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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
FORM 10-Q
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DHE SECURITIES EXCHANGE ACT OF 19:
For the quarterly period ended March 31, 2010
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dyf ®HE SECURITIES EXCHANGE ACT OF 19:

For the transition period to

Commission file number 001-32626
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incorporation or organizatiol
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(650) 588-6404
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Indicate by check mark whether the registranth@g filed all reports required to be filed by Sewtl3 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the issuer was required osfilch reports), and (2) has been subject to
such filing requirements for the past 90 days. ¥ds No O

Indicate by check mark whether the registrant hdmmstted electronically and posted on its corpoiebsite, if any, every Interactive D
File required to be submitted and posted pursumRiule 405 of Regulation $-during the preceding 12 months (or for such shrgreriod the
the registrant was required to submit and post §iled). YesO NoO

Indicate by check mark whether the registrantlexge accelerated filer, accelerated filer, or a-aocelerated filer, or a smaller reporting
company. See definition of “large accelerated fjl&accelerated filer” and “smaller reporting cormyd in Rule 12b-2 of the Exchange Act
(check one):

Large accelerated fileid Accelerated filer O
Non-accelerated filer O Smaller reporting companyXI]
(Do not check if smaller reporting compan

Indicate by check mark whether the registrantsbel company (as defined in Rule 12b-2 of the Exgje Act).
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Forward-Looking Statements

This Quarterly Report contains forwalabking statements within the meaning of SectioA 2% the Securities Act of 1933,
amended, or the Securities Act, and Section 21tefSecurities Exchange Act of 1934, as amendetheoExchange Act. Any stateme
about our expectations, beliefs, plans, objectiessumptions or future events or performance atehistorical facts and may be forward-
looking. These forward-looking statements inclualgt, are not limited to, statements about:

. our ability to obtain adequate financir

. the development of our drug candidates, includihgrmvwe expect to undertake, initiate and compliétéal trials of our product
candidates

. the regulatory approval of our drug candidates;

. our use of clinical research centers and otherraoturs;

. our ability to find collaborative partners for raseh, development and commercialization of potéptieducts;

. acceptance of our products by doctors, patiengapors and the availability of reimbursement for product candidate:

. our ability to market any of our products;

. our history of operating losse

. our ability to secure adequate protection for otellectual property;

. our ability to compete against other companiesragdarch institution:

. the effect of potential strategic transactions ontwusiness

. our ability to attract and retain key personnet] an

. the volatility of our stock price

These statements are often, but not always, madeigh the use of words or phrases such as “ant&gipéestimate,” “plan,” “project,”
“continuing,” “ongoing,” “expect,” “believe,” “intad” and similar words or phrases. For such statememtglaim the protection of the Priv
Securities Litigation Reform Act of 1995. Readefghos Quarterly Report on Form XQ-are cautioned not to place undue reliance ore
forward-looking statements, which speak only asheftime this Quarterly Report on Form @0was filed with the Securities and Exchs
Commission, or SEC. These forwdabking statements are based largely on our expectaand projections about future events and &
trends affecting our business, and are subjedsks and uncertainties that could cause actualtsegudiffer materially from those anticipa
in the forward-looking statements. Discussions aimitg these forwartboking statements may be found throughout thismeincluding Pa

I, the section entitled “Item 2: Management's Dgsian and Analysis of Financial Condition and Rissaf Operations.” These forwaldeking
statements involve risks and uncertainties, inclgdhe risks discussed in our Annual Report on Fb@K for the year ended December

2009 (the “2009 Form 10-K"), that could cause octual results to differ materially from those iretforwardlooking statements. Except
required by law, we undertake no obligation to miplrevise our forwardeoking statements to reflect events or circumstartbat arise aft
the filing of this report or documents incorporatadreference herein that include forwdodking statements. The risks discussed in thisnt
should be considered in evaluating our prospedadanre financial performance.

In addition, past financial or operating performans not necessarily a reliable indicator of futperformance and you should not use
historical performance to anticipate results oufatperiod trends. We can give no assurances tiyabfathe events anticipated by the forward-
looking statements will occur or, if any of them ddhat impact they will have on our results of giems and financial condition.

References to the “Company,” “Hana,” the “Registyatwe,” “us,” or “our” in this report refer to Hana Biosciences, Inc., elavart
corporation, unless the context indicates otherwise




PART | - FINANCIAL INFORMATION
Item 1. Unaudited Condensed Financial Statements
HANA BIOSCIENCES, INC.

CONDENSED BALANCE SHEETS

March 31, December 31
2010 2009

ASSETS (Unaudited)
Current assett
Cash and cash equivale $ 4,096,05 $ 9,570,45!
Available-for-sale securitie 76,00( 68,00(
Prepaid expenses and other current a: 104,41 114,06
Total current asse 4,276,47( 9,752,52(
Property and equipment, r 217,49: 252,45t
Restricted cas 125,00( 125,00(
Debt issuance cos 1,018,75! 1,193,59:
Total asset $ 5,637,710 $ 11,323,56!
LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities:
Accounts payable and accrued liabiliti $ 3416,77* $  4,027,07
Other short-term liabilities 27,382 43,58¢
Total current liabilities 3,444,15° 4,070,66:
Notes payable, net of discot 22,836,34 22,597,05!
Other lon¢-term liabilities 6,224 6,54C
Warrant liabilities 2,104,66¢ 2,145,51:
Total long term liabilities 24,947,23. 24,749,10:
Total liabilities 28,391,39 28,819,76.
Commitments and contingencies (Notes 4, 6, 9 ajd
Stockholders' deficit
Common stock; $0.001 par valu
200,000,000 shares authorized, 79,788,264 and 99,58 shares issued and outstanding at March 3D, :
and December 31, 2009, respectivi 79,78¢ 79,65(
Additional paic-in capital 117,779,66 117,572,37
Accumulated other comprehensive inca (16,000 (24,000
Accumulated defici (140,597,128 (135,124,21€
Total stockholders' deficit (22,753,674 (17,496,193
Total liabilities and stockholders' defis $ 5,637,717 $ 11,323,56!

See accompanying notes to unaudited condensecfaatatements.
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HANA BIOSCIENCES, INC.

CONDENSED STATEMENTS OF OPERATIONS AND OTHER COMPREHENSIVE LOSS

(Unaudited)
Three Months Ended
March 31,
2010 2009

Operating expense

General and administratiy $ 1,170,89* $ 1,377,60(
Research and development 3,258,54! 4,192,48.
Total operating expens 4,429,44( 5,570,08:
Loss from operation (4,429,440 (5,570,083
Other income (expense

Interest incom: 267 11,582
Interest expens (1,084,584 (727,007
Other expense, n — (4,907
Change in fair market value of warrant liabilities 40,84t 664,06(
Total other expens (1,043,472 (56,272
Net loss $ (5,472,912 $ (5,626,355
Net loss per share, basic and dilu $ (0.07) $ (0.17)
Weighted average shares used in computing nepkrsshare, basic and dilut 79,782,11: 32,449,73!
Comprehensive los:

Net loss $ (5,472,912 $ (5,626,355
Unrealized holding gains (losses) arising duriregyglriod 8,00C (32,000
Comprehensive loss $ (5,464,912 $ (5,658,355

See accompanying notes to unaudited condensecfaatatements.
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HANA BIOSCIENCES, INC.

CONDENSED STATEMENT OF CHANGES IN STOCKHOLDERS' DEF ICIT
(Unaudited)

Period from January 1, 2010 to March 31, 2010

Accumulated

Additional Other Total
Common stock paid-in Comprehensive Accumulated  stockholders'
Shares Amount capital income deficit deficit
Balance at January 1, 20 79,649,971 $ 79,65C $117,572,37 $ (24,000 $(135,124,21€ $ (17,496,193
Share-based compensation of
employees amortized over vesting
period of stock option — — 185,09¢ — — 185,09¢
Issuance of shares under emplo
stock purchase ple 138,28¢ 138 22,19t — — 22,33:
Unrealized loss on available-for-sale
securities — — — 8,00C — 8,00C
Net loss — — — — (5,472,912 (5,472,912
Balance at March 31, 2010 79,788,26: $ 79,78¢ $117,779,661 $ (16,000 $(140,597,128 $3(22,753,674

See accompanying notes to unaudited condensecfaatatements.
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HANA BIOSCIENCES, INC.

