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9605 Medical Center Drive, Suite 270
Rockville, MD 20850
(301) 417-4364

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of Synthetic Biologics, Inc.:

We hereby notify you that the 2016 Annual Meeting of Stockholders of Synthetic Biologics, Inc., a Nevada
corporation, will be held on August 25, 2016 at 9:00 a.m. (Eastern Daylight Time), at our offices located at 9605
Medical Center Drive, Suite 270, Rockville, Maryland 20850, for the following purposes:

to elect the four (4) nominees for director named herein to hold office until our next annual meeting of

stockholders and until their successors are duly elected and qualified;

to ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for the year

ending December 31, 2016;

to approve an amendment to our 2010 Stock Incentive Plan to increase the number of shares of common stock that

we will have authority to grant under the plan from 8,000,000 to 14,000,000;

to approve, on an advisory basis, the compensation of our named executive officers, as disclosed in this proxy

statement;

to recommend, on an advisory basis, a three year frequency for holding an advisory vote on executive

compensation;

(6) to approve our reincorporation from the State of Nevada to the State of Delaware;

to approve an adjournment of the Annual Meeting of Stockholders, if necessary, to solicit additional proxies if

there are not sufficient votes in favor of Proposal 6; and

(8)t0 transact such other business as may properly come before the meeting or any adjournments or postponements of

the meeting.

The matters listed in this notice of meeting are described in detail in the accompanying Proxy Statement. Our Board of
Directors has fixed the close of business on June 28, 2016 as the record date for determining those stockholders who
are entitled to notice of and to vote at the meeting or any adjournment or postponement of our 2016 Annual Meeting

of Stockholders. The list of the stockholders of record as of the close of business on June 28, 2016 will be made

available for inspection at the meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD
ON AUGUST 25, 2016:

THE NOTICE OF ANNUAL MEETING OF STOCKHOLDERS, THE PROXY STATEMENT AND OUR
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ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2015 ARE AVAILABLE
ELECTRONICALLY AT WWW.SYNTHETICBIOLOGICS.COM.

Along with the attached Proxy Statement, we are sending to you our Annual Report on Form 10-K for the year ended
December 31, 2015. Such annual report, which includes our audited financial statements, is not to be regarded as
proxy solicitation material.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEBETING
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YOUR VOTE IS IMPORTANT

Even if you plan to attend the meeting, please sign, date, and return the enclosed proxy card in the envelope provided
so that your vote will be counted if you later decide not to attend the meeting. No postage is required if the proxy card
is mailed in the United States.

By order of the Board of Directors,
/s/ Jeffrey Riley
Chief Executive Officer
Rockville, Maryland
July 6, 2016

YOUR VOTE IS IMPORTANT 5
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9605 Medical Center Drive, Suite 270
Rockville, MD 20850
(301) 417-4364

PROXY STATEMENT

This Proxy Statement is being furnished to holders of shares of common stock, $0.001 par value per share, of
Synthetic Biologics, Inc., a Nevada corporation ( we, us, orthe Company ), in connection with the solicitation of
proxies on behalf of our Board of Directors for use at our 2016 Annual Meeting of Stockholders to be held on August
25,2016 at 9:00 a.m. (Eastern Daylight Time), at our offices located at 9605 Medical Center Drive, Suite 270,
Rockville, Maryland 20850, and at any adjournment or postponement of our 2016 Annual Meeting of Stockholders.
The purpose of the 2016 Annual Meeting of Stockholders and the matters to be acted on are stated in the
accompanying notice of 2016 Annual Meeting of Stockholders. The Board of Directors knows of no other business
that will come before the 2016 Annual Meeting of Stockholders.

The notice of our 2016 Annual Meeting of Stockholders, this Proxy Statement, and a proxy card, together with our
Annual Report on Form 10-K for the year ended December 31, 2015, are being mailed to our stockholders on or about
July 6, 2016. Such annual report, which includes our audited financial statements, is not to be regarded as proxy
solicitation material. We will bear the cost of our solicitation of proxies. The original solicitation of proxies by mail
may be supplemented by personal interview, telephone, or facsimile by our directors, officers, or employees, who will
receive no additional compensation for such services. Arrangements will be made with brokerage houses and other
custodians, nominees, and fiduciaries for the forwarding of solicitation material to the beneficial owners of stock held
by any such persons, and we will reimburse those custodians, nominees, and fiduciaries for the reasonable
out-of-pocket expenses incurred by them in doing so.

Our Board of Directors is soliciting votes FOR each of the four (4) nominees for election to our Board of Directors;
FOR the ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for
the year ending December 31, 2016; FOR approval of an amendment to our 2010 Stock Incentive Plan to increase the
number of shares of common stock that we will have authority to grant from 8,000,000 to 14,000,000; FOR the
approval, on advisory basis, of the compensation of our named executive officers; for the recommendation, on an
advisory basis, of a frequency of 3 YEARS for holding an advisory vote on executive compensation; FOR the
reincorporation of the Company from the State of Nevada to the State of Delaware; and FOR the adjournment of the
2016 Annual Meeting of Stockholders, if necessary, to solicit additional proxies if there are insufficient votes in favor
of Proposal 6.

PROXY STATEMENT 8
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INFORMATION ABOUT VOTING
Q: Why am I receiving these materials?

The Board of Directors is providing these proxy materials to you in connection with our 2016 Annual Meeting of
A: Stockholders, which is scheduled to take place on August 25, 2016. As a stockholder of record as of June 28, 2016,
“you are invited to attend the 2016 Annual Meeting of Stockholders and to vote on the items of business described in
this Proxy Statement.
Q: What information is contained in these materials?
The information included in this Proxy Statement relates to the proposals to be voted on at the 2016 Annual
A:Meeting of Stockholders, the voting process, the compensation of our directors and executive officers, and other
required information.
Q: What items of business will be voted on at the 2016 Annual Meeting of Stockholders?
The seven items of business scheduled to be voted on at the 2016 Annual Meeting of Stockholders are: (1) the
election of our directors; (2) the ratification of BDO USA, LLP as our independent registered public accounting
firm; (3) the amendment to our 2010 Stock Incentive Plan to increase the number of shares of common stock that
we will have authority to grant from 8,000,000 to 14,000,000; (4) the approval, on an advisory basis, of the
A:compensation of our named executive officers; (5) the recommendation, on an advisory basis, of a three year
frequency for holding an advisory vote on executive compensation; (6) the reincorporation of the Company from
the State of Nevada to the State of Delaware; and (7) the adjournment of the 2016 Annual Meeting of Stockholders,
if necessary, to solicit additional proxies if there are insufficient votes in favor of the reincorporation of the
Company from the State of Nevada to the State of Delaware.
Q: How does the Board of Directors recommend that I vote?
The Board of Directors recommends that you vote your shares: (1) FOR each of the nominees for election to our
Board of Directors named herein; (2) FOR the ratification of the appointment of BDO USA, LLP as our
independent registered public accounting firm for the year ending December 31, 2016; (3) FOR approval of an
amendment to our 2010 Stock Incentive Plan to increase the number of shares of common stock that we will have
_authority to grant from 8,000,000 to 14,000,000; (4) FOR the approval, on advisory basis, of the compensation of
“our named executive officers; (5), FOR the recommendation, on an advisory basis, of a frequency of 3 YEARS for
holding an advisory vote on executive compensation; (6) FOR the reincorporation of the Company from the State
of Nevada to the State of Delaware; and (7) FOR the adjournment of the 2016 Annual Meeting of Stockholders, if
necessary, to solicit additional proxies if there are insufficient votes in favor of our reincorporation from the State
of Nevada to the State of Delaware.
Q: What shares can I vote?
You may vote or cause to be voted all shares owned by you as of the close of business on June 28, 2016, the record
A:date. These shares include: (1) shares held directly in your name as a stockholder of record; and (2) shares held for
you, as the beneficial owner, through a broker or other nominee, such as a bank.
Q:  What is the difference between holding shares as a stockholder of record and as a beneficial owner?
Most of our stockholders hold their shares through a broker or other nominee rather than directly in their own
A:name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

If your shares are registered directly in your name with our transfer agent, Corporate Stock Transfer, Inc., you are
considered, with respect to those shares, the stockholder of record and these proxy materials are being sent directly to
you by us. As the stockholder of record, you have the right to grant your voting proxy directly to Mr. Jeffrey Riley,
our Chief Executive Officer, and Mr. Steven Shallcross, our Chief Financial Officer, or either of them, or to vote in
person at the meeting. The Board of Directors has enclosed a proxy card for stockholders of record to use to grant a
voting proxy.

INFORMATION ABOUT VOTING 9
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If your shares are held in a brokerage account or by another nominee, you are considered the beneficial owner of
shares held in street name, and these proxy materials are being forwarded to you by your broker or nominee together
with a voting instruction card. As the beneficial owner, you have the right to direct your broker or nominee how to
vote and are also invited to attend the 2016 Annual Meeting of Stockholders. Since you are not the stockholder of
record, however, you may not vote these shares in person at the meeting unless you obtain from the broker or nominee
that holds your shares a valid proxy from them giving you the right to vote the shares. Your broker or nominee should
have enclosed or provided voting instructions for you to use in directing the broker or nominee how to vote your
shares. If you hold your shares through a broker and you do not give instructions to the record holder on how to vote,
the record holder will be entitled to vote your shares in its discretion on certain matters considered routine, such as the
ratification of the appointment of our independent registered public accounting firm. The uncontested election of
directors is no longer considered a routine matter. Therefore, brokers do not have the discretion to vote on the election
of directors. If you hold your shares in street name and you do not instruct your broker how to vote in the election of
directors and other non-routine matters, as further described below, no votes will be cast on your behalf for the
non-routine matters. These broker non-votes will be treated as shares that are present and entitled to vote for purposes
of determining the presence of a quorum, but not as shares entitled to vote on a particular proposal.

Q: May I attend the 2016 Annual Meeting of Stockholders?
You are entitled to attend the 2016 Annual Meeting of Stockholders only if you were a stockholder as of the close
of business on the record date, June 28, 2016, or you hold a valid proxy for the 2016 Annual Meeting of
Stockholders. You should be prepared to present photo identification for admittance. If you are not a record holder
but hold shares beneficially through a broker or nominee (that is, in street name ), you should provide proof of
_beneficial ownership on the record date, such as your most recent account statement, a copy of the voting
“instruction card provided by your broker or nominee, or other similar evidence of ownership. If you do not provide
photo identification or comply with the other procedures outlined above upon request, you may not be admitted to
the 2016 Annual Meeting of Stockholders. The 2016 Annual Meeting of Stockholders will begin promptly at 9:00
a.m. (Eastern Daylight Time). Check-in will begin at 8:30 a.m., and you should allow ample time for the check-in
procedures.
Q: How can I vote my shares in person at the 2016 Annual Meeting of Stockholders?
You may vote by ballot in person at the 2016 Annual Meeting of Stockholders any shares that you hold as the
A:stockholder of record. You may only vote in person shares held in street name if you obtain from the broker or

nominee that holds your shares a valid proxy giving you the right to vote the shares.

Q: How can I vote my shares without attending the 2016 Annual Meeting of Stockholders?
_Whether you hold shares directly as the stockholder of record or beneficially in street name, you may, without
"attending the meeting, direct how your shares are to be voted.

Stockholder of Record  Shares Registered in Your Name: If you are a stockholder of record, in addition to voting in
person at the 2016 Annual Meeting of Stockholders, you may vote by proxy through the internet, or vote by proxy
using a proxy card. Whether or not you plan to attend the 2016 Annual Meeting of Stockholders, we urge you to vote
by proxy to ensure your vote is counted. You may still attend the meeting and vote in person even if you have already
voted by proxy.

Vote by Internet, by going to the web address https://secure.corporatestock.com/vote.php and following the
instructions for internet voting shown on your proxy card. Your Internet vote must be received by 12:00 a.m., Eastern
Daylight Time, on August 25, 2016 to be counted.

Vote by Proxy Card, by completing, signing, dating and mailing the enclosed proxy card in the envelope provided. If
you return your signed proxy card to us before the 2016 Annual Meeting of Stockholders, we will vote your shares as
you direct. If you vote by internet or telephone, please do not mail your proxy card.

3

INFORMATION ABOUT VOTING 11
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Beneficial Owner  Shares Registered in the Name of a Broker or Bank: If you are a beneficial owner of shares
registered in the name of your broker, bank, or other agent, you should have received an instruction card containing
voting instructions from that organization rather than from us. You will be provided with instructions to vote by
internet, vote by telephone or to vote by mailing in your instruction card. Simply follow the voting instructions in the
voting instruction card to ensure that your vote is counted.

We provide internet proxy voting to allow you to vote your shares online, with procedures
designed to ensure authenticity and correctness of your proxy vote instructions. Please be
aware, however, that you must bear any costs associated with your internet access, such as
usage charges from internet access providers and telephone companies.

Q: Can I change my vote?
You may change your vote at any time prior to the final vote at the 2016 Annual Meeting of Stockholders. For
shares held directly in your name, you may accomplish this by: (1) sending a written notice of revocation to our
Corporate Secretary at Synthetic Biologics, Inc., 9605 Medical Center Drive, Suite 270, Rockville, Maryland
20850; (2) granting a new proxy bearing a later date (which automatically revokes the earlier proxy); (3) granting a
A:subsequent proxy through the internet; or (4) by attending the 2016 Annual Meeting of Stockholders and voting in
person. Attendance at the meeting will not cause your previously granted proxy to be revoked unless you
specifically so request. Even if you plan to attend the 2016 Annual Meeting of Stockholders, we recommend that
you also submit your proxy or voting instructions or vote by telephone or through the internet so that your vote
will be counted if you later decide not to attend the 2016 Annual Meeting of Stockholders.

For shares you hold beneficially, you may change your vote by submitting new voting instructions to your broker or
nominee or, if you have obtained a valid proxy from your broker or nominee giving you the right to vote your shares,
by attending the meeting and voting in person. You may also change your vote by sending a written notice of
revocation to our Corporate Secretary at Synthetic Biologics, Inc., 9605 Medical Center Drive, Suite 270, Rockville,
Maryland 20850.

Q: Can I revoke my proxy?

You may revoke your proxy before it is voted at the 2016 Annual Meeting of Stockholders. To revoke your proxy,

notify our Corporate Secretary in writing at Synthetic Biologics, Inc., 9605 Medical Center Drive, Suite 270,

Rockville, Maryland 20850, or deliver to our Corporate Secretary a duly executed proxy bearing a later date. You
_may also revoke your proxy by appearing at the 2016 Annual Meeting of Stockholders in person and voting your
“shares. If you vote by internet, you may also revoke your proxy by granting a subsequent proxy by telephone or

internet. Attendance at the 2016 Annual Meeting of Stockholders will not, by itself, revoke a proxy. If your shares

are held by your broker or bank as nominee or agent, you should follow the instructions provided by your broker or
bank.
Q: Who can help answer my questions?

If you have any questions about the 2016 Annual Meeting of Stockholders or how to vote or revoke your proxy, or
_you need additional copies of this Proxy Statement or voting materials, you should contact our Corporate Secretary
“at Synthetic Biologics, Inc., 9605 Medical Center Drive, Suite 270, Rockville, Maryland 20850 or by phone at

(301) 417-4364.

Q: How are votes counted?
AIn the election of directors, you may vote FOR all of the four (4) nominees or you may direct your vote to be
WITHHELD with respect to any one or more of the four (4) nominees.
With respect to Proposals 2, 3, 4, 6 and 7, you may vote FOR, AGAINST, or ABSTAIN. On these proposals, if you
vote ABSTAIN, it has the same effect as a vote AGAINST. For Proposal 5, you may vote for a frequency of 1 YEAR,
2 YEARS, 3 YEARS or ABSTAIN. For this proposal, an ABSTAIN vote will have no effect.

INFORMATION ABOUT VOTING 13
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If you provide specific instructions, your shares will be voted as you instruct. If you sign your proxy card or voting
instruction card with no further instructions, your shares will be voted in accordance with the recommendations of the
Board of Directors, namely FOR each of the four (4) nominees for election to our Board of Directors; FOR the
ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for the year
ending December 31, 2016; FOR approval of an amendment to our 2010 Stock Incentive Plan to increase the number
of shares of common stock that we will have authority to grant from 8,000,000 to 14,000,000; FOR the approval, on
advisory basis, of the compensation of our named executive officers; for the recommendation, on an advisory basis, of
a frequency of 3 YEARS for holding an advisory vote on executive compensation; FOR the reincorporation of the
Company from the State of Nevada to the State of Delaware; and FOR the adjournment of the Annual Meeting of
Stockholders, if necessary, to solicit additional proxies if there are insufficient votes in favor of Proposal 6.

Q: What is a quorum and why is it necessary?

Conducting business at the Annual Meeting of Stockholders requires a quorum. The presence, either in person or
by proxy, of the holders of a majority of our shares of common stock outstanding on June 28, 2016 is necessary to
constitute a quorum. On the record date, there were 91,269,586 shares outstanding and entitled to vote. Your shares
will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your
A_broker, bank or other nominee) or if you vote in person at the 2016 Annual Meeting of Stockholders. Abstentions

“and broker non-votes (which result when your shares are held in street name and you do not tell the nominee how
to vote your shares and are described in detail below) are treated as present for purposes of determining whether a
quorum exists. Broker non-votes are relevant in determining whether a quorum is present at the meeting. If there is
no quorum, the holders of a majority of shares present at the meeting in person or represented by proxy may
adjourn the meeting to another date.

Q: What are Broker-Non-Votes?
Under the rules of the NYSE MKT, LLC ( NYSE MKT ), member brokers who hold shares in street name for their
customers that are the beneficial owners of those shares have the authority to only vote on certain routine items in
the event that they have not received instructions from beneficial owners. Under NYSE MKT rules, when a
proposal is not a routine matter and a member broker has not received voting instructions from the beneficial owner
of the shares with respect to that proposal, the brokerage firm may not vote the shares on that proposal since it does
“not have discretionary authority to vote those shares on that matter. A broker non-vote is submitted when a broker
‘returns a proxy card and indicates that, with respect to particular matters, it is not voting a specified number of
shares on that matter, as it has not received voting instructions with respect to those shares from the beneficial
owner and does not have discretionary authority to vote those shares on such matters. Broker non-votes are not
entitled to vote at the 2016 Annual Meeting of Stockholders with respect to the matters to which they apply;
however, broker non-votes will be included for purposes of determining whether a quorum is present at the 2016
Annual Meeting of Stockholders.
Proposals 1, 3, 4, 5 and 6 are considered a non-routine matters. As a result, brokers that do not receive instructions
with respect to Proposal 1, 3, 4, 5 or 6 from their customers will not be entitled to vote on such proposal.

