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__________________________

CALCULATION OF REGISTRATION FEE

Title of Securities
To Be Registered

Amount To Be
Registered(1)

Proposed Maximum
Offering Price
Per Share(2)

Proposed Maximum Aggregate
Offering Price(2)

Amount of
Registration
Fee(2)

Class A Common Stock,
par value
 $.01 per share:

5,000,000 shares $40.71 $203,550,000 $25,341.98

(1)

In addition, pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration
Statement on Form S-8 also covers such additional securities as may be issuable pursuant to the anti-dilution
provisions of the Apartment Investment and Management Company Second Amended and Restated 2015 Stock
Award and Incentive Plan (the “2015 Stock Plan”).

(2)
Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h)
of the Securities Act on the basis of the average of the high and low sale prices for a share of Class A Common
Stock on the New York Stock Exchange on May 14, 2018.
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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1.    Plan Information.*
Item 2.    Registrant Information and Employee Plan Annual Information.*

*

The documents containing the information specified in Part I of Form S-8 will be sent or given to employees as
specified by Rule 428(b)(1) under the Securities Act. In accordance with the instructions to Part I of Form S-8, such
documents will not be filed with the Securities and Exchange Commission (the “SEC”) either as part of this
registration statement or as prospectuses or prospectus supplements pursuant to Rule 424 promulgated under the
Securities Act. These documents and the documents incorporated by reference in this registration statement pursuant
to Item 3 of Part II of this registration statement, taken together, constitute a prospectus that meets the requirements
of Section 10(a) of the Securities Act.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.    Incorporation of Documents by Reference.
The following documents filed by Apartment Investment and Management Company (the “Company”) with the
Securities and Exchange Commission (the “Commission”) are incorporated herein by reference:
(a)Annual Report on Form 10-K for the fiscal year ended December 31, 2017;
(b)Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018;

(c)
Current Reports on Form 8-K dated February 22, 2018 (filed on February 26, 2018), April 16, 2018 (filed on April
16, 2018), April 26, 2018 (filed on April 26, 2018), April 30, 2018 (filed on April 30, 2018) and May 1, 2018 (filed
on May 4, 2018); and

(d)
The description of the Company’s Class A Common Stock contained in its Registration Statement on Form 8-A
(File No. 1-13232) filed July 19, 1994, including any amendment or reports filed for the purpose of updating such
description.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, prior to the filing of a post-effective amendment which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference in this Registration Statement and to be part hereof from the date of filing of such documents. Any statement
contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference
herein, shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated
by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or amended, to constitute a part of this Registration Statement.

Item 4.    Description of Securities.
Not applicable.
Item 5.    Interests of Named Experts and Counsel.
Not applicable.
Item 6.    Indemnification of Directors and Officers.
Article VIII of the Company’s charter limits the liability of the Company’s directors and officers to the Company and
its stockholders to the maximum extent permitted from time to time by Maryland law. Maryland law presently permits
the liability of directors and officers to a corporation or its stockholders for money damages to be limited, except (i) to
the extent that it is proved that the director or officer actually received an improper benefit or profit in money,
property or services for the amount of the benefit or profit in money, property or services actually received, or (ii) to
the extent that a judgment or other final adjudication

1
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adverse to the director or officer is entered in a proceeding based on a finding that the director’s or officer’s action, or
failure to act, was the result of active and deliberate dishonesty and was material to the cause of action adjudicated in
the proceeding. This provision does not limit the ability of the Company or its stockholders to obtain other relief, such
as an injunction or rescission.
The Company’s charter and bylaws require the Company to indemnify its directors and officers and permits the
Company to indemnify certain other parties to the fullest extent permitted from time to time by Maryland law.
Maryland law permits a corporation to indemnify its directors, officers and certain other parties against judgments,
penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to
which they may be made a party by reason of their service to or at the request of the corporation, unless it is
established that (i) the act or omission of the indemnified party was material to the matter giving rise to the proceeding
and was committed in bad faith or was the result of active and deliberate dishonesty, (ii) the indemnified party
actually received an improper personal benefit in money, property or services or (iii) in the case of any criminal
proceeding, the indemnified party had reasonable cause to believe that the act or omission was unlawful.
Indemnification may be made against judgments, penalties, fines, settlements and reasonable expenses actually
incurred by the director or officer in connection with the proceeding; provided, however, that if the proceeding is one
by or in the right of the corporation, indemnification may not be made with respect to any proceeding in which the
director or officer has been adjudged to be liable to the corporation. In addition, a director or officer may not be
indemnified with respect to any proceeding charging improper personal benefit to the director or officer, whether or
not involving action in the director’s or officer’s official capacity, in which the director or officer was adjudged to be
liable on the basis that personal benefit was improperly received. The termination of any proceeding by conviction, or
upon a plea of nolo contendere or its equivalent, or an entry of any order of probation prior to judgment, creates a
rebuttable presumption that the director or officer did not meet the requisite standard of conduct required for
indemnification to be permitted. It is the position of the Securities and Exchange Commission that indemnification of
directors and officers for liabilities arising under the Securities Act is against public policy and is unenforceable
pursuant to Section 14 of the Securities Act.
The Company has entered into agreements with certain of its officers, pursuant to which the Company has agreed to
indemnify such officers to the fullest extent permitted by applicable law.
The agreement of limited partnership of AIMCO Properties, L.P., or the Aimco Operating Partnership, also provides
for indemnification of the Company, or any director or officer of the Company, in its capacity as the previous general
partner of the Aimco Operating Partnership, from and against all losses, claims, damages, liabilities, joint or several,
expenses (including legal fees), fines, settlements and other amounts incurred in connection with any actions relating
to the operations of the Aimco Operating Partnership.
Section 12.6 of the 2015 Stock Plan provides that no member of the Company’s Board of Directors (the “Board”) or of
the Compensation and Human Resources Committee of the Board (the “Compensation Committee”), nor any officer or
employee of the Company acting on behalf of the Board or the Compensation Committee, shall be personally liable
for any action, determination, or interpretation taken or made in good faith with respect to the 2015 Stock Plan and all
members of the Board or the Compensation Committee and each and any officer or employee of the Company acting
on their behalf shall, to the extent permitted by law, be fully indemnified and protected by the Company in respect of
any such action, determination or interpretation.
Item 7.    Exemption from Registration Claimed.
Not applicable.
Item 8.    Exhibits.
Exhibit
No. Description

