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155 GIBBS STREET, SUITE 412
ROCKVILLE, MD 20850

(734) 332-7800

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of Synthetic Biologics, Inc.:

We hereby notify you that the 2014 Annual Meeting of Stockholders of Synthetic Biologics, Inc., a Nevada
corporation, will be held on June 10, 2014 at 9:00 a.m. (Eastern time), at the New York City office of Gracin &

Marlow, LLP, Chrysler Building, 405 Lexington Avenue, 26th Floor, New York, New York, 10174, for the following
purposes:

(1)to elect four directors to our Board of Directors to hold office until our next annual meeting of stockholders and
until their successors are elected;

(2)to ratify the appointment of BDO USA, LLP as our independent registered public accounting firm for our fiscal
year ending on December 31, 2014; and

(3)to 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 April 25, 2014 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 2014 annual meeting.

The list of the stockholders of record as of the close of business on April 25, 2014 will be made available for
inspection at the meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS:

THE NOTICE OF ANNUAL MEETING OF STOCKHOLDERS, THE PROXY STATEMENT AND OUR
ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2013 ARE AVAILABLE
ELECTRONICALLY TO OUR STOCKHOLDERS OF RECORD AS OF THE CLOSE OF BUSINESS ON

APRIL 25, 2014 AT www.syntheticbiologics.com.

Along with the attached proxy statement, we are sending to you our Annual Report on Form 10-K for our fiscal year
ended December 31, 2013. Such annual report, which includes our audited financial statements, is not to be regarded

as proxy solicitation material.

YOUR VOTE IS IMPORTANT
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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
May 12, 2014
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155 GIBBS STREET, SUITE 412
ROCKVILLE, MD 20850

(734) 332-7800

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,� or the �Company�), in connection with the solicitation of
proxies on behalf of our Board of Directors for use at our 2014 Annual Meeting of Stockholders to be held on June 10,

2014 at 9:00 a.m. (Eastern time), at the New York City office of Gracin & Marlow, LLP, Chrysler Building, 405
Lexington Avenue, 26th Floor, New York, New York, 10174, and at any adjournment or postponement of our 2014
annual meeting. The purpose of the annual meeting and the matters to be acted on are stated in the accompanying

notice of annual meeting of stockholders. The Board of Directors knows of no other business that will come before the
annual meeting.

The notice of our 2014 annual meeting, this proxy statement, and a proxy card, together with our Annual Report on
Form 10-K for our fiscal year ended December 31, 2013, are being mailed to our stockholders on or about May 12,

2014. (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 nominees for election to our Board of Directors and FOR
the ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for our

fiscal year ending on December 31, 2014.

1
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INFORMATION ABOUT VOTING
Q: Why am I receiving these materials?

A:
The Board of Directors is providing these proxy materials for you in connection with our 2014 annual meeting of
stockholders, which is scheduled to take place on June 10, 2014. As a stockholder of record as of April 25, 2014,
you are invited to attend the annual meeting and to vote on the items of business described in this proxy statement.

Q: What information is contained in these materials?

A:The information included in this proxy statement relates to the proposals to be voted on at the annual meeting, 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 annual meeting?

A:The two items of business scheduled to be voted on at the annual meeting are: (1) the election of our directors and
(2) the ratification of our independent registered public accounting firm

Q: How does the Board of Directors recommend that I vote?

A:
The Board of Directors recommends that you vote your shares FOR each of the nominees to our Board, and FOR
the ratification of the appointment of BDO USA, LLP as our independent registered public accounting firm for our
fiscal year ending on December 31, 2014.

Q: What shares can I vote?

A:
You may vote or cause to be voted all shares owned by you as of the close of business on April 25, 2014, the record
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?

A:
Most of our stockholders hold their shares through a broker or other nominee rather than directly in their own
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 Jeffrey Riley and C.
Evan Ballantyne, or either of them, or to vote in person at the meeting. The Board of Directors has enclosed a proxy

card for you to use to grant a voting proxy.

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 annual meeting. 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 independent auditors. Because of recent rule changes, 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 these matters, no votes will be
cast on your behalf. 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.

2
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Q: May I attend the annual meeting?

A:

You are entitled to attend the annual meeting only if you were a stockholder as of the close of business on April 25,
2014, or you hold a valid proxy for the annual meeting. 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 prior to April 25, 2014, 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 annual meeting. The annual meeting will begin
promptly at 9:00 a.m. (Eastern 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 annual meeting?

A:
You may vote by ballot in person at the annual meeting any shares that you hold as the 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 annual meeting?

A:

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. If you are a stockholder of record, you may cause
your shares to be voted as you instruct by granting a proxy to our Board of Directors. If you hold shares in street
name, you may cause your shares to be voted as you instruct by submitting voting instructions to your broker or
nominee. Each record holder of our common stock may appoint a proxy by completing, signing, and dating a proxy
card and mailing it in the accompanying pre-addressed envelope. Each stockholder who holds shares in street name
may vote by mail by completing, signing, and dating a voting instruction card provided by the broker or nominee
and following the other instructions of your broker or nominee.