Proposals 2 and 7 are considered a routine matter. As a result, brokers that do not receive instructions with respect to
Proposal 2 from their customers will be entitled to vote on such proposal.

Q: What is the voting requirement to approve each of the proposals?
For Proposal 1, which relates to the election of directors, the four (4) nominees receiving the highest number of
~ FOR votes (from the holders of votes of shares present in person or represented by proxy at the 2016 Annual
" Meeting of Stockholders and entitled to vote on the election of directors) will be elected. Only votes FOR or
WITHHELD will affect the outcome. Abstentions and broker non-votes will have no effect on the outcome of the
vote as long as each nominee receives at least one FOR vote.

INFORMATION ABOUT VOTING 15
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To be approved, Proposal 2, which relates to the ratification of the appointment of BDO USA, LLP, as our
independent registered public accounting firm for the year ending December 31, 2016, must receive FOR votes
from the holders of a majority of shares present in person or represented by proxy and entitled to vote at the 2016
Annual Meeting of Stockholders. Abstentions will have the same effect as an AGAINST vote. Although none are
expected to exist in connection with Proposal 2, broker non-votes, if any, will have no effect. This vote is
advisory, and therefore is not binding on us, the Audit Committee or our Board of Directors. If our stockholders
fail to ratify the appointment, the Audit Committee will reconsider whether or not to retain that firm. Even if the
appointment is ratified, the Audit Committee in its discretion may direct the appointment of different independent
auditors at any time during the year if they determine that such a change would be in the best interests of the
Company and its stockholders.
To be approved, Proposal 3, which relates to the approval of an increase in the number of shares of common stock
that may be granted under our 2010 Stock Incentive Plan, must receive FOR votes from the holders of a majority
of the votes cast at the 2016 Annual Meeting of Stockholders. Abstentions will have the same effect as an
AGAINST vote. Broker non-votes will have no effect.
To be approved, Proposal 4, which relates to the approval, on an advisory basis, of the compensation of our named
executive officers, must receive FOR votes from the holders of a majority of shares present in person or
represented by proxy and entitled to vote at the 2016 Annual Meeting of Stockholders. Abstentions will have the
same effect as an AGAINST vote. Broker non-votes will have no effect. This vote is advisory, and therefore is not
binding on us, the Compensation Committee or our Board of Directors. Our Board of Directors and Compensation
Committee value the opinions of our stockholders and to the extent there is any significant vote against the named
executive officers compensation as disclosed in this Proxy Statement, we will consider our stockholders concerns
and the Compensation Committee will evaluate whether any actions are necessary to address those concerns.
For Proposal 5, which relates to the recommendation, on an advisory basis, of the frequency for holding an
advisory vote on the compensation of our named executive officers, the frequency receiving the highest number of
votes from the holders of a majority of shares present in person or represented by proxy and entitled to vote at the
2016 Annual Meeting of Stockholders will be the frequency recommended by our stockholders. Only votes for 1
YEAR, 2 YEARS or 3 YEARS will affect the outcome. Abstentions and broker non-votes will have no effect.
However, because this vote is advisory and not binding on us, the Board of Directors or the Compensation
Committee, the Board of Directors and Compensation Committee may decide that it is in the best interests of our
stockholders and us to hold an advisory vote on executive compensation more or less frequently than the option
approved by our stockholders.
To be approved, Proposal 6, which relates to the approval of our reincorporation from the State of Nevada to the
State of Delaware, must receive FOR votes from the holders of a majority of our outstanding number of shares as
of the record date. Abstentions and broker non-votes will have the same effect as an AGAINST vote on the
proposal to reincorporate from the State of Nevada to the State of Delaware.
To be approved, Proposal 7, which relates to the adjournment of the 2016 Annual Meeting of Stockholders, if
necessary, to solicit additional proxies if there are insufficient votes in favor of the reincorporation of the
Company from the State of Nevada to the State of Delaware, must receive For votes from the holders of a
majority of shares present in person or represented by proxy and entitled to vote at the 2016 Annual Meeting of
Stockholders. Abstentions will have the same effect as an AGAINST vote. Broker non-votes will have no effect.
If your shares are held in street name and you do not indicate how you wish to vote, your broker is permitted to
exercise its discretion to vote your shares on certain routine matters. The only routine matters to be submitted to our
stockholders at the 2016 Annual Meeting of Stockholders are Proposals 2 and 7. None of our other proposals are
routine matters. Accordingly, if you do not direct your broker
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how to vote for a director in Proposal 1 or how to vote for Proposal 3, Proposal 4, Proposal 5 or Proposal 6, your
broker may not exercise discretion and may not vote your shares on that proposal.

For purposes of Proposal 1, Proposal 3, Proposal 4 and Proposal 5, broker non-votes are not considered to be votes
cast at the meeting and the shares represented by broker non-votes are not entitled to vote at the meeting. As such, a
broker non-vote will not be counted as a vote FOR or WITHHELD with respect to a director in Proposal 1, a vote
FOR or AGAINST with respect to Proposal 3 or Proposal 4, or a vote for a frequency of 1 YEAR, 2 YEARS or 3
YEARS with respect to Proposal 5; and, therefore, will have no effect on the outcome of the vote on any such
proposal. A broker non-vote with respect to Proposal 6, however, will be counted as a vote AGAINST Proposal 6.
Abstentions will be counted in determining the total number of votes cast and the total number of shares present in
person or represented by proxy and entitled to vote on each of the proposals and will therefore have the effect of a
vote AGAINST on each proposal, except for Proposal 1 and Proposal 5, where the abstention will have no effect on
the outcome of the vote.

Q: What should I do if I receive more than one set of voting materials?
You may receive more than one set of voting materials, including multiple copies of this Proxy Statement and
multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage
A:account, you will receive a separate voting instruction card for each brokerage account in which you hold shares. If
you are a stockholder of record and your shares are registered in more than one name, you will receive more than
one proxy card. Please complete, sign, date, and return each proxy card and voting instruction card that you receive.
Q: Where can I find the voting results of the 2016 Annual Meeting of Stockholders?

We intend to announce preliminary voting results at the 2016 Annual Meeting of Stockholders and publish final

results in a Current Report on Form 8-K that will be filed with the U.S. Securities and Exchange Commission (the
~ SEC ) within four (4) business days after the meeting. If final voting results are not available to us in time to file a
"Current Report on Form 8-K within four (4) business days after the meeting, we intend to file a Current Report on

Form 8-K to publish preliminary results and, within four (4) business days after the final results are known to us,

file an additional Current Report on Form 8-K to publish the final results.

Q: What happens if additional matters are presented at the 2016 Annual Meeting of Stockholders?

Other than the seven (7) items of business described in this Proxy Statement, we are not aware of any other

business to be acted upon at the 2016 Annual Meeting of Stockholders. If you grant a proxy, the persons named as

proxy holders, Mr. Jeffrey Riley, our Chief Executive Officer, and Mr. Steven Shallcross, our Chief Financial
A:Officer, will have the discretion to vote your shares on any additional matters properly presented for a vote at the

meeting. If for any unforeseen reason any of our nominees are not available as a candidate for director, the persons

named as proxy holders will vote your proxy for any one or more other candidates nominated by the Board of

Directors.

Q: How many shares are outstanding and how many votes is each share entitled?

Each share of our common stock that is issued and outstanding as of the close of business on June 28, 2016, the
_record date, is entitled to be voted on all items being voted on at the 2016 Annual Meeting of Stockholders, with
“each share being entitled to one vote on each matter. On the record date, 91,351,068 shares of common stock were

issued and 91,269,586 shares of common stock were outstanding.

Q: Who will count the votes?
A: One or more inspectors of election will tabulate the votes.
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Q: Is my vote confidential?

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that
_protects your voting privacy. Your vote will not be disclosed, either within our business or to anyone else, except:
"(1) as necessary to meet applicable legal requirements; (2) to allow for the tabulation of votes and certification of

the vote; or (3) to facilitate a successful proxy solicitation.

Q: Who will bear the cost of soliciting votes for the 2016 Annual Meeting of Stockholders?

The Board of Directors is making this solicitation on our behalf, and we will pay the entire cost of preparing,

assembling, printing, mailing, and distributing these proxy materials. Certain of our directors, officers, and

employees, without any additional compensation, may also solicit your vote in person, by telephone, or by
electronic communication. On request, we will reimburse brokerage houses and other custodians, nominees, and
fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to
_stockholders. In addition to the use of the mails, proxies may be solicited by personal interview, telephone,
“telegram, facsimile and advertisement in periodicals and postings, in each case by our directors, officers and
employees without additional compensation. In addition, we have retained D.F. King & Co., Inc. to aid in the
solicitation of proxies for this year. We will pay D.F. King & Co., Inc. fees of not more than $7,500 plus expense
reimbursement for its services. We may request by telephone, facsimile, mail, electronic mail or other means of
communication the return of the proxy cards. Please contact D.F. King & Co., Inc. at 866-796-7184 with any
questions you may have regarding our proposals.

Q: May I propose actions for consideration at next year s annual meeting of stockholders?

To be considered for inclusion in next year s proxy materials, your proposal must be submitted in writing by March
-8, 2017, to the attention of our Corporate Secretary at Synthetic Biologics, Inc., 9605 Medical Center Drive, Suite
270, Rockville, Maryland 20850, and you must comply with all applicable requirements of Rule 14a-8 promulgated

under the Securities Exchange Act of 1934, as amended.

If you wish to submit a proposal or nominate a director at the 2017 Annual Meeting of Stockholders that is not to be

included in next year s proxy materials, you must currently do so in accordance with the charter of the Nominations
Committee, which is available on our website at www.syntheticbiologics.com in the Investors section and which
contains additional requirements about advance notice required of stockholder proposals and director nominations. If
our stockholders approve Proposal 6, related to our reincorporation from the State of Nevada to the State of Delaware,
the procedures that stockholders will be required to follow in order to submit a proposal or nominate candidates for
election to the Board of Directors at our next annual meeting will be as set forth in the amended and restated bylaws
of the Company that the Board of Directors will adopt. For a description of these procedures, see ~ Comparison of
Stockholder Rights Before and After the Reincorporation below.

A
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PROPOSAL 1

ELECTION OF DIRECTORS

The Board of Directors, based on the recommendation of the Nominations Committee of the Board of Directors, has
nominated for annual election as director each of the individuals identified below, all of whom are incumbent
directors.

THE NOMINEES

Name Age  Position Director Since
Jeffrey J. Kraws(H@0) 52 Chairman 2006
Jeffrey Riley 53 Chief Executive Officer, President and Director 2010
Scott L. Tarriff(HD2)(3) 56 Director 2012
Jeffrey Wolf, JD(H2)3) 53 Director 2006
) Member of the Audit Committee.
2) Member of the Compensation Committee.
3) Member of the Nominations Committee.

OUR BOARD OF DIRECTORS RECOMMENDS THAT
YOU VOTE
YOUR SHARES FOR THE ELECTION OF EACH OF
THESE NOMINEES.

It is the intention of the persons named in the accompanying proxy card to vote all shares of common stock for which
they have been granted a proxy for the election of each of the nominees, each to serve as a director until the next
annual meeting of stockholders and until his successor shall have been duly elected and qualified. All the nominees
have consented to being named in this Proxy Statement and to serve as a director if elected. At the time of the 2016
Annual Meeting of Stockholders, if any of the nominees named above is not available to serve as director (an event
that the Board of Directors does not currently have any reason to anticipate), all proxies will be voted for any one or
more other persons that the Board of Directors designates. The Board of Directors believes that it is in the best
interests of the Company to elect the above-described nominees.

DIRECTOR INDEPENDENCE

No director or executive officer of the Company is related by blood, marriage or adoption to any other director or
executive officer. A majority of our members of our Board of Directors are independent in compliance with the
applicable listing standards of the NYSE MKT. The Board of Directors has affirmatively determined that the
independent directors and nominees are Jeffrey J. Kraws, Scott L. Tarriff and Jeffrey Wolf.

DIRECTOR INDEPENDENCE 20



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A

DIRECTOR INDEPENDENCE

21



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A

TABLE OF CONTENTS

INFORMATION ABOUT THE NOMINEES

Stated below is the principal occupation of each nominee, the business experience of each nominee for at least the past
five years, and certain other information relating to the nominees.

Jeffrey Riley. Mr. Riley has been a director since March 2010, was the Chairman of the Board from November 2011
to May 2012, and was appointed as the Company s President and Chief Executive Officer in February 2012. He has
more than 20 years of experience in the biotechnology and pharmaceutical industries during which he negotiated
numerous worldwide strategic corporate alliances, established joint ventures, and assisted in obtaining venture
financings to support product development. From November 2009 until January 2012, Mr. Riley served as Managing
Director of 526 Ventures, a life science-focused venture consulting firm with a commercial and traditional focus. Prior
to this, he was a venture partner with QIC Bioventures Fund, the life science-focused venture component of the $70
billion Australian-based Queensland Investment Corporation (QIC). Over his career, Mr. Riley held senior positions
within the mergers & acquisitions and in country management groups at both SmithKline Beecham and Pfizer.
Additionally, he served as CFO and VP Corporate Development for Nichols Institute Diagnostics, later acquired by
Corning and spun out to Quest Diagnostics, Inc. (NYSE: DGX). Mr. Riley holds a Bachelor of Science degree from
Boise State University, completed coursework at UCSF/Berkeley in drug discovery/development and participated in a
dual-degree graduate program (MBA/MIM) sponsored by Arizona State University and the Thunderbird School of
Global Management.

Mr. Riley brings to the Board extensive knowledge of the pharmaceutical industry. Having served in senior corporate
positions in biotech and pharmaceutical companies he has a vast knowledge of the industry. His business experience
provides him with a broad understanding of the operational, financial and strategic issues facing public companies.

Jeffrey J. Kraws. Mr. Kraws has been a director since January of 2006, and was appointed independent,
non-executive Chairman of the Board of Directors in May 2012. Since 2003, Mr. Kraws has served as Chief
Executive Officer and co-founder of Crystal Research Associates, and since February 2012, he has served as partner
and co-founder of TopHat Capital, LLC. Mr. Kraws is a Registered Representative at Terranova Capital Partners, Inc.
since October 2014, a partner at Grannus Securities Pty Ltd. (an Australian based private equity fund) since November
2015 and a partner at Phoenix Holdings since November 2015. Well known and respected on Wall Street, Mr. Kraws
has received some of the most prestigious awards in the industry. Among other awards, he was given a 5-Star Rating
in 2001 by Zacks and was ranked the number one analyst among all pharmaceutical analysts for stock performance in
2001 by Starmine.com. Prior to founding Crystal Research Associates, Mr. Kraws served as co-president of The
Investor Relations Group (IRG), a firm representing primarily under-followed, small-capitalization companies.
Previously, Mr. Kraws served as a managing director of healthcare research for Ryan Beck & Co. and as director of
research/senior pharmaceutical analyst and managing director at Gruntal & Co., LLC (prior to its merger with Ryan
Beck & Company). Mr. Kraws served as managing director of the healthcare research group and senior
pharmaceutical analyst at First Union Securities (formerly EVEREN Securities); as senior U.S. pharmaceutical analyst
for the Swedish-Swiss conglomerate Asea Brown Boveri; and as managing director and president of the
Brokerage/Investment Banking operation of ABB Aros Securities, Inc. He also served as senior pharmaceutical
analyst at Nationsbanc Montgomery Securities, BT Alex Brown & Sons, and Buckingham Research. Mr. Kraws also
has industry experience, having been responsible for competitive analysis within the treasury group at
Bristol-Myers-Squibb Company. During 2006 through February of 2007, Mr. Kraws served as our Vice President of
Business Development, on a part-time basis. Since December 2013, Mr. Kraws serves on the board of directors of
Saleen Automotive, Inc. (OTC: SLNN). He holds an MBA from Cornell University and a BS degree from State
University of New York Buffalo.
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Mr. Kraws brings to our Board of Directors significant strategic, business and financial experience related to the
business and financial issues facing pharmaceutical companies due in part to having worked as a pharmaceutical
analyst for over 22 years. Mr. Kraws has a broad understanding of the operational, financial and strategic issues facing
pharmaceutical companies. Through his services as the Company s Vice President of Business Development during
2006 and a part of 2007, he developed extensive knowledge of Synthetic Biologics business.
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Scott L. Tarriff. Mr. Tarriff has been a director since February 3, 2012. Since January 2007 he has served as a
director and Chief Executive Officer of Eagle Pharmaceuticals, Inc., a publicly traded, hospital specialty company.
Eagle Pharmaceuticals, Inc. (NASDAQ: EGRX) is focused on developing branded parenteral products through the

application of various in-licensed drug delivery technologies. Prior to joining Eagle, Mr. Tariff held various executive

positions at Par Pharmaceutical Companies, Inc., a publicly-traded developer, manufacturer and marketer of specialty
pharmaceuticals, including as president and chief executive officer from September 2003 to September 2006, after

joining Par in 1998. Mr. Tarriff also served on Par s board of directors from 2002 to September 2006. Prior to that, Mr.
Tarriff held various positions with Bristol-Meyers Squibb, a publicly-traded biopharmaceutical company, including

senior director marketing. Mr. Tarriff currently serves on the board of directors of ZIOPHARM Oncology, Inc., a
publicly traded company biopharmaceutical company and previously served on the board of directors of Clinical Data,
Inc., a publicly-traded pharmaceutical company, from September 2009 to April 2011, when Clinical Data was
acquired by Forest Laboratories, Inc. Mr. Tarriff holds a BS in marketing from Pennsylvania State University and an
MBA from Rider College.

Mr. Tarriff brings to our Board of Directors significant knowledge of and experience in the pharmaceutical and
medical industries. He has extensive business, managerial, executive and leadership experience that further qualify
him to serve as a member of the Board of Directors and a valuable understanding of the role played by the Board of
Directors acquired through service on the boards of many companies. He has had a long and successful career in top

executive leadership positions with leading, publicly traded pharmaceutical companies including Eagle
Pharmaceuticals, Inc., Par Pharmaceuticals Companies, Inc. and Bristol-Myers Squibb.