CONDENSED STATEMENTS OF CASH FLOWS

(Unaudited)
Three Months Ended March 31,
2010 2009

Cash flows from operating activities:
Net loss $ (5472912 $ (5,626,355
Adjustments to reconcile net loss to net cash usegerating activities
Depreciatior 41,462 50,90¢
Shar-based compensation of employees for sen 185,09¢ 379,80:
Amortization of discount and debt issuance c 414,13 176,80¢
Unrealized gain on warrant liabili (40,845 (664,060
Changes in operating assets and liabilit
(Increase) decrease in prepaid expenses and Gtbetx 9,658 (760)
Increase (decrease) in accrued and other curedilities (610,300 167,402
Net cash used in operating activit (5,473,711 (5,516,256
Cash flows from investing activities:
Purchase of property and equipment (6,499 —
Net cash used in investing activiti (6,499 —
Cash flows from financing activities:
Proceeds from exercise of warrants and optiondssudnce of shares under employee stock purchas 22,33: 13,271
Payments on capital leas (16,520 (16,458
Net cash provided by (used in) financing activi 5,812 (3,187
Net decrease in cash and cash equiva (5,474,397 (5,519,443
Cash and cash equivalents, beginning of period 9,570,45: 13,999,08|
Cash and cash equivalents, end of pe $ 4,096,05¢ $ 8,479,63
Supplemental disclosures of cash flow d
Cash paid for intere: $ 685,29¢ $ 482,05’
Supplemental disclosures of noncash financing itietv
Unrealized gain (loss) on availa-for-sale securitie $ 8,00C $ (32,000
Equipment purchases financed through capital lease $ — 3 9,89¢

See accompanying notes to unaudited condensectiai@tatements.
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HANA BIOSCIENCES, INC.
NOTES TO UNAUDITED CONDENSED FINANCIAL STATEMENTS

NOTE 1. BUSINESS DESCRIPTION AND BASIS OF PRESENTATON
BUSINESS

Hana Biosciences, Inc. (“Hana”, “we”, “our”, “us't the “Company”) is a biopharmaceutical companyeblaa South San Francisco,
California, which seeks to acquire, develop, antimercialize innovative products to strengthen thenflation of cancer care. The Compar
committed to creating value by accelerating thesttgpment of its product candidates, including eéntginto strategic partnership agreements
and expanding its product candidate pipeline bydpan alliance partner of choice to universitiesegarch centers and other companies. Our
product candidates consist of the following:

. Margibo® (vincristine sulfate liposomes injectiooyr lead product candidate, is a novel, targetptis®me ™ encapsulated
formulation product candidate of the ansincer drug vincristine, which is approved by tbed~and Drug Administration, or FDA, a
is currently in development primarily for the trent of adult acute lymphoblastic leukemia, or Abhd metastatic uveal melanor

. Menadione Topical Lotion, a novel supportive camedpict candidate being developed for the preverdimfior treatment of the sk
toxicities associated with the use of epidermalgihofactor receptor inhibitors (EGFRI), a type atiecancer agent used in the
treatment of lung, colon, head and neck , panareaiil breast cance

. Brakiva™ (topotecan liposomes injection), a noaeyeted Optisome™ encapsulated formulation procamtlidate of the FD-
approved anticancer drug topotecan, being develtgretie treatment of solid tumors including sneall lung cancer and ovarian
cancer.

. Alocrest™ (vinorelbine liposomes injection), a nhtargeted Optisome™ encapsulated formulation pcodandidate of the FDA-

approved anticancer drug vinorelbil
BASIS OF PRESENTATION AND LIQUIDITY

The accompanying unaudited condensed financiarsets of the Company have been prepared in aceedsith U.S. generally accep
accounting principles (GAAP) for interim financi@formation and the instructions to Form 10-Q. hme topinion of the Comparg’
management, the unaudited condensed financiahstats have been prepared on the same basis asditeddinancial statements and incl
all adjustments, consisting of only normal recigradjustments, necessary for the fair presentatidghe Companys financial position for tt
periods presented herein. These interim finaneislllts are not necessarily indicative of the resultbe expected for the full fiscal year en
December 31, 2010 or any subsequent interim period.

As of March 31, 2010, the Company has a stockh@ldaéeficit of approximately $22.8 million and ancamulated deficit of $140
million. For the three months ended March 31, 2046 Company recognized a net loss of $5.5 millidre Company has financed operat
primarily through equity and debt financing and @sis such losses to continue over the next seyeesaks. The Company currently he
limited supply of cash available for operations.&dMarch 31, 2010, the Company had aggregate aadtcash equivalents and available-for-
sale securities of $4.2 million. The Company haswh down $27.5 million of the total $30 millionailable under the loan facility agreem
with Deerfield Management. In October 2009, thengotment period of the loan facility agreement eggdiand the Company is no longer i

to draw down the remaining $2.5 million of the t&#&0.0 million commitment by Deerfield.

The Company does not generate any recurring revemdivill require substantial additional capitafdse it will generate cash flow from its
operating activities, if ever. The Company'’s cutignvailable capital is only sufficient to fundibperations through the end of June 2010 and
will require the Company to significantly reduce durrent level of expenses and may impede itsrpssgoward the continued development of
its product candidates. Accordingly, the Compargstinued operations are entirely dependent upwnediately obtaining additional capital
and it does not currently have any committed sauofesuch additional capital. The Company will Inlble to continue development of its
product candidates unless it is able to obtaintamidil funding through equity or debt financingsflmm payments in connection with potential
strategic transactions. The Company can give sorasces that any additional capital that it igablobtain, if any, will be sufficient to meet
its needs. Moreover, there can be no assurancsubhtcapital will be available to the Company avofable terms or at all, especially given
the current economic environment and its currararicial condition, which has severely restrictesl @ompany’s access to the capital markets.
If the Company is unable to raise additional cdpitanay be required to cease operations altogeth&hese conditions raise substantial doubt
as to the Company’s ability to continue as a gaiogcern.

Since the Company does not generate any recueirentie, the most likely sources of the additioagital it needs to continue funding its
operating activities include private sales of thmmPany’s equity securities, including shares ot@mmon or preferred stock, loans or other
debt financings, or potentially through a stratdgiensing or collaboration transaction involvirigetrights to one or more of its product
candidates. To the extent that the Company raiddiional capital by issuing equity securities,stockholders will likely experience

significant dilution. The Company may also granfuture investors rights superior to those of kiseng stockholders, including rights with
respect to liquidation, voting and dividends. hétCompany raises additional funds through collati@mns and licensing arrangements, it may
be necessary to relinquish some rights to its teldgies, product candidates or products, or giaahses on terms that are not favorable to the
Company. If the Company raises additional fundénoyrring debt, it could incur significant intetesxpense and become subject to covenants
in the related transaction documentation that catffiect the manner in which it conducts its bussneBven if the Company is successful in
securing immediate additional capital to continueding its neeterm operating activities, The Company will congrio need significar



amounts of additional capital thereafter untildhcachieve profitability, if ever.

The actual amount of funds the Company will needgerate is subject to many factors, some of warehbeyond its control. These factors
include the following:

» costs associated with conducting preclinical aimidadl testing of its product candidat:
« costs of establishing arrangements for manufagutmproduct candidates;

« payments required under its current and any futcease agreements and collaboratic
« costs, timing and outcome of regulatory reviews;

« costs of obtaining, maintaining and defending paten its product candidates; &

« costs of increased general and administrative esggen

The Company has based its estimate on assumptiansty prove to be wrong, in which case, it magthi® obtain additional funds sooner or
in greater amounts than currently anticipated.




NOTE 2. SIGNIFICANT ACCOUNTING POLICIES
Use of Management's Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptedhi@ United States requires manageme
make estimates based upon current assumptionsiffieat the reported amounts of assets and liaslitdisclosures of contingent assets
liabilities at the date of the financial statemesutsl the reported amounts of expenses during fh@tieg period. Examples include provisii
for deferred taxes, the valuation of the warraabilities, the cost of contracted clinical studyiwites and assumptions related to shbhase:
compensation expense. Actual results may diffeenally from those estimates.

Segment Reporting

The Company has determined that it currently opsrat only one segment, which is the research amdldpment of oncology therapeutics
and supportive care for use in humans. All asgetfogated in the United States.

Loss Per Shar

Basic net loss per common share is calculated bigidg net loss by the weightetlrerage number of common shares outstanding fi
period. Diluted net loss per common share is theesas basic net loss per common share, since j@tgdilutive securities from stock optio
and stock warrants would have an atititive effect because the Company incurred aloet during each period presented. The numt
shares potentially issuable at March 31, 2010 &@9 2ipon exercise or conversion that were not deduin the computation of net loss
share totaled 23,500,956 and 13,533,200, respéctive

Cash and Cash Equivalents and Concentration of Risk

The Company considers all highly-liquid investmentth a maturity of three months or less when a@glio be cash equivalents. Shigma
investments consist of investments acquired withunitées exceeding three months and are class#igdvailable-for-sale. All shotérmr
investments are reported at fair value, based otequmarket price, with unrealized gains or logselsided in other comprehensive loss.

Fair Value of Financial Instrumen

Financial instruments include cash and cash equms marketable securities, accounts payable,snpégable and warrant liabiliti
Marketable securities are carried at fair valuestCand cash equivalents and accounts payable i@iedcat cost, which approximates fair ve
due to the relative short maturities of these imatents. The fair value of the Compasyiote payable at March 31, 2010 is $13.6 millidhe
fair value of the Company’s warrant liability issdussed in Note 6.

Debt Issuance Cos

As discussed in Note 4, the debt issuance costtert fees paid in the form of cash and warrangeture a firm commitment to borrow fur
These fees are deferred, and if the commitmemixéycised, amortized over the life of the relatednl using the interest method. If
commitment expires unexercised, the deferred fegpgnsed immediately.

Warrant Liabilities

We have issued certain warrants that have the ctesistics of both equity and liabilities. Thesarvants were evaluated to be classifie
liabilities at the time of issuance and are revdlatfair value from period to period with the ritisig change in value included in net income/
(expense). See Note 6.

Reclassificatior

Approximately $0.3 million in research & developmemrpenses have been reclassified as general adratiie expenses for the three month
period ending March 31, 2009 in the Company’s &tete of Operations, to conform to the current ywasentation.