5.1 Opinion of DLA Piper LLP (US) regarding the validity of the securities offered hereby
23.1 Consent of Ernst & Young LLP
23.2 Consent of DLA Piper LLP (US) (included in their opinion filed as Exhibit 5.1)
24.1 Powers of Attorney (included on the signature page of this Registration Statement)
99.1
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Aimco Second Amended and Restated 2015 Stock Award and Incentive Plan (as amended and restated
effective February 22, 2018) (Exhibit A to Aimco’s Proxy Statement on Schedule 14A filed with the
Securities and Exchange Commission on March 8, 2018 is incorporated herein by this reference)
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Item 9.    Undertakings.
(a)The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registrationstatement:
(i)To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii)To include any material information with respect to the plan of distribution not previously disclosed in theregistration statement or any material change to such information in the registration statement;
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered whichremain unsold at the termination of the offering.

(b)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

3
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized in the City of Denver, State of Colorado, on
May 18, 2018.
APARTMENT INVESTMENT AND MANAGEMENT COMPANY
By: /s/Terry Considine

Terry Considine
Chairman of the Board and Chief Executive Officer
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POWER OF ATTORNEY
Each person whose signature appears below constitutes and appoints Terry Considine and Paul Beldin, and each or
either of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement on Form S-8 and to file the same,
with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any
of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.
Signature Title Date

/s/ Terry Considine Chairman of the Board and Chief Executive Officer (Principal Executive
Officer)

May 18,
2018

Terry Considine

/s/ Paul Beldin Executive Vice President and Chief Financial Officer (Principal Financial
Officer)

May 18,
2018

Paul Beldin

/s/ Andrew Higdon Senior Vice President and Chief Accounting Officer May 18,
2018

Andrew Higdon

/s/ Thomas L. Keltner Director  May 18,
2018

Thomas L. Keltner

/s/ J. Landis Martin Director May 18,
2018

J. Landis Martin

/s/ Robert A. Miller Director May 18,
2018

Robert A. Miller

/s/ Kathleen M. Nelson Director May 18,
2018

Kathleen M. Nelson

/s/ Ann Sperling Director May 18,
2018

Ann Sperling

/s/ Michael A. Stein Director May 18,
2018

Michael A. Stein

Edgar Filing: APARTMENT INVESTMENT & MANAGEMENT CO - Form S-8

9



/s/ Nina Tran Director May 18,
2018

Nina Tran
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EXHIBIT INDEX
Exhibit
No. Description

5.1 Opinion of DLA Piper LLP (US) regarding the validity of the securities offered hereby
23.1 Consent of Ernst & Young LLP
23.2 Consent of DLA Piper LLP (US) (included in their opinion filed as Exhibit 5.1)
24.1 Powers of Attorney (included on the signature page of this Registration Statement)

99.1
Aimco Second Amended and Restated 2015 Stock Award and Incentive Plan (as amended and restated
effective February 22, 2018) (Exhibit A to Aimco’s Proxy Statement on Schedule 14A filed with the
Securities and Exchange Commission on March 8, 2018 is incorporated herein by this reference)

6
Company and Evan Myrianthopoulos (incorporated by reference to Exhibit 10.2 of our current report on Form 8-K
filed on July 14, 2011).**  
10.24
Amendment to the Collaboration and Supply Agreement dated July 26, 2011, between Sigma-Tau Pharmaceuticals,
Inc. and The Company (incorporated by reference to Exhibit 10.1 of our current report on Form 8-K filed on July 28,
2011).

10.25
Amendment to the Exclusive License Agreement dated as of July 26, 2011, between George McDonald, MD and The
Company (incorporated by reference to Exhibit 10.2 of our current report on Form 8-K filed on July 28, 2011).

10.26
Lease Agreement dated as of February 7, 2012, between CPP II , LLC and The Company (incorporated by reference
to Exhibit 10.40 included in our Annual Report on Form 10-K filed March 27, 2012, for the fiscal year ended
December 31, 2011).

10.27
Separation Agreement dated February 15, 2012, between Evan Myrianthopoulos and The Company (incorporated by
reference to Exhibit 10.28 included in our Registration Statement on Form S-1 (File No. 333-184762) filed on
November 5, 2012). **

10.28
First Amendment to Separation Agreement dated July 2, 2012, between Evan Myrianthopoulos and The Company
(incorporated by reference to Exhibit 10.29 included in our Registration Statement on Form S-1 (File No.
333-184762) filed on November 5, 2012). **

10.29
Amendment No. 2 to the Collaboration and Supply Agreement between the Company, Enteron and Sigma-Tau dated
as of December 20, 2012 (incorporated by reference to Exhibit 10.1 of our current report on Form 8-K filed on
December 27, 2012). †

10.30
Warrant dated December 20, 2012 and issued to Sigma-Tau to purchase 357,069 shares of the Company’s common
stock (incorporated by reference to Exhibit 10.2 of our current report on Form 8-K filed on December 27, 2012).
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10.31
Warrant dated December 20, 2012 and issued to SINAF S.A. to purchase 87,804 shares of the Company’s common
stock (incorporated by reference to Exhibit 10.3 of our current report on Form 8-K filed on December 27, 2012).

10.32
Amendment to Exclusive License Agreement dated as of December 20, 2012 between Enteron and McDonald
(incorporated by reference to Exhibit 10.4 of our current report on Form 8-K filed on December 27, 2012).

10.33
Amendment to Consulting Agreement dated as of December 20, 2012 between Enteron and McDonald (incorporated
by reference to Exhibit 10.5 of our current report on Form 8-K filed on December 27, 2012).

10.34
Warrant dated December 20, 2012 and issued to McDonald to purchase 280,000 shares of the Company’s common
stock (incorporated by reference to Exhibit 10.6 of our current report on Form 8-K filed on December 27, 2012).

23.1
Consent of EisnerAmper LLP. *

31.1
Certification of the Chief Executive Officer pursuant to Exchange Act rule 13(a)-14(a) (under Section 302 of the
Sarbanes-Oxley Act of 2002). *

31.2
Certification of the Chief Financial Officer pursuant to Exchange Act rule 13(a)-14(a) (under Section 302 of the
Sarbanes-Oxley Act of 2002). *

32.1
Certification of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. *

32.2
Certification of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. *

* Filed herewith.
** Indicates management contract or compensatory plan.
† Portions of this exhibit have been omitted pursuant to a request for confidential treatment.
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

SOLIGENIX, INC.

