financial condition and results of operations should be read in conjunction with BioSante's financial
statements and related notes included elsewhere in this registration statement and the cautionary statements concerning forward-looking
statements presented in the sections entitled "Risk Factors" and "Cautionary Statement Concerning Forward-Looking Statements."

General

We are a development stage biopharmaceutical company engaged in the development and commercialization of hormone replacement
products to treat hormone deficiencies in men and women. We also are engaged in the development and commercialization of vaccine adjuvants
or immune system boosters, proprietary novel vaccines, drug delivery systems and the purification of the milk of transgenic animals, all
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applications using calcium phosphate nanoparticles, or CAP.

Our hormone replacement products, which we license on an exclusive basis from Antares Pharma, Inc., address a variety of hormone
deficiencies that affect both men and women.

The following is a list of our hormone replacement gel products in development:

LibiGel a transdermal testosterone gel in Phase II clinical development for treatment of female sexual dysfunction.
Bio-T-Gel a transdermal testosterone gel in development for testosterone deficiency in men.

Bio-E-Gel a transdermal gel containing estradiol in development for estrogen deficiency in women, including menopausal
symptoms.

Bio-E/P-Gel a transdermal gel containing estrogen and progestogen in development for estrogen deficiency.

LibiGel-E/T a transdermal gel containing estrogen and testosterone in development for treatment of female sexual
dysfunction.

These gel products are designed to be quickly absorbed through the skin after application on the arms, abdomen or thighs, delivering the
required hormone to the bloodstream evenly and in a non-invasive, painless manner. The gels are formulated to be applied once per day and to
be absorbed into the skin without a trace of residue.

Under the terms of our license agreement with Antares, we acquired exclusive development and marketing rights, with the right to grant
sub-licenses, to the single active ingredient testosterone and estradiol products for all therapeutic indications in the U.S., Canada, Mexico, Israel,
Indonesia, New Zealand, China and South Africa. We acquired exclusive development and marketing rights, with the right to grant sub-licenses,
for the combination estradiol and progestogen product in the U.S. and Canada. In partial consideration for the license of the hormone
replacement products, we paid Antares an upfront license fee of $1.0 million. In addition, under the terms of the license agreement, we agreed to
fund the development of the proposed products, make milestone payments and, after all necessary regulatory approvals are received, pay
royalties to Antares on sales of the products.

In a series of amendments executed during 2001 between BioSante and Antares, BioSante returned to Antares the license rights to one of
the four previously licensed hormone products, namely the estradiol patch, in all countries of the licensed territory. Additionally, BioSante
returned to Antares the license rights to the single entity estrogen and testosterone gel products in Malaysia and Australia. In exchange for the
return to Antares of the estradiol patch in all the countries and the single entity estradiol and testosterone gel products in Malaysia and Australia,
Antares granted BioSante a credit for
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approximately $600,000 of manufacturing and formulation services and a license for a transdermal hormone replacement gel combination of
estradiol and testosterone.

In September 2000, we sub-licensed the marketing rights to our portfolio of female hormone replacement products in Canada to Paladin
Labs Inc. In exchange for the sub-license, Paladin agreed to make an initial investment in our company, make future milestone payments and
pay royalties on sales of the products in Canada. The milestone payments will be in the form of a series of equity investments by Paladin in
BioSante common stock at a 10 percent premium to the market price of our stock at the time the equity investment is made. Upon execution of
the sub-license agreement, Paladin made an initial investment of $500,000 in our company in the form of a convertible debenture, convertible
into our common stock at $1.05 per share. On August 13, 2001, BioSante exercised its right and declared the debenture converted in full.
Accordingly, 476,190 shares of BioSante common stock were issued to Paladin on August 23, 2001. During the third quarter 2001, Paladin
made a series of equity investments in BioSante as a result of certain sub-licensing transactions and BioSante reaching certain milestones. These
equity investments resulted in BioSante issuing an additional 189,394 shares of its common stock to Paladin.
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On August 7, 2001, we entered into a sub-license agreement with Solvay Pharmaceuticals, B.V. covering the U.S. and Canadian rights to
the estrogen/progestogen combination transdermal hormone replacement gel product licensed from Antares in June 2000. Under the terms of the
agreement, Solvay paid us an initial payment of $2.5 million ($1.7 million net of the related payments due to Antares and Paladin) and has
agreed to make future milestone payments and pay escalating sales-based royalties. Solvay is responsible for all costs of development and
marketing of the estrogen/progestogen combination transdermal hormone replacement gel product. We have retained co-promotion rights to the
product and will be compensated for sales we generate over and above those attributable to Solvay's marketing efforts. The Canadian rights to
this product had previously been sub-licensed to Paladin as part of that sub-license arrangement and were repurchased by us prior to the Solvay
transaction in exchange for $125,000, paid by the issuance of 173,611 shares of BioSante common stock with a market value of $125,000 at the
date of the transaction.