NOTE 3. RECENT ACCOUNTING PRONOUNCEMENTS

In October 2009, the FASB issued ASU No. 2009-18uttiple-Deliverable Revenue Arrangemeritsr ASU 200943, which amends existi
revenue recognition accounting pronouncementsatteaturrently within the scope of ASC 605. Thisdguice eliminates the requirement to
establish the fair value of undelivered productd services and instead provides for separate reveuognition based upon management’s
estimate of the selling price for both delivered amdelivered items when there is no other meadgtermine the fair value of those items.
ASU 2009-13 is effective prospectively for revermuemngements entered into or materially modifiefiscal years beginning on or after
June 15, 2010. The Company is currently evaludatiegmpact, if any, that the adoption of this anmaedt will have on its financial statemer
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NOTE 4. FACILITY LOAN AGREEMENT

On October 30, 2007, we entered into a Facilitye®gnent (the “loan agreement”) with Deerfield undaich Deerfield agreed to loan to us an
aggregate principal amount of up to $30 million.tk total $30 million funds committed pursuanthe loan agreement, $20 million was
available for disbursement to us in four installtsezvery six months commencing October 30, 2007$4/0dmillion was available based on
achievement of certain development milestoneseeltd our Margibo and Menadione product candidafesof December 31, 2009 and Ma
31, 2010, we had drawn down $27.5 million. Wewrable to draw down the remaining $2.5 millionkes tcommitment period for loan
agreement expired in October 2009. We must reflayutstanding principal and interest owing untter loan no later than October 30, 2013.
We are also required to make quarterly interestgays on outstanding principal, at a stated anratalof 9.85%. In accordance with and u
execution of the loan agreement, we paid a loamutment fee of $1.1 million to an affiliate of Déetd. Our obligations under the loan are
secured by all assets owned (or that will be owindbe future) by us, both tangible and intangifilee effective interest rate on the $20 mill
notes payable for funds available on the six mamttallments, including discount on debt, is apjrately 18.05%. The effective interest rate
on the $7.5 million notes payable related to tHeeax®ment of development milestones, includingalist on debt, is approximately 11.6%.

of March 31, 2010, we had accrued $0.7 milliomireiest payable that was paid in April 2010.

Fair Value of Warrants The aggregate fair values of the warrant ses®sad upon execution of the loan agreement, unkiehvan aggrega
of the 5,225,433 shares of our common stock werelsie upon purchase, pursuant to the loan agreemasrs5.9 million. $5.5 million of the
total fair value, related to the warrant seriepuochase an aggregate of 4,825,433 shares withtadiltion feature, was recorded as a
discount to the note payable. The remaining $0l4amifair value, relating to the additional wartaseries to purchase an aggregate of 400,000
shares of common stock, was recorded as a delissucost and is being amortized, using the intemethod, over the life of the loan. The
aggregate fair values of the warrant series isstrezh we drew down the funds related to clinicaledlepment milestones, under which an
aggregate of the 850,136 shares of our common steck issuable upon purchase, pursuant to thedgesement was $0.5 million, which was
accounted for as a discount to the notes payalileeibalance sheet. Deerfield required us to redeese warrants in September 2009, and the
$3.9 million obligation was satisfied by issuingtarof common stock and warrants. Since the rediempf these warrants, there have bee
warrants outstanding pursuant to the loan facilgyeement with Deerfield, whereas the warrantesunder the loan facility agreement had a
value of $0.8 million on March 31, 2009. See Nofer the discussion of the change in fair valu¢hese warrants in the three months ended
March 31, 2009.

Summary of Notes Payabfen November 1, 2007, we drew down $7.5 millionhef $30.0 million in total loan proceeds availale. October
14, 2008 and November 12, 2008, we drew down aitiadal $12.5 million and $2.5 million, respectiyelOn May 20, 2009, we drew down
$5.0 million which was available pursuant to therte of the loan agreement. We are not requirgzayoback any portion of the principal
amount until October 30, 2013. Upon issuance ege¢motes, the fair value of the warrants was géed and included as additional discount
on the debt to Deerfield. Because the Compangetie warrants pursuant to the loan, the Compaeggnized a discount on the note. The
table below is a summary of the change in carryilge of the notes payable, including the discaumtlebt for the three months ended March
31, 2010 and 2009:

Carrying Gross Debt Carrying
Value at Borrowings Discount Amortized Value at

January 1, Incurred Incurred Discount March 31,
2010
Notes payabli $ 27,500,000 $ — $ — 3 — $ 27,500,001
Discount on dek (4,902,95() — — 239,29« (4,663,65()
Carrying value $ 22,597,05! $ 22,836,34
2009
Notes payabli $ 22,500,000 $ — 8 — 3 — $ 22,500,001
Discount on dek (5,648,459 — — 144,11¢ (5,504,34)
Carrying value $ 16,851,54. $ 16,995,65!

A summary of the debt issuance costs and changegydhe periods ending March 31, 2010 and 20G& ifollows:

Deferred Amortized Deferred
Transaction Deferred Transaction
Costs on Transaction Costs on
January 1, Costs March 31,
2010 $ 1,193,59: $ (174,8391) $ 1,018,75!
2009 $ 1,361,35¢ $ (32,694 $ 1,328,66:

! Includes approximately $0.1 million expense et unallocated long-term deferred transacticsiscthat were expensed in the three
months ended March 31, 2010 related to terminaifdhe commitment period of funding of the Deedidigreement. The commitment period
terminated in October 200
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NOTE 5. STOCKHOLDERS' DEFICIT

Private Placement.On October 7 2009, the Company entered into a giesupurchase agreement pursuant to which it a@gieesell in a
private placement an aggregate of 54,593,864 ohits securities, each unit consisting of (i) eitlfa) one share of common stock, or (b) a
seven-year warrant to purchase one share of constock at an exercise price of $0.01 per share ¢aéS A Warrant”), and (ii) a seven-year
warrant to purchase one-tenth of one share of camstuxk at an exercise price of $0.60 (a “Seriégd@rant”), which represented the closing
bid price of the Company’s common stock on Octaher009.

Pursuant to the securities purchase agreementahmpany sold 30,655,999 units for $8.5 million$6r30 per unit. These units consisted of
shares of common stock and Series B Warrants,aviddir value of $7.8 million and $0.6 million, respiively. The Company also sold
11,031,722 units consisting of Series A Warrants @aries B Warrants at a purchase price of $3.Bomjlor $0.29 per unit. The total cash
proceeds of the offering were, net of offering sast$0.7 million, approximately $11.7 million. &lCompany also issued 12,906,146 units to
Deerfield, consisting of shares of common stock @ades B Warrants, with fair values of $3.6 milliand $0.3 million, respectively. These
units were issued to satisfy a $3.9 million warnattemption obligation of the Company to Deerfigld discussed in Note 4 above. As
described in Note 6, all warrants issued in theraffy are classified as liabilities.

Stock Incentive Planés of March 31, 2010, the Company had three stdddn@pproved stock incentive plans under whigrants or has
granted options to purchase shares of its comnuwk sind restricted stock awards to employees: @€ Equity Incentive Plan (the “2010
Plan”), the 2004 Stock Incentive Plan (the “200drP) and the 2003 Stock Option Plan (the “2003 BlanThe Board of Directors, or the
Chief Executive Officer when designated by the Blo& responsible for administration of the Compamynployee stock incentive plans and
determines the term, exercise price and vestimgg@f each option. In general, stock options issueter all the current plans have a vesting
period of three years and expire ten years fronmd#te of grant. Additionally, the Company has arplyee Stock Purchase Plan, the 2006
Employee Stock Purchase Plan (the “2006 Plan”).

On February 16, 2010, the Company's Board of Dirscadopted the 2010 Equity Incentive Plan. Urttler 2010 Plan, the Board o
committee appointed by the Board may award nonfigelistock options, incentive stock options, reséd stock, restricted stock un
performance awards, and stock appreciation righpatticipants. Officers, directors, employeesi@n-employee consultants or advisors of
Company (including its subsidiaries and affiliates® eligible to receive awards under the 2010 .PTdre total number of shares of
Company's common stock available for grants of dwém participants under the 2010 Plan is 8,000sb@0es. Also on February 16, 2010
Board adopted amendments to the Compard003 and 2004 Plan. Pursuant to the amendmtietsyumber of shares of common s!
authorized for issuance under the 2003 Plan wascestifrom 1,410,068 to 528,342, of which 259,66dreh are reserved for issuance purs
to the exercise of outstanding stock options, a®8,678 shares have previously been issued unde20®@ Plan. Similarly, the number
shares of common stock authorized for issuanceruheée2004 Plan was reduced from 7,000,000 to 426%47 of which 4,279,661 shares
reserved for issuance pursuant to the exercisatsfanding stock options, and 467,596 shares haxeopsly been issued under the 2004 F
The Company intends for all future stock option edgao be issued under the 2010 Plan, with no mddit awards being issued under the 2
Plan or 2004 Plan.

Stock OptionsThe following table summarizes information aboudckt options outstanding at March 31, 2010 and chsarnig outstandir
options in the three months then ended, all of tiaie at fixed prices:

Weighted Average

Number of Remaining
Shares Subjec Weighted Average Contractual Aggregate
to Options Exercise Price per Term Intrinsic
Outstanding Share (in years) Value
Outstanding January 1, 20 4,834,03t $ 1.82
Options grante: 4,365,00( 0.19
Options cancelle (441,339 3.60
Options exercised —
Outstanding March 31, 20: 8,757,70' $ 0.92 8.6 $ 57,59(
Exercisable at March 31, 20 2,957,370 $ 2.08 6.9 % 31,12:
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Total sharehased compensation expense was approximately $i0i@nand $0.4 million related to employee stogitions recognized in tl
operating results for the three months ended Matgt2010 and 2009, respectively.