By:  /s/ Christopher J. Schaber
Christopher J. Schaber, PhD
Chief Executive Officer and President

Date: February 26, 2013

In accordance with the Exchange Act, this report has been signed below by the following persons on behalf of the
registrant and in the capacities indicated and on the dates indicated.

Name Capacity Date

/s/ Christopher J. Schaber

Chairman of the Board, Chief
Executive Officer and President
(principal executive officer)

February 26,
2013

Christopher J. Schaber, PhD

/s/ Keith L. Brownlie Director February 26,
2013

Keith L. Brownlie, CPA

/s/ Gregg A. Lapointe Director February 26,
2013

Gregg A. Lapointe, CPA

/s/ Robert J. Rubin Director February 26,
2013

Robert J. Rubin, MD

/s/ Jerome Zeldis Director February 26,
2013

Jerome Zeldis, MD, PhD

/s/ Joseph M. Warusz

Vice President of Finance, Acting
Chief

Financial Officer and Corporate
Secretary

February 26,
2013

Joseph M. Warusz, CPA (principal accounting officer)
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Soligenix, Inc. and Subsidiaries
Consolidated Balance Sheets

As of December 31,

2012 2011
Assets
Current assets:
Cash and cash equivalents $ 3,356,380 $ 5,996,668
Grants receivable 339,308 362,473
Taxes receivable - 574,157
Prepaid expenses 140,693 195,762
Total current assets 3,836,381 7,129,060
Office furniture and equipment, net 12,995 15,032
Intangible assets, net 855,728 1,079,566
Total assets $ 4,705,104 $ 8,223,658

Liabilities and shareholders’ equity
Current liabilities:
Accounts payable $ 1,124,503 $ 1,303,555
Accrued compensation 29,495 129,061
Total current liabilities 1,153,998 1,432,616
Commitments and contingencies
Shareholders’ equity:
Preferred stock; 250,000 shares authorized; none issued or outstanding - -
Common stock, $.001 par value; 50,000,000  and  20,000,000
shares  authorized in 2012 and 2011, respectively; 11,168,905 shares and
11,105,532 shares issued and outstanding in 2012 and 2011, respectively (1) 11,169 11,106
       Additional paid-in capital  (1) 125,820,318 124,897,309
       Accumulated deficit (122,280,381) (118,117,373)
Total shareholders’ equity 3,551,106 6,791,042
Total liabilities and shareholders’ equity $ 4,705,104 $ 8,223,658

The accompanying notes are an integral part of these consolidated financial statements.

(1)   Adjusted to reflect the reverse stock split of 1 for 20 effective February 1, 2012.

F-2
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Soligenix, Inc. and Subsidiaries
Consolidated Statements of Operations
For the Years Ended December 31,

2012 2011
Revenues:
   License revenue $- $5,000,000
   Grant revenue 3,144,620 2,662,822

Total revenues 3,144,620 7,662,822
Cost of  grant revenues (2,593,075 ) (2,108,228 )
        Gross profit 551,545 5,554,594

Operating expenses:
        Research and development 2,609,241 6,272,616
        General and administrative 2,632,972 2,242,173
Total operating expenses 5,242,213 8,514,789

Loss from operations (4,690,668 ) (2,960,195 )

Other income:
        Interest income 6,202 7,444
Total other income 6,202 7,444
Net loss before income taxes (4,684,466 ) (2,952,751 )
Income tax benefit 521,458 574,157
Net loss $(4,163,008 ) $(2,378,594 )
Basic and diluted net loss per share $(0.37 ) $(0.22 )
Basic and diluted weighted average common shares outstanding(1) 11,136,484 10,957,676

The accompanying notes are an integral part of these consolidated financial statements.

(1)   Adjusted to reflect the reverse stock split of 1 for 20 effective February 1, 2012.

F-3
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Soligenix, Inc. and Subsidiaries
Consolidated Statements of Changes in Shareholders’ Equity

For the Years Ended December 31, 2012 and 2011

Common Stock
Additional
Paid–In Accumulated

Shares (1)
Par Value

(1) Capital (1) Deficit Total
Balance, December 31, 2010 10,813,087 10,813 123,085,757 (115,738,779) 7,357,791
Issuance of common stock
from collaboration agreement 66,890 67 399,933 - 400,000

Fair value of common stock
warrants to vendors - - 11,184 - 11,184
Issuance of common stock
pursuant to Fusion equity line 90,789 91 354,909 - 355,000
Issuance of common stock to
vendors 29,297 29 14,971 - 15,000
Issuance of common stock to
employee as severance 25,625 26 20,474 - 20,500
Settlement of broker fees
associated with 2010
financing - - 40,743 - 40,743
Issuance of common stock for
option and warrant exercises 79,844 80 253,533 - 253,613
Stock-based compensation
expense - - 715,805 - 715,805
Net loss - - - (2,378,594 ) (2,378,594)
Balance, December 31, 2011 11,105,532 $ 11,106 $ 124,897,309 $ (118,117,373) $ 6,791,042

Issuance of common stock to
vendors 46,706 46 20,954 - 21,000
Issuance of common stock to
employee 16,667 17 9,983 - 10,000
Fair value of common stock
warrants to vendors - 429,902 - 429,902
Stock-based compensation
expense - - 462,170 - 462,170
Net loss - - - (4,163,008 ) (4,163,008)
Balance, December 31, 2012 11,168,905 $ 11,169 $ 125,820,318 $ (122,280,381) $ 3,551,106

The accompanying notes are an integral part of these consolidated financial statements.