Our strategy with respect to our hormone replacement product portfolio is to conduct human clinical trials of our proposed hormone
replacement products, which are required to obtain approval from the U.S. Food and Drug Administration, or FDA, to market the products in the
United States.

Our strategy with respect to our CAP technology over the next 12 months is to continue development and actively seek collaborators and
licensees to accelerate the development and commercialization of products incorporating this technology. We received clearance in August 2000
from the FDA to initiate a Phase I clinical trial of our CAP as a vaccine adjuvant and delivery system based on an Investigational New Drug
Application that we filed in July 2000. The Phase I trial was a double-blind, placebo-controlled trial in 18 subjects to determine the safety of
CAP as a vaccine adjuvant. The trial was completed in October 2000. The results showed that there was no apparent difference in side effect
profile between CAP and placebo.

On October 1, 2001, BioSante licensed its Bio-Vant calcium phosphate based vaccine adjuvant on a non-exclusive basis to Corixa
Corporation for use in several potential vaccines to be developed by Corixa. This is the first license agreement signed by BioSante for the
development of CAP as a vaccine adjuvant. Under the agreement, Corixa has agreed to pay BioSante milestone payments upon the achievement
by Corixa of certain milestones plus royalty payments on sales by Corixa if and when vaccines are approved using Bio-Vant and sold on a
commercial basis. If Corixa sub-licenses vaccines that include Bio-Vant, BioSante will share in milestone payments and royalties received by
Corixa. The license agreement covers access to Bio-Vant for a variety of cancer, infectious and auto immune disease vaccines.
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Our goal is to develop and commercialize our portfolio of hormone replacement products and CAP technology into a wide range of
pharmaceutical products and to expand this product portfolio as appropriate. Our strategy to obtain this goal is to:

Accelerate the development of our hormone replacement products.

Continue to develop our nanoparticle-based CAP platform technology and seek assistance in the development through
corporate partner sub-licenses.

Implement business collaborations or joint ventures with other pharmaceutical and biotechnology companies.

License or otherwise acquire other drugs that will add value to our current product portfolio.

We currently expect that we will add employees as we continue to develop and commercialize our hormone replacement products and
products incorporating our CAP technology or in-license or otherwise acquire products in late-stage human clinical development.

All of our revenue to date has been derived from interest earned on invested funds and license payments earned on sub-licensing
transactions. We have not commercially introduced any products. Since our inception, we have experienced significant operating losses. We
incurred a net loss of $2,611,361 for the year ended December 31, 2001, resulting in an accumulated deficit of $18,251,033. We expect that we
will incur substantial and continuing losses for the foreseeable future as our product development programs expand and various preclinical and
clinical trials commence. The amount of these losses may vary significantly from year-to-year and quarter-to-quarter and will depend upon,
among other factors:
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the timing and cost of product development;

the progress and cost of preclinical and clinical development programs;

the costs of licensure or acquisition of new products,

the timing and cost of obtaining necessary regulatory approvals; and

the timing and cost of obtaining third party reimbursement.

In order to generate revenues, we must successfully develop and commercialize our proposed products in pre-clinical development, in
late-stage human clinical development, or already on the market that we may in-license or otherwise acquire or enter into collaborative
agreements with others who can successfully develop and commercialize them. Even if our proposed products and the products we may license
or otherwise acquire are commercially introduced, they may never achieve market acceptance and we may never generate revenues or achieve
profitability.

Results of Operations
Year Ended December 31, 2001 Compared to Year Ended December 31, 2000

General and administrative expenses increased from $1,678,581 during the year ended December 31, 2000 to $2,298,659 during the year
ended December 31, 2001. This increase of approximately 37% is due primarily to expenses related to personnel-related expenses and the higher
legal expenses related to the increase in our patent, collaboration and licensing activities.

Research and development expenses increased from $1,887,832 during the year ended December 31, 2000 to $2,141,944 during the year
ended December 31, 2001. This overall increase is the result of increased expenses during the year ended December 31, 2001 associated with the
clinical development of our hormone replacement product portfolio and payment to Antares for certain manufacturing and formulation services,
offset by a $1.0 million upfront license fee paid to Antares
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during the year ended December 31, 2000. 2001 also included recognition of a $250,000 credit from Antares, which represented the portion of
the initial $1.0 million upfront license fee paid in 2000 which was creditable against future payments. As a result of our hormone replacement
product in-license agreement with Antares, we expect to continue to incur significant expenses, primarily relating to our research and
development activities. Management estimates that it is currently expending approximately $200,000 to $250,000 per month on research and
development activities and approximately $350,000 to $400,000 per month in total expenses, including research and development activities. We
are required under the terms of our license agreement with the University of California to have available certain amounts of funds dedicated to
research and development activities. The amount of BioSante's actual research and development expenditures, however, may fluctuate from
quarter-to-quarter and year-to-year depending on: (1) the resources available; (2) our development schedule; (3) results of studies, clinical trials
and regulatory decisions; and (4) competitive developments.