Jeffrey Wolf, JD Mr. Wolf, a director since 2006, has substantial experience in creating, financing, nurturing and
growing new ventures based upon breakthrough research and technology. In August 2008, Mr. Wolf founded Heat
Biologics, Inc. (NASDAQ: HTBX), a publicly traded company engaged in research and development of drugs
focused on combating cancer and other diseases. Since April 2010, Mr. Wolf has served as the Chief Executive
Officer and Chairman of the Board of Heat Biologics, Inc. Prior to founding Heat Biologics, Inc., from June 1997 to
March 2011, Mr. Wolf has served as managing director at Seed-One Ventures, LLC a venture firm focused on
launching and growing exceptional healthcare companies from the ground up. Since founding Seed-One, Mr. Wolf
has founded and run several medical companies. Mr. Wolf s start-ups include Avigen, a San Francisco-based gene
therapy company where he was a co-founder and director; TyRx Pharma, a Princeton-based company focused on the
development of bio-compatible polymers where he was a co-founder and Chairman; EluSys Therapeutics, a New
Jersey company focused on the development of novel technology to remove blood-borne pathogens where he was a
cofounder, Chairman and Chief Executive Officer; and GenerationOne, a Miami-based company focused on
mobile-based collaborative care, where he was the founder, Chairman and Chief Executive Officer. Mr. Wolf received
an MBA from Stanford Business School, a JD from New York University School of Law and a BA from the
University of Chicago, where he graduated with honors in Economics. Mr. Wolf serves as a director of several
Seed-One portfolio companies.

Mr. Wolf has extensive knowledge of the industry and in particular research and development. His legal and business
background provide him with a broad understanding of the legal, operational, financial and strategic issues facing
Synthetic Biologics. Having served as a board member on other public company boards, Mr. Wolf has an extensive
understanding of the operational, financial and strategic issues facing public companies.

11
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INFORMATION REGARDING THE COMMITTEES OF
THE BOARD OF DIRECTORS

We formed an Audit Committee, Compensation Committee and Nominations Committee of our Board of Directors in
2007.

Audit Committee

The members of the Audit Committee are Mr. Wolf (Chairman), Mr. Kraws and Mr. Tarriff. The Audit Committee
met six times during the year ended December 31, 2015. The primary purpose of the Audit Committee is to act on
behalf of the Board of Directors in its oversight of all material aspects of our accounting and financial reporting
processes, internal controls and audit functions, including our compliance with Section 404 of the Sarbanes-Oxley Act
of 2002.

The duties of the Audit Committee include the hiring and retaining of our independent registered public accounting
firm, which reports to the Audit Committee. The Audit Committee reviews with our independent registered public
accounting firm the scope and results of the audit engagement and the system of internal controls and procedures. The
Audit Committee also reviews the effectiveness of procedures intended to prevent violations of laws. The Audit
Committee also reviews, prior to publication, our quarterly earnings releases and our reports to the SEC on Forms
10-K and 10-Q. The formal report of the Audit Committee for 2015 is set forth under the caption Report of the Audit
Committee in Proposal 2.

Our Board of Directors has determined that the members of the Audit Committee are independent under the applicable
rules of the NYSE MKT and that Mr. Wolf, Mr. Kraws and Mr. Tarriff are each an audit committee financial expert
within the meaning of the regulations of the SEC.

Audit Committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities
Exchange Act of 1934, as amended (the Exchange Act ). In order to be considered to be independent for purposes of
Rule 10A-3, a member of an Audit Committee of a listed company may not, other than in his or her capacity as a
member of the Audit Committee, the Board of Directors, or any other board committee: (1) accept, directly or
indirectly, any consulting, advisory or other compensatory fee from the listed company or any of its subsidiaries or (2)
be an affiliated person of the listed company or any of its subsidiaries. Each member of our Audit Committee is
independent under Rule 10A-3 of the Exchange Act.

The Audit Committee has adopted a formal written charter, a copy of which is available on our website at
www.syntheticbiologics.com in the Investors section.

Compensation Committee

The members of the Compensation Committee are Mr. Kraws (Chairman), Mr. Tarriff and Mr. Wolf. The
Compensation Committee met ten times during the year ended December 31, 2015. The Compensation Committee
determines, approves, and reports to the Board of Directors on all elements of compensation of our executive officers.
Our Board of Directors has determined that the members of the Compensation Committee are independent under the
applicable rules of the NYSE MKT.
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Our Compensation Committee annually reviews the compensation program for our Chief Executive Officer and other
members of senior management and then makes recommendations to the full Board of Directors for determination. In
each case, the Compensation Committee takes into account the results achieved by the executive, his future potential,
and his scope of responsibilities and experience. Our Chief Executive Officer makes recommendations to the
Compensation Committee regarding the compensation of our Chief Financial Officer and other members of
management but does not participate in any discussions or processes concerning his own compensation, and does not
vote on the compensation of our Chief Financial Officer and other members of management.

During the year ended December 31, 2015, the Compensation Committee evaluated the performance of our executives
and other members of senior management and considered the compensation levels and equity programs at comparable
companies and related industries before it made its compensation recommendations to the full Board, including
recommendations regarding salary increases, awards of cash bonuses and awards of stock options.

The Compensation Committee administers our stock plan, including review and recommendation of long-term
incentive compensation for each executive, director and employee, including grants of stock
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options. The Compensation Committee believes that this long-term incentive compensation aligns the interests of our
executives with those of our stockholders and furthers executive retention.

The Compensation Committee also reviews and recommends to the Board of Directors appropriate director
compensation programs for service as directors, Committee chairs and Committee members.

The Compensation Committee operates under a formal charter that governs its duties and standards of performance. A
copy of the charter is available on our website at www.syntheticbiologics.com in the Investors section.

Nominations Committee

The members of the Nominations Committee are Mr. Tarriff (Chairman), Mr. Kraws and Mr. Wolf. Our Board of
Directors has determined that the members of the Nominations Committee are independent under the applicable rules
of the NYSE MKT. The Nominations Committee met one time during the year ended December 31, 2015. The
Nominations Committee performs the following functions:

It considers and recommends to the Board of Directors individuals for appointment or election as directors;
It recommends to the Board of Directors individuals for appointment to vacancies on any Committee of the Board of
Directors;
It makes recommendations to the Board of Directors regarding any changes to the size of the Board of Directors or
any Committee;

It reports to the Board of Directors on a regular basis; and

It performs any other duties or responsibilities expressly delegated to it by the Board of Directors relating to Board or
Committee members.

Candidates for director should have certain minimum qualifications, including the ability to understand basic financial
statements, being over 21 years of age, having relevant business experience (taking into account the business
experience of the other directors), and having high moral character. The Nominations Committee retains the right to
modify these minimum qualifications from time to time.

In evaluating an incumbent director whose term of office is set to expire, the Nominations Committee reviews such
director s overall service to the Company during such director s term, including the number of meetings attended, level
of participation, quality of performance, and any transactions with the Company engaged in by such director during
his term.

When selecting a new director nominee, the Nominations Committee first determines whether the nominee must be
independent for NYSE MKT purposes or whether the candidate must qualify as an audit committee financial expert.
The Nominations Committee then uses its network of contacts to compile a list of potential candidates, but may also
engage, if it deems appropriate, a professional search firm to assist in the identification of qualified director
candidates. The Nominations Committee also will consider nominees recommended by our stockholders. The
Nominations Committee does not distinguish between nominees recommended by our stockholders and those
recommended by other parties. The Nominations Committee evaluates the suitability of potential nominees, taking
into account the current composition of the Board of Directors, including expertise, diversity and the balance of inside
and independent directors. The Nominations Committee endeavors to establish a diversity of background and
experience in a number of areas of core competency, including business judgment, management, accounting, finance,
knowledge of our industry, strategic vision, research and development and other areas relevant to our business.

Under our current governing documents, stockholders wishing to directly recommend candidates for election to the
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Board of Directors at our next annual meeting to be included in our Proxy Statement must do so by giving written
notice to: Chairman of the Nominations Committee, Synthetic Biologics, Inc., 9605 Medical Center Drive, Suite 270,
Rockville, Maryland 20850. Any such notice must be delivered to the Chairman by March 8, 2017. The notice must
state: (1) the name and address of the stockholder making the recommendations; (2) the name, age, business address,
and residential address of each person recommended; (3) the principal occupation or employment of each person
recommended; (4) the class and number of shares
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of the Company s stock that are beneficially owned by each person recommended and by the recommending
stockholder; (5) any other information concerning the persons recommended that must be disclosed in nominee and
proxy solicitations in accordance with Regulation 14A of the Exchange Act; and (6) a signed consent of each person
recommended stating that he or she consents to serve as a director of the Company if elected.

If our stockholders approve Proposal 6, related to our reincorporation from the State of Nevada to the State of
Delaware, the procedures that stockholders will be required to follow in order to recommend candidates for election to
the Board of Directors at our next annual meeting will be as set forth in the amended and restated bylaws of the
Company that the Board of Directors will adopt. For a description of these procedures, see ~ Comparison of

Stockholder Rights Before and After the Reincorporation below.

In considering any person recommended by one of our stockholders, the Nominations Committee will look for the
same qualifications that it looks for in any other person that it is considering for a position on the Board of Directors.
Any stockholder nominee recommended by the Committee and proposed by the Board of Directors for election at the

next annual meeting of stockholders will be included in the Company s Proxy Statement for that annual meeting.

The Nominations Committee operates under a formal charter that governs its duties and standards of performance. A
copy of the charter is available on our website at www.syntheticbiologics.com in the Investors section.

Board Leadership Structure

We currently have two separate people serving as our Chairman of the Board of Directors and as our Chief Executive
Officer, and we do not have a formal policy on whether the same person should (or should not) serve as both the Chief
Executive Officer and Chairman of the Board of Directors. Due to the size of our company, we believe that this
structure is appropriate in recognition of the time commitment and activities required to function effectively as a
Chairman and as a Chief Executive Officer. Mr. Kraws has served as the Chairman of the Board of Directors since
May 2012. Mr. Riley has served as our Chief Executive Officer since February 2012. In serving as Chairman of the
Board of Directors, Mr. Kraws serves as a significant resource for our Chief Executive Officer, other members of
management and the Board of Directors. We believe that the division of duties and additional avenues of
communication between the Board of Directors and management with Mr. Kraws serving as Chairman of the Board of
Directors provides a basis for the proper functioning of our Board of Directors and oversight of management.

We do not have a separate lead independent director. We believe the combination of Mr. Kraws as our Chairman of
the Board and Mr. Riley as our Chief Executive Officer is an effective structure for us. Our current structure is
operating effectively to foster productive, timely and efficient communication among the independent directors and
management. We do have active participation in our Committees by our independent directors, who comprise all of
the members of all of our Committees. Each Committee performs an active role in overseeing our management and
there are complete and open lines of communication with the management and independent directors.

Oversight of Risk Management

The Board of Directors has an active role, as a whole and also at the Committee level, in overseeing management of
our risks. The Board of Directors regularly reviews information regarding our strategy, finances and operations, as
well as the risks associated with each. The Audit Committee is responsible for oversight of our risks relating to
accounting matters, financial reporting and legal and regulatory compliance. The Audit Committee undertakes, at least
annually, a review to evaluate these risks. Individual members of the Audit Committee are each assigned an area of
risk to oversee. The members then meet separately with management responsible for such area, including our Chief
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Financial Officer, internal auditor and counsel, and report to the Audit Committee on any matters identified during
such discussions with management. Our Compensation Committee is responsible for overseeing the management of
risks relating to our executive compensation plans and arrangements. While each Committee is responsible for
evaluating certain risks and overseeing the management of such risks, the entire Board of Directors is regularly
informed through Committee reports about such risks.

14

Oversight of Risk Management 30



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A

TABLE OF CONTENTS

STOCKHOLDER COMMUNICATIONS WITH THE
BOARD OF DIRECTORS

Stockholders may direct any communications intended for the Board of Directors to our Corporate Secretary by
telephone at (301) 417-4364, by facsimile at (301) 417-4367, or by mail to Synthetic Biologics, Inc., 9605 Medical
Center Drive, Suite 270, Rockville, Maryland 20850.

This centralized process assists the Board of Directors in reviewing and responding to stockholder communications in
an appropriate manner. If a stockholder wishes to direct any communication to a specific member of the Board of
Directors, the name of that member of the Board of Directors should be noted in the communication. The Board of
Directors has instructed the Corporate Secretary to forward stockholder correspondence only to the intended
recipients, and has also instructed the Corporate Secretary to review all stockholder correspondence and, in the
Corporate Secretary s discretion, refrain from forwarding any items deemed to be of a commercial or frivolous nature
or otherwise inappropriate for the Board of Directors consideration. Any such items may be forwarded elsewhere in
the Company for review and possible response.

BOARD AND COMMITTEE MEETINGS

During the year ended December 31, 2015, the Board of Directors held ten meetings. During the year ended
December 31, 2015, our Audit, Compensation and Nominations Committees met six times, ten times and one time,
respectively. Each of our directors during the year ended December 31, 2015 attended all of the meetings of the Board
of Directors. Each director attended at least ninety five percent (95%) of the aggregate of all meetings of the Board of
Directors and all of the Committee meetings, for the Committees on which he serves.

DIRECTOR ATTENDANCE AT ANNUAL MEETINGS

Our directors are encouraged, but not required, to attend our Annual Meetings of Stockholders. All of our directors
attended the 2015 Annual Meeting of Stockholders.

SECTION 16(A) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our executive officers, directors and persons who beneficially own more
than 10 percent of a registered class of our equity securities, to file with the SEC initial reports of ownership and
reports of changes in ownership of our common stock. Such officers, directors and persons are required by SEC

regulation to furnish us with copies of all Section 16(a) forms that they file with the SEC.

Based solely on a review of the copies of such forms that were received by us, or written representations from certain

reporting persons that no Forms 5 were required for those persons, we are not aware of any failures to file reports or
report transactions in a timely manner during the year ended December 31, 2015.
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CORPORATE GOVERNANCE

We operate according to a comprehensive plan of corporate governance for the purpose of defining responsibilities,
setting high standards of professional and personal conduct, and assuring compliance with those responsibilities and
standards. We regularly monitor developments in the area of corporate governance and will continue to monitor
developments and make adjustments from time to time to ensure compliance in this area. Information regarding our
corporate governance that is not provided below is described elsewhere in this Proxy Statement.

Code of Conduct

We adopted a Code of Conduct that applies to all of our directors, officers and employees. The Code of Conduct is
intended to promote honest and ethical conduct, full, accurate and timely disclosure, and compliance with all
applicable laws and government regulations. A copy of the Code of Conduct is available on our website at
www.syntheticbiologics.com in the Investors section. If we make any substantive amendments to the Code of Conduct
or grant any waiver from a provision of the Code of Conduct to any director or officer, we will promptly disclose the
nature of the amendment or waiver on our website.

15

CORPORATE GOVERNANCE 32



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A

TABLE OF CONTENTS
Code of Ethics for Financial Management

We adopted a Code of Ethics for Financial Management that applies to all persons responsible for our financial
management. The Code of Ethics for Financial Management is intended to promote professional conduct in our
financial management. A copy of our Code of Ethics for Financial Management is available on our website at
www.syntheticbiologics.com in the Investors section. Violations of the Code of Ethics for Financial Management may
be reported anonymously to our Audit Committee and may result in disciplinary action. If we make any substantive
amendments to the Code of Ethics for Financial Management or grant any waiver from a provision of the Code of
Ethics for Financial Management to any director or officer, we will promptly disclose the nature of the amendment or
waiver on our website.

DIRECTOR COMPENSATION

Compensation of Directors

The following table sets forth information for the year ended December 31, 2015 regarding the compensation of our
directors who at December 31, 2015 were not also our Named Executive Officers.

Fees
Earned Option Other
Name or Paidin  AwardsW)®  Compensation Total
Cash
Jeffrey J. Kraws® $202,000 $ 312,000 $ $ 514,000
Scott Tarriff $ 71,000 $ 312,000 $ $ 383,000
Jeffrey Wolf, JD $ 80,000 $ 312,000 $ $ 392,000

The amounts in the Option Awards column reflect the dollar amounts of the grant date fair value for the financial
statement reporting purposes for stock options for the year ended December 31, 2015 in accordance with ASC 718.
The fair value of the options was determined using the Black-Scholes model. For a discussion of the assumptions
used in computing this valuation, see Management s Discussion and Analysis of Financial Conditions and Results
of Operations and Note 4 of the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K
for the year ended December 31, 2015.

Mr. Kraws was appointed as our independent, non-executive Chairman of the Board of Directors in May 2012.
Pursuant to his agreement he receives an annual retainer of $150,000 for serving as our Chairman.

As of December 31, 2015, the following are the outstanding aggregate number of option awards held by each of

our directors who were not also Named Executive Officers:

ey

2)
3)

Option
Name Awards

#)
Jeffrey J. Kraws 642,105
Scott Tarriff 305,000
Jeffrey Wolf, JD 352,490

During 2015, the compensation of non-employee members of the Board of Directors remained the same as the
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compensation for 2014. During 2015, each non-employee member of the Board of Directors received an annual cash
retainer of $35,000, our independent, non-executive Chairman of the Board of Directors receives an additional annual
cash retainer of $150,000, all non-employee directors receive an annual cash fee of $7,500, $5,000 and $3,250 for
service on the Audit, Compensation and Nominations Committees, respectively, and the Chairman of the Audit,
Compensation and Nominations Committees receive an additional annual cash fee of $13,500, $10,000 and $6,000,
respectively. In December 2015, our Compensation Committee conducted an evaluation of the compensation of the
members of our Board of Directors. In order to aid its decision-making, the Compensation Committee considered the
compensation practices and the competitive market for directors at companies with which we compete for personnel.
Based substantially upon the results of the report, in December 2015 the annual cash retainer of each non-employee
member of the Board of Directors was increased by $7,500 to $42,500. In addition, each non-employee member of the
Board of Directors was issued an option exercisable for 125,000 shares of our common stock, for a term of seven
years, vesting annually on a pro rata basis over a three year period, with one-third of the grant vesting on the date of
grant and one-third vesting on each of the next two yearly anniversaries.