(1)   Adjusted to reflect the reverse stock split of 1 for 20 effective February 1, 2012.
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Soligenix, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
For the Years Ended December 31,

2012 2011
Operating activities:
Net loss $(4,163,008) $(2,378,594)
Adjustments to reconcile net loss to net cash used in operating activities:
    Amortization and depreciation 230,630 226,027
    Common stock issued for amended license agreement - 400,000
    Common stock issued to employee 10,000 20,500
    Common stock issued in exchange for services 21,000 26,184
    Warrants replaced in exchange for renegotiated agreement 429,902 -
    Stock-based compensation 462,170 715,805
    Capitalized patent write-off - 88,727
Change in operating assets and liabilities:
    Grants receivable 23,165 (241,686 )
    Taxes receivable 574,157 (322,293 )
    Prepaid expenses 55,069 (8,268 )
    Accounts payable (179,053 ) (370,620 )
    Accrued compensation (99,565 ) (107,520 ) 
Total adjustments 1,527,475 426,856
    Net cash used in operating activities (2,635,533) (1,951,738)

Investing activities:
 Acquisition of intangible assets - (151,086 )
 Purchase of office equipment (4,755 ) (1,578 )
    Net cash used in investing activities (4,755 ) (152,664 )

Financing activities:
Net proceeds from sale of common stock - -
Settlement of broker fees associated with 2010 financing - 40,743
Proceeds from sale of common stock pursuant to equity line - 355,000
Proceeds from exercise of options and warrants - 253,613
    Net cash provided by financing activities - 649,356

Net decrease in cash and cash equivalents (2,640,288) (1,455,046)
    Cash and cash equivalents at beginning of period 5,996,668 7,451,714
    Cash and cash equivalents at end of period $3,356,380 $5,996,668

Supplemental information:
Cash paid for state income taxes $2,730 $2,750

The accompanying notes are an integral part of these consolidated financial statements.
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Soligenix, Inc. and Subsidiaries
Notes to Consolidated Financial Statements

Note 1. Nature of Business

Basis of Presentation

Soligenix, Inc. (the “Company”) is a development stage biopharmaceutical company that was incorporated in 1987 and
is focused on developing products to treat the life-threatening side effects of cancer treatments and serious
gastrointestinal diseases where there remains an unmet medical need, as well as developing several biodefense
vaccines and therapeutics. The Company maintains two active business segments: BioTherapeutics and
Vaccines/BioDefense. Soligenix’s BioTherapeutics business segment is developing proprietary formulations of oral
beclomethasone 17,21-dipropionate (“BDP”) for the prevention/treatment of gastrointestinal (“GI”) disorders
characterized by severe inflammation, including pediatric Crohn’s disease (SGX203), acute radiation enteritis
(SGX201) and chronic Graft-versus-Host disease (orBec®), as well as developing our novel innate defense regulator
(“IDR”) technology (SGX942) for the treatment of oral mucositis. On September 15, 2011 the Company’s confirmatory
Phase 3 clinical trial for orBec® in the treatment of acute gastrointestinal Graft-versus-Host disease (“GI GVHD”) was
stopped at the recommendation of an independent Data Safety Monitoring Board (“DSMB”). Our Vaccines/BioDefense
business segment includes RiVax™, our ricin toxin vaccine, and VeloThrax™, our anthrax vaccine, and OrbeShield™, our
gastrointestinal acute radiation syndrome (“GI ARS”) program. The advanced development of these programs will be
supported by our existing and on-going government grants, including our National Institutes of Health (“NIH”) grant for
our heat stabilization technology ThermoVax™.

The Company generates revenues primarily from the NIH under four active grants.

The Company is subject to risks common to companies in the biotechnology industry including, but not limited to,
development of new technological innovations, dependence on key personnel, protections of proprietary technology,
compliance with FDA regulations, litigation, and product liability.

Liquidity

As of December 31, 2012, the Company had cash and cash equivalents of $3,356,380 as compared to $5,996,668 as of
December 31, 2011, representing a decrease of $2,640,288 or 44%. As of December 31, 2012, the Company had
working capital of $2,682,383 as compared to working capital of $5,696,444 as of December 31, 2011, representing a
decrease of $3,014,061 or 53%. The decrease in working capital was primarily the result of the cash used in operating
and investing activities over the period. For the year ended December 31, 2012, the Company’s cash used in operating
activities was $2,635,533 as compared to $1,951,738 for the same period in 2011, representing an increase of
$683,795. Excluding the proceeds of $5,000,000 received from Sigma-Tau for the European territory license in the
third quarter of 2011, for the year ended December 31, 2012, the Company experienced a decrease in cash used in
operating activities of $4,316,205. This decrease was attributable to the decrease in research and development
expenses related to the 2011 orBec® Phase 3 clinical trial. Based on the Company’s current rate of cash outflows, cash
on hand and proceeds from its grant programs, and proceeds from the State of New Jersey Technology Business Tax
Certificate Transfer Program, management believes that its current cash will be sufficient to meet the anticipated cash
needs for working capital and capital expenditures into the second quarter of 2014.

Management’s business plan can be outlined as follows:

� Initiate a Phase 1/2 clinical trial of oral BDP, known as SGX203 for the treatment of pediatric Crohn’s disease;
� Initiate a Phase 2 clinical trial of SGX942 for the treatment of oral mucositis in head and neck cancer;
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�Evaluate the effectiveness of oral BDP in other therapeutic indications involving inflammatory conditions of the GI
tract such as prevention of acute radiation enteritis, prevention of acute radiation syndrome, and treatment of chronic
GVHD;
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�Develop RiVax™ and VeloThrax™ in combination with our proprietary vaccine heat stabilization technology, known as
ThermoVax™, to develop new heat stable vaccines in biodefense and infectious diseases with the potential to
collaborate and/or partner with other companies in these areas;

�Continue to apply for and secure additional government funding for each of our BioTherapeutics and
Vaccines/BioDefense programs through grants, contracts and/or procurements; and

� Explore other business development and merger/acquisition strategies.

The Company’s plans with respect to its liquidity management include, but are not limited to the following:

�The Company has approximately $3.8 million in active grant funding still available to support its associated research
programs through 2014 and beyond. The Company plans to submit additional grant applications for further support
of its programs with various funding agencies.

�The Company has continued to use equity instruments to provide a portion of the compensation due to vendors and
collaboration partners and expects to continue to do so for the foreseeable future.

�The Company will pursue Net Operating Losses (“NOLs”) sales in the State of New Jersey pursuant to its Technology
Business Tax Certificate Transfer Program. Based on the receipt of $521,458 in proceeds pursuant to NOLs sales in
2012, the Company expects to participate in the program during 2013 and beyond; and

�The Company may seek additional capital in the private and/or public equity markets to continue its
operations, respond to competitive pressures, develop new products and services, and to support new strategic
partnerships. The Company is currently evaluating additional equity financing opportunities and may execute them
when appropriate. However, there can be no assurances that the Company can consummate such a transaction, or
consummate a transaction at favorable pricing.