The following table summarizes information abowc&toptions outstanding at March 31, 2010:

Options Outstanding Options Exercisable
Weighted
Average
Number of Remaining
Shares Weighted Contractual Weighted
Subject to Average Life of Number Average
Options Exercise Options of Options Exercise
Exercise Price Outstanding Price Outstanding Exercisable Price
$0.07-$0.20 5,389,50! $ 0.18 9.6 yre 525,17 $ 0.13
$0.21-$1.32 1,892,04: 0.97 7.6 yrs 1,160,71: 1.0C
$1.33-$4.50 912,65¢ 1.67 6.4 yrs 707,98¢ 1.67
$4.51- $ 10.98 563,50( 6.63 6.1 yrs 563,50( 6.63
$0.07- $10.98 8,757,70! $ 0.92 8.6 yre 2,957,37( $ 2.08

Employee Stock Purchase PléThe 2006 Plan allows employees to contribute aeueage of their gross salary toward the sanmiua
purchase of shares of our common stock. The pfieach share will not be less than the lower of 88%he fair market value of our commr
stock on the last trading day prior to the commerex@ of the offering period or 85% of the fair metrkalue of our common stock on the
trading day of the purchase period. A total of 880, shares of common stock were initially reserfeedssuance under the 2006 Plan.

Through March 31, 2010, we have issued 466,811eshander the 2006 Plan. For the three months elidech 31, 2010 and 2009, the t
sharebased compensation expense recognized relatedet®2@B6 Plan under SFAS 123(R) was approximately,0886 and $43,00
respectively.

AssumptionsThe Company estimates the fair value of each omiward on the date of grant using the Black-Schiblegon optionpricing
model. The following table summarizes the assuomgtused in applying the Black-SchoMs+ton option pricing model to determine the
value of awards granted during the three monthe@iiarch 31, 2010 and 2009, respectively:

Three Months Ended March 31,

2010 2009
Employee stock options
Risk-free interest rat 3.0C% 1.9C%
Expected life (in years 5.5-6.0 5.5-6.0
Volatility 0.9¢ 0.95
Dividend Yield —% —%
Employee stock purchase plan
Risk-free interest rat 0.20- 1.14% 0.27-0.76%
Expected life (in years 0.5-2 0.5-2
Volatility 1.74-2.12 1.30-1.99
Dividend Yield —% —%

Warrants. As of March 31, 2010, all outstanding warrantsenevailable for exercise. Warrants to acquire & shares of common stock at
$1.57 per share expired on April 22, 2010. Warantacquire 864,648 shares of common stock aD$fe8share expire in October of 2010.
There are outstanding Series A warrants to purchasggregate of 7,526,895 shares of common statiSaries B warrants to purchase an
aggregate of 5,459,382 shares of common stock hwhigrants were issued in connection with the CamijsaOctober 2009 private
placement. If the Company issues equity securiti¢gse future, other than to employees, directorsonsultants of the Company pursuant to
the Companys stock plans, at a price per share lower than0$th@ exercise price of the Series B Warrantslvélreduced to such lower prir
but not lower than $0.30 per share.

The following table summarizes the warrants outiitagnas of March 31, 2010 and the changes in oudsig warrants in the years then ended:

Number Of
Shares Subjec! Weighteo-
To Warrants Average
Outstanding Exercise Price

Warrants outstanding January 1, 2( 14,743,25. $ 0.66
Warrants grante -
Warrants cancelle - -

Warrants outstanding March 31, 2010 14,743,25. $ 0.66
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NOTE 6. WARRANT LIABILITY

On October 30, 2007, we entered into a loan fgdifreement with Deerfield Private Design Fund, [l [®erfield Special Situations Fund,
L.P., Deerfield Special Situations Fund Internagidnimited and Deerfield Private Design Internatigri.P. (collectively, “Deerfield”). As
partial consideration for the loan, we also issteeDeerfield warrants to purchase shares of oumgomstock. Certain of these warrants
included an anti-dilution feature. This featureuieed that, as we issued additional shares of oomeon stock during the term of the warrant,
the number of shares purchasable under this sgassutomatically increased so that they alwaysesgmted a fixed percentage of our then
outstanding common stock. Because the warrants nedeemable if certain events occurred, we recottgedair value of the warrants as a
liability, updating our estimate of the fair valakthe warrant liabilities in each reporting periaslnew information became available and any
gains or losses resulting from the changes inviaire from period to period being included as otheome/(expense).

On September 8, 2009, we received a notice fronsta# of The NASDAQ Stock Market indicating thaéviailed to regain compliance with
NASDAQ listing requirements and that trading of gammon stock on the NASDAQ Capital Market wouldsbhepended effective at t
opening of business on September 10, 2009. Inrdanoe with the terms of the warrants issued putsioethe October 2007 loan agreement,
Deerfield had previously notified us of its intentito require us redeem the warrants, upon sugiess®n. However, pursuant to the terms of
a September 3, 2009 letter agreement, we and Bkkdjyreed that, in lieu of satisfying the warnattemption price of approximately $3.87
million in cash, we could satisfy such obligatidrDeeerfield’s election as follows:

« upon the completion by us of*Qualified Financin” at any time or from time to time on or prior to @80, 2010, by the issuance
Deerfield of the same type of securities that Dektfwould have received had the redemption preenbinvested in such financing; or

« on any date on or prior to July 1, 2010 specifiec iwritten notice by Deerfield to we, by the isstmto Deerfield of shares of (
common stock equal to the redemption price dividedhe lesser of $.60 or the average closing sade pf the common stock duri
the 10 trading days immediately preceding the dasaich notice

We satisfied the warrant redemption price by isgumDeerfield securities in connection with out@weer 2009 private

placement. Additionally, the warrants issuegad of the October 2009 securities purchase (s#e 5) agreement are classified as a liability
on the balance sheet based on certain cash settipnowisions available to the warrant holders upertain reorganization events in our equity
structure, including mergers. Specifically, in theent we are acquired in an all cash transactidrgnsaction whereby we cease to be a
publicly held entity under Rule 13e-3 of the Setiesi Exchange Act of 1934, or a reorganization imwng an entity not traded on a national
securities exchange, the warrant holders may &eetceive an amount of cash equal to the valubeofvarrants as determined in accordance
with the Black-Scholes-Merton option pricing mowdath certain defined assumptions. At any time wttenresale of the warrant shares is not
covered by an effective registration statement uttte Securities Act of 1933, the warrant holdens elect a cashless exercise of all or any
portion of shares outstanding under a warrant,hiclvcase they would receive a number of shardsawtalue equal to the intrinsic value on
the date of exercise of the portion of the warksinhg exercised. Additionally, warrant holders éaertain registration rights and we would be
obligated to make penalty payments to them undgaicecircumstances if we were unable to maintffiectéive registration of the shares
underlying the warrants with the SEC.

As of March 31, 2010, the Company remeasured thedfue of the remaining Series A and Series B ffas with the following assumptior
risk-free interest rate of 3.28%, an expecteddifé.5 years, which is the remaining contractual dif the instrument; an expected volatility
factor of 99% and a dividend yield of 0.0%. The failue of these warrants on March 31, 2010 was f#@lllion. The Company recognized a
gain of approximately $40,000 in the three montideel March 31, 2010 in the Statement of Operati@pesenting a reduction in the valu
such warrants as compared to December 31, 2009adeitional details on the change in value of éhébilities, see Note 7.

NOTE 7. FAIR VALUE MEASUREMENTS

ASC 820 defines fair value, establishes a framev@rkneasuring fair value under generally accepi@zbunting principles and enhances
disclosures about fair value measurements. Fairevialdefined under ASC 820 as the exchange gratentould be received for an asset or

to transfer a liability (an exit price) in the peipal or most advantageous market for the asd@thility in an orderly transaction between
market participants on the measurement date. Matuggchniques used to measure fair value under 88must maximize the use of
observable inputs and minimize the use of unob&ésvaputs. The standard describes a fair valuahiby based on three levels of inputs, of
which the first two are considered observable &edadst unobservable, that may be used to meaaiuneafue which are the following:

. Level 1 - Quoted prices in active markets for idmaitassets or liabilities;
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. Level 2 - Inputs other than Level 1 that are obaklw, either directly or indirectly, such as quapedes for similar assets or liabilities;
quoted prices in markets that are not active; beoinputs that are observable or can be corrobotay observable market data for
substantially the full term of the assets or ligieis; and.

. Level 3- Unobservable inputs that are supported by littlammarket activity and that are significant to thie value of the assets
liabilities.
The following table represents the fair value hielng for our financial assets and liabilities hbidthe Company measured at fair value on a

recurring basis:

As of March 31, 201C

Level 1 Level 2 Level 3 Total
Assets
Money market fund $ 51,03¢ $ — $ — 3 51,03¢
Available-for-sale equity securities 76,00( — — 76,000
Total $ 127,03¢ $ — $ — 3 127,03¢
Liabilities
Warrant liabilities — — $ 2,104,66¢ $ 2,104,66¢
Total $ — $ — $ 2,104,66( $ 2,104,66t
As of March 31, 200¢

Level 1 Level 2 Level 3 Total
Assets
Money market fund $ 69,031 $ — 3 — $ 69,031
Available-for-sale equity securities 96,00( — — 96,00(
Total $ 165,031 $ — $ — 3 165,03
Liabilities
Warrant liabilities — — $ 786,41¢ $ 786,41¢
Total $ — $ — $ 786,41¢ $ 786,41¢

A summary of the activity of the fair value of thevel 3liabilities %is as follows:

Net
Gain on
Beginning Additional Change in Fair  Ending Fair
Value of Level 3 Value of Value of
Level 3 Liabilities Liabilities Level 3 Level 3
Liabilities Incurred extinguished Liabilities Liabilities
For the three months ended March 31, 2 $ 2,14551. $ — — % (40,845 $ 2,104,66¢
For the three months ended March 31, 2 $ 145047¢ $ — — $ (664,060 $  786,41¢

2 All Level 3 liabilities are comprised of warramabilities. For the three months ended March 302@ll warrant activity related to warrants
issued to Deerfield Management as part of the faaility agreement. See Note 4 for details of théssaction. For three months ended March
31, 2010, all warrant activity related to warraistued as part of the October 2009 Securities RaechAgreement. See Note 5 for details of this
transaction.
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NOTE 8. AVAILABLE-FOR-SALE SECURITIES

On March 31, 2010, the Company had $76,000 in tataketable securities which consisted of sharééootiDel Pharma, Inc. (“NovaDel”)
purchased in conjunction with the Zensana liceiggeeanent originally entered into in October 2004.