16
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COMPENSATION COMMITTEE INTERLOCKS

During the year ended December 31, 2015, none of our executive officers served on the Board of Directors or
Compensation Committee of any other entity whose officers served either on our Board of Directors or Compensation
Committee.

17
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

The Audit Committee of the Board of Directors has appointed BDO USA, LLP as our independent registered public
accounting firm for the year ended December 31, 2016.

Ratification of the appointment of BDO USA, LLP by our stockholders is not required by law, our bylaws or other
governing documents. As a matter of policy, however, the appointment is being submitted to our stockholders for
ratification at the 2016 Annual Meeting of Stockholders. If our stockholders fail to ratify the appointment, the Audit
Committee will reconsider whether or not to retain that firm. Even if the appointment is ratified, the Audit Committee
in its discretion may direct the appointment of different independent auditors at any time during the year if they
determine that such a change would be in the best interests of the Company and its stockholders.

At the 2016 Annual Meeting of Stockholders, the representatives of BDO USA, LLP will be afforded an opportunity
to make a statement if they so desire and are expected to be available by telephone to respond to appropriate
questions.

18
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD
OF DIRECTORS'

Our Audit Committee reviews our financial reporting process on behalf of our Board of Directors. In January 2007,
our Board of Directors adopted a written charter for our Audit Committee, which it re-evaluates annually in
connection with the filing of our Annual Report on Form 10-K with the SEC. In fulfilling its responsibilities, the
Audit Committee has reviewed and discussed the audited financial statements contained in the Annual Report on
Form 10-K for the year ended December 31, 2015, with our management and our independent registered public
accounting firm for such year, BDO USA, LLP. Our management is responsible for the financial statements and the
reporting process, including the system of internal controls. The independent registered public accounting firm is
responsible for expressing an opinion on the conformity of those audited financial statements with accounting
principles generally accepted in the United States.

The Audit Committee (1) discussed with BDO USA, LLP the matters required to be discussed by the Public Company
Accounting Oversight Board ( PCAOB ) Auditing Standard No. 16, Communications with Audit Committees, (2)
received the written disclosures and the letter from BDO USA, LLP required by PCAOB Ethics and Independence
Rule 3526, Communication with Audit Committees Concerning Independence; and (3) discussed with BDO USA,
LLP its independence. The Audit Committee also considered whether, and determined that, the independent registered
public accounting firm s provision of other non-audit services to us was compatible with maintaining BDO USA, LLP s
independence.

During 2015, management evaluated our system of internal control over financial reporting in accordance with the
requirements set forth in Section 404 of the Sarbanes-Oxley Act of 2002 and related regulations. The Audit
Committee was kept apprised of the progress of the evaluation and provided oversight and advice to management
during the process. In connection with this oversight, the Audit Committee received periodic updates provided by
management and the independent registered public accounting firm at each regularly scheduled Audit Committee
meeting. At the conclusion of the process, management provided the Audit Committee with a report on the
effectiveness of our internal control over financial reporting. The Audit Committee also reviewed the report of
management contained in our 2015 Annual Report on Form 10-K, as well as the Reports of Independent Registered
Public Accounting Firm (included in the 2015 Annual Report on Form 10-K). These reports related to its audit of (1)
the consolidated financial statements; and (2) the effectiveness of internal control over financial reporting. The Audit
Committee continues to oversee our efforts related to our internal control over financial reporting and management s

preparations for the evaluations in 2016.

You should note the members of our Audit Committee are not our employees and are not performing the functions of
auditors or accountants. Accordingly, it is not the duty or responsibility of the Audit Committee or its members to
conduct field work or other types of auditing or accounting reviews or procedures or to set auditor independence
standards. Members of the Audit Committee necessarily rely on the information provided to them by management and
the independent auditors. Accordingly, the Audit Committee s considerations and discussions referred to above do not
constitute assurance that the audit of our financial statements has been carried out in accordance with generally
accepted accounting principles or that our auditors are in fact independent.

Based on the review and discussions referred to above, the Audit Committee recommended to our Board of Directors
(and our Board of Directors approved) that the audited financial statements be included in our Annual Report on Form
10-K for the year ended December 31, 2015, for filing with the SEC. In addition, the Audit Committee recommended
to our Board of Directors and our Board of Directors approved that BDO USA, LLP be appointed as our independent
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registered public accounting firm for the year ended December 31, 2016 and that this appointment be presented to
stockholders for ratification.

Members of the Audit Committee:

Jeffrey Wolf (Chairman)
Jeffrey Kraws
Scott L. Tarriff

The material in this report is not soliciting material, is notdeemed filed with the SEC and is not to be incorporated by
Ireference in any filing of the Company under the Securities Act or the Exchange Act, whether made before or after

the date hereof and irrespective of any general incorporation language in any such filing.
19
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AUDIT FEES AND ALL OTHER FEES

The following table sets forth the aggregate fees including expenses billed to us for the years ended December 31,
2015 and 2014 by BDO USA, LLP.

December 31

2015 2014
Audit Fees(D) $ 283,600 $ 258,800
Audit-Related Fees® 13,400 8,200
Tax Fees® 17,230 9,025
All Other Fees™®
Total Fees $ 314,230 $ 276,025

Audit Fees consist of fees billed for professional services performed by BDO USA, LLP ( BDO ) for the audit of our
(1)financial statements, the review of interim financial statements, and related services that are normally provided in
connection with registration statements.

@) Audit-Related Fees consist of fees billed by BDO for professional services that are reasonably related to the
performance of the audit or review of our financial statements.
(3) Tax Fees relate to professional services rendered in connection with tax audits, and tax return preparation services.
4 There were no other fees billed by BDO.
In connection with the audit of the 2015 financial statements, the Company entered into an engagement agreement
with BDO USA, LLP that sets forth the terms by which BDO USA, LLP will perform audit services for the Company.
That agreement is subject to alternative dispute resolution procedures and an exclusion of punitive damages.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted procedures for pre-approving all audit and non-audit services provided by the
independent registered public accounting firm, including the fees and terms of such services. These procedures
include reviewing detailed back-up documentation for audit and permitted non-audit services. The documentation
includes a description of, and a budgeted amount for, particular categories of non-audit services that are recurring in
nature and therefore anticipated at the time that the budget is submitted. Audit Committee approval is required to
exceed the pre-approved amount for a particular category of non-audit services and to engage the independent
registered public accounting firm for any non-audit services not included in those pre-approved amounts. For both
types of pre-approval, the Audit Committee considers whether such services are consistent with the rules on auditor
independence promulgated by the SEC and the PCAOB. The Audit Committee also considers whether the
independent registered public accounting firm is best positioned to provide the most effective and efficient service,
based on such reasons as the auditor s familiarity with our business, people, culture, accounting systems, risk profile,
and whether the services enhance our ability to manage or control risks and improve audit quality. The Audit
Committee may form and delegate pre-approval authority to subcommittees consisting of one or more members of the
Audit Committee, and such subcommittees must report any pre-approval decisions to the Audit Committee at its next
scheduled meeting. All of the services provided by the independent registered public accounting firm were
pre-approved by the Audit Committee.
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OUR BOARD OF DIRECTORS UNANIMOUSLY
RECOMMENDS THAT YOU VOTE FOR RATIFICATION
OF THE SELECTION OF BDO USA, LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE YEAR ENDING DECEMBER 31, 2016.
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PROPOSAL 3

APPROVAL OF AN AMENDMENT TO OUR 2010
STOCK OPTION PLAN TO INCREASE THE NUMBER
OF SHARES OF COMMON STOCK THAT WE WILL
HAVE AUTHORITY TO GRANT UNDER THE PLAN
FROM 8,000,000 TO 14,000,000

In November, 2010, the Board adopted, and our stockholders subsequently approved, the 2010 Stock Incentive Plan
(the Plan ). As of June 1, 2016, there were 30,698 shares of common stock available for grant under the Plan.

As of June 1, 2016, 7,941,666 shares of common stock subject to awards were outstanding under the Plan. In an effort
to preserve cash and to attract, retain and motivate persons who make important contributions to our business, we
would like to issue securities to our officers, directors and consultants. The Plan currently only has a limited number
of shares of common stock reserved for issuance. Management believes that the number of shares of common stock
currently available for issuance under the Plan is insufficient to meet its needs to provide for awards to the Plan
participants for the next 12 months and insufficient in order to allow us the ability to compete successfully for talented

employees and consultants.

The Board of Directors has approved, subject to stockholder approval, the amendment to the Plan to increase by
6,000,000 the number of shares that may be granted under the Plan. The amendment to our Plan will increase the
number of shares of common stock with respect to which awards may be granted under the Plan from 8,000,000 to

14,000,000.

The principal provisions of the Plan, as amended, are summarized below and the Plan, which incorporates the

amendment to the Plan discussed above, is attached hereto as Appendix A. The following discussion is qualified in its
entirety by reference to the Plan.

Purpose of the Plan

The Board of Directors believes that the Plan is necessary for us to attract, retain and motivate our employees,
directors and consultants through the grant of stock options, stock appreciation rights, restricted stock, restricted stock
units and other equity-based or equity-related awards. The Company believes the Plan is best designed to provide the
proper incentives for our employees, directors and consultants, ensures our ability to make performance-based awards,

and meets the requirements of applicable law. There are currently 27 individuals that would be eligible to participate
in the Plan, of which five are directors or executive officers and 22 are employees.

We manage our long-term stockholder dilution by limiting the number of equity incentive awards granted annually.
The Board of Directors monitors our annual stock award Burn Rate, Dilution and Overhang (each as defined below),
among other factors, in its efforts to maximize stockholders value by granting what, in the Board of Directors
judgment, are the appropriate number of equity incentive awards necessary to attract, reward, and retain employees,
consultants and directors. The table below illustrates our Burn Rate, Dilution, and Overhang for the past three fiscal
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years with details of each calculation noted below the table.

2015 2014 2013

Burn Rate(") 469 % 385 % 049 %
Dilution® 1040 % 1094 % 13.28 %
Overhang® 882 % 1735 % 582 %

Burn Rate is (number of shares subject to equity awards granted during a fiscal year)/weighted average common
shares outstanding for that fiscal year.
Dilution is (number of shares subject to equity awards + the number of shares available for future awards at the end
(2)of a fiscal year)/(number of shares outstanding at the end of the fiscal year + number of share subject to equity
awards + number of shares available for future awards).
Overhang is (number of shares subject to equity awards at the end of a fiscal year)/(number of shares outstanding
(3)at the end of the fiscal year + number of shares subject to equity awards + number of shares available for future
awards).

ey
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Administration

The Plan generally is administered by the Compensation Committee of our Board of Directors. The administrator of

the Plan will have full authority to establish rules and regulations for the proper administration of the Plan, to select

the employees, directors and consultants to whom awards are granted, and to set the date of grant, the type of award

and the other terms and conditions of the awards, consistent with the terms of the Plan. The administrator of the Plan
may modify outstanding awards as provided in the Plan.

Limitation on Awards and Shares Available

As of May 1, 2016, there are 30,698 shares of our common stock available for grants that may be made under the
Plan.

Eligibility
Persons eligible to participate in the Plan include all of our employees, directors and consultants.

Awards

The Plan provides for the grant of: (i) incentive stock options; (ii) nonqualified stock options; (iii) stock appreciation
rights; (iv) restricted stock; (v) restricted stock units; and (vi) other stock-based awards to eligible individuals. The
terms of the awards will be set forth in an award agreement, consistent with the terms of the Plan. No stock option will
be exercisable later than ten years after the date it is granted.

The Plan administrator is authorized to grant awards intended to qualify as performance-based compensation under
Section 162(m) of the Internal Revenue Code of 1986, as amended (the Code ).

Stock Options. The Plan administrator may grant incentive stock options as defined in Section 422 of the Code and
nonqualified stock options. Options shall be exercisable for such prices, shall expire at such times, and shall have such
other terms and conditions as the Plan administrator may determine at the time of grant and as set forth in the award
agreement; however, the exercise price must be at least equal to 100% of the fair market value at the date of grant. The
option price is payable in cash or other consideration acceptable to the Company.

Stock Appreciation Rights. The Plan administrator may grant stock appreciation rights with such terms and
conditions as the administrator may determine at the time of grant and as set forth in the award agreement. The grant
price of a stock appreciation right shall be determined by the administrator and shall be specified in the award
agreement; however, the grant price must be at least equal to 100% of the fair market value of a share on the date of
grant. Stock appreciation rights may be exercised upon such terms and conditions as are imposed by the Plan
administrator and as set forth in the stock appreciation right award agreement.

Restricted Stock. Restricted stock may be granted in such amounts and subject to the terms and conditions as
determined by the Plan administrator at the time of grant and as set forth in the award agreement. The administrator
may impose performance goals for restricted stock. The administrator may authorize the payment of dividends on the
restricted stock during the restricted period.

Restricted Stock Units. The Plan administrator may grant restricted stock units in such amounts and subject to the
terms and conditions as determined by the Plan administrator at the time of grant. Restricted stock units may be
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awarded independently of or in connection with any other award under the Plan.

Other Awards. The Plan administrator may grant other types of equity-based or equity-related awards not otherwise
described by the terms of the Plan, in such amounts and subject to such terms and conditions, as the administrator
shall determine. Such awards may be based upon attainment of performance goals established by the administrator

and may involve the transfer of actual shares to participants, or payment in cash or otherwise of amounts based on the
value of shares.

Adjustments Upon Changes in stock

In the event of any change in the number of shares of common stock outstanding by reason of any stock dividend or
split, reverse stock split, recapitalization, merger, consolidation, combination or exchange of shares or similar
corporate change, the maximum number of shares of the common stock with respect to

22
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which the Plan administrator may grant awards under the Plan and the individual annual limit described in the Plan,
shall be appropriately adjusted by the Plan administrator. In the event of any change in the number of shares of the
common stock outstanding by reason of any other event or transaction, the Plan administrator may, but need not, make
such adjustments in the number and class of shares of the common stock with respect to which awards: (i) may be
granted under the Plan and (ii) granted to any one employee of the Company or a subsidiary during any one calendar
year, in each case as the Plan administrator may deem appropriate, unless such adjustment would cause any award that
would otherwise qualify as performance based compensation with respect to a 162(m) covered employee (as defined
in Section 162 of the Code), to cease to so qualify.

Corporate Transactions

In the event of (i) a dissolution or liquidation of the Company, (ii) a sale of all or substantially all of the Company s
assets, (iii) a merger or consolidation involving the Company in which the Company is not the surviving corporation
or (iv) a merger or consolidation involving the Company in which the Company is the surviving corporation but the

holders of shares of the Common Stock receive securities of another corporation and/or other property, including cash,
the Plan administrator shall, in its absolute discretion, have the power to:

cancel each option and stock appreciation right outstanding immediately prior to the event and make a payment to the

ograntee equal to the excess of (a) the value, as determined in the absolute discretion of the Plan administrator, of the
property received by a holder of common stock as a result of the event over (b) the exercise price otherwise payable
in connection with the stock;

ocancel each option and stock appreciation right outstanding immediately prior to the event and make a payment to the
grantee equal to property received by a holder of common stock as a result of the event; or
provide for the exchange of each option and stock appreciation right outstanding immediately prior to such event
(whether or not then exercisable) for an option on or stock appreciation right with respect to, as appropriate, some or
all of the property which a holder of the number of shares of the common stock subject to such option or stock

oappreciation right would have received and, incident thereto, make an equitable adjustment as determined by the Plan
administrator in its absolute discretion in the exercise price of the option or stock appreciation right, or the number of
shares or amount of property subject to the option or stock appreciation right or, if appropriate, provide for a cash
payment to the grantee to whom such option or stock appreciation right was granted in partial consideration for the
exchange of the option or stock appreciation right.

Amendment and Termination

Our Board of Directors may amend the Plan at any time, subject to stockholder approval to the extent required by
applicable law or regulation or the listing standards of the NYSE MKT or any other market or stock exchange on
which the common stock is at the time primarily traded. Additionally, stockholder approval will be specifically
required to (i) increase the number of shares available for issuance under the Plan or (ii) decrease the exercise price of
any outstanding option or stock appreciation right granted under the Plan.

Our Board of Directors may terminate the Plan at any time. Unless sooner terminated by the Board, the Plan will
terminate on the close of business on September 27, 2020, ten years from the original effective date.

Miscellaneous

The Plan also contains provisions with respect to payment of exercise prices, vesting and expiration of awards,
treatment of awards upon the sale of the Company, transferability of awards, and tax withholding requirements.
Various other terms, conditions, and limitations apply, as further described in the Plan.
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Federal Income Tax Consequences

The following is a brief description of the principal federal income tax consequences, as of the date of this Proxy
Statement, associated with the grant of awards under the Plan. This summary is based on our understanding of present
United States federal income tax law and regulations. The summary does not purport to be complete or applicable to
every specific situation. Furthermore, the following discussion does not address foreign, state or local tax
consequences.

Options

Grant. There is generally no United States federal income tax consequence to the participant solely by reason of the
grant of incentive stock options or nonqualified stock options under the Plan, assuming the exercise price of the option
is not less than the fair market value of the shares on the date of grant.

Exercise. The exercise of an incentive stock option is not a taxable event for regular federal income tax purposes if
certain requirements are satisfied, including the requirement that the participant generally must exercise the incentive
stock option no later than three months following the termination of the participant s employment with us. However,
such exercise may give rise to alternative minimum tax liability (see Alternative Minimum Tax below).Upon the
exercise of a nonqualified stock option, the participant will generally recognize ordinary income in an amount equal to
the excess of the fair market value of the shares at the time of exercise over the amount paid by the participant as the
exercise price. The ordinary income recognized in connection with the exercise by a participant of a nonqualified
stock option will be subject to both wage and employment tax withholding, and we generally will be entitled to a
corresponding deduction.

The participant s tax basis in the shares acquired pursuant to the exercise of an option will be the amount paid upon
exercise plus, in the case of a nonqualified stock option, the amount of ordinary income, if any, recognized by the
participant upon exercise thereof.

Qualifying Disposition. If a participant disposes of shares of our common stock acquired upon exercise of an
incentive stock option in a taxable transaction, and such disposition occurs more than two years from the date on
which the option was granted and more than one year after the date on which the shares were transferred to the
participant pursuant to the exercise of the incentive stock option, the participant will realize long-term capital gain or
loss equal to the difference between the amount realized upon such disposition and the participant s adjusted basis in
such shares (generally the option exercise price).