Reverse Stock Split

On February 1, 2012, the Company completed a reverse stock split of its issued and outstanding shares of common
stock at a ratio of 1-for-20, whereby, once effective, every 20 shares of its common stock was exchanged for one share
of its common stock. Its common stock began trading on the OTCBB on a reverse split basis at the market opening on
February 2, 2012. All share and per share data reflects this reverse stock split.

Note 2. Summary of Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include Soligenix, Inc., and its wholly and majority owned subsidiaries. All
significant intercompany accounts and transactions have been eliminated as a result of consolidation.

Operating Segments

Operating segments are defined as components of an enterprise about which separate financial information is available
that is evaluated on a regular basis by the chief operating decision maker, or decision making group, in deciding how
to allocate resources to an individual segment and in assessing the performance of the segment. The Company divides
its operations into two operating segments: BioTherapeutics and Vaccines/BioDefense.

Grants Receivable

Grants receivable consist of unbilled amounts due from various grants from the NIH for costs incurred prior to the
period end under reimbursement contracts. The amounts were billed to the NIH in the month subsequent to period end
and collected shortly thereafter. Accordingly, no allowance for doubtful amounts has been established. If amounts
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become uncollectible, they are charged to operations.
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Intangible Assets

One of the most significant estimates or judgments that the Company makes is whether to capitalize or expense patent
and license costs. The Company makes this judgment based on whether the technology has alternative future uses, as
defined in Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 730, Research
and Development. Based on this consideration, the Company capitalizes payments made to legal firms that are
engaged in filing and protecting rights to intellectual property and rights for its current products in both the domestic
and international markets. The Company believes that patent rights are one of its most valuable assets. Patents and
patent applications are a key component of intellectual property, especially in the early stage of product development,
as their purchase and maintenance gives the Company access to key product development rights from Soligenix’s
academic and industrial partners. These rights can also be sold or sub-licensed as part of its strategy to partner its
products at each stage of development as the intangible assets have alternative future use. The legal costs incurred for
these patents consist of work associated with filing new patents and perhaps extending the lives of the patents. The
Company capitalizes such costs and amortizes intangibles over their expected useful life – generally a period of 11 to
16 years.

The Company did not incur any capitalized patent related costs during the year ended December 31, 2012. The
Company capitalized $151,086 in patent related costs during the year ended December 31, 2011.

During the year ended December 31, 2011, the Company incurred an $88,727 patent write off cost due to
abandonment of patents related to Azathioprine. These costs are reflected in research and development expense in the
consolidated statement of operations.

Impairment of Long-Lived Assets

Office furniture and equipment and intangible assets are evaluated and reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable. The Company recognizes
impairment of long-lived assets in the event the net book value of such assets exceeds the estimated future
undiscounted cash flows attributable to such assets. If the sum of the expected undiscounted cash flows is less than the
carrying value of the related asset or group of assets, a loss is recognized for the difference between the fair value and
the carrying value of the related asset or group of assets. Such analyses necessarily involve significant judgment.

The Company did not record any impairment of long-lived assets for the years ended December 31, 2012 or 2011,
except for the patent write-offs discussed in Note 3.

Fair Value of Financial Instruments

Accounting principles generally accepted in the U.S. require that fair values be disclosed for the Company’s financial
instruments. The carrying amounts of the Company’s financial instruments, which include grants receivable and
current liabilities, are considered to be representative of their respective fair values.

Revenue Recognition

Principally the Company’s revenues are generated from NIH grants and revenues from licensing activities and the
achievement of licensing milestones (in prior periods). Recording of revenue is applied in accordance with FASB
ASC 605, Revenue Recognition, ASC 605-25 and/or Accounting Standard Update, ASU, 2009-13, Revenue
Recognition – Multiple Element Arrangements. The revenue from NIH grants is based upon subcontractor costs and
internal costs incurred that are specifically covered by the grants, plus a facilities and administrative rate that provides
funding for overhead expenses. These revenues are recognized when expenses have been incurred by subcontractors
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or when the Company incurs internal expenses that are related to the grant.

Licensing and associated milestone revenues are recorded when earned. On September 15, 2011, as a result of
stopping the confirmatory Phase 3 clinical trial as well as no future clinical development or performance obligations
associated with the Sigma-Tau Agreement, the Company recognized license revenue of $5,000,000 relating to the
execution of an expanded license agreement with Sigma-Tau for the European territory.
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Research and Development Costs

Research and development costs are charged to expense when incurred in accordance with FASB ASC 730, Research
and Development. Research and development includes costs such as clinical trial expenses, contracted research and
license agreement fees with no alternative future use, supplies and materials, salaries stock based compensation,
employee benefits, equipment depreciation and allocation of various corporate costs. Purchased in-process research
and development expense represents the value assigned or paid for acquired research and development for which there
is no alternative future use as of the date of acquisition.

Stock-Based Compensation

From time to time, the Company issues restricted shares of common stock to vendors and consultants as compensation
for services performed. Stock-based compensation expense recognized during the period is based on the fair value of
the portion of share-based payment awards that is ultimately expected to vest during the period. Typically these
instruments vest upon issuance and therefore the entire stock compensation expense is recognized upon issuance to
the vendors and/or consultants.

Stock options are issued with an exercise price equal to the market price on the date of issuance. Stock options issued
to directors upon re-election vest quarterly for a period of one year (new director issuances are fully vested upon
issuance). Stock options issued to employees vest 25% immediately as of the grant date, then 25% each subsequent
year for a period of three years. Stock options vest over each three month period from the date of issuance to the end
of the three year period. These options have a ten year life for as long as the individuals remain employees or
directors. In general, when an employee or director terminates their position the options will expire within three
months, unless otherwise extended by the Board.

Stock compensation expense for options, warrants and shares of common stock granted to non-employees has been
determined in accordance with FASB ASC 718, Stock Compensation, and FASB ASC 505-50, Equity-Based
Payments to Non-Employees, and represents the fair value of the consideration received, or the fair value of the equity
instruments issued, whichever may be more reliably measured. For options that vest over future periods, the fair value
of options granted to non-employee directors is amortized as the options vest. The option’s price is re-measured using
the Black-Scholes model at the end of each three month reporting period.