The following table summarizes the NovaDel shatessified as available-for-sale securities durimgthree months ended March 31 2010 and
2009:

Net Gross
Beginning Unrealized Realized
Value Gain/(Loss) Gain/(Loss) Ending Value
For the three months ended March 31, 2 $ 68,00 $ 8,00C $ — % 76,00(
For the three months ended March 31, 2 $ 128,00 $ (32,000 $ — 3 96,00(

NOTE 9. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
Accounts payable and accrued liabilities consigheffollowing at March 31, 2010 and December IDP

March 31, December 31

2010 2009
Trade accounts payak $ 1,186,13: $ 1,008,56(
Clinical research and other development relatets: 1,256,21¢ 1,232,29:
Accrued personnel related expen 189,01¢ 979,96:
Interest payabl 667,911 682,75:
Accrued other expens: 117,49: 123,50¢
Total $ 3,416,77' $ 4,027,07

NOTE 10. COMMITMENTS

Lease AgreementThe Company entered into a three year subleasehvdoimmenced on May 31, 2006, for property at 7880reline Cou
in South San Francisco, California, where the Camjsaexecutive offices are located. In May 2008, tben@any and its sublessor entered
an amendment to the sublease agreement, whichasedtethe term of the lease from three years to years. Effective June 24, 2009,
Company entered into a further amendment to théeasb, which extended the term of the lease thrddgtech 2011 and reduced the mon
lease payments from $2.80 per square foot to $2e4Square foot for the eleven month period froty 2009 through May 2010 and redu
the lease payments from $2.90 per square foot.@63der square feet for the ten month period frame2010 through March 2011. The t
cash payments due for the duration of the sublegsaled approximately $0.4 million at December29.

Employment AgreemeniOn June 6, 2008, the Company entered into a newogmpnt agreement with its President and Chief Hitee
Officer. This agreement provides for an employmienin that expires in December 2010. The minimumregge amount of gross sal
compensation to be provided for over the remaitémm of the agreement amounted to approximately 80llion at March 31, 2010.

NOTE 11. RESTRICTED CASH

On May 31, 2006, the Company entered into a sublegseement relating to its South San Franciscopffides. The sublease required
Company to provide a security deposit in the amafir§125,000. To satisfy this obligation the Compabtained a $125,000 letter of cre
with the sublessor as the beneficiary in case tdudeor failure to comply with the sublease requients. In order to obtain the letter of cr
the Company was required to deposit a compenshttance of $125,000 into a restricted money maakeount with its financial institutio
This compensating balance for the letter of credlitbe restricted for the entire four-year periofithe sub-lease.
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial conditiamd results of operations should be read in codfiom with the unaudite
condensed financial statements and the notes &etbtatements included elsewhere in this Quartedgort on Form 1@. This discussic
includes forward-looking statements that involveksi and uncertainties. As a result of many factstgh as those set forth undeRisk
Factors” in Item 1A of Part | of the 2009 Form 10-K, ouctaal results may differ materially from those aigated in these forwartboking
statements

Overview

We are a biopharmaceutical company dedicated teldewmg and commercializing new, differentiated @artherapies designed to improve
and enable current standards of care. We currbathg four product candidates in various stageweélopment:

. Margibo® (vincristine sulfate liposomes injection)novel, targeted Optisome™ encapsulated fornmigtroduct candidate of the
FDA-approved anticancer drug vincristine, being devedbfor the treatment of adult ALI

. Menadione Topical Lotion, a novel supportive camedpict candidate, being developed for the prevardind/or treatment of the skin
toxicities associated with the use of epidermalghofactor receptor inhibitors, a type of anti-canagent used in the treatment of
certain cancer:

. Brakiva™ (topotecan liposomes injection), a noeegeted Optisome™ encapsulated formulation prociamtlidate of the FD-
approved anticancer drug topotecan, being develtgretie treatment of solid tumors including sneall lung cancer and ovarian
cancer.

. Alocrest™ (vinorelbine liposomes injection), a nbtargeted Optisome™ encapsulated formulation pebdandidate of the FDA-

approved anticancer drug vinorelbine, being deveddior the treatment of solid tumors such as-smal-cell lung cancer
Revenue
We do not expect to generate any significant regdram product sales or royalties in the foresemélture. We may have revenues in the
future only if we are able to develop and commdimazour products, license our technology and/aeeimto strategic partnerships. If we are
unsuccessful, our ability to generate future reesnuill be significantly diminished.
Research and Development Exper
Research and development expenses, which accauhefbulk of our expenses, consist primarily désas and related personnel costs, fees
paid to consultants and outside service providartaboratory development, manufacturing, and oéx@enses relating to the acquiring,
design, development, testing, and enhancementrgfroduct candidates, including milestone paymént$icensed technology. We expense
research and development costs as they are incurred
While expenditures on current and future cliniceyelopment programs are expected to be substaudidicularly in light of our available
resources, they are subject to many uncertaintielsiding the results of clinical trials and whethkee develop any of our drug candidates w
partner or independently. As a result of such uaggties, we cannot predict with any significangoee of certainty the duration and comple
costs of our research and development projectshethver, when and to what extent we will generatemaes from the commercialization and
sale of any of our product candidates. The duratiwhcost of clinical trials may vary significantyer the life of a project as a result of
unanticipated events arising during clinical depeb@nt and a variety of factors, including:

« the number of trials and studies in a clinical peog;

« the number of patients who participate in the $ri

« the number of sites included in the trials;

« the rates of patient recruitment and enrollm

« the duration of patient treatment and follow-up;

« the costs of manufacturing our drug candidates;

- the costs, requirements, timing of, and the abibtgecure regulatory approvals.
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General and Administrative Expenses

General and administrative expenses consist piliynafirsalaries and related expenses for execubivsiness development, finance and other
administrative personnel, recruitment expensedepsional fees and other corporate expenses, ingatcounting, legal fees related to
patents and other general legal activities.

Share-based Compensation

Share-based compensation expenses consist primmagkpensing the fair-market value of a share-thaseard over the vesting term. This
expense is included in our operating expensesditin eeporting period.

Critical Accounting Policies

The accompanying discussion and analysis of oanfiral condition and results of operations are taseour unaudited condensed finar
statements, which have been prepared in accordaitit@ccounting principles generally accepted ia thhited States of America. We beli
there are certain accounting policies that arécetito understanding our unaudited condensed ia&istatements, as these policies affec
reported amounts of expenses and involve managéseigment regarding significant estimates. We hawéewed our critical accounti
policies and their application in the preparationoor unaudited condensed financial statements ratated disclosures with the Au
Committee of our Board of Directors. Our criticataunting policies and estimates are describedibelo

Share Based Compensation

We have adopted revised authoritative guidanceéeta stock-based compensation under FASB ASC TORB “Compensation — Stock
Compensation” We have adopted a Black-Scholes-Merton modektamate the fair value of stock options issuedithe resultant expense is
recognized in the statement of operations eactrtisggeriod. See Note 4 of our unaudited condefisencial statements included elsewhere
in this Form 10-Q for further information regarditige required disclosures related to share-basegbeasation.

Warrant Liabilities

We have issued certain warrants that have chaistaterof both equity and liabilities. These watsawere evaluated to be classified as
liabilities at the time of issuance and are revalatefair value from period to period with the ritisig change in value included in the statement
of operations.

Licensed I n-Process Research and Development

Licensed in-process research and development sgbait@arily to technology, intellectual propertydaknowhow acquired from another ent
We evaluate the stage of development as well aisi@aial time, resources and risks related to dgwelent and eventual commercializatiol
the acquired technology. As we historically havguaed nonFDA approved technologies, the nature of the reingiefforts for completic
and commercialization generally include completafnclinical trials, completion of manufacturing i@dtion, interpretation of clinical a
preclinical data and obtaining marketing approvahf the FDA and other regulatory bodies. The cosesources, probability of success
length of time to commercialization are extremelfficult to determine. Numerous risks and uncettia® exist with respect to the tim
completion of development projects, including dadli trial results, manufacturing process develogntesults and ongoing feedback fr
regulatory authorities, including obtaining marketiapproval. Additionally, there is no guaranteat tthe acquired technology will ever
successfully commercialized due to the uncertanéissociated with the pricing of new pharmacewjcdie cost of sales to produce tt
products in a commercial setting, changes in thmbersement environment or the introduction of remnpetitive products. Due to the ri
and uncertainties noted above, we will expense Boehsed inprocess research and development projects wherr@aciHowever, the cost
acquisition of technology is capitalized if thene alternative future uses in other research amgldpment projects or otherwise basel
internal review. All milestone payments will be exiged in the period the milestone is reached.

Clinical Study Activities and Other Expenses from Third-Party Contract Research Organizations

Much of our research and development activitieategl to clinical study activity are conducted byimas third parties, including contri
research organizations, which may also provideraotially defined administration and managementises. Expense incurred for th
contracted activities are based upon a varietyotofs, including actual and estimated patientlenemt rates, clinical site initiation activitie
labor hours and other activityased factors. On a regular basis, our estimatésesE costs are reconciled to actual invoices fitwenservic
providers, and adjustments are made accordingly.
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Results of Operations
Three Months Ended March 31, 2010 Compared to Three Months Ended March 31, 2009

General and administrative expensd=or the three months ended March 31, 2010, geaedadministrative, or G&A, expense was $0.9
million, as compared to $1.1 million for the thmenths ended March 31, 2009. The decrease offfillidn is due to decreased personnel
related expenses of $0.1 million and decreased ¢osbutside services and professional servic&9df million.