Disqualifying Disposition. If the participant disposes of shares of our common stock acquired upon the exercise of an
incentive stock option (other than in certain tax free transactions) within two years from the date on which the
incentive stock option was granted or within one year after the transfer of shares to the participant pursuant to the
exercise of the incentive stock option, at the time of disposition the participant will generally recognize ordinary

income equal to the lesser of: (i) the excess of each such share s fair market value on the date of exercise over the
exercise price paid by the participant or (ii) the participant s actual gain. If the total amount realized on a taxable
disposition (including return on capital and capital gain) exceeds the fair market value on the date of exercise of the
shares of our common stock purchased by the participant under the option, the participant will recognize a capital gain
in the amount of the excess. If the participant incurs a loss on the disposition (the total amount realized is less than the
exercise price paid by the participant), the loss will be a capital loss.
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Other Disposition. If a participant disposes of shares of our common stock acquired upon exercise of a nonqualified
stock option in a taxable transaction, the participant will recognize capital gain or loss in an amount equal to the
difference between the participant s basis (as discussed above) in the shares sold and the total amount realized upon
disposition. Any such capital gain or loss (and any capital gain or loss recognized on a disqualifying disposition of
shares of our common stock acquired upon exercise of incentive stock options as discussed above) will be short-term
or long-term depending on whether the shares of our common stock were held for more than one year from the date
such shares were transferred to the participant.

Alternative Minimum Tax. Alternative minimum tax is payable if and to the extent the amount thereof exceeds the
amount of the taxpayer s regular tax liability, and any alternative minimum tax paid generally may be credited against

future regular tax liability (but not future alternative minimum tax liability).
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Alternative minimum tax applies to alternative minimum taxable income. Generally, regular taxable income as
adjusted for tax preferences and other items is treated differently under the alternative minimum tax.

For alternative minimum tax purposes, the spread upon exercise of an incentive stock option (but not a nonqualified
stock option) will be included in alternative minimum taxable income, and the taxpayer will receive a tax basis equal
to the fair market value of the shares of our common stock at such time for subsequent alternative minimum tax
purposes. However, if the participant disposes of the incentive stock option shares in the year of exercise, the
alternative minimum tax income cannot exceed the gain recognized for regular tax purposes, provided that the
disposition meets certain third party requirements for limiting the gain on a disqualifying disposition. If there is a
disqualifying disposition in a year other than the year of exercise, the income on the disqualifying disposition is not
considered alternative minimum taxable income.

There are no federal income tax consequences to us by reason of the grant of incentive stock options or nonqualified
stock options or the exercise of an incentive stock option (other than disqualifying dispositions). At the time the
participant recognizes ordinary income from the exercise of a nonqualified stock option, we will be entitled to a

federal income tax deduction in the amount of the ordinary income so recognized (as described above), provided that
we satisfy our reporting obligations described below. To the extent the participant recognizes ordinary income by

reason of a disqualifying disposition of the stock acquired upon exercise of an incentive stock option, and subject to
the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting
obligation, we generally will be entitled to a corresponding deduction in the year in which the disposition occurs. We
are required to report to the Internal Revenue Service any ordinary income recognized by any participant by reason of
the exercise of a nonqualified stock option. We are required to withhold income and employment taxes (and pay the
employer s share of the employment taxes) with respect to ordinary income recognized by the participant upon
exercise of nonqualified stock options.

Stock Appreciation Rights

There are generally no tax consequences to the participant or us by reason of the grant of stock appreciation rights. In
general, upon exercise of a stock appreciation rights award, the participant will recognize taxable ordinary income
equal to the excess of the stock s fair market value on the date of exercise over the stock appreciation rights base price,
or the amount payable. Generally, with respect to employees, the Company is required to withhold from regular wages
or supplemental wage payments an amount based on the ordinary income recognized. Subject to the requirement of
reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation, the
Company generally will be entitled to a business expense deduction equal to the taxable ordinary income realized by
the participant.

Restricted Stock

Unless a participant makes a Section 83(b) election, as described below, with respect to restricted stock granted under
the Plan, a participant receiving such an award will not recognize U.S. taxable ordinary income and we will not be
allowed a deduction at the time such award is granted. While an award remains unvested or otherwise subject to a

substantial risk of forfeiture, a participant will recognize compensation income equal to the amount of any dividends
received and we will be allowed a deduction in a like amount. When an award vests or otherwise ceases to be subject
to a substantial risk of forfeiture, the excess of the fair market value of the award on the date of vesting or the
cessation of the substantial risk of forfeiture over the amount paid, if any, by the participant for the award will be
ordinary income to the participant and will be claimed as a deduction for federal income tax purposes by us. Upon
disposition of the shares received, the gain or loss recognized by the participant will be treated as capital gain or loss,
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and the capital gain or loss will be short-term or long-term depending upon whether the participant held the shares for
more than one year following the vesting or cessation of the substantial risk of forfeiture.

However, by filing a Section 83(b) election with the Internal Revenue Service within 30 days after the date of grant, a

participant s ordinary income and commencement of holding period and the deduction will be determined as of the

date of grant. In such a case, the amount of ordinary income recognized by such a participant and deductible by us will

be equal to the excess of the fair market value of the award as of the date of grant over the amount paid, if any, by the
participant for the award. If such election is made and a
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participant thereafter forfeits his or her award, no refund or deduction will be allowed for the amount previously
included in such participant s income.

Generally, with respect to employees, we are required to withhold from regular wages or supplemental wage payments
an amount based on the ordinary income recognized. Subject to the requirement of reasonableness, the provisions of
Section 162(m) of the Code the satisfaction of a tax reporting obligation and any tax withholding condition, we
generally will be entitled to a business expense deduction equal to the taxable ordinary income realized by the
recipient. Upon disposition of stock, the recipient will recognize a capital gain or loss equal to the difference between
the selling price and the sum of the amount paid for such stock, if any, plus any amount recognized as ordinary
income upon acquisition (or vesting) of the stock. Such gain or loss will be long- or short-term depending on whether
the stock was held for more than one year from the date ordinary income is measured.

Beginning in November, 2010, we have granted 8,941,930 options with a weighted average exercise price of $2.14
under the Plan.

New Plan Benefits

As of the date of this Proxy Statement, we are unable to determine any grants of awards under the Plan that will be
made.

Existing Plan Benefits

The following table sets forth information with respect to options and other awards previously granted under the Plan.

2010 Stock Incentive Plan
Number of

shares
subject to grant

(#)

Name and position

Jeffrey Riley, Chief Executive Officer 2,225,000
Steven A. Shallcross, Chief Financial Officer 1,000,000
Jeffrey J. Kraws 380,000
Scott Tarriff 305,000
Jeffrey Wolf 305,000
All Current Executive Officers as a Group 3,225,000
All Current Non-Executive Directors as a Group 990,000
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information about the securities authorized for issuance under our equity compensation
plans for the year ended December 31, 2015.

Number of
Number of Securities
Securities Weighted-AveraRemaining
to be Issued Exercise Price Available
Plan Category Upon of for Future
Exercise of Outstanding  Issuance
Outstanding Options Under Equity
Options Compensation
Plans
Equity compensation plans approved by stockholders:
2001 Stock Incentive Plan 671,607 $ 1.24
2007 Stock Incentive Plan 428,657 $ 1.58 541,434
2010 Stock Incentive Plan 7,841,666 $ 225 130,698
Equity compensation plans not approved by N/A N/A N/A
stockholders
Total 8,941,930 2.14 672,132

OUR BOARD OF DIRECTORS UNANIMOUSLY
RECOMMENDS THAT YOU VOTE FOR THE
AMENDMENT TO OUR 2010 STOCK OPTION PLAN TO
INCREASE THE NUMBER OF SHARES OF COMMON
STOCK AVAILABLE THAT WE WILL HAVE
AUTHORITY TO GRANT.
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PROPOSAL 4

ADVISORY VOTE ON THE APPROVAL OF EXECUTIVE
COMPENSATION

In accordance with Section 14A of the Exchange Act, which was added by the Dodd-Frank Wall Street Reform and
Consumer Protection Act and the related rules of the SEC, we are providing our stockholders with an advisory vote on
executive compensation, commonly referred to as a say-on-pay vote. This say-on-pay vote will not be binding on us,
the Board of Directors, or the Compensation Committee.

At the 2013 Annual Meeting of Stockholders, the stockholders indicated their preference that we solicit a say-on-pay
vote every three years. The Board of Directors has adopted a policy that is consistent with that preference. In
accordance with that policy, this year, we are again asking the stockholders to approve, on an advisory basis, the
compensation of our Named Executive Officers as disclosed in this Proxy Statement in accordance with SEC rules.

As described in detail in this Proxy Statement, our executive compensation program is designed to (1) align executive
officers interests with those of our stockholders; (2) attract, motivate and retain executive officers; and (3) reward the
achievement of our annual, long-term and strategic goals. Our executive officers are rewarded for the achievement of
specific financial operating goals established by the compensation committee and the realization of increased
stockholder value.

Our Compensation Committee continually reviews the compensation programs for our executive officers to ensure
they achieve the desired goals of aligning our executive compensation structure with our stockholders interests and
current market practices.

The Board of Directors is asking our stockholders to indicate their support for our Named Executive Officers
compensation as disclosed in this Proxy Statement. This proposal gives our stockholders the opportunity to express
their views on our executive compensation. This vote is not intended to address any specific item of compensation,

but rather the overall compensation of our Named Executive Officers and the philosophy, policies and practices
described in this Proxy Statement.

Accordingly, the Board of Directors will ask our stockholders to vote  FOR the following resolution at the 2016
Annual Meeting of Stockholders:

RESOLVED, that the compensation paid to our Named Executive Officer, as disclosed in our Proxy Statement for the
2016 Annual Meeting of Stockholders pursuant to Item 402 of Regulation S-K, including the Compensation
Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED, on an advisory basis.

The say-on-pay vote is advisory, and therefore is not binding on us, the Compensation Committee or our Board of

Directors. Our Board of Directors and Compensation Committee value the opinions of our stockholders and to the

extent there is any significant vote against the Named Executive Officers compensation as disclosed in this Proxy
Statement, we will consider our stockholders concerns and the Compensation Committee will evaluate whether any
actions are necessary to address those concerns. Unless the Board of Directors decides to modify its policy regarding
the frequency of soliciting say-on-pay votes, the next scheduled say-on-pay vote will be at the 2019 Annual Meeting

PROPOSAL 4 ADVISORY VOTE ON THE APPROVAL OF EXECUTIVE COMPENSATION 53



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A
of Stockholders.

OUR BOARD OF DIRECTORS AND COMPENSATION
COMMITTEE UNANIMOUSLY RECOMMEND A VOTE
FOR APPROVAL OF EXECUTIVE COMPENSATION.
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PROPOSAL 5

ADVISORY VOTE ON A THREE YEAR FREQUENCY
FOR HOLDING AN ADVISORY VOTE ON EXECUTIVE
COMPENSATION

In addition to the advisory approval of our executive compensation program, we are also holding a non-binding
advisory vote by stockholders on the frequency with which stockholders would have an opportunity to hold an
advisory vote on our executive compensation program. We have included this proposal among the items to be

considered at the 2016 Annual Meeting of Stockholders pursuant to the requirements of Section 14A of the Exchange
Act. We are providing stockholders the option of selecting a frequency of one, two or three years, or abstaining. For
the reasons described below, the Board of Directors recommends that our stockholders select a frequency of three
years.

The three-year voting cycle allows stockholders to review compensation over a longer period of time, providing
sufficient time to evaluate the impact of changes made in one year where outcomes may not be immediately known.
In addition, a three-year voting cycle is more closely aligned with a longer-term view of compensation and consistent
with the vesting period we typically use for equity awards. The Board of Directors therefore recommends that our

stockholders select 3 YEARS when voting on the frequency of the advisory vote on executive compensation.

The option of 1 YEAR, 2 YEARS or 3 YEARS that receives the highest number of votes cast by stockholders will be
the frequency of the advisory vote on executive compensation that has been selected by stockholders. Although the
advisory vote is non-binding, our Board of Directors will review the results of the vote and take them into account in
making a determination concerning the frequency of future advisory votes on executive compensation. However,
because this vote is advisory and not binding on the Board of Directors or us, the Board of Directors may decide that it
is in the best interests of our stockholders and us to hold an advisory vote on executive compensation more or less
frequently than the option approved by our stockholders.

OUR BOARD OF DIRECTORS UNANIMOUSLY
RECOMMENDS THAT YOU VOTE
FOR APPROVAL OF A 3 YEAR FREQUENCY FOR
HOLDING AN ADVISORY VOTE ON
EXECUTIVE COMPENSATION.
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PROPOSAL 6

APPROVAL OF THE REINCORPORATION OF
SYNTHETIC BIOLOGICS
FROM THE STATE OF NEVADA TO THE STATE OF
DELAWARE

Introduction

On May 31, 2016 and for the reasons discussed below, the Board of Directors unanimously approved and declared it
as advisable and in the best interests of the Company and our stockholders to change the state of our incorporation
from the State of Nevada to the State of Delaware, which includes the adoption of a new certificate of incorporation
(the Delaware Certificate of Incorporation ) and bylaws (the Delaware Bylaws ) governing our company, subject to
approval by our stockholders at the 2016 Annual Meeting of Stockholders.

The principal effects of the reincorporation, if approved by our stockholders and effected, will be that:

The affairs of our company will cease to be governed by Nevada corporation laws and will become subject to
Delaware corporation laws.

The resulting Delaware corporation (referred to in this section as Synthetic Biologics-Delaware ) will be the same
entity as our company as currently incorporated in Nevada (referred to in this section as Synthetic Biologics-Nevada )
and will continue with all of the rights, privileges and powers of Synthetic Biologics-Nevada, will possess all of the
properties of Synthetic Biologics-Nevada, will continue with all of the debts, liabilities and obligations of Synthetic
Biologics-Nevada and will continue with the same officers and directors of Synthetic Biologics-Nevada immediately
prior to the reincorporation, as more fully described below.

When the reincorporation becomes effective, all of our issued and outstanding shares of our common stock will be
automatically converted into issued and outstanding shares of common stock of Synthetic Biologics-Delaware,
without any action on the part of our stockholders. The reincorporation will have no effect on the trading of shares of
our common stock under the same symbol SYN. We will continue to file periodic reports and other documents as and
to the extent required by the rules and regulations of the SEC. The reincorporation will not change the respective
positions of our company or stockholders under federal securities laws. Shares of our common stock that are freely
tradable prior to the reincorporation will continue to be freely tradable after the reincorporation, and shares of our
common stock that are subject to restrictions prior to the reincorporation will continue to be subject to the same
restrictions after the reincorporation. For purposes of computing compliance with the holding period requirement of
Rule 144 under the Securities Act of 1933, as amended (the Securities Act ), stockholders will be deemed to have
acquired the Synthetic Biologics-Delaware common stock on the date they acquired their shares of common stock of
Synthetic Biologics-Nevada.

Upon effectiveness of the reincorporation, all of our employee benefit and incentive plans will become Synthetic
Biologics-Delaware plans, and each option, equity award or other right issued under such plans will automatically be
converted into an option, equity award or right to purchase or receive the same number of shares of Synthetic
Biologics-Delaware common stock, at the same price per share, upon the same terms and subject to the same
conditions as before the reincorporation. In addition, our employment agreements and other employee benefit
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arrangements also will be continued by Synthetic Biologics-Delaware upon the terms and subject to the conditions in
effect at the time of the reincorporation.
Upon effectiveness of the reincorporation, all outstanding warrants to purchase shares of our common stock will
automatically be converted into a warrant to purchase or receive the same number of shares of Synthetic
Biologics-Delaware common stock, at the same price per share, upon the same terms and subject to the same
conditions as before the reincorporation.

The reincorporation will have no effect on the number of shares of common stock and preferred stock that we are
authorized to issue. Under the current articles of incorporation of Synthetic Biologics-Nevada (the Nevada Articles of

Incorporation ), we are authorized to issue up to 250,000,000 shares of common
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stock and up to 10,000,000 shares of preferred stock. Similarly, under our proposed Delaware Certificate of
Incorporation, we will be authorized to issue up to 250,000,000 shares of common stock and up to 10,000,000 shares
of preferred stock.

Plan of Conversion

To accomplish the reincorporation, the Board of Directors has adopted a plan of conversion (the Plan of Conversion ),
substantially in the form attached to this Proxy Statement as Appendix B. The Plan of Conversion provides that we
will convert into a Delaware corporation and thereafter will be subject to all of the provisions of the General
Corporation Law of the State of Delaware (the DGCL ).

Assuming that holders of a majority of our outstanding shares of common stock vote in favor of this proposal and the
Board of Directors does not elect to delay or terminate the reincorporation, we will cause the reincorporation to be
effected at such time as we determine by filing with (1) the Secretary of State of the State of Nevada articles of
conversion, substantially in the form attached to this Proxy Statement as Appendix C, and (2) the Secretary of State of
the State of Delaware (i) a certificate of conversion, substantially in the form attached to this Proxy Statement as
Appendix D and (ii) the Delaware Certificate of Incorporation, which will govern our company as a Delaware
corporation, substantially in the form attached to this Proxy Statement as Appendix E. In addition, assuming that our
stockholders approve this proposal, the Board of Directors will adopt the Delaware Bylaws for our company,
substantially in the form attached to this Proxy Statement as Appendix F. Approval of this proposal by our
stockholders will constitute approval of the Plan of Conversion, the Nevada articles of conversion, the Delaware
certificate of conversion, the Delaware Certificate of Incorporation and the Delaware Bylaws. Stockholders also
should note that approval of the reincorporation also will constitute approval of our equity and other employee benefit
and incentive plans continuing as plans of our company after the reincorporation.

If the reincorporation is approved by our stockholders and the Board of Directors does not elect to delay or terminate
the reincorporation, the reincorporation would become effective upon the filing (and acceptance thereof by the
Secretary of State of the State of Nevada) of the articles of conversion and the filing (and acceptance thereof by the
Secretary of State of the State of Delaware) of, the certificate of conversion and the Delaware Certificate of
Incorporation.