The fair value of options in accordance with FASB ASC 718, Stock Compensation, was estimated using the
Black-Scholes option-pricing model and the following assumptions:

● a dividend yield of 0%;
� an expected life of 4 years;
� volatilities of 160% for 2012 and ranging from 123% to 160% for 2011;
� forfeitures at a rate of 12%; and
� risk-free interest rates of 0.51% for 2012 and 0.69% to 1.47% in 2011.

The fair value of each option grant made during 2012 and 2011 was estimated on the date of each grant using the
Black-Scholes option pricing model and amortized ratably over the option’s vesting periods, which approximates the
service period.

Income Taxes

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between
the financial statement carrying amounts of existing assets and liabilities and their respective tax bases. A valuation
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allowance is established when it is more likely than not that all or a portion of a deferred tax asset will not be realized.
A review of all available positive and negative evidence is considered, including the Company’s current and past
performance, the market environment in which the Company operates, the utilization of past tax credits, and the
length of carryback and carryforward periods. Deferred tax assets and liabilities are measured utilizing tax rates
expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. No current or deferred income taxes have been provided through December 31, 2012 due to the net operating
losses incurred by the Company since its inception. The Company recognizes accrued interest and penalties associated
with uncertain tax positions, if any, as part of income tax expense. There were no tax related interest and penalties
recorded for 2012 and 2011. Additionally, the Company has not recorded an asset for unrecognized tax benefits or a
liability for uncertain tax positions at December 31, 2012 and 2011. Tax years beginning in 2009 for federal purposes
are generally subject to examination by taxing authorities, although net operating losses from those years are subject
to examinations and adjustments for at least three years following the year in which the tax attributes are utilized.
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Earnings Per Share

Basic earnings per share (“EPS”) excludes dilution and is computed by dividing income (loss) available to common
stockholders by the weighted-average number of common shares outstanding for the period. Diluted EPS reflects the
potential dilution that could occur if securities or other contracts to issue common stock were exercised or converted
into common stock or resulted in the issuance of common stock that shared in the earnings of the entity. Since there is
a significant number of options and warrants outstanding, fluctuations in the actual market price can have a variety of
results for each period presented. No options and warrants were included in the 2012 and 2011 computations of
diluted earnings per share because their effect would be anti-dilutive as a result of losses or options and warrants for
which the strike price exceeds the quoted market value at period end.

For the Year Ended For the Year Ended
December 31, 2012 December 31, 2011

Net Loss Shares EPS Net Loss Shares EPS
Basic & Diluted EPS $(4,163,008) 11,136,484 $(0.37 ) $(2,378,594) 10,957,676 $(0.22 )

Shares issuable upon the exercise of options and warrants outstanding at December 31, 2012 and 2011 were 1,457,724
and 1,544,242 shares issuable upon the exercise of options, and 2,843,338 and 2,701,569 shares issuable upon the
exercise of warrants, respectively. The weighted average exercise price of the Company’s stock options and warrants
outstanding at December 31, 2012 were $3.20 and $3.13 per share, respectively. No options or warrants were included
in the 2012 and 2011 computations of diluted earnings per share because their effect would be anti-dilutive as a result
of losses in each of those years.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the U.S.
requires management to make estimates and assumptions such as the fair value of warrants, stock options and
recovery of the useful life of intangibles that affect the reported amounts in the financial statements and accompanying
notes. Actual results could differ from those estimates.
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Note 3. Intangible Assets

The following is a summary of intangible assets which consists of licenses and patents:

Weighted
Average

Amortization
period
(years) Cost

Accumulated
Amortization

Net Book
Value

December 31, 2012
Licenses 7.72 $462,234 $ 252,019 $210,215
Patents 3.3 1,893,185 1,247,672 645,513
Total 4.2 $2,355,419 $ 1,499,691 $855,728
December 31, 2011
Licenses 8.72 $462,234 $ 224,708 $237,526
Patents 3.3 1,893,185 1,051,145 842,040
Total 4.4 $2,355,419 $ 1,275,853 $1,079,566

Amortization expense was $223,838 and $218,782 in 2012 and 2011, respectively.

During the year ended December 31, 2011, the Company incurred an $88,727 patent write off cost due to
abandonment of patents related to Azathioprine. These costs are reflected in research and development expense in the
consolidated statement of operations.

Based on the balance of licenses and patents at December 31, 2012, the annual amortization expense for each of the
succeeding five years is estimated to be as follows:

Year
Amortization
Expense

2013 $ 222,800
2014 $ 222,800
2015 $ 173,800
2016 $ 61,800
2017 $ 20,800

License fees and royalty payments are expensed annually as incurred as the Company does not attribute any future
benefits other than within that period.

Note 4. Income Taxes

Deferred tax assets consisted of the following as of December 31:

2012 2011
Net operating loss carry forwards $27,872,000 $26,001,000
Orphan drug and research and development credit carry forwards 3,068,000 2,818,000
Other 1,443,000 1,615,000
Total 32,383,000 30,434,000
Valuation allowance (32,383,000) (30,434,000)
Net deferred tax assets $- $-
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At December 31, 2012, the Company had NOL carry forwards of approximately $79,463,000 for federal tax purposes
and approximately $9,498,000 of New Jersey NOL carry forwards remaining after the sale of unused net operating
loss carry forwards, portions of which are currently expiring each year through 2032. In addition, the Company has
$3,068,000 of various tax credits that expire from 2013 to 2032. The Company may be able to utilize their NOLs to
reduce future federal and state income tax liabilities. However, these NOLs are subject to various limitations under
Internal Revenue Code (“IRC”) Section 382. IRC Section 382 limits the use of NOLs to the extent there has been an
ownership change of more than 50 percentage points. In addition, the NOL carry forwards are subject to examination
by the taxing authority and could be adjusted or disallowed due to such exams. Although the Company has not
undergone an IRC Section 382 analysis, it is likely that the utilization of the NOLs may be substantially limited.
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The Company and one or more of its subsidiaries files income tax returns in the U.S. Federal jurisdiction, and various
state and local jurisdictions. The Company is no longer subject to Federal income tax assessment for years before
2008 for Federal and 2007 for New Jersey income tax assessment. However, since the Company has incurred net
operating losses in every tax year since inception, all its income tax returns are subject to examination and adjustments
by the Internal Revenue Service for at least three years following the year in which the tax attributes are utilized.