On August 7, 2001, we entered into a sub-license agreement with Solvay Pharmaceuticals, B.V. covering the U.S. and Canadian rights to
the estrogen/progestogen combination transdermal hormone replacement gel product licensed from Antares in June 2000. Under the terms of the
agreement, Solvay paid us an initial payment of $2.5 million ($1.7 million net of the related payments due to Antares and Paladin) and has
agreed to make future milestone payments and pay escalating sales-based royalties. Solvay is responsible for all costs of development and
marketing of the estrogen/progestogen combination transdermal hormone replacement gel product. We have retained co-promotion rights to the
product and will be compensated for sales we generate over and above those attributable to Solvay's marketing efforts. The Canadian rights to
this product had previously been sub-licensed to Paladin as part of that sub-license arrangement and were repurchased by us prior to the Solvay
transaction in exchange for $125,000, paid by the issuance of 173,611 shares of BioSante common stock with a market value of $125,000 at the
date of the transaction.

Interest income decreased from $227,718 during the year ended December 31, 2000 to $174,416 during the year ended December 31, 2001
as a result of lower average cash balances in 2001 and as a result of lower interest rates on invested cash balances in 2001. We expect interest
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income to decline in future periods as we use our cash balances for operations.

BioSante incurred a net loss of $2,611,361 for the year ended December 31, 2001, compared to a net loss of $3,437,195 for the year ended
December 31, 2000. The overall decrease in the net loss is the result of a $1.0 million upfront license fee paid to Antares during the year ended
December 31, 2000, offset by the combination of $1.7 million, net, in revenue from a sub-license upfront payment received by BioSante and
increased expenses during the year ended December 31, 2001 associated with (1) personnel-related expenses, (2) legal expenses related to
increased patent, collaboration and licensing activities, and (3) increased expenses associated with the clinical development of our hormone
replacement product portfolio and payment to Antares for certain manufacturing and formulation services. We anticipate that our operating
losses will continue for the foreseeable future.

Year Ended December 31, 2000 Compared to Year Ended December 31, 1999

General and administrative expenses increased from $853,389 during the year ended December 31, 1999 to $1,678,581 during the year
ended December 31, 2000. This increase of approximately 97% is due primarily to expenses related to personnel-related expenses and the higher
legal expenses related to the increase in our patent, collaboration and licensing activities.

Research and development expenses increased from $660,588 during the year ended December 31, 1999 to $1,887,832 during the year
ended December 31, 2000. This overall increase is the result of a $1.0 million upfront license fee paid to Antares during the year ended
December 31, 2000 and increased expenses related to the clinical development of our hormone replacement product portfolio.
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Interest income increased from $198,683 during the year ended December 31, 1999 to $227,718 during the year ended December 31, 2000
as a result of higher average cash balances in 2000.

BioSante incurred a net loss of $3,437,195 for the year ended December 31, 2000, compared to a net loss of $1,406,259 for the year ended
December 31, 1999. The overall increase in the net loss is the result of a $1.0 million upfront license fee paid to Antares during the year ended
December 31, 2000, in addition to increases in (1) personnel-related expenses, (2) legal expenses related to increased patent, collaboration and
licensing activities, and (3) expenses associated with the clinical development of our hormone replacement product portfolio.

Liquidity and Capital Resources

To date, we have raised equity financing and received licensing income to fund our operations, and we expect to continue this practice to
fund our ongoing operations. Since inception, we have raised net proceeds of approximately $12.9 million from private equity financings,
class A and class C stock conversions, warrant exercises and in the third quarter 2000, the issuance of a $500,000 convertible debenture, which
was converted into 476,190 shares of common stock in the third quarter of 2001. In addition, as a result of licensing upfront payments and
milestones, we have received an additional $2.1 million.

Our cash and cash equivalents were $4,502,387 and $2,611,755 at December 31, 2001 and 2000, respectively. The increase in our cash
balance is due to our $3.7 million private placement that closed in April 2001, and the $2.5 million upfront payment received from Solvay in
2001 from the sub-license of one of our proposed hormone replacement transdermal gel products, offset by continued expenditures related to the
clinical development of our hormone replacement products.