The $0.1 million decrease in employee-related eseglincludes a decrease of $0.1 million in emplogksed share-based compensation
expense due to decreased valuation of stock opsned to employees as a result of the decreas®un of the Company’s stock price.

The $0.1 million decrease in outside services anéepsional fees was due to decreased accountthtegal fees.

Research and development expen<The following table summarizes our R&D expensesuired for preclinical support, contr.
manufacturing for clinical supplies and clinicahtrservices provided by third parties, as welh@kestone payments for ilicensed technolog
for each of our current major product developmengmms for the three months ended March 31, 20802809. The table also summar
unallocated costs, which consist of personnelljifies and other costs not directly allocable te@lepment programs.

Annual %
Product candidates ($ in thousands 2010 2009 Change
Margibo $ 951 % 1,221 -22%
Menadione 16 431 -96%
Brakiva (11) 136 N/A
Alocrest - (13) N/A
Discontinued/ot-licensed product candidat - 5 N/A %
Total third party development cos 866 662 31%
Allocable costs and overhe 261 276 -5%
Personnel related exper 1,092 1,27t -14%
Shar-based compensation expel 84 199 -58%
Total research and development expe $ 325¢ % 4,192 -22%

Marqgibo. Margibo costs decreased by $0.3 million in theghrenths ended March 31, 2010 compared to the panea in 2009. Th
main cause of the decrease costs was due to thgetton of enrollment in our Phase 2 clinical titmladult Philadelphia chromosome nega
ALL patients in second relapse, or those who haegnessed following two prior lines of anti-leukentherapy, or the rALLy study, in the
fourth quarter of 2009. These costs were partigfilget by increased manufacturing costs in prejardor a pre-New Drug Application, or
NDA, meeting which was completed on April 20, 20@h the FDA. The purpose of the meeting wasisauks the proposed NDA and
confirm the clinical, non-clinical and manufactigirequirements for the NDA submission. Followihg pre-NDA meeting, we intend to
proceed with our plan to submit a rolling NDA forakgjibo in relapsed/refractory adult Philadelphieochosome-negative ALL in the second
half of 2010 to seek accelerated approval. Irfitsequarter of 2010, we continued to finalizeal&r the rALLy study and continued
enrollment in our pilot Phase 2 trial in metastieal melanoma. We plan to initiate a confirmataigl of Margibo in ALL in 2011. We expect
to spend a total of approximately $7.3 million otheenal project costs relating to Margibo in 20¥e estimate that we will need to expend at
least an additional $10 million of external cost®rder to obtain accelerated approval which waeédnit us to sell Margibo to a limited
segment of the market. If we receive accelerapgalaval, we will need to run additional trials &ceive full FDA approval in order to sell
Margibo to a larger segment of the market. Thetedl external costs to run these trials to abfail FDA approval are $62
million. External costs include drug manufactui@ical trial costs, data management and supppéittivities not provided by our full-time
employees. We expect that it will take approxiyatieree to four years until we will have completdelelopment and obtained full FDA
approval of Margibo, if ever.

Menadione. In the three months ended March 31, 2010 Menadiosts decreased by $0.4 million in compared te#me period in
2009, due largely to completion of enrollment iRfzase 1 study in cancer patients. We plan tateith Phase 2 clinical trial in cancer patients
in mid 2010, pending final results of the Phaséutlysand our ability to obtain additional financings this drug is early in its clinical
development, both the registrational strategy atal £xpenditures to obtain FDA approval are bgliing evaluated. However, we expect to
spend approximately $0.5 million on external propasts relating to Menadione in 2010, and whileanestill evaluating the development ¢
for Menadione, we estimate that we will need toemgat least an aggregate of approximately $5%amitf additional funds on external costs
in order for us to obtain full FDA approval for Mashione, if ever. External costs include drug maaotufre, clinical trial costs, data
management and supporting activities not providedur full-time employees. We expect that it vidlke approximately two to three years
until we will have completed development and ol#difDA approval, if ever. Per the terms of theusées purchase agreement completed in
October 2009, we agreed to use the proceeds shtbeof those securities solely for the clinical aegulatory development of our Margibo
program. As such, future development of Menadism®ntingent on obtaining additional funding, ifyaauch funding is available in the future.

Brakiva. In the three months ended March 31, 2010 Brakistscecreased by $0.1 million in compared to theesperiod in 2009,
due to slow enrollment in a Phase 1 clinical stwdyich we initiated in November 2008. We are expig options for further development of
Brakiva beyond the phase 1 trial. As this drugddy in its clinical development, both the regititsnal strategy and total expenditures to ol
FDA approval are still being evaluated. Per thiengeof the securities purchase agreement compiet®dtober 2009, we agreed to use the
proceeds of the sale of those securities solelyh#@clinical and regulatory development of our ao program. As such, future development
of Brakiva is contingent on obtaining additionahdling, if any such funding is available in the figtt
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Alocrest. We are currently exploring options for the contiduwevelopment of Alocrest and do not expect torisgnificant project
costs in 2010.

Discontinued/Out-licensed projects. We did not pursue development on our Zensana ptadunclidates in 2010 which was digiensec
in 2007. We may incur only incidental expense20t0 related to the continued disposition of thizduct.

Other R&D expenses. Third-party costs related to indirect support of olinical trials and product candidates increasg®0.2 million
in the three months ended March 31, 2010 compar#iietsame period in 2009. These costs are rexttjirallocable to an individual product
candidate and primarily relate to outside servaas professional fees related to indirect supploouo research and development functions
including data management, regulatory and clindeslelopment. The main increase in costs was dineteased consultants used to prepare
for our intended NDA submission of our product ddate Margibo as well as consultants used to collexfinal data for our Phase 2 clinical
trial, rALLy, in Marqibo.

Personnel related costs decreased by $0.2 mihliding three months ended March 31, 2010 compargettsame period in 2009, due to lower
headcount and cost reduction measures implementeditice employee benefit costs. We expect ttests to increase slightly in 2010 as we
continue to add the necessary resources in ordaitmit our NDA to the FDA.

Stock compensation expense decreased due to avawetion for options issued in 2010 due to thenPany’s lower stock price. We expect
stock-based compensation will continue to decreasieour stock price increases or the amount diomg issued increase.

Interest expensiFor the three months ended March 31, 2010, intesgstnse was $1.1 million as compared to intepgstrese of $0.7 million
for the three months ended March 31, 2009. Theeas® resulted from a larger average balance odistaan our loan facility with Deerfield
as well as $0.1 million of long-term deferred tractson costs that were expensed as interest exjpe2640. These long-term deferred
transaction costs related to the unused fundsatetimination of the commitment period of the Dddfloan facility agreement. We origina
entered into this loan agreement in October 2007.

Gain or loss on change in fair market value of veantrliabilities . For the three months ended March 31, 2010, wegrézed a gain related to
the change in fair market value of the warrantilitidss of less than $0.1 million. In three mon#rsded March 31, 2009, we recognized a gain
on warrant liabilities of approximately $0.7. Tvedue of these warrants is largely dependent omptite of our common stock, and as the s
price is reduced, the value of these warrantsdeiirease and our gain on the change in market valuiacrease.

Liquidity and Capital Resources

As of March 31, 2010, we had a stockholder's defitapproximately $22.8 million and an accumuladedicit of $140.6 million. For the thr
months ended March 31, 2010, we recognized a st dd $5.5 million. We have financed operationsnarily through equity and de
financing and expect such losses to continue dwvenéxt several years. We currently have a linstgaply of cash available for operations
of March 31, 2010, we had aggregate cash and cpshadents and available-faale securities of $4.2 million and available waogkcapital ¢
$0.8 million. We have drawn down $27.5 million tfe total $30 million available under the loan fiagiagreement with Deerfie
Management. In October 2009, the commitment peoibthe loan facility agreement expired and we @welonger able to draw down 1
remaining $2.5 million of the total $30.0 millioommitment by Deerfield.

We do not generate any recurring revenue and gglliire substantial additional capital before it wénerate cash flow from our operating
activities, if ever. Our currently available capitaonly sufficient to fund our operations throutlie end of June 2010 and will require us to
significantly reduce our current level of expenaed may impede our progress toward the continuedldement of our product

candidates. Accordingly, our continued operatiaresentirely dependent upon immediately obtainohdjteonal capital, and we do not
currently have any committed sources of such aztditicapital. We will be unable to continue devetent of our product candidates unless
are able to obtain additional funding through eguoitdebt financings or from payments in connectigtih potential strategic transactions. We
can give no assurances that any additional capiaalve are able to obtain, if any, will be sufici to meet our needs. Moreover, there can be
no assurance that such capital will be availablgston favorable terms or at all, especially githencurrent economic environment and our
current financial condition, which has severelytnieted our access to the capital markets. If veewarable to raise additional capital, we ma
required to cease operations altogether. Thaséitions raise substantial doubt as to our ablibitgontinue as a going concern.

Since we do not generate any recurring revenuentie likely sources of the additional capital veed to continue funding our operating
activities include private sales of our equity sé@s, including shares of our common or preferseatk, loans or other debt financings, or
potentially through a strategic licensing or cofledtion transaction involving the rights to onenwre of our product candidates. To the extent
that we raise additional capital by issuing eqa#gurities, our stockholders will likely experiersignificant dilution. We may also grant to
future investors rights superior to those of oustxg stockholders, including rights with resptxtiquidation, voting and dividends. If we
raise additional funds through collaborations acersing arrangements, we may be necessary tquéim some rights to our technologies,
product candidates or products, or grant licenseteions that are not favorable to us. If we ragditeonal funds by incurring debt, we could
incur significant interest expense and become stiljecovenants in the related transaction docuatiemt that could affect the manner in wr
we conduct our business. Even if we are successfidcuring immediate additional capital to conéirfunding our near-term operating
activities, we will continue to need substantialoamts of additional capital thereafter until we eahieve profitability, if ever.