The net change in the valuation allowance for the years ended December 31, 2012 and December 31, 2011 was an
increase of approximately $1,949,000 and a decrease of approximately $1,115,000, respectively, resulting primarily
from net operating losses expiring and generated. As a result of the Company’s continuing tax losses, the Company has
recorded a full valuation allowance against a net deferred tax asset.

Reconciliations of the difference between income tax benefit computed at the federal and state statutory tax rates and
the provision for income tax benefit for the years ended December 31, 2012 and 2011 was as follows:

2012 2011
Income tax loss at federal statutory rate (34.00 ) % (34.00 ) %
State tax benefits, plus sale of NJ NOLs, net of federal benefit (6.00 ) (6.00 )
           Subtotal (40.00 ) (40.00 )
Valuation allowance 28.87 20.56
Income tax benefit (11.13 ) % (19.44 ) %

During the years ended December 31, 2012 and 2011, in accordance with the State of New Jersey’s Technology
Business Tax Certificate Program, which allowed certain high technology and biotechnology companies to sell unused
net operating loss carryforwards to other New Jersey-based corporate taxpayers based in New Jersey, the Company
sold New Jersey net operating loss carryforwards, resulting in the recognition of $521,458 and $574,157 of income
tax benefit, net of transaction costs, respectively. There can be no assurance as to the continuation or magnitude of this
program in future.

The Company follows FASB ASC 740-10, Uncertainty in Income Taxes. This standard prescribes a recognition
threshold and measurement attribute for the financial statement recognition and measurement of a tax position taken
or expected to be taken in a tax return. The Company did not have any unrecognized tax benefits or a liability for
uncertain tax positions at December 31, 2012 and 2011. The Company does not expect to have any unrecognized tax
benefits within the next twelve months. The Company recognizes accrued interest and penalties associated with
uncertain tax positions, if any, as part of income tax expense. There were no tax related interest and penalties recorded
for 2012 and 2011.

Note 5. Shareholders’ Equity

Preferred Stock

The Company has 250,000 shares of preferred stock authorized, none of which are issued or outstanding.
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Common Stock

The following items represent transactions in the Company’s common stock for the year ended December 31, 2012:

�  In January 2012, the Company issued 16,667 shares of common stock as part of an employee’s 2011 bonus from the
Company.

�  In four separate transactions, the Company issued 46,706 shares of common stock as part of consideration for
services performed.

The following items represent transactions in the Company’s common stock for the year ended December 31, 2011:

�  In sixteen separate transactions during 2011, the Company issued an aggregate of 90,789 shares of common stock
under its existing Fusion Capital equity facility. The Company received an aggregate of $355,000 in proceeds
which approximated the shares’ fair market value on the date of issuance.

�  As a result of stock option exercises, 79,844 shares were issued during 2011. The Company received an aggregate
of $253,613 in proceeds from these exercises.

�  As a result of granting Sigma-Tau an exclusive license to commercialize orBec® in the European territory,
the Company amended the license agreement with Dr. George McDonald and issued 66,890 shares of
Company stock in lieu of $400,000 cash obligation. Stock price used for share calculation was $5.98,
closing price at July 29, 2011.

�  In December 2011, the Company issued 25,625 shares of common stock as part of an employee’s severance from
the Company.

�  In December 2011, the Company issued 29,297 shares of common stock as part of consideration for services
performed.

Warrants

During 2012, the Company issued warrants to purchase 50,000 shares of common stock to a consultant in exchange
for services. Additionally, in December 2012, the Company replaced previously issued warrants to purchase 724,873
shares of common stock for new warrants. These new warrants were issued to Sigma Tau upon the Company
reacquiring the rights to orBec® and to Dr. George McDonald upon the renegotiation of our orBec® license
agreement. During 2011, the Company issued warrants to purchase 4,750 shares of common stock to consultants in
exchange for their services.

Expense charges of $429,902 and $11,184 were recorded during the years ended December 31, 2012 and 2011,
respectively, as a result of these issuances which represented the estimated fair value of services performed and
renegotiated agreements with Sigma-Tau and Dr. McDonald pertaining to the rights of orBec®.

Equity Line

In February 2008, the Company entered into a common stock purchase agreement with Fusion Capital Fund II, LLC
(“Fusion Capital”). The Fusion Capital equity facility allows the Company to require Fusion Capital to purchase
between $80,000 and $1.0 million of the Company’s common stock every two business days, up to an aggregate of
$8.0 million over approximately a 25-month period depending on certain conditions, including the quoted market
price of the Company’s common stock on such date. As part of the agreement, the Company issued Fusion Capital
63,750 shares of common stock as a commitment fee. In connection with the execution of the common stock purchase
agreement, Fusion Capital made an initial purchase of 138,889 common shares and received a four year warrant to
purchase 69,445 shares of common stock for $4.40 per share, representing an aggregate price of $500,000. The
Company issued an additional 3,750 shares of common stock as a commitment fee in connection with this $500,000
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purchase. 

If the Company’s stock price exceeds $3.00, then the amount required to be purchased may be increased under certain
conditions as the price of the Company’s common stock increases. The Company cannot require Fusion Capital to
purchase any shares of the Company’s common stock on any trading days that the market price of the Company’s
common stock is less than $2.00 per share. Furthermore, for each additional purchase by Fusion, additional
commitment shares in commensurate amounts up to a total of 63,750 shares will be issued based upon the relative
proportion of purchases compared to the total commitment maximum of 925,000 shares. The total issuance of
common stock related to commitment shares for 2008 was 68,456 shares, which were issued to Fusion Capital and
consisted of 63,750 shares as a commitment fee, 3,750 shares as a commitment fee for the $500,000 invested, and 957
shares for the commitment fee shares on the equity line draws totaling $127,500.
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During the year ended December 31, 2011, the Company issued 90,789 shares of common stock under the Fusion
Capital equity facility. In connection with these issuances, the Company received $355,000 in proceeds which
approximated the shares’ fair market value on the dates of issuance.

The Fusion equity line expired in October 2011.