We used cash in operating activities of $1,823,820 for the year ended December 31, 2001 versus cash used in operating activities of
$3,149,604 for the year ended December 31, 2000. This decrease reflects the combination of the upfront payment received from Solvay in 2001,
offset by cash expenditures associated with: (1) increased general and administrative and research and development personnel-related expenses,
(2) legal fees associated with the increase in patent, licensing and collaboration activities; and (3) increased expenses related to the clinical
development of our hormone replacement product portfolio and expenses related to manufacturing and formulation services provided by
Antares. Offsetting these increased expenses for the year ended December 31, 2001 is the recognition of $1.7 million of licensing revenues
pursuant to the Solvay sub-license agreement versus the year ended December 31, 2000 and the $1.0 million upfront license fee payment to
Antares paid in June 2000. Net cash used in investing activities was $86,735 for the year ended December 31, 2001 versus $43,238 for the year
ended December 31, 2000. The significant uses of cash in investing activities for the year ended December 31, 2001 and 2000 included capital
expenditures for computer equipment. Additionally, during the year ended December 31, 2001, we relocated our business office thus incurring
the capital expenditures of used office equipment and furniture. Net cash provided by financing activities was $3,801,187 for the year ended
December 31, 2001 compared to $530,045 for the year ended December 31, 2000. Net cash provided during 2001 was primarily the result of
$3.7 million cash proceeds pursuant to our private placement of common stock and warrants which closed in April 2001 and licensing milestone
payments received while net cash provided during 2000 was primarily the result of a $500,000 convertible debenture issued to Paladin Labs Inc.
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pursuant to a sub-license agreement related to our proposed female hormone replacement products.

We used cash in operating activities of $3,149,604 for the year ended December 31, 2000 versus cash used in operating activities of
$1,787,822 for the year ended December 31, 1999. This change was driven by the increase in research and development expenses, including the
hormone product portfolio in-license upfront payment of $1.0 million to Antares Pharma, Inc. during 2000. Net cash used in investing activities
was $43,238 for the year ended December 31, 2000 versus $4,219 for the year ended
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December 31, 1999. The significant uses of cash in investing activities for the year ended December 31, 2000 were capital expenditures for the
purchase of office furniture and computer equipment. The significant uses of cash in investing activities for the year ended December 31, 1999
included capital expenditures for office furniture and a computer. Net cash provided by financing activities was $530,045 for the year ended
December 31, 2000 compared to $4,225,343 for the year ended December 31, 1999. Net cash provided during 2000 was primarily the result of a
$500,000 convertible debenture issued to Paladin Labs Inc. pursuant to a sub-license agreement related to our proposed female hormone
replacement products. Net cash provided in 1999 was primarily the result of our private placement in May 1999.

We currently do not have sufficient resources to complete the commercialization of any of our proposed products. Therefore, we will likely
need to raise substantial additional capital to fund our operations. We cannot be certain that any financing will be available when needed. If we
fail to raise additional financing as we need it, we may have to delay or terminate our own product development programs or pass on
opportunities to in-license or otherwise acquire new products that we believe may be beneficial to our business. We expect to continue to spend
capital on:

research and development programs;

pre-clinical studies and clinical trials;

regulatory processes;

establishment of our own marketing capabilities or a search for third party manufacturers and marketing partners to
manufacture and market our products for us; and

the licensure or acquisition of new products.

The amount of capital we may need will depend on many factors, including the:

progress, timing and scope of our research and development programs;

progress, timing and scope of our pre-clinical studies and clinical trials;

time and cost necessary to obtain regulatory approvals;

time and cost necessary to seek third party manufacturers to manufacture our products for us;

time and cost necessary to establish our own sales and marketing capabilities or to seek marketing partners to market our
products for us;
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time and cost necessary to respond to technological and market developments;
changes made or new developments in our existing collaborative, licensing and other commercial relationships; and

new collaborative, licensing and other commercial relationships that we may establish.
Commitments
We have several financial commitments, including those relating to our license agreement with the University of California.
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Under our license agreement with the University of California, we are required to:

pay minimum annual royalties on February 28 of each year beginning in the year 2004 in the amounts set forth below, to be
credited against earned royalties, for the life of the agreement;

Minimum Annual

Year Royalty Due
2004 $ 50,000
2005 $ 100,000
2006 $ 150,000
2007 $ 200,000
2008 $ 400,000
2009 $ 600,000
2010 $ 800,000
2011 $ 1,500,000
2012 $ 1,500,000
2013 $ 1,500,000

maintain an annual minimum amount of available capital for development and commercialization of products incorporating
the licensed technology until a product is introduced to the market; and

pay the costs of patent prosecution and maintenance of the patents included in the agreement.

In addition, our license agreement with Antares, the licensor of our hormone products, requires us to make certain payments as
development milestones are achieved and our license agreement with the University of California, requires us to have available minimum
amounts of funds each year for research and development activities relating to our licensed technology and to achieve research and development
milestones. Moreover, our fixed expenses, such as rent, license payments and other contractual commitments, may increase in the future, as we
may:

enter into additional leases for new facilities and capital equipment;

enter into additional licenses and collaborative agreements; and

incur additional expenses associated with being a public company.
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In addition to the commitments to the University of California, we also have minimum annual lease payments.