The actual amount of funds we will need to opeismgibject to many factors, some of which are bdyaur control. These factors include the
following:

« costs associated with conducting preclinical aimdazl testing of our product candidates;



« costs of establishing arrangements for manufagwur product candidates;

« payments required under our current and any flicease agreements and collaboratic
- costs, timing and outcome of regulatory reviews;

« costs of obtaining, maintaining and defending pten our product candidates; ¢

« costs of increased general and administrative esgen

We have based our estimate on assumptions thaproag to be wrong, in which case, we may need taioladditional funds sooner or in
greater amounts than we currently anticipate.

Off-Balance Sheet Arrangements
We do not have any “off-balance sheet agreemeassthat term is defined by SEC regulation.
Item 3. Quantitative and Qualitative Disclosures Aout Market Risk

Not applicable.
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Item 4T. Controls and Procedures
Evaluation of Disclosure Controls and Procedu

We conducted an evaluation as of March 31, 201@euthe supervision and with the participation of management, including our Chief
Executive Officer and Chief Financial Officer, bkteffectiveness of the design and operation oflmalosure controls and procedures, which
are defined under SEC rules as controls and otteeedures of a company that are designed to ettzatrérformation required to be disclosed
by a company in the reports that it files underSleeurities Exchange Act of 1934, as amendedci@ded, processed, summarized and
reported within required time periods. Based uga evaluation, our Chief Executive Officer and &tiinancial Officer concluded that, as of
such date, our disclosure controls and proceduees effective.

Limitations on the Effectiveness of Contr

Our management, including our Chief Executive @ffiand Chief Financial Officer, does not expect tha disclosure controls and proced:
or our internal control over financial reportinglivrevent all error and all fraud. A control systeno matter how well conceived and operz
can provide only reasonable, not absolute, assertirat the objectives of the control system are fetther, the design of a control sys
must reflect the fact that there are resource caings, and the benefit of controls must be consdeelative to their costs. Because of
inherent limitations in all control systems, no lengion of controls can provide absolute assurdhaeall control issues and instances of fr
if any, within Hana have been detected. Also, mtigas of any evaluation of effectiveness to futpegiods are subject to the risk that con
may become inadequate because of changes in aorglitir that the degree of compliance with thegpesior procedures may deteriorate.

Changes in Internal Controls Over Financial Repogti

During the quarter ended March 31, 2010, there werehanges in our internal controls over finan@glorting that have materially affected
are reasonably likely to materially affect, ourimtal controls over financial reporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings
We are not involved in any legal proceeding.
Item 1A. Risk Factors

An investment in our common stock involves significisk. You should carefully consider the infotioia described in the following ris
factors, together with the other information appagrelsewhere in this report, before making an streent decision regarding our comrr
stock. You should also consider the risk factot$a¢h in our Annual Report on Form 10-K for theay ended December 31, 2009(“2009
Annual Repor”) under the caption “Item 1A. Risk Factors,” Ifhg of the risks described below or in our 2009 AairReport actually occur,
our business, financial conditions, results of @iiem and future growth prospects would likely betenially and adversely affected. In these
circumstances, the market price of our common stockd decline, and you may lose all or a part@fiyinvestment in our common stock.
Moreover, the risks described below and in our 28@8ual Report are not the only ones that we fadelitional risks not presently known
us or that we currently deem immaterial may aldedafour business, operating results, prospectiénancial condition.

We need immediate additional capital to fund our continued operations. If we are unable to raise such additional capital, we will be forced to
discontinue our product development programs, relinquish our rights to some or all of our product candidates or cease operations altogether.
The manner in which we raise any additional funds may affect the value of your investment in our common stock.

We believe that our currently available capitabidy sufficient to fund our operations into Junel@0 Given our desired clinical development
plans for the next 12 months, our financial statetmeeflect an uncertainty about our ability to ome as a going concern, which is also stated
in the report from our auditors on the audit of fimancial statements as of and for the year efzkmber 31, 2009. Accordingly, we need
immediate additional capital to fund our continugerations.

Since we do not generate any recurring revenuent likely sources of such additional capitalude private placements of our equity
securities, including our common stock, debt finagor from a potential strategic licensing or ablbration transaction involving the rights to
one or more of our product candidates. To thenttteat we raise additional capital by issuing ggsecurities, our stockholders will likely
experience significant dilution. We may also grantuture investors rights superior to those of existing stockholders, including rights with
respect to liquidation, voting and dividends. E vaise additional funds through collaborations l&cghsing arrangements, we may be
necessary to relinquish some rights to our techgiety product candidates or products, or granhdies on terms that are not favorable to us. If
we raise additional funds by incurring debt, welddocur significant interest expense and becontgest to covenants in the related
transaction documentation that could affect themeain which we conduct our business.

However, we have no committed sources of additicapltal and our access to capital funding is abuatycertain. This uncertainty is
exacerbated due to the ongoing global economicdilymhich has severely restricted access to tf& dnd international capital markets,
particularly for small biopharmaceutical and bidteclogy companies like us. In addition, our apitit access capital is made more difficult
due to our relative size and our current financ@ldition. Accordingly, despite our ability to see adequate capital in the past, there is no
assurance that additional equity or debt finanegiiigbe available to us when needed, on acceptaotas or even at all. If we fail to obtain the
necessary additional capital when needed, we wifiibced to significantly curtail our planned resdeand development activities, which will
cause a delay in our drug development programeie Ifio not obtain additional capital before we hemesumed our currently available
resources, we may be forced to cease our operaltogether, in which case you will lose your emfitvestment in our company.
Further, our available capital may be consumedeothran we anticipate depending on a variety abfa¢including:

« costs associated with conducting our ongoing aadr@d clinical trials and regulatory developmenivies;

« costs, timing and outcome of regulatory revie

« costs of establishing arrangements for manufaguwiur product candidates;

« costs associated with commercializing our lead g, including establishing sales and marketimgtions;

« payments required under our current and any fltcease agreements and collaborations;

« costs of obtaining, maintaining and defending paten our product candidates; ¢

« costs of acquiring any new drug candidates.
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Our near-term viability is substantially dependent on our ability to obtain accelerated approval of Margibo by the FDA.

A substantial portion of our current human andrfitial resources is focused in the development afga, our lead product candidate. We
are currently evaluating the data from our globagjstration-enabling Phase 2 clinical trial of Mifo in adult Philadelphia chromosome
negative ALL patients in second relapse or those dve progressed following two prior lines of tqgy. We refer to this Phase 2 clinical 1
as the rALLy study. The primary outcome measurthefrALLy study is complete remission, or CR, & @ithout full hematological
recovery, or CRi. Our target enrollment for the_tA study is 65 patients, which we achieved in Daber 2009. In December 2009, we
announced preliminary data indicating that of thet 66 patients dosed in the study, 12 patiem21d% of the first 56 patients enrolled, had
achieved a CR or CRi and that the estimated mewliarall survival in complete responders was 7.3 timan

In April 2010, we met with the FDA concerning odas to initiate a rolling submission new drug aggtion, or NDA, seeking accelerated
approval of Margibo for the treatment of ALL. FaNing such meeting, we intend to proceed with dan po initiate a rolling NDA submissi
in 2010, subject to the availability of additioralpital. There can be no guarantee that our ssionisvill be accepted for filing by the FDA
and, even if our planned NDA filing is acceptedfibng, there is no assurance that the FDA witidfithat the data and other information
relating to Margibo included in such submission Wé sufficient to support accelerated approvalafgibo. If the final data is insufficient to
support the submission of an NDA for acceleratquteyal, or if the FDA accepts our NDA for reviewtlmubsequently denies approval, our
business would be substantially and adversely &ffieand we would be forced to significantly curtaileven cease our operations..

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None

Item 3. Defaults Upon Senior Securities

Not applicable

Item 4. Removed and Reserved

Item 5. Other Information
None

Iltem 6. Exhibits

Exhibit No. Description

10.1 Letter agreement dated February 5, 2010 betwesa Biosciences, Inc. and Craig W. Carlson, as deatean February
17, 2010.

10.2 Hana Biosciences, Inc. 2010 Equity Incentive Riacorporated by reference to Exhibit 10.1 to Registrant’s Current
Report on Form -K filed February 22, 201(

10.3 Form of Stock Option Agreement under 2010 Eqliientive Plan (incorporated by reference to ExtHibi2 to the
Registrant’s Current Report on Form 8-K filed Febwu22, 2010).

31.1 Certification of Chief Executive Officer, as recqedrby Rule 13-14(a) or Rule 15-14(a).

31.2 Certification of Chief Financial Officer, as reqedt by Rule 13-14(a) or Rule 15-14(a).

32.1 Certification of Chief Executive Officer and Chignancial Officer, as required by Section 135@diapter 63 of Title 18

of the United States Code (18 U.S.C. 13!
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SIGNATURES

In accordance with the requirements of the Exchakef 1934, the registrant caused this repolidsigned on its behalf by the undersigned,
thereunto duly authorized.

HANA BIOSCIENCES, INC.