Q: Can I change my vote?

A:

You may change your vote at any time prior to the vote at the annual meeting. For shares held directly in your
name, you may accomplish this by granting a new proxy bearing a later date (which automatically revokes the
earlier proxy) or by attending the annual meeting and voting in person. Attendance at the meeting will not cause
your previously granted proxy to be revoked unless you specifically so request. 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 the
Corporate Secretary, Synthetic Biologics, Inc., Administrative Office, 617 Detroit Street, Suite 100, Ann Arbor,
Michigan 48104.

Q: Can I revoke my proxy?

A:

You may revoke your proxy before it is voted at the meeting. To revoke your proxy, notify our corporate secretary
in writing, or deliver to our corporate secretary a duly executed proxy bearing a later date. You may also revoke
your proxy by appearing at the meeting in person and voting your shares. Attendance at the meeting will not, by
itself, revoke a proxy.

Q: Who can help answer my questions?

A:

If you have any questions about the annual meeting or how to vote or revoke your proxy, or you need additional
copies of this proxy statement or voting materials, you should contact the Corporate Secretary, Synthetic Biologics,
Inc., Administrative Office, 617 Detroit Street, Suite 100, Ann Arbor, Michigan 48104 or by phone at (734)
332-7800.

3
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Q: How are votes counted?

A.In the election of directors, you may vote FOR all of the four nominees or you may direct your vote to be
WITHHELD with respect to any one or more of the four nominees.
With respect to the other proposal, you may vote FOR, AGAINST, or ABSTAIN. On this proposal, if you vote

ABSTAIN, it has the same effect as a vote AGAINST.

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 all of the nominees and FOR ratification of our independent registered public
accounting firm.

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

A:

Conducting business at the meeting 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 April 25, 2014 is necessary to constitute a quorum.
Abstentions are treated as present for purposes of determining whether a quorum exists. 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) are
relevant in determining whether a quorum is present at the meeting.

Q: What is the voting requirement to approve each of the proposals?

A:
In the election of directors, the four persons receiving the highest number of FOR votes at the annual meeting will
be elected. Accordingly, withheld votes and broker non-votes have no effect on the election of any nominee. You
do not have the right to cumulate your votes.

The other proposal requires the affirmative FOR vote of a majority of those shares present in person or represented by
proxy and entitled to vote on that proposal at the annual meeting. Accordingly, abstentions on this proposal will have

the same effect as a vote against the proposal. Broker non-votes will have no effect on this proposal.

Q: What should I do if I receive more than one set of voting materials?

A:

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
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 annual meeting?

A:We intend to announce preliminary voting results at the annual meeting and publish final results in a Current
Report on Form 8-K which will be filed within four days of the meeting.

Q: What happens if additional matters are presented at the annual meeting?

A:

Other than the two items of business described in this proxy statement, we are not aware of any other business to be
acted upon at the annual meeting. If you grant a proxy, the persons named as proxy holders, Mr. Jeffrey Riley, our
Chief Executive Officer, and Mr. C. Evan Ballantyne, our Chief Financial 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.

4
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Q: How many shares are outstanding and how many votes is each share entitled?

A:

Each share of our common stock that is issued and outstanding as of the close of business on April 25, 2014, the
record date, is entitled to be voted on all items being voted on at the annual meeting, with each share being entitled
to one vote on each matter. On the record date, 58,535,010 shares of common stock were issued and 58,453,528
shares of common stock were outstanding.

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

Q: Is my vote confidential?

A:

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 the Company 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 annual meeting?

A:

The Board of Directors is making this solicitation on behalf of the Company, which 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.

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

A:

You may submit proposals for consideration at future stockholder meetings. In order for a stockholder proposal to
be considered for inclusion in the proxy statement for our annual meeting next year, however, the written proposal
must be received by us by January 12, 2015. Those proposals also must comply with Securities and Exchange
Commission regulations under Rule 14a-8 regarding the inclusion of stockholder proposals in company-sponsored
Proxy materials.

5
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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(1)(2)(3) 50 Chairman 2006
Jeffrey Riley 51 Chief Executive Officer, President and Director 2010
Scott L. Tarriff(1)(2)(3) 54 Director 2012
Jeffrey Wolf, J.D.(1)(2)(3) 51 Director 2006

(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
(3) Member of the Nominations Committee.

THE 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 annual

meeting, 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 to any other director or executive officer. A majority of our

Board members are independent in compliance with the applicable listing standards of the NYSE MKT, LLC. The
independent directors and nominees are Jeffrey J. Kraws, Scott L. Tarriff and Jeffrey Wolf.

6
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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 J. Kraws.  Mr. Kraws has been a director since January of 2006, and was appointed independent,
non-executive Chairman of the Board in May 2012. Since 2003, Mr. Kraws has served 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. 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 &a
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