The following table summarizes the timing of these future contractual obligations and commitments:

Payments Due by Period
Less Than After 5
Contractual Obligations Total 1 Year 1-3 Years 4-5 Years Years
Operating Leases $ 274,688 $ 142,811 $ 131,877
Commitments Under License Agreement with
UCLA 6,800,000 50,000 $ 250,000 $ 6,500,000
Total Contractual Cash Obligations $ 7,074,688 $ 142,811 $ 181,877 $ 250,000 $ 6,500,000

The capital equipment expenditures of $86,735 during 2001 were principally for the acquisition of office furniture and computer
equipment. We expect to spend approximately $25,000 to $50,000 in capital expenditures during the next 12 months.
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Outlook

We currently do not have sufficient resources to complete the commercialization of any of our proposed products. Based on our current
cash resources, we believe we should be able to maintain our current pace and level of expenditures through December 2002, although no
assurance can be given that we will not need additional cash prior to such time. Unexpected increases in general and administrative expenses and
research and development expenses may cause us to need additional financing prior to December 2002. If we do not sell any of the shares
offered in this offering, we believe our existing cash will be sufficient to fund our operations through December 2002. If we are able to sell all of
the shares offered in this offering, we believe that with the net proceeds of this offering and our existing cash, we will have sufficient working
capital to meet our needs through December 2003. We have based these estimates, however, on assumptions that may prove to be wrong. As a
result, we may need to obtain additional financing prior to that time. In addition, we may need to raise additional capital at an earlier time to
fund our ongoing research and development activities, acquire new products or take advantage of other unanticipated opportunities. Any
additional equity financings may be dilutive to our existing shareholders, and debt financing, if available, may involve restrictive covenants on
our business. In addition, insufficient funds may require us to delay, scale back or eliminate some or all of our programs designed to facilitate
the commercial introduction of our proposed products, prevent commercial introduction of our products altogether or restrict us from acquiring
new products that we believe may be beneficial to our business. We are required under the terms of our license agreement with the University of
California, however, to have available certain amounts of funds for research and development activities.
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BUSINESS
General

We are a development stage biopharmaceutical company that is developing a pipeline of hormone replacement products to treat hormone
deficiencies in men and women. We also are engaged in the development of our proprietary calcium phosphate, nanoparticulate-based platform
technology, or CAP, for vaccine adjuvants, proprietary novel vaccines, drug delivery systems and to purify the milk of transgenic animals.

To enhance the value of our current pharmaceutical portfolio, we are pursuing the following corporate growth strategies:

accelerate the development of our hormone replacement products;
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continue to develop our nanoparticle-based platform technology, or CAP, and seek assistance in such development through
corporate partner sub-licenses;

license or otherwise acquire other drugs that will add value to our current product portfolio; and

implement business collaborations or joint ventures with other pharmaceutical and biotechnology companies.
Our primary focus is to build a pipeline of hormone replacement products for the treatment of human hormone deficiencies. Symptoms of
hormone deficiency in men include impotence, lack of sex drive, muscle weakness and osteoporosis, and in women, menopausal symptoms,

such as hot flashes, vaginal atrophy, decreased libido and osteoporosis.

Our proposed hormone replacement products, which we license on an exclusive basis from Antares Pharma Inc., are gel formulations of
testosterone, estradiol, a combination of estradiol and testosterone and a combination of estradiol and a progestogen. The gels are designed to be
absorbed quickly through the skin after application on the arms, shoulders, abdomen or thighs, delivering the hormone to the bloodstream evenly
and in a non-invasive, painless manner. Human clinical trials have begun on four of our proposed hormone replacement products, a necessary
step in the process of obtaining United States Food and Drug Administration, or FDA, approval to market the products.

The following is a list of our hormone replacement gel products in development:

LibiGel a transdermal testosterone gel in Phase II clinical development for treatment of female sexual dysfunction.

Bio-T-Gel a transdermal testosterone gel in development for testosterone deficiency in men.

Bio-E-Gel a transdermal gel containing estradiol in development for estrogen deficiency in women, including menopausal
symptoms.

Bio-E/P-Gel a transdermal gel containing estrogen and progestogen in development for estrogen deficiency.

LibiGel-E/T a transdermal gel containing estrogen and testosterone in development for treatment of female sexual
dysfunction.

Our CAP technology, which we license on an exclusive basis from the University of California, is based on the use of extremely small,

solid, uniform particles, which we call "nanoparticles," as immune system boosters, for drug delivery and to purify the milk of transgenic
animals. We have identified four potential initial applications for our CAP technology:

the creation of improved versions of current vaccines by the "adjuvant" activity of our proprietary nanoparticles that enhance
the ability of a vaccine to stimulate an immune response;
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the development of new, unique vaccines against diseases for which there currently are few or no effective methods of
prevention (e.g., genital herpes);

the creation of inhaled and oral forms of drugs that currently must be given by injection (e.g., insulin); and

the purification of the milk of transgenic animals, in which protein pharmaceuticals are grown by selectively isolating
biologically active therapeutic proteins from the transgenic milk.
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The following is a list of our CAP products in development:

Bio-Vant CAP adjuvant technology new proprietary CAP technology in development for improved versions of current
vaccines and new vaccines against cancer, viral and bacterial infections and autoimmune diseases.