Reasons for Reincorporation

The primary reason that the Board of Directors has approved the reincorporation is because the corporate laws of the
State of Delaware are more comprehensive, widely-used and extensively interpreted than the corporate laws of other
states, including Nevada. The State of Delaware is recognized for adopting comprehensive, modern and flexible
corporate laws, which are revised periodically to respond to the changing legal and business needs of corporations. As
a result of the flexibility and responsiveness of the Delaware corporate laws to the legal and business needs of
corporations, many major corporations are incorporated in Delaware or have changed their corporate domiciles to
Delaware in a manner similar to the reincorporation that we are proposing. Delaware, unlike Nevada, has established a
specialized court, the Court of Chancery that has exclusive jurisdiction over matters relating to the DGCL. The
Delaware judiciary has become particularly familiar with corporate law matters and a substantial body of court
decisions has developed construing the laws of Delaware, thus providing greater clarity and predictability with respect
to our corporate legal and governance affairs. This should offer added advantages to us by allowing our Board of
Directors and management to make corporate decisions and take corporate actions with greater assurance as to the
validity and consequences of those decisions and actions. For these and other reasons, we believe that reincorporating
in Delaware will directly benefit our stockholders.
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In deciding to propose the reincorporation, the Board of Directors considered, among others, the following benefits of
Delaware law to our company and stockholders:

governance by Delaware law, including the DGCL, which is generally acknowledged to be the most advanced and

flexible corporate statute in the country;
the responsiveness and efficiency of the Division of Corporations of the Secretary of State of the State of Delaware;
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the Delaware General Assembly, which each year considers and adopts statutory amendments proposed by the
Corporation Law Section of the Delaware State Bar Association in an effort to ensure that the corporate statute
continues to be responsive to the changing needs of businesses;
the Delaware Court of Chancery, which has exclusive jurisdiction over matters relating to the DGCL and in
which cases are heard by judges, without juries, who have many years of experience with corporate issues,
which traditionally has meant that in many cases, corporate litigation is processed quickly and effectively;
and
the substantial well-established body of case law construing Delaware law, which has developed over the last century
and which provides businesses with a greater degree of clarity and predictability than most, if not all, other
jurisdictions, allowing for greater assurance as to validity and consequences of decisions and actions.
The Board of Directors is not proposing the reincorporation to prevent a change in control of our company and is not
aware of any present attempt by any person to acquire control of our company or to obtain representation on the Board
of Directors.

Why You Should Vote for Reincorporation

Delaware is a nationally recognized leader in adopting and implementing comprehensive modern and flexible
corporate laws. The DGCL is frequently revised and updated to accommodate changing legal and business needs and
is more comprehensive, widely used and interpreted than other state corporate laws, including the Nevada Revised

Statutes (the NRS ).

In addition, Delaware courts (such as the Court of Chancery and the Delaware Supreme Court) are highly regarded for
their considerable expertise in dealing with corporate legal issues and for producing a substantial body of case law
construing Delaware law, with multiple cases concerning areas that Nevada courts have not considered. Because the
judicial system is based largely on legal precedents, the abundance of Delaware case law should serve to enhance the
relative clarity and predictability of many areas of corporate law, which in turn may offer added advantages to us by
allowing the Board of Directors and management to make corporate decisions and take corporate actions with greater
assurance as to the validity and consequences of those decisions and actions.

The reincorporation also may make it easier to attract future candidates willing to serve on the Board of Directors
because many such candidates are already familiar with Delaware law, including provisions of the DGCL relating to
fiduciary duties and director indemnification, from their past business experience.

In addition, in the opinion of the Board of Directors, underwriters and other members of the financial services industry
may be more willing and better able to assist in capital-raising programs for corporations having the greater flexibility
afforded by Delaware law. Certain investment funds, sophisticated investors and brokerage firms may be more
comfortable and more willing to invest in a Delaware corporation than in a corporation incorporated in another U.S.
jurisdiction whose corporate laws may be less understood and perceived to be unresponsive to stockholder rights.

Effects of Reincorporation

Apart from being governed by the Delaware Certificate of Incorporation, the Delaware Bylaws and Delaware law, for
all other purposes, our company will be the same entity as our company immediately prior to the reincorporation. By
virtue of the reincorporation, all of the rights, privileges and powers of our company, all property owned by our
company, all debts due to our company and all other causes of action belonging to our company immediately prior to
the reincorporation will remain vested in our company following the reincorporation. In addition, by virtue of the
reincorporation, all debts, liabilities and duties of our company immediately prior to the reincorporation will remain
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attached to our company following the reincorporation. The reincorporation will not affect any change in our business,
management or operations or the location of our principal executive offices.

Securities Act Consequences

After the reincorporation, our company will continue to be a public company and the shares of our common stock will
continue to be listed, without interruption, on the NYSE MKT. The shares of Synthetic
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Biologics-Delaware common stock to be issued upon conversion of shares of our common stock in the reincorporation
are not being registered under the Securities Act. In this regard, we are relying on Rule 145(a)(2) ( Rule 145 ) under the
Securities Act, which provides that a change in the domicile of a corporation does not involve the sale of securities for
purposes of the Securities Act, and on interpretations of Rule 145 by the SEC to the effect that certain changes in the
redomiciled corporation s charter or bylaws in connection with the reincorporation that otherwise could be made only
with the approval of stockholders does not render Rule 145 inapplicable. After the reincorporation, Synthetic
Biologics-Delaware will be a publicly held company, Synthetic Biologics-Delaware common stock will continue to be
qualified for trading on the NYSE MKT under the symbol SYN , and Synthetic Biologics-Delaware will file periodic
reports and other documents with the SEC and provide to its stockholders the same types of information that we have
previously filed and provided.

Holders of shares of our common stock that are freely tradable before the reincorporation will continue to have freely
tradable shares of Synthetic Biologics-Delaware common stock. Stockholders holding so-called restricted shares of
our common stock will have shares of Synthetic Biologics-Delaware common stock that are subject to the same
restrictions on transfer as those to which their shares of our common stock are subject at the time of the

reincorporation, and their stock certificates, if surrendered for replacement certificates representing shares of Synthetic

Biologics-Delaware common stock, will bear the same restrictive legend as appears on their present stock certificates.
For purposes of computing compliance with the holding period requirement of Rule 144 under the Securities Act,

stockholders will be deemed to have acquired their shares of Synthetic Biologics-Delaware common stock on the date

they acquired their shares of common stock of Synthetic Biologics-Nevada.

Directors and Officers

The Plan of Conversion provides that the Board of Directors of Synthetic Biologics-Delaware from and after the
reincorporation will consist of the directors of Synthetic Biologics-Nevada immediately prior to the reincorporation.
The Plan of Conversion further provides that the officers of Synthetic Biologics-Delaware from and after the
reincorporation will be the officers of Synthetic Biologics-Nevada immediately prior to the reincorporation.

Treatment of Stock Options, Warrants and Other Equity Awards

Under the terms of the Plan of Conversion, upon consummation of the reincorporation each outstanding option or
warrant to purchase a share of our common stock, and other equity awards relating to our common stock, will be
deemed to constitute an option or warrant to purchase one share of common stock or equity award, as applicable, of
Synthetic Biologics-Delaware at an exercise price per full share equal to the stated exercise price or other terms or
provisions of the option, warrant or equity award.

Under the Plan of Conversion, Synthetic Biologics-Delaware will assume Synthetic Biologics-Nevada s stock option
plans, including the Synthetic Biologics, Inc. 2010 Stock Incentive Plan (the Plan ), which following the
reincorporation will be used by Synthetic Biologics-Delaware to make awards to directors, officers and employees of
Synthetic Biologics-Delaware and others as permitted in the Plan.

Treatment of Outstanding Agreements

Our employment agreements and other employee benefit arrangements also will be continued by us upon the terms
and subject to the conditions in effect at the time of the reincorporation.
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We believe that the reincorporation will not affect any of our material contracts with any third parties, and that our
rights and obligations under such material contractual arrangements will continue as our rights and obligations after
the reincorporation.

Effect of the Reincorporation on Stock Certificates

The reincorporation will not have any effect on the transferability of outstanding stock certificates representing our
common stock. The reincorporation will be reflected by our transfer agent in book-entry. For those stockholders that
hold physical certificates, please do not destroy or send us your stock certificates. Following the reincorporation, stock
certificates previously representing Synthetic Biologics-Nevada
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common stock may be delivered in effecting sales (through a broker or otherwise) of shares of Synthetic
Biologics-Delaware common stock. Following the effective time of the reincorporation, any stock certificates
submitted to our transfer agent for transfer, whether pursuant to a sale or otherwise, automatically will be exchanged
for stock certificates of Synthetic Biologics-Delaware. It will not be necessary for you to exchange your existing stock
certificates for stock certificates of Synthetic Biologics-Delaware, and if you do so, it will be at your own cost.

Effect on Number of Authorized Shares

The reincorporation will have no effect on the number of shares of common stock and preferred stock that we are
authorized to issue. Under the Nevada Articles of Incorporation, we are authorized to issue up to 250,000,000 shares
of common stock and up to 10,000,000 shares of preferred stock. Similarly, as a Delaware corporation and under our

Delaware Certificate of Incorporation after the reincorporation, we will be authorized to issue up to 250,000,000

shares of common stock and up to 10,000,000 shares of preferred stock.

Certificate of Incorporation and Bylaws

The Plan of Conversion provides that the Delaware Certificate of Incorporation will be the certificate of incorporation
of the corporation after the reincorporation, and the Synthetic Biologics-Delaware Bylaws will be the bylaws of the
corporation after the reincorporation, in each case, unless and until later amended in accordance with Delaware law.

Effect of Vote for Reincorporation

A vote in favor of the reincorporation is a vote in favor of the Plan of Conversion, the articles of conversion, the
certificate of conversion, the Delaware Certificate of Incorporation and the Delaware Bylaws. Stockholders also
should note that approval of the reincorporation also will constitute approval of our equity and other employee benefit
and incentive plans continuing as plans of our company after the reincorporation.

Effect of Not Obtaining Required Vote for Approval

If we fail to obtain the requisite vote of our stockholders for approval of the reincorporation, the reincorporation will

not be consummated and we will continue to be incorporated under the laws of the State of Nevada and governed by

the NRS, the Nevada Articles of Incorporation and the current bylaws of Synthetic Biologics-Nevada (the Nevada
Bylaws ).

Discretion Not to Consummate Reincorporation

The reincorporation may be delayed by the Board of Directors or the Plan of Conversion may be terminated and
abandoned by action of the Board of Directors at any time prior to the effective time of the reincorporation, whether
before or after approval by our stockholders, if the Board of Directors determines for any reason that such delay or
termination would be in the best interests of our company and stockholders.

Material U.S. Federal Income Tax Consequences of the
Reincorporation to U.S. Holders
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The following is a summary of the material United States federal income tax consequences to U.S. holders (as defined
below) of the reincorporation. The discussion is based on the Code, regulations promulgated under the Code by the
U.S. Treasury Department (including proposed and temporary regulations), rulings, current administrative

interpretations and official pronouncements of the Internal Revenue Service (the IRS ), and judicial decisions, all as
currently in effect and all of which are subject to differing interpretations or to change, possibly with retroactive
effect. Such change could materially and adversely affect the tax consequences described below. This summary does
not discuss all aspects of United States federal income taxation which may be important to particular investors in light
of their individual investment circumstances. For example, it does not consider the effect of any applicable state, local,
or non-U.S. tax laws, or any non-income tax laws (such as estate and gift tax laws). In addition, it does not address all
aspects of U.S. federal income taxation that may affect particular holders in light of their particular investment or tax
circumstances, including, without limitation, holders subject to special tax rules, such as partnerships, subchapter S
corporations or other entities that are fiscally transparent for U.S. federal income tax purposes, banks, financial
institutions, tax-exempt entities, insurance companies, regulated investment companies, real
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estate investment trusts, trusts and estates, dealers in stocks, securities or currencies, traders in securities that have
elected to use the mark-to-market method of accounting for their securities, persons holding our common stock as part
of an integrated transaction, including a straddle, hedge, constructive sale, or conversion transaction, persons who
functional currency for tax purposes is not the U.S. dollar, persons who acquired our common stock pursuant to the
exercise of stock options or otherwise as compensation, persons whose common stock constitutes qualified business
stock with the meaning of Section 1202 of the Code, and persons who are not U.S. persons as defined below. This
summary also does not consider any alternative minimum or Medicare net investment income tax considerations.
Furthermore, this discussion does not address the tax consequences of transactions occurring prior to or after the
Reincorporation (whether or not such transactions are in connection with the Reincorporation). This summary only
applies to persons who hold our common stock and will hold Synthetic Biologics-Delaware common stock as capital
assets (generally, property held for investment) under the Code. In addition, this summary does not discuss any state,
local, or non-United States tax considerations. Stockholders are urged to consult their tax advisors regarding the
United States federal, state, local, and non-United States income and other tax considerations of the merger.

For purposes of this summary, a U.S. holder is, a beneficial owner of our common stock who is, for United States
federal income tax purposes (1) an individual who is a citizen or resident of the United States, (2) a corporation
created in, or organized under the laws of, the United States or any state or political subdivision thereof or the District
of Columbia, (3) an estate the income of which is includible in gross income for United States federal income tax
purposes regardless of its source, or (4) a trust (A) the administration of which is subject to the primary supervision of
a United States court and which has one or more United States persons who have the authority to control all
substantial decisions of the trust or (B) that otherwise elected to be treated as a United States person under applicable
United States Treasury regulations.

We believe that the reincorporation of the Company from Nevada to Delaware should constitute a tax-free
reorganization within the meaning of Section 368(a) of the Code. Assuming that the reincorporation will be treated for
United States federal income tax purposes as a reorganization, (1) holders of the Company s common stock will not

recognize any gain or loss as a result of the consummation of the reincorporation, (2) the aggregate tax basis of shares

of Synthetic Biologics-Delaware s common stock received in the reincorporation will be equal to the aggregate tax

basis of the shares of the Company s common stock converted therefore, and (3) the holding period of the shares of

Synthetic Biologics-Delaware s common stock received in the reincorporation will include the holding period of the
shares of Company common stock converted therefore.

No ruling will be sought from the IRS with respect to the United States federal income tax consequences of the
reincorporation, and no assurance can be given that the United States federal income tax consequences described
above will not be challenged by the IRS or, if challenged, will be upheld by a court. Accordingly, U.S. holders are

urged to consult their tax advisors regarding the tax consequences of the reincorporation.

EACH STOCKHOLDER IS URGED TO CONSULT HIS OR HER OWN TAX ADVISORS TO
DETERMINE THE PARTICULAR FEDERAL TAX CONSEQUENCES TO SUCH STOCKHOLDER OF
THE REINCORPORATION, AS WELL AS THE APPLICABILITY AND EFFECT OF STATE, LOCAL,

FOREIGN AND OTHER LAWS.

Dissenters Rights

Under Nevada law, the Company s stockholders will not have dissenters rights in connection with the reincorporation
because the shares of common stock are covered securities under Section 18(b)(1)(A) of the Securities Act.
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We expect that the reincorporation will have no effect from an accounting perspective because there is no change in
the entity as a result of the reincorporation. As such, our financial statements previously filed with the SEC will
remain our financial statements following the reincorporation.
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Regulatory Approvals

The reincorporation will not be consummated unless and until stockholder approval is obtained. We will obtain all
required consents of governmental authorities, including the filing of the articles of conversion with the Secretary of
State of the State of Nevada and the filing of the certificate of conversion and the certificate of incorporation with the

Secretary of State of the State of Delaware.

Blank Check Preferred Stock

The Nevada Articles of Incorporation and the Delaware Certificate of Incorporation both authorize the Board of
Directors to issue shares of preferred stock in series with such preferences as designated at the time of issuance.
Frequently, opportunities arise that require prompt action, and the Board of Directors believes that the delay necessary
for stockholder approval of a specific issuance would be a detriment to our company and stockholders. The Board of
Directors does not currently intend to seek stockholder approval prior to any issuance of a new class or series of
preferred stock if the reincorporation is approved, except as required by law or regulation. Should the Board of
Directors determine to issue a new class or series of preferred stock, it will only do so upon terms that the Board of
Directors deems to be in the best interests of our company and stockholders.

It should be noted that the voting rights and other rights to be accorded to any unissued series of preferred stock of our
company remain to be fixed by the Board of Directors. Accordingly, if the Board of Directors so authorizes, the
holders of a new series of preferred stock may be entitled to vote separately as a class in connection with approval of
certain extraordinary corporate transactions, might be given a disproportionately large number of votes or might be
given preferences in dividend payment, liquidation or other rights. Such new series of preferred stock also could be
convertible into a large number of shares of our common stock under certain circumstances or have other terms that
might make acquisition of a controlling interest in our company more difficult or more costly, including the right to
elect additional directors to the Board of Directors. Potentially, a new series of stock could be used to create voting
impediments or to frustrate persons seeking to effect a merger or otherwise to gain control of our company. Also, a
new series of stock could be privately placed with purchasers who might side with our management opposing a hostile
tender offer or other attempt to obtain control of our company.
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Comparison of Stockholder Rights Before and After the
Reincorporation

As a result of differences between the NRS and the DGCL, as well as differences between the Nevada Articles of
Incorporation and the Nevada Bylaws, on the one hand, and the Delaware Certificate of Incorporation and the
Delaware Bylaws, on the other hand, the reincorporation will effect changes in the rights of our stockholders.
Summarized below are material rights of the Company s stockholders (including certain significant differences

thereof) prior to and after giving effect to the reincorporation resulting from the differences between the NRS and the
DGCL, the Nevada Articles of Incorporation and the Nevada Bylaws and the Delaware Certificate of Incorporation
and the Delaware Bylaws.

The summary below does not purport to be a complete statement of the respective rights of holders of our common
stock before and after the reincorporation, and is qualified in its entirety by reference to the NRS and the DGCL, to
our Nevada Articles of Incorporation and Nevada Bylaws, and to our Delaware Certificate of Incorporation and
Delaware Bylaws.

NRS and Nevada Articles of Incorporation
and Nevada Bylaws

ELECTIONS; VOTING; PROCEDURAL MATTERS
The Nevada Bylaws provide for an annual
election of directors, with the directors to

Provision

Director hold office until the next annual meeting of

Elections stockholders or until their earlier death,
incapacity, resignation, disqualification or
removal.

The Nevada Bylaws provide that election
of directors is by a plurality of the vote.
The NRS provides that a corporation must
have at least one director and may provide
Number of in its articles of incorporation or bylaws for
Directors a fixed or variable number of directors, and
for the manner in which the number of
directors may be increased or decreased.