Dated: May 14, 201 By: /s/ Steven R. Deitcher, M

Steven R. Deitcher, Ml
President and Chief Executive Offic

Dated: May 14, 201 By: /s/ Craig W. Carlson

Craig W. Carlson
Vice President, Chief Financial Offic
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Index to Exhibits Filed with this Report

Exhibit No. Description
10.1 Letter agreement dated February 5, 2010 betweera Biosciences, Inc. and Craig W. Carlson, as deteon February
17, 2010.
31.1 Certification of Chief Executive Officer, as reqeirby Rule 13-14(a) or Rule 15-14(a).
31.2 Certification of Chief Financial Officer, as reqedt by Rule 13-14(a) or Rule 15-14(a).
32.1 Certification of Chief Executive Officer and Chiginancial Officer, as required by Section 1350 bhfter 63 of Title 1

of the United States Code (18 U.S.C. 13!

-24-




Exhibit 10.1

Hana Biosciences, Inc.

February 5, 201 7000 Shoreline Court, Suite 3
South San Francisco, CA 940
Ph. (650) 58-6784
Fax. (650) 22-2754

Dear Craig,

| am delighted to offer you the position of ViceeBident, Chief Financial Officer at Hana Biosciexydac. You will report to Steven R.
Deitcher, M.D., President and Chief Executive Gific Your start date with the Company will be orbefore Monday, March 1, 2010.

Your base salary will be $295,000 per year (grtess legally required withholding and other regdideductions, and any deductions that
voluntarily authorize in writing), paid semi-monghlin addition, you will be eligible for an annya¢rformancedased cash bonus of up to &
of your annualized base salary. The determinatiopour annual bonus will be made by the Chief Exiee Officer and will be subject
approval by Hana’s Board of Directors. For 201@yrytarget bonus will be pro-rated based on thersentement of your employment.

Effective upon the commencement of your employmétit Hana, you will also be granted an option togmase 350,000 shares of Hana stock
which vest one-third on the first anniversary af trant date and, thereafter, the remainder wit ire24 equal monthly installments over two
years (the“Initial Option”). The exercise price of the Initi®ption will be equal to the closing price of Has@mmon stock, as reported on the
OTC Bulletin Board, on the last business day pigoyour first day of employment. In addition, yaill be entitled to an additional stock
option grant to purchase 150,000 shares of Hanarmmnstock upon closing of a financing transactim2010 that results in net proceeds to
Hana of greater than $20,000,000, or 250,000 slmdiidana common stock upon closing of a financiagsaction in 2010 that results in net
proceeds to Hana of greater than $30,000,000 Emmahcing Options”), in either case at an exerpisee equal to the fair market value of
Hana’s common stock as determined in accordandehidna’s stock option pricing policies then in efférour right to purchase one-third of
the shares subject to any Financing Options wil ite the same manner as the Initial Option (oee-third on the first anniversary of the grant
date, and the remainder in 24 equal monthly insttits thereafter). The Initial Option and any Riiag Options will be evidenced to sepal
stock option agreements on the Company’s standana f Any other future stock options will be grathiger guidelines then in place for all
employees of the company, based on performanceantdbutions as determined by the company’s Baéidirectors.

If your employment with Hana is terminated by Havithout “cause,” or if you terminate your employnberith Hana for “good reason,” then
you shall be entitled to continue receiving youerttturrent annualized base salary for a perioékahsnths following such termination
provided, howeveHana shall have no obligation to pay any compeosati other consideration following the terminatafrnyour employmer
unless you execute a separate agreement releaaimgyatd entities and persons associated with Hamagny and all claims relating to or in
connection with your employment, including the taration of your employment. For purposes of tkitdr, the term “causetieans any of th
following actions committed by you:




1) Willful and repeated failure, disregard or refulsalyou to perform your employment dutis

(2) Willful, intentional or grossly negligent act by ydaving the effect of injuring, in a material w@yhether financial or
otherwise), the business or reputation of Hanangradi its affiliates, including but not limited tany officer, director,
executive or shareholder of Hana or its affilia

3) Willful misconduct by you in respect of your duti@sobligations, including, without limitation, insubordination thirespec
to lawful directions received by you from the Chiefecutive Officer, unless such direction was camytto directions given
by the Boar;

4) Your conviction of any felony or a misdemeanor ilvieg a crime of moral turpitude (including entranolo contendere
plea);
(5) Hana’'s determination based upon clear and conyneuidence, after a reasonable and good-faith figagon following a

written allegation by another Hana employee, tloat gngaged in material harassment prohibited by(ilmeluding, without
limitation, age, sex or race discriminatio

(6) Any misappropriation or embezzlement by you of F's (or its affiliate’) property (whether or not a misdemeanor or felc
or
@) A material breach by you of any of your obligatiamsler any other agreement or Hana policy, inclgidivithout limitation,

Hané' s code of ethics, employee manual and any invertisignment, confidentiality and r-solicitation agreement(s

For purposes of this letter, the term “good reasorans (i) a reduction in your annual base salagnnual target bonus rate or a material
reduction in the benefits provided to you by Haadeeh as a whole, in each case without your conbahtjot if all senior executives of Hana
incur any such reduction in compensation or otlesefits; or (i) a significant reduction in yourtéas and responsibilities; provided, however,
that an event shall not constitute “good reasotésmyou first notify Hana of such event in writitigcluding by email) within 30 days of the
date you became aware of such event and the es/ant corrected by Hana to your reasonable satisfawithin 30 days of the date of your
written notice to Hana.

Hana Biosciences, Inc. provides its employees witlenefit package, paid medical, dental, life aisdhllity programs, you will be eligible to
participate in our 401k plan and Employee StoclcRase Plan. You will also be entitled to 3 weeksagfation pro-rated for the remainder of
the calendar year in which you start. This offeemmployment is also conditioned upon your enttg ian invention assignment, confidentiality
and non-solicitation agreement, in the Companysadard form.

Even though some provisions in this offer lettdergo future dates, they are only reference pdimtgertain events that are scheduled for as
long as you are employed. Your employment with &lsrfor an indefinite term, and nothing in thigtee modifies your at-will employment
relationship with the Company. This offer expireskebruary 12, 2010.




Craig, | believe you will make a significant cobtition to Hana, and that we will in turn provideenvironment where you will grow, learn
and thrive. The entire Hana team looks forwartheopportunity to work with you.

Sincerely yours,

/s/ Steven R. Deitcher

Steven R. Deitcher, M.D.
President, CEO, and Board Member

Accepted: /s/ Craig W Carlson

Date: 2/10/2010

Start Date: 3/1/2010




February 17, 201 7000 Shoreline Court, Suite 3
South San Francisco, CA 940
Ph. (650) 58-6784
Fax. (650) 22-2754

RE: Craig Carlson Employment with Hana Biosciences

Dear Craig,

This will confirm our recent discussions concernyogir employment with Hana Biosciences and thecéffe date of your appointment as
Hana’s Chief Financial Officer. As described ie fhebruary 5, 2010 letter agreement between Hathgi@n your employment with Hana will
commence on March 1, 2010. However, notwithstagnthe terms of such letter agreement, upon the cmement of your employment with
Hana on March 1, 2010, you will assume the title pasition of Vice President of Hana. Effectiverp, 2010, you will assume the role of
Hana'’s principal financial officer and your titldlixchange to Vice President, Chief Financial Oéfic Despite these changes, all other terms of
your employment described in the February 5, 2ett@ed agreement, including your compensation, reraaaffected

Please acknowledge your agreement to the forednirgigning in the space indicated below and retwyi fully-signed copy of this letter to
my attention.
Sincerely yours,

/s/ Steven R. Deitcher

Steven R. Deitcher, M.D.
President, CEO, and Board Member

Acknowledged and agreed to
this 17th day of February, 2010:

Accepted: /s/ Craig W Carlson

Craig Carlson



Exhibit 31.1
CERTIFICATION
I, Steven R. Deitcher, certify that:
1. | have reviewed this quarterly report on Forn-Q of Hana Biosciences, In
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necess

to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this
report;

4, The registrar's other certifying officer and | are responsibledestablishing and maintaining disclosure contemid procedures (i

defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material informmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestiularly during the period in which this rep@tbeing preparec

(b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readeredsurance regarding the reliability of financggorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsingport our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; i

(d) Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during tht
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeport) that has
materially affected, or is reasonably likely to evally affect, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

€)) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significdain the
registran’s internal control over financial reportir

Dated: May 14, 2010 /s/ Steven R. Deitcher, M

Steven R. Deitcher, Ml
President and Chief Executive Offic




Exhibit 31.2
CERTIFICATION
I, Craig W. Carlson, certify that:
1. | have reviewed this quarterly report on Forn-Q of Hana Biosciences, In
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necess

to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this
report;

4, The registrar's other certifying officer and | are responsibledestablishing and maintaining disclosure contemid procedures (i

defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material informmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestiularly during the period in which this rep@tbeing preparec

(b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readeredsurance regarding the reliability of financggorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsingport our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; i

(d) Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during tht
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeport) that has
materially affected, or is reasonably likely to evally affect, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

€)) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significdain the
registran’s internal control over financial reportir

Dated: May 14, 2010 /s/ Craig W. Carlso

Craig W. Carlsor
Vice President, Chief Financial Offic




Exhibit 32.1

CERTIFICATIONS PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act 2@ach of the undersigned officers of
Hana Biosciences, Inc. does hereby certify th#tedbest of his knowledge:

(a) the Quarterly Report on Form 10-Q of Hana Bisces, Inc. for the three months ended March 810Zthe “Report”) fully
complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934; and

(b) information contained in the Report fairly peass, in all material respects, the financial ctiodiand results of operations of Hana
Biosciences, Inc.

Dated: May 14, 2010 /s/ Steven R. Deitcher, M

Steven R. Deitcher, Ml
President and Chief Executive Offic

Dated: May 14, 2010 /sl Craig W. Carlso

Craig W. Carlsor
Vice President, Chief Financial Offic