Bio-Air advanced proprietary technology using CAP as a delivery system for inhalable versions of therapies that currently
must be injected.

CAP-Oral an advanced delivery system using proprietary CAP technology for oral administration of therapies that currently
must be injected.

CAP biotechnology production use of CAP technology in a new patented process for extracting therapeutic proteins from
transgenic milk.

Our company, which was initially formed as a corporation organized under the laws of the Province of Ontario on August 29, 1996, was
continued as a corporation under the laws of the State of Wyoming on December 19, 1996 and reincorporated in Delaware on June 26, 2001.
Our company is the continuing corporation resulting from an amalgamation, or consolidation, of three companies our company, which was
previously named "Ben-Abraham Technologies Inc.," Structured Biologicals Inc., a corporation organized under the laws of the Province of
Ontario, and 923934 Ontario Inc., a corporation organized under the laws of the Province of Ontario and a wholly owned subsidiary of
Structured Biologicals. The amalgamation was approved by our stockholders on November 27, 1996 and the articles of arrangement were filed
and became effective as of December 6, 1996. In November 1999, our stockholders approved the change of our corporate name from
Ben-Abraham Technologies Inc. to BioSante Pharmaceuticals, Inc. In June 2001, our stockholders approved the reincorporation of our company
to Delaware.

On April 16, 2002, our board of directors adopted a resolution approving and recommending to our stockholders for their approval at our
2002 Annual Meeting of Stockholders to be held on May 21, 2002, a proposal to amend our Amended and Restated Certificate of Incorporation
to effect a reverse stock split of our common stock and class C stock at a ratio to be established by our board of directors at a later date, which
ratio may not exceed one-for-ten. If no reverse stock split is effected by the first anniversary of the Annual Meeting of Stockholders approving
the reverse stock split, the board of directors' authority to effect the reverse stock split will terminate. The board of directors reserves the right to
abandon the proposed reverse stock split without further action by our stockholders at any time prior to the filing of the Certificate of
Amendment with the Delaware Secretary of State, notwithstanding authorization of the proposed amendment by our stockholders.

Business Strategy

Our goal is to develop and commercialize our hormone replacement products and CAP technology into a wide range of pharmaceutical
products. Key elements of our strategy to obtain this goal are to:

Accelerate the development of our hormone replacement products. We are focused on building a pipeline of hormone
replacement products for the treatment of human hormone deficiencies. Symptoms of hormone deficiency in men include
impotence, lack of sex drive, muscle weakness
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and osteoporosis, and in women, menopausal symptoms, such as hot flashes, vaginal atrophy, decreased libido and
osteoporosis. Human clinical trials have begun on four of our proposed hormone replacement products, a necessary step in
the process of obtaining FDA approval to market the products.

Continue to develop our nanoparticle-based CAP platform technology and seek assistance in the development through
corporate partner sub-licenses. We are seeking opportunities to enter into business collaborations, joint ventures or
sub-licenses with companies that have businesses or technologies complementary to our CAP technology business, such as
vaccine and drug delivery pharmaceutical companies and transgenic milk companies. We believe that this partnering
strategy will enable us to capitalize on our partners' strengths in product development, manufacturing and commercialization
and thereby enable us to introduce into the market products incorporating our CAP technology sooner than which we
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otherwise would be able. In addition, we believe these collaborations would significantly reduce our cash requirements for
developing and commercializing products incorporating our CAP technology.

Implement business collaborations or joint ventures with other pharmaceutical and biotechnology companies. We intend
to seek opportunities to enter into business collaborations or joint ventures with entities that have businesses or technology
complementary to our business. We are particularly interested in entering into product co-development and co-marketing
arrangements.

License or otherwise acquire other drugs that will add value to our current product portfolio. We intend to seek
opportunities to in-license or otherwise acquire other products in the late-stage development phase or products already on the
market. In seeking these opportunities, we intend to target products that cover therapeutic areas treated by a limited number
of physicians and drugs that are in or require human clinical trials that involve a limited number of patients and not a
significant amount of time and cost needed to complete them. We believe that targeting these products that are currently in
or ready for human clinical trials would decrease the risks associated with product development and would likely shorten the
time before we can introduce the products into the market. In addition to late-stage development products, we intend to seek
opportunities to in-license or otherwise acquire products that (1) have FDA approval, (2) have been or are about to be
commercially introduced into the U.S. markets, (3) have a concentrated physician prescriber audience, and (4) have the
potential to generate significant sales. This element of our strategy is of a lower priority than the others since we currently
have a full portfolio in development.