The Nevada Bylaws provide that the board
of directors will consist of one or more
members, the number thereof to be
determined from time to time by the board
of directors.

The Nevada Bylaws do not provide
stockholders with the right to set the board
size, absent an amendment to the Nevada
Bylaws or Nevada Articles of

Incorporation.
Classified The NRS permits corporations to classify
Board of their boards of directors. At least

Blank Check Preferred Stock

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

Similar to the Nevada Bylaws, the Delaware
Bylaws provide for an annual election of
directors, with the directors to hold office
until the next annual meeting of stockholders
or until their earlier death, incapacity,
resignation, disqualification or removal.

The Delaware Bylaws provide that election
of directors is by a plurality of the vote.

The comparable provision of the DGCL is
substantially the same as the described
provision of Nevada law.

The Delaware Certificate of Incorporation
provides that the number of directors is fixed
by resolution adopted by a majority of the
authorized number of directors constituting
the board of directors of Synthetic
Biologics-Delaware.

The Delaware Bylaws do not provide
stockholders with the right to fix the number
of directors.

The comparable provision of the DGCL is
substantially the same as the described
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Directors one-quarter of the total number of directors provision of Nevada law, except that under
of a Nevada corporation must be elected  Delaware law the board of directors may be
annually. divided into a maximum of three classes of

directors, such that at least one-third of the
total number of directors of a Delaware
corporation must be elected annually.
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NRS and Nevada Articles of Incorporation DGCL and Delaware Certificate of

Provision .
and Nevada Bylaws Incorporation and Delaware Bylaws
The Nevada Articles of Incorporation do The Delaware Certificate of Incorporation
not provide for a classified board of does not provide for a classified board of
directors. directors.
Under the NRS, any one or all of the .
. - any . Under the DGCL, directors of a
directors of a corporation may be removed . . o
. corporation without a classified board may
by the holders of not less than two-thirds of . .
Removal of . . . be removed, with or without cause, by the
. the voting power of a corporation s issued .
Directors . holders of only a majority of the shares
and outstanding stock. The NRS does not . .
. . then entitled to vote (in contrast to Nevada s
distinguish between removal of directors . .
. . two-thirds requirement).
with or without cause.
The Nevada Bylaws currently provide that
any director or the entire board of directors The Delaware Certificate of Incorporation
may be removed at any time, with or provides that directors may be removed,
without cause and only by the affirmative  with or without cause, by the holders of at
vote of the holders of a majority of the least a majority of the votes regularly
shares then entitled to vote at an election of entitled to vote at an election of directors.
directors.
The NRS provides that, unless the articles
of incorporation or bylaws provide
otherwise, any action required or permitted
Board Action  to be taken at a meeting of the board of The comparable provision of the DGCL is
by Written directors or of a committee thereof may be substantially the same as the described
Consent taken without a meeting if, before or after ~ provision of the NRS.

the action, a written consent thereto is
signed by all the members of the board or

committee.
The Nevada Bylaws provide that any action The Delaware Bylaws contain substantially
required or permitted to be taken at any the same provision as the Nevada Bylaws

meeting of the board of directors, or of any regarding any action to be taken at any
committee thereof, may be taken withouta meeting of the board or any committee

meeting if all members of the board of thereof may be taken without a meeting if
directors or committee consent thereto in all members of the board of directors or
writing. committee consent thereto in writing.
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

Under the NRS, all vacancies on the board
of directors of a Nevada corporation may
be filled by a majority of the remaining
directors, though less than a quorum, unless
the articles of incorporation provide
otherwise. Unless otherwise provided in the
articles of incorporation, the board may fill
the vacancies caused by resignation for the
remainder of the term of office of the
resigning director or directors. Unless
otherwise provided in the articles of
incorporation or bylaws, directors chosen to
fill any other vacancies will hold office
until a successor is elected and qualified, or
until the director resigns or is removed.

The Nevada Articles of Incorporation do
not address vacancies on the board;
however, the Nevada Bylaws currently
provide that any vacancies in the board of
directors for any reason, and any
directorships resulting from any increase in
the number of directors, may be filled by a
majority of the directors then in office,
although less than a quorum, and any
directors so chosen will hold office until the
next annual meeting of stockholders and
until their successors are elected and
qualified.

The NRS provides that unless otherwise
provided in a corporation s articles of
incorporation or bylaws, the entire board of
directors, any two directors, or the
president of the corporation may call a
special meeting of the stockholders.

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The comparable provision of the DGCL is
substantially the same as the described
provision of the NRS. The DGCL provides
that, unless otherwise provided in the
certificate of incorporation or bylaws,
vacancies may be filled by a majority of the
directors then in office, although less than a
quorum, or by a sole remaining director.
Further, if, at the time of filling any
vacancy, the directors then in office
constitute less than a majority of the whole
board, the Delaware Court of Chancery
may, upon application of any stockholder or
stockholders holding at least 10 percent of
the total number of the shares at the time
outstanding having the right to vote for such
directors, summarily order an election to be
held to fill any such vacancies or newly
created.

The Delaware Certificate of Incorporation
and the Delaware Bylaws contains
substantially the same provision as the
Nevada Bylaws regarding the filling of
vacancies.

Under the DGCL, a special meeting of
stockholders may be called by the board of
directors or by such persons as may be
authorized by the certificate of incorporation
or by the bylaws. The comparable provision
of the DGCL is substantially the same as the
described provision of the NRS, except that
only the board of directors is given the
default right to call a special meeting
pursuant to a resolution adopted by a
majority of the total number of authorized
directors.

Comparison of Stockholder Rights Before and After theReincorporation
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

The Nevada Bylaws provide that special
meetings of the stockholders of the
company may be called and conducted

only by (1) by the chairman of the board of

directors, if any; (2) by the vice chairman
of the board, if any; or (3) by the president,
and the Nevada Bylaws provide that
business transacted at a special meeting
will be limited to the purposes stated in the
written notice. The Secretary is required to
call a special meeting of stockholders
within 120 days of his or her receipt of
written notice of a request from the holders
of a majority of the outstanding shares of
each class of stock entitled to vote at the
meeting.

Under the NRS, if a company fails to hold
an annual meeting to elect directors within
18 months after the last election, a Nevada
district court may order an election upon
the petition of one or more stockholders
holding 15% of the corporation s voting
power.

Under the NRS, a company is not required
to give any notice of an adjourned meeting
or of the business to be transacted at an
adjourned meeting, other than by
announcement at the meeting at which the
adjournment is taken, unless the board of
directors fixes a new record date for the
adjourned meeting.

Comparison of Stockholder Rights Before and After theReincorporation

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The Delaware Bylaws provide that special
meetings of the stockholders of Synthetic
Biologics-Delaware may be called only (1)
by a majority of the board of directors; (2) by
the chairman of the board of directors; or (3)
by the chief executive officer.

The comparable provision of the DGCL is
substantially the same as the described
provision of the NRS, except that there are
different requirements for the waiting period
and for who may petition the court. The
DGCL provides that if a corporation fails to
hold an annual meeting for the election of
directors or there is no written consent to
elect directors in lieu of an annual meeting
taken, in both cases for a period of 30 days
after the date designated for the annual
meeting, or if no date has been designated,
for a period of 13 months after the last
election of directors, a director or any
stockholder (not just a stockholder or group
of stockholders holding more than 15% of
the corporation s voting power) of the
corporation may apply to the Court of
Chancery of the State of Delaware to order
an annual meeting for the election of
directors.

Under the DGCL, if a meeting of
stockholders is adjourned due to lack of a
quorum and the adjournment is for more than
30 days, or if after the adjournment a new
record date is fixed for the adjourned
meeting, notice of the adjourned meeting
must be given to each stockholder of record
entitled to vote at the meeting. At the
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transact any business which might have been
transacted at the original meeting.
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NRS and Nevada Articles of Incorporation

Provision and Nevada Bylaws

Under the NRS, unless otherwise provided
by the articles of incorporation or bylaws:
(1) a majority of the voting power present
in person or by proxy, regardless of
whether the proxy has authority to vote on
all matters, generally constitutes a quorum
at a meeting of stockholders; (2) generally,
action by the stockholders on a matter
other than the election of directors is
approved if the number of votes cast in
favor of the action exceed the number of
votes cast in opposition to the action; (3)

Stockholder  directors are generally elected by a

Voting plurality of the votes cast at the election;

Provisions (4) where a separate vote by a class or
series is permitted or required, a majority
of the voting power of the class or series
that is present or represented by proxy,
regardless of whether the proxy has
authority to vote on all matters, generally
constitutes a quorum; and (5) where a
separate vote by a class or series is
permitted or required, generally an act by
the stockholders of each such class or
series is approved if a majority of the
voting power of a quorum of the class or
series votes for the action.

The Nevada Bylaws provide that the
holders of a majority of the outstanding
shares of each class entitled to vote at the
meeting, present in person or represented
by a proxy, constitute a quorum. The
Nevada Bylaws further provide that the
action by the stockholders on a matter
other than the election of directors is
approved by the affirmative vote of the
holders of a majority of the shares of all
classes of stock present in person or
represented by proxy at the meeting and
entitled to vote on the subject matter.

41

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The comparable provision of the DGCL is
substantially the same as the described
provision of the NRS and provides that
unless otherwise provided by the certificate
of incorporation or bylaws: (1) a majority of
the voting power present in person or by
proxy generally constitutes a quorum at a
meeting of stockholders; (2) generally,
action by the stockholders on a matter other
than the election of directors is approved if
the number of votes cast in favor of the
action exceed the number of votes cast in
opposition to the action; (3) directors are
generally elected by a plurality of the votes
of the shares present in person or represented
by proxy at the meeting and entitled to vote
on election of directors; and (4) where a
separate vote by a class or series is required,
a majority of the voting power of the class or
series that is present or represented by proxy
generally constitutes a quorum. except that
under the DGCL, in no event may a quorum
consist of less than one-third of the shares
entitled to vote at a meeting, and where a
separate vote by a class or series is required,
a quorum may consist of no less than
one-third of the shares of such class or
series.

The Delaware Bylaws provide that the
holders of a majority of the outstanding
shares of common stock entitled to vote shall
constitute a quorum for the transaction of
business. The Delaware Bylaws do not
otherwise change the statutory rule.

Comparison of Stockholder Rights Before and After theReincorporation
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

The NRS provides that, unless the articles
of incorporation or bylaws provide
otherwise, any action required or permitted
to be taken at a meeting of the
stockholders may be taken without a
meeting if the holders of outstanding stock
having at least the minimum number of
votes that would be necessary to authorize
or take such action at a meeting consent to
the action in writing.

The Nevada Bylaws allow for an action of
the stockholders by written consent
without a meeting if the holders of
outstanding stock having not less than the
minimum number of votes that would be
necessary to authorize or take such action
at a meeting at which all shares entitled to
vote were present and voted.

The NRS permits a corporation to include
in its bylaws provisions requiring advance
notice of and information requirements for
business to be brought before an annual or
special meeting of stockholders, including
nominations of persons for election as
directors.

The Nevada Bylaws do not contain
specific advance notice or information
requirements for business to be brought
before an annual or special meeting of
stockholders.

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The comparable provision of the DGCL is
substantially the same as the described
provision of the NRS and provide that unless
the articles of incorporation or bylaws
provide otherwise, any action required or
permitted to be taken at a meeting of the
stockholders may be taken without a meeting
if the holders of outstanding stock having at
least the minimum number of votes that
would be necessary to authorize or take such
action at a meeting consent to the action in
writing, except that, in addition, the DGCL
requires the corporation to give prompt
notice of the taking of corporate action
without a meeting by less than unanimous
written consent to those stockholders that did
not consent in writing.

The Delaware Certificate of Incorporation
and the Delaware Bylaws do not allow for an
action of the stockholders by written consent.

The DGCL permits a corporation to include
in its bylaws provisions requiring advance
notice of and information requirements for
business to be brought before an annual or
special meeting of stockholders, including
nominations of persons for election as
directors.

The Delaware Bylaws contain advance notice
and information requirements for business to
be brought before an annual or special
meeting of stockholders, including
nominations of persons for election as
directors. As a result, stockholders must
satisfy specific timing and information
requirements in order to have a proposal
considered at or in order to nominate a
person for election as a director at an annual
or special meeting. Any proposal or
nomination that fails to comply with these
timing and information requirements may be

Comparison of Stockholder Rights Before and After theReincorporation
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NRS and Nevada Articles of
Incorporation
and Nevada Bylaws

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

Under the Delaware Bylaws, for nominations
for the election to the board of directors to be
properly brought before an annual meeting of
stockholders, stockholders must deliver
written notice to our Secretary setting forth as
to each nominee (1) the name, age, business
address and residence address of the nominee;
(2) the principal occupation or employment of
the nominee; (3) the class and number of
shares of each class of capital stock of the
corporation which are owned of record and
beneficially by the nominee; (4) the dates on
which such shares were acquired and the
investment intent of such acquisition; (5) a
completed and signed questionnaire,
representation and agreement in the form set
forth in the Delaware Bylaws; and (6)
information concerning the nominee that
would be required to be disclosed in a proxy
statement or that is otherwise required to be
disclosed pursuant to Section 14 of the
Exchange Act.

Other than proposals sought to be included in
our proxy materials pursuant to Rule 14a-8
under the Exchange Act, for business other
than director nominations to be properly
brought before an annual meeting of
stockholders, stockholders must deliver
written notice to our Secretary setting forth a
brief description of the business desired to be
brought before the meeting, the reasons for
conducting such business at the meeting, and
any material interest in such business of the
stockholder giving the notice and the
beneficial owner, if any, on whose behalf the
proposal is made.

Comparison of Stockholder Rights Before and After theReincorporation
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NRS and Nevada Articles of
Incorporation
and Nevada Bylaws

Provision

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The written notices above must also set forth
(1) the name of the stockholder giving the
notice and the beneficial owner, if any, on
whose behalf the proposal or nomination is
made (each, a Proponent ), as they appear on
the corporation s books; (2) the class series and
number of shares of the corporation that are
owned beneficially and of record by each
Proponent; (3) a description of any agreement,
arrangement or understanding with respect to
such nomination or proposal between any
Proponent and any of its affiliates or
associates, and any others (including their
names) acting in concert, or otherwise under
the agreement, arrangement or understanding,
with any of the foregoing; (4) a representation
that the Proponents are holders of record or
beneficial owners, as the case may be, of
shares of the corporation entitled to vote at the
meeting and intend to appear in person or by
proxy at the meeting to nominate the person or
persons specified in the notice or to propose
the business that is specified in the notice; (5)
a representation as to whether the Proponents
intend to deliver a proxy statement and form of
proxy to holders of a sufficient number of
holders of the corporation s voting shares to
elect such nominee or nominees or to carry
such proposal; (6) to the extent known by any
Proponent, the name and address of any other
stockholder supporting the proposal on the
date of such stockholder s notice; and (7) a
description of all derivative transactions by
each Proponent during the previous 12 month
period, including the date of the transactions
and the class, series and number of securities
involved in, and the material economic terms
of, the transactions.

Comparison of Stockholder Rights Before and After theReincorporation
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NRS and Nevada Articles of
Incorporation
and Nevada Bylaws

Under the NRS, a proxy is effective only
for a period of six months, unless it is
coupled with an interest or unless
provided otherwise in the proxy, which
duration may not exceed seven years.

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

To be timely, written notices must be received
by our Secretary not later than the close of
business on the 90t day nor earlier than the
close of business on the 120t day prior to the
first anniversary of the preceding year s annual
meeting; provided, however, that in the event
that the date of the annual meeting is
advanced more than thirty (30) days prior to
or delayed by more than thirty (30) days after
the anniversary of the preceding year s annual
meeting, notice by the stockholder to be
timely must be received not earlier than the
close of business on the 120t day prior to
such annual meeting and not later than the
close of business on the later of the 90th day
prior to such annual meeting or the 10t day
following the day on which public
announcement of the date of such meeting is
first made.

Under the DGCL, a proxy executed by a
stockholder will remain valid for a period of
three years, unless the proxy provides for a
longer period.

Comparison of Stockholder Rights Before and After theReincorporation
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NRS and Nevada Articles of Incorporation DGCL and Delaware Certificate of

Provision .
and Nevada Bylaws Incorporation and Delaware Bylaws
. . . . The comparable provision of the DGCL is
Unless otherwise provided in the articles P P .
. . . substantially the same as the described
of incorporation, the NRS requires .. .
L .. provision of the NRS and requires
authorization by an absolute majority of . _ .
. . authorization by a majority of outstanding
outstanding shares entitled to vote, as well .
. .. shares entitled to vote, as well as approval
as approval by the board of directors, with . .
by the board of directors, with respect to the
respect to the terms of a merger or a sale .
. terms of a merger or a sale of substantially
of substantially all of the assets of the .
. . all of the assets of the corporation, except
corporation. So long as the surviving . e .
. . that there is no distinction between voting
corporation is organized in Nevada, the C
NRS does not senerally require a shares and participating shares under the
£ y requir DGCL. The DGCL does not require a
stockholder vote of the surviving .
. . . stockholder vote of the surviving
corporation if: (1) the existing articles of . . .
. . corporation if (1) the existing certificate of
incorporation are not amended; (2) each . .
.. . incorporation is not amended; (2) each
Stockholder share of stock of the surviving corporation . .
. . share of stock of the surviving corporation
Vote for outstanding immediately before the . .
. . outstanding immediately before the
Mergers and merger is identical after the merger; (3)

effective date of the merger is identical after
the merger; and (3) either no shares of
common stock of the surviving corporation
and no shares, securities or obligations
convertible into such stock are to be issued
or delivered under the plan of merger, or if
the authorized unissued shares or shares of
common stock of the surviving corporation
to be issued or delivered under the plan of
merger plus those initially issuable upon
conversion of any other shares, securities or
obligations to be issued or delivered under
such plan do not exceed 20% of the shares
of common stock of such constituent
corporation outstanding immediately prior
to the effective date of the merger.
The Nevada Articles of Incorporation do  The Delaware Certificate of Incorporation
not contain any specific provisions that does not contain any specific provisions that
depart from the provisions of the NRS. depart from the provisions of the DGCL.
The comparable provision of the DGCL is
The NRS permits cumulative voting in the substantially the same as the described
election of directors as long as the articles provision of the NRS and permits

Other Corporate the number of voting shares outstanding

Reorganizations immediately after the merger, plus the
number of new voting shares issued as a
result of the merger will not exceed the
total number of voting shares of the
surviving corporation outstanding
immediately before the merger by more
than 20%; and (4) the number of
participating shares outstanding
immediately after the merger, plus the
number of participating shares issuable as
a result of the merger will not exceed the
total number of participating shares
outstanding immediately before the
merger by more than 20%.