Description of Our Proposed Hormone Replacement Products

We are focused on building a pipeline of hormone replacement products to treat hormone deficiencies in men and women. Our proposed
hormone replacement products are gel formulations of testosterone (the natural male hormone), estradiol (the natural female hormone), a
combination of estradiol and testosterone and a combination of estradiol and a progestogen (another female hormone). The gels are designed to
be quickly absorbed through the skin after application on the arms, shoulders, abdomen or thighs, delivering the hormone to the bloodstream
evenly and in a non-invasive, painless manner. The gels are formulated to be applied once per day and to be absorbed into the skin without a
trace of residue.

The following is a list our hormone replacement gel products in development:

LibiGel a transdermal testosterone gel in Phase II clinical development for treatment of female sexual dysfunction.

Bio-T-Gel a transdermal testosterone gel in development for testosterone deficiency in men.
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Bio-E-Gel a transdermal gel containing estradiol in development for estrogen deficiency in women, including menopausal
symptoms.

Bio-E/P-Gel a transdermal gel containing estrogen and progestogen in development for estrogen deficiency.

LibiGel-E/T a transdermal gel containing estrogen and testosterone in development for treatment of female sexual
dysfunction.

Testosterone deficiency in men is known as hypogonadism. Low levels of testosterone may result in lethargy, depression, decreased sex
drive, impotence, low sperm count and increased irritability. Men with severe and prolonged reduction of testosterone may also experience loss
of body hair, reduced muscle mass, osteoporosis and bone fractures due to osteoporosis. Approximately five million men in the United States,
primarily in the over age 40 male population group, have lower than normal levels of testosterone. Testosterone replacement therapy has been
shown to restore levels of testosterone with minimal side effects.
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Testosterone often is delivered through injections or dermal, or skin, patches. Delivery of testosterone through dermal patches was
developed primarily to promote the therapeutic effects of testosterone replacement therapy without the often painful side effects associated with
testosterone injections. Dermal patches, however, have been associated with skin irritation. Our testosterone formulated gel product for men,
Bio-T-Gel, is designed to deliver the required amount of testosterone without the pain of injections and the skin irritation and discomfort
associated with dermal patches. We are aware of one gel testosterone product for men currently on the market in the United States and several in
development.

Estrogen deficiency in women can result in hot flashes and flushes, vaginal atrophy, decreased libido and osteoporosis. Hormone
replacement in women decreases the chance that women will experience the symptoms of estrogen deficiency. According to industry estimates,
approximately twenty million women in the U.S. currently are receiving some form of estrogen or combined estrogen hormone replacement
therapy.

Estrogen is most commonly given orally in pill or tablet form. There are several potential side effects, however, with the use of oral
estrogen, including insufficient absorption by the circulatory system, gallstones and blood clots. Although dermal patches have been shown to
avoid some of these problems, delivery of estrogen through dermal patches, like testosterone patches, can result in skin irritation. Our estrogen
formulated gel product, Bio-E-Gel, is designed to deliver estrogen without the skin irritation associated with, and the physical presence of,
dermal patches.

Through a sub-license agreement with Solvay Pharmaceuticals, B.V., we are in the process of developing a combined estrogen/progestogen
formulated gel product. Women whose uterus is intact often use a combined hormone replacement therapy because evidence suggests adding
progestogen to estrogen therapy may reduce the potential risks of endometrial cancer and endometrial hyperplasia associated with estrogen
therapy in these women.

We are also developing a testosterone formulated gel product for women, LibiGel. Though generally characterized as a male hormone,
testosterone also is present in women and its deficiency has been found to cause low libido or sex drive. Studies have shown that testosterone
replacement therapy can boost sexual desire and pleasure, increase bone density, raise energy levels and improve mood. Similarly, we are
developing a combination gel product of testosterone and estradiol for women, LibiGel-E/T, for low libido or sex drive.
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We believe our proposed hormone replacement products have a number of benefits, including the following:

our transdermal gels can be spread over areas of skin where they dry rapidly and decrease the chance for skin irritation
versus hormone patches;

our transdermal gels may have fewer side effects than many pills which have been known to cause gallstones, blood clots
and complications related to metabolism;

adding progestogen to estrogen may reduce the potential risks of endometrial cancer and endometrial hyperplasia of estrogen
therapy alone when the uterus is intact;

our transdermal gels have been shown to be absorbed evenly, thus allowing clinical hormone levels to reach the systemic
circulation;

hormone replacement therapy using gels may allow for better dose adjustment than either patches or oral pills or capsules;
and

clinical trials involving the hormone products are expected to be relatively small requiring fewer patients than most drug
development projects, which will keep our costs, time and risks associated with the FDA approval process down.

Human clinical trials have begun on four of our proposed hormone replacement products, which are required to obtain FDA approval to
market the products.
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We license our proposed hormone replacement products on an exclusive basis from Antares Pharma, Inc. under a license agreement we
entered into in June 2000. Under the terms of our license agreement with Antares (which we have amended several times since June 2000), we
acquired exclusive development and marketing rights, with the right to grant sub-licenses (1) to the single active ingredient testosterone and
estradiol products for all therapeutic indications in the U.S., Canada, Mexico, Israel, New Zealand, China, Indonesia and South Africa, (2) for
the combination estradiol and progestogen product in the U.S. and Canada, and (3) for a transdermal hormone replacement gel containing a
combination of estradiol and testosterone in the U.S., Canada, Mexico, Israel, Australia, New Zealand, Malaysia, China, Indonesia and South
Africa.

In September 2000, we sublicensed the marketing rights for our female proposed hormone replacement products to Paladin Labs Inc. in
Canada. In August 2001, we sublicensed our proposed estrogen/progestogen combination transdermal hormone replacement gel product to
Solvay Pharmaceuticals, B.V. for development and sale in the U.S. and Canada.

On August 7, 2001, we entered into a sub-license agreement with Solvay Pharmaceuticals, B.V. covering the U.S. and Canadian rights to
the proposed estrogen/progestogen combination transdermal hormone replacement gel product licensed from Antares in June 2000. Under the
terms of the agreement, Solvay paid us an initial payment of $2.5 million ($1.7 million net of the related payments due to Antares and Paladin)
and has agreed to make future milestone payments and pay escalating sales-based royalties. Solvay is responsible for all costs of development
and marketing of the proposed estrogen/progestogen combination transdermal hormone replacement gel product. We have retained
co-promotion rights to the product and will be compensated for sales we generate over and above those attributable to Solvay's marketing
efforts.

Description of Our CAP Technology and Proposed CAP Technology Products

We believe our CAP technology will serve as an effective vehicle for delivering drugs and vaccines and enhancing the effects of vaccines.
The key component, calcium phosphate, or CAP, is on the FDA's GRAS (Generally Regarded as Safe) list. Our nanoparticles have successfully
passed the first stage of toxicity studies for administration orally, into muscles, under the skin, and into the lungs by inhalation.
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The following is a list of our CAP products in development:

Bio-Vant CAP adjuvant technology new proprietary CAP technology in development for improved versions of current
vaccines and new vaccines against cancer, viral and bacterial infections and autoimmune diseases.

Bio-Air advanced proprietary technology using CAP as a delivery system for inhalable versions of therapies that currently
must be injected.

CAP-Oral an advanced delivery system using proprietary CAP technology for oral administration of therapies that currently
must be injected.

CAP biotechnology production use of CAP technology in a new patented process for extracting therapeutic proteins from
transgenic milk.

Research and development involving our CAP technology originated in a project set up under an agreement dated April 6, 1989 between
the University of California and our predecessor company, Structured Biologicals, relating to viral protein surface absorption studies. The
discovery research was funded by Structured Biologicals at UCLA School of Medicine and was based, in essence, on the use of extremely small,
solid, uniform particles as components that could increase the stability of drugs and act as systems to deliver drugs into the body.

These ultra fine particles are made from inert, biologically acceptable materials, such as ceramics, pure crystalline carbon or biodegradable
calcium phosphate. The size of the particles is in the nanometer range. A nanometer is one millionth of a millimeter and typically particles
measure approximately 1,000 nanometers (nm). For comparison, a polio virus particle is about 27 nm in diameter, a herpes virus particle has a
central core measuring 100 nm in diameter, contained in an envelope measuring 150-200 nm, while a tuberculosis bacterium is rod-shaped,
about 1,200 nm long by 300 nm across. Because the size of these particles is measured in nanometers, we use the term "nanoparticles" to
describe them.
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We use the nanoparticles as the basis of a delivery system by applying a layer of a "bonding" coating of cellobiose or another carbohydrate
derivative. The critical property of these coated nanoparticles is that biologically active molecules, proteins, peptides or pharmacological agents,
for example, vaccine components like bacterial or viral antigens or proteins like insulin, attached to them retain their activity and can be
protected from natural alterations to their molecular structure by adverse environmental conditions. It has been shown in studies conducted by us
that when these combinations are injected into animals, the attachment can enhance the biological activity as compared to injection of the
molecule alone.

A major immune response that is triggered by these combination particles is the creation of antibody molecules, which can then specifically
counteract an invading virus or bacterium. Similarly, a drug will produce an effect on an organ system only if it can attach to specific receptors
on the surface of target cells (e.g., tumor cells). The stabilizing and slow release capabilities of a drug carrier and delivery system based on this
discovery can lead to significant advances towards finding more effective and less toxic or harmful molecules to seek out and attach to such
receptors.

We believe our CAP technology has a number of benefits, including the following:

it is biodegradable (capable of being decomposed by natural biological processes) and non-toxic and therefore potentially
safe to use and introduce into the human body;

it is fast, easy and inexpensive to manufacture, which will keep our costs down and potentially improve our profit marg