Cumulative . . . . . . .

Voting of incorporation provide for cumulative ~ cumulative voting in the election of
voting and certain procedures are directors as long as the certificate of
followed. incorporation provides for cumulative

voting and certain procedures are followed.
There is no provision granting cumulative Like the Nevada Articles of Incorporation,
voting rights in the election of the the Delaware Certificate of Incorporation
directors in the Nevada Articles of and Delaware Bylaws do not have a

Comparison of Stockholder Rights Before and After theReincorporation 82



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A

Incorporation or Nevada Bylaws. provision granting cumulative voting rights
in the election of the directors.
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NRS and Nevada Articles of
Provision Incorporation
and Nevada Bylaws
INDEMNIFICATION OF OFFICERS AND DIRECTORS AND ADVANCEMENT OF EXPENSES;
LIMITATION ON PERSONAL LIABILITY
Indemnification Under the NRS, a corporation may The comparable provision of the DGCL is
indemnify current and former directors, substantially the same as the described
officers, employees and other agents, or  provision of Nevada law.
individuals serving as a director, officer =~ Under the DGCL, a corporation may
employee or other agent of another entity indemnify any person who was or is a party
at the request of the corporation, against  or is threatened to be made a party to any
expenses incurred in any action brought  threatened, pending or completed action, suit
against those persons as a result of their  or proceeding, whether civil, criminal,
role on behalf of the corporation, if those administrative or investigative (other than an
persons meet a minimum standard of action by or in the right of the corporation)
conduct and certain other requirements are by reason of the fact that the person is or was
satisfied. A director, officer, employee or a director, officer, employee or agent of the
other agent of the corporation who is corporation, or is or was serving at the
successful in defense of any proceeding  request of the corporation as a director,
subject to the Nevada corporate statutes s officer, employee or agent of another

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

indemnification provisions must be corporation, partnership, joint venture, trust
indemnified by the corporation for or other enterprise, against expenses
reasonable expenses incurred in (including attorneys fees), judgments, fines
connection therewith, including attorneys sand amounts paid in settlement actually and
fees. reasonably incurred by the person in

connection with such action, suit or
proceeding if: the person acted in good faith
and in a manner the person reasonably
believed to be in or not opposed to the best
interests of the corporation, and, with respect
to any criminal action or proceeding, had no
reasonable cause to believe the person s
conduct was unlawful. With respect to
actions by or in the right of the corporation,
no indemnification shall be made with
respect to any claim, issue or matter as to
which such person shall have been adjudged
to be liable to the corporation unless and
only to the extent that the Court of Chancery
or the court in which such action or suit is
brought shall determine upon application
that, despite the adjudication of liability but
in view of all the circumstances of the case,
such person is fairly and reasonably entitled
to indemnification for such expenses which
such court shall deem proper. A director or
officer who is successful, on the merits or

Comparison of Stockholder Rights Before and After theReincorporation



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A

otherwise in defending any proceeding
subject to the Delaware corporate statutes
indemnification provisions shall be
indemnified against expenses (including
attorneys fees) actually and reasonably
incurred by such person in connection
therewith.
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

The Nevada Articles of Incorporation and
the Nevada Bylaws provide that we will, to
the fullest extent and in the manner
permitted by Nevada law, indemnify each
of our directors, officers, and employees,
and each of our directors, officers, and
employees serving other enterprises on our
behalf, against expenses (including
attorneys fees), judgments, fines,
settlements, and other amounts actually and
reasonably incurred in connection with any
proceeding, arising by reason of the fact
that such person is or was a company
agent.

Under the NRS, the articles of
incorporation, bylaws or an agreement
made by the corporation may provide that
the corporation must pay advancements of
expenses in advance of the final disposition
of the action, suit or proceedings upon
receipt of an undertaking by or on behalf of
the director, officer, employee, or agent of
the corporation to repay the amount if it is
ultimately determined that he or she is not
entitled to be indemnified by the
corporation.

The Nevada Articles of Incorporation
specifically provide that we will pay
expenses incurred by an individual selected
for indemnification by the board of
directors in defending a civil or criminal
action, suit or proceeding in advance of the
final disposition of such action, suit or
proceeding upon receipt of an undertaking
by or on behalf of such individual to repay

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The Delaware Certificate of Incorporation
and Delaware Bylaws provide that
Synthetic Biologics-Delaware will
indemnify its directors and executive
officers to the fullest extent permitted by
Delaware law, subject to the standards set
forth in the Delaware Certificate of
Incorporation.

The comparable provision of the DGCL is
substantially the same as the described
provision of the NRS. The DGCL provides
that expenses incurred by an officer or
director of the corporation in defending any
civil, criminal, administrative or
investigative action, suit or proceeding may
be paid by the corporation in advance of
the final disposition of such action, suit or
proceeding upon receipt of an undertaking
by or on behalf of such director or officer
to repay such amount if it is ultimately
determined that such person is not entitled
to be indemnified by the corporation as
authorized under the indemnification laws
of Delaware. Such expenses may be so
paid upon such terms and conditions as the
corporation deems appropriate. Under
Delaware law, unless otherwise provided in
its certificate of incorporation or bylaws, a
corporation has the discretion whether or
not to advance expenses.

The Delaware Bylaws include a provision
that Synthetic Biologics-Delaware will pay
expenses incurred by an individual selected
for indemnification by the board of
directors in defending a civil or criminal
action, suit or proceeding in advance of the
final disposition of such action, suit or
proceeding upon receipt of an undertaking
by or on behalf of such individual to repay
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such amount if it is ultimately determined  such amount if it is ultimately determined

by a court of competent jurisdiction that by a court of competent jurisdiction that
such individual is not entitled to be such individual is not entitled to be
indemnified by us. indemnified by us.
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

Under the NRS, neither a director nor an
officer of a Nevada corporation can be held
personally liable to the corporation, its
stockholders or its creditors unless the
director or officer committed both a breach
of fiduciary duty and such breach was
accompanied by intentional misconduct,
fraud or knowing violation of law. The
NRS does not exclude breaches of the duty
of loyalty or instances where the director
has received an improper personal benefit.

The Nevada Articles of Incorporation and
the Nevada Bylaws allow for the
elimination of director liability to the
fullest extent permitted by Nevada law.

Under the NRS, a corporation may make
distributions to its stockholders, including
by the payment of dividends, provided that,
after giving effect to the distribution, the
corporation would be able to pay its debts
as they become due and the corporation s
total assets would not be less than the sum
of its total liabilities plus any amount
needed, if the corporation were to be
dissolved at the time of the distribution, to
satisfy the preferential rights of
stockholders whose rights are superior to
those receiving the distribution.

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The DGCL does not statutorily limit the
personal liability of a director, but does
permit a corporation to adopt provisions in
its certificate of incorporation that limit or
eliminate the liability of a director in
substantially the same manner as the NRS,
except that a corporation may not limit the
liability of a director for actions involving a
breach of the duty of loyalty or improper
personal benefit.

The Delaware Certificate of Incorporation
provides for substantially the same
limitations on director liability as the
Nevada Atrticles of Incorporation, except
that director liability is limited to the fullest
extent permitted by Delaware law rather
than to the fullest extent permitted by
Nevada law, and the Delaware Certificate
of Incorporation provides that if an
amendment is made to Delaware law,
director liability is limited to the fullest
extent permitted by the amended Delaware
law.

The comparable provision of the DGCL is
significantly different than the described
provision of the NRS. Under the DGCL,
unless further restricted in the certificate of
incorporation, a corporation may declare
and pay dividends only out of surplus
(defined as the excess of a corporation s net
assets over the aggregate par value of such
corporation s issued stock), or if no surplus
exists, out of net profits for the year in
which the dividend is declared and/or the
preceding year, and only if the amount of
capital of the corporation is greater than or
equal to the aggregate amount of the capital
represented by the issued and outstanding
stock of all classes having a preference
upon the distribution of assets. A
corporation may redeem or repurchase its
shares only if the capital of the corporation
is not impaired and such redemption or
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repurchase would not impair the capital of
the corporation. A repurchase or
redemption would impair the capital of a
corporation if the funds used for such
repurchase or redemption would exceed the

amount of such corporation s surplus.
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

The Nevada Articles of Incorporation and
the Nevada Bylaws do not contain any
specific provisions that depart from the
provisions of the NRS.

ANTI-TAKEOVER STATUTES

Business
Combination
Statute

The NRS generally prohibits an interested
stockholder from engaging in a business
combination with a corporation that has at
least 200 stockholders of record for two
years after the person first became an
interested stockholder unless the
combination or the transaction is approved
by the board of directors before the person
first became an interested stockholder. An
interested stockholder is (1) a person that
beneficially owns, directly or indirectly,
10% or more of the voting power of the
outstanding voting shares of a corporation,
or (2) an affiliate or associate of the
corporation that, at any time within the past
two years, was an interested stockholder of
the corporation. Because we currently have
fewer than 200 stockholders of record, this
provision of the NRS is not now applicable
to us.

A Nevada corporation may elect not to be
governed by these provisions in its original
articles of incorporation, or it may adopt an
amendment to its articles of incorporation
expressly electing not to be governed by
these provisions, if such amendment is
approved by the affirmative vote of a
majority of the disinterested shares entitled
to vote.

The Nevada Articles of Incorporation and
the Nevada Bylaws do not contain any
specific provisions that depart from the
provisions of the NRS.

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The Delaware Certificate of Incorporation
and the Delaware Bylaws do not contain any
specific provisions that depart from the
provisions of the DGCL.

The DGCL provides for a similar three year
prohibition on business combinations with
interested stockholders, except the
prohibition is limited to corporations with
securities that are either listed on a national
securities exchange or held of record by
more than 2,000 stockholders. Delaware law
also generally defines an interested
stockholder as the beneficial owner of 15%
or more of a company s stock, which is
higher than the 10% threshold set by the
NRS. Further, unlike the NRS, under the
DGCL the moratorium will not apply if the
business combination is approved by the
holders of two-thirds of the company s
voting stock not owned by the interested
stockholder.

The comparable provision of the DGCL
(Section 203 of the DGCL) is substantially
the same as the described provision of the
NRS regarding the ability of a company to
elect not to be governed by the provisions of
state law regarding business combinations.

The Delaware Certificate of Incorporation
and the Delaware Bylaws do not contain any
specific provisions that depart from the
provisions of the DGCL.
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

The NRS limits the rights of persons
acquiring a controlling interest in a Nevada
corporation with 200 or more stockholders
of record, at least 100 of whom have Nevada
addresses appearing on the stock ledger of
the corporation, and that does business in
Nevada directly or through an affiliated
corporation. Under Nevada law, an acquiring
person that acquires a controlling interest in
such a corporation may not exercise voting
Control Share rights on any control shares unless such
Acquisition voting rights are conferred by a majority
Statute vote of the disinterested stockholders of the
corporation at a special or annual meeting of
the stockholders. In the event that the control
shares are accorded full voting rights and the
acquiring person acquires control shares
with a majority or more of all the voting
power, any stockholder, other than the
acquiring person, that does not vote in favor
of authorizing voting rights for the control
shares is entitled to demand payment for the
fair value of such person s shares.

The control share acquisition statute does
not apply if the corporation opts out of such
provision in the articles of incorporation or
bylaws in effect on the tenth day following
the acquisition of a controlling interest by an
acquiring person.

The Nevada Articles of Incorporation and
the Nevada Bylaws do not contain any
specific provisions that depart from the
provisions of the NRS.

Provision

51

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

Delaware does not have a control share
acquisition statute. See Business
Combination Statute above for a
description of Section 203 of the DGCL
regarding business combinations with

interested stockholders.
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NRS and Nevada Atrticles of
Incorporation

and Nevada Bylaws

AMENDMENTS TO CHARTER AND BYLAWS
Under the NRS, subject to certain
exceptions, in order for a corporation to
amend its articles of incorporation, its
board of directors must first adopt a
resolution setting forth the amendment
proposed and either call a special meeting
of the stockholders entitled to vote on the
amendment or direct that the proposed
amendment be considered at the next
annual meeting of the stockholders
entitled to vote on the amendment. At the
meeting, a vote of the stockholders
entitled to vote must be taken for and
against the proposed amendment. If any
proposed amendment would adversely
alter or change any preference or any
relative or other right given to any class
or series of outstanding shares, such
amendment must be approved by the
holders of shares representing a majority
of the voting power of such class.
Whenever the articles of incorporation
require for action the vote of a greater
number or proportion than is required by
Nevada law, the provision of the articles
of incorporation requiring such greater
vote shall not be altered, amended or
repealed except by such greater vote.

Provision

Amendments
to the Charter

The Nevada Articles of Incorporation do
not contain any specific provisions that
depart from the provisions of the NRS.
The Nevada Articles of Incorporation
currently provide that the board of
directors is authorized to amend, alter,
change or repeal any provision in the
Nevada Articles of Incorporation.

Amendment of The NRS provides that, unless otherwise

Bylaws prohibited by any bylaw adopted by the
stockholders, the directors may adopt,
amend or repeal any bylaw, including

Comparison of Stockholder Rights Before and After theReincorporation

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The comparable provision of the DGCL is
substantially the same as the described
provision of the NRS.

The Delaware Certificate of Incorporation
does not contain any specific provisions
that depart from the provisions of the
DGCL. The Delaware Certificate of
Incorporation provides that the board of
directors of Synthetic Biologics-Delaware
is authorized to amend, alter, change or
repeal any provision contained in the
Delaware Certificate of Incorporation upon
the affirmative vote of a majority of the
stockholders.

The DGCL states that the power to adopt,
amend or repeal a company s bylaws shall
be vested in the stockholders entitled to
vote, provided that a company s certificate
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any bylaw adopted by the stockholders.  of incorporation may confer such power on
the board of directors, although the power
vested in the stockholders is not divested
or limited where the board of directors also
has such power.
52

Comparison of Stockholder Rights Before and After theReincorporation

93



Edgar Filing: Synthetic Biologics, Inc. - Form DEF 14A

TABLE OF CONTENTS

NRS and Nevada Atrticles of
Provision Incorporation
and Nevada Bylaws

DGCL and Delaware Certificate of
Incorporation and Delaware Bylaws

The Delaware Bylaws provide that the
board of directors is authorized to adopt,
amend, or repeal any provision contained in
The Nevada Bylaws provide that both the the Delaware Bylaws. The Delaware
board of directors and the stockholders ~ Bylaws further provide that the

entitled to vote may adopt, amend or stockholders can adopt, amend, or repeal
appeal any provisions of the Nevada any provision contained in the Delaware
Bylaws. Bylaws upon the affirmative vote of

sixty-six and two-thirds percent of the
voting power of the capital stock of the

corporation.
MISCELLANEOUS
Interested Under the NRS, a contract or transaction The comparable provision of the DGCL is
Party between a corporation and one or more of substantially the same as the described
Transactions its directors or officers, or between a provision of the NRS regarding interested
corporation and any other organization in party transactions, except that the DGCL
which one or more of its directors or provides that the fact that the common
officers are directors or officers, or are interest is not known to the director or
financially interested, is not void or officer at the time the transaction is brought
voidable solely for that reason, if one or  before the board is not sufficient to
more of the following circumstances overcome the presumption that such a
exist: (1) the director s or officer s interestransaction is void or voidable solely
is known to the board of directors or because it is an interested party transaction.
stockholders and the transaction is The DGCL provides that no contract or

approved by the board or stockholders in transaction between a company and one or
good faith without counting the vote or  more of its directors or officers, or between
votes of the interested director or officer; a company and any other entity of which
(2) the common interest is known to the  one or more of its directors or officers are
stockholders, and they approve or ratify  directors or officers, or in which one or

the transaction in good faith by a majority more of its directors or officers have a

vote of stockholders; (3) the common financial interest, is void or voidable if: (1)
interest is not known to the interested the material facts as to the director s or
director or officer at the time the officer s relationship or interest and as to the
transaction is brought before the board; or contract or transaction are disclosed or

(4) the transaction is fair to the known to the board of directors or a
corporation at the time it is authorized or committee thereof, which authorizes the
approved. contract or transaction in good faith by the

affirmative vote of a majority of the
disinterested directors, even though the
disinterested directors are less than a
quorum; (2) the material facts as to the
director s or officer s relationship or interest
and as to the contract or transaction are
disclosed or known to the stockholders
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entitled to vote thereon and the contract or
transaction is specifically approved in good
faith by the stockholders; or (3) the contract
or transaction is fair to the company as of
the time it is authorized, approved or
ratified by the board of directors, a
committee thereof or stockholders.
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NRS and Nevada Articles of Incorporation = DGCL and Delaware Certificate of

and Nevada Bylaws Incorporation and Delaware Bylaws
Under the NRS, if a corporation desires to

have more than one class or series of stock,

the articles of incorporation must prescribe,

or vest authority in the board of directors to

prescribe, the classes, series and the number,

and the voting powers, designations,

preferences, limitations, restrictions and

relative rights, of each class or series of

stock. If more than one class or series of

stock is authorized, the articles of The comparable provision of the DGCL is
incorporation or the resolution of the board  substantially the same as the described

of directors passed pursuant to a provision of provision of the NRS.

the articles must prescribe a distinguishing

designation for each class and series. The

voting powers, designations, preferences,

limitations, restrictions, relative rights and

distinguishing designation of each class or

series of stock must be described in the

articles of incorporation or the resolution of

the board of directors before the issuance of

shares of that class or series.

The Nevada Articles of Incorporation The Delaware Certificate of Incorporation
authorizes 250,000,000 shares of common authorizes 250,000,000 shares of common
stock and 10,000,000 shares of preferred stock and 10,000,000 shares of preferred
stock. stock.
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NRS and Nevada Articles of Incorporation
and Nevada Bylaws

Under the NRS, a stockholder of a Nevada
corporation has the right to dissent from, and
to obtain payment of the fair value of his
shares in the event of: (1) the consummation
of a plan of merger to which the corporation
is a party if (a) approval by the stockholders
is required for the merger or the articles of
incorporation, regardless of whether the
stockholder is entitled to vote on the 