Note 6. Stock Option Plans and Warrants to Purchase Common Stock

Stock Option Plans

The Amended and Restated 1995 Omnibus Plan was replaced by the 2005 Equity Incentive Plan and is divided into
four separate equity programs:

1)  the Discretionary Option Grant Program, under which eligible persons may, at the discretion of the Plan
Administrator, be granted options to purchase shares of common stock,
2)  the Salary Investment Option Grant Program, under which eligible employees may elect to have a portion of

their base salary invested each year in options to purchase shares of common stock,
3)  the Automatic Option Grant Program, under which eligible nonemployee Board members will automatically

receive options at periodic intervals to purchase shares of common stock,
4)  the Director Fee Option Grant Program, under which non-employee Board members may elect to have all, or any

portion, of their annual retainer fee otherwise payable in cash applied to a special option grant.

The 2005 Equity Incentive Plan (“2005 Plan”) is divided into four separate equity programs:

1)  the Discretionary Option Grant Program, under which eligible persons may, at the discretion of the Plan
Administrator, be issued common stock or granted options to purchase shares of common stock,
2)  the Salary Investment Option Grant Program, under which eligible employees may elect to have a portion of

their base salary invested each year in options to purchase shares of common stock,
3)  the Automatic Option Grant Program, under which eligible nonemployee Board members will automatically

receive options at periodic intervals to purchase shares of common stock, and
4)  the Director Fee Option Grant Program, under which non-employee Board members may elect to have all, or any

portion, of their annual retainer fee otherwise payable in cash applied to a special option grant.

In addition, under the 2005 Plan, the Board may elect to pay certain consultants, directors, and employees in common
stock. The 2005 Plan was amended in September 2007 to increase the number of options available under the plan to
1,000,000 and again in 2010 to increase the number of shares under the plan to 1,750,000.

The table below only accounts for transactions occurring as part of the amended 2005 Equity Incentive Plan.

December 31,
2012 2011

Shares available for grant at beginning of year 60,692 396,223
  Increase in shares available for the plan - -
  Options granted (100,000) (523,344)
  Options forfeited or expired 169,019 187,813

Shares available for grant at end of year 129,711 60,692
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The total option activity for the 1995 plan and the amended 2005 plan for the years ended December 31, 2012 and
2011 was as follows:

Options

Weighted
Average
Options
Exercise
Price

Balance at December 31, 2010 1,308,056 4.84
  Granted 523,344 1.68
  Exercised (79,844 ) 3.18
  Forfeited (207,314 ) 1.88
Balance at December 31, 2011 1,544,242 $ 3.75
  Granted 100,000 0.30
  Exercised - -
  Forfeited (186,518 ) 6.22
Balance at December 31, 2012 1,457,724 $ 3.19

The Company awarded 100,000 and 523,344 stock options to new employees and new and existing Board members
during 2012 and 2011, respectively. The 2012 grants were issued to Board members on June 21, 2012 under the 2005
Equity Incentive Plan.

The weighted-average exercise price, by price range, for outstanding options to purchase common stock at December
31, 2012 was:

Price
Range

Weighted
Average
Remaining
Contractual
Life in Years

Outstanding
 Options

Exercisable
 Options

$0.30-$2.20 7.9 738,300 542,050
$2.80-$4.10 8.1 186,674 151,283
$4.64-$8.60 5.9 426,500 391,891
$9.40-$11.60 4.1 97,500 97,500
$18.00-$25.60 0.7 8,750 8,750

Total 7.0 1,457,724 1,191,474

The Company’s share-based compensation for the years ended December 31, 2012 and 2011 was $462,170 and
$715,805, respectively. At December 31, 2012, the total compensation cost for stock options not yet recognized was
approximately $245,000 and will be expensed over the next three years.
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Warrants to Purchase Common stock

Warrant activity for the years ended December 31, 2012 and 2011 was as follows:

Warrants

Weighted
Average
Warrant
Exercise
Price

Balance at December 31, 2010 2,703,819 $ 4.40
  Granted 4,750 3.85
  Exercised - -
  Expired/Cancelled (7,000 ) 0.66
Balance at December 31, 2011 2,701,569 $ 4.40
  Granted 774,873 0.56
  Exercised - -
  Expired/Cancelled (633,104 ) 5.40
Balance at December 31, 2012 2,843,338 $ 3.13

During 2012, the Company issued warrants to purchase 50,000 shares of common stock, with an exercise price of
$0.68, to a consultant in exchange for services, Additional warrants to purchase 724,873 were issued relating to
reacquiring the rights to orBec® and renegotiation of our orBec® license agreement, with exercise prices ranging
from $0.53 to $0.58. Expense charges of $429,902 were recorded to reflect these issuances. Warrants of 633,104 had
either expired or were cancelled by the Company with exercise prices ranging from $2.20 to $5.60.

The weighted-average exercise price, by price range, for outstanding warrants at December 31, 2010 was:

Price
Range

Weighted
Average
Remaining
Contractual
Life in Years

Outstanding
 Warrants

Exercisable
Warrants

$.53-$2.00 5.0 777,373 777,373
$2.80-$3.96 1.1 1,103,202 1,103,202
$5.00-$6.06 2.2 962,763 962,763

Total 2.5 2,843,338 2,843,338

During 2013, warrants to purchase approximately 1,250 shares of the Company’s common stock will expire.

Note 7. Concentrations

At December 31, 2012 and 2011, the Company had deposits in major financial institutions that exceeded the amount
under protection by the Securities Investor Protection Corporation (“SIPC”). Currently, the Company is covered up to
$1,000,000 by the SIPC. The excess amounts at December 31, 2012 and 2011 were $2,356,380 and $4,996,668,
respectively.

Note 8. Commitments and Contingencies
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The Company has commitments of approximately $425,000 at December 31, 2012 for several licensing agreements
with consultants and universities, which upon clinical or commercialization success may require the payment of
milestones and/or royalties if and when achieved. However, there can be no assurance that clinical or
commercialization success will occur.

On February 7, 2012, the Company entered into a lease agreement through March 31, 2015 for existing office space.
The rent for the first 12 months is approximately $8,000 per month, or approximately $18.25 per square foot. This rent
increases to approximately $8,310 per month, or approximately $19.00 per square foot, for the remaining 24 months.
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In February 2007, the Company’s Board of Directors authorized the issuance of the following number of shares to each
of Dr. Schaber and Dr. Brey immediately prior to the completion of a transaction, or series or a combination of related
transactions negotiated by its Board of Directors whereby, directly or indirectly, a majority of its capital stock or a
majority of its assets are transferred from the Company and/or its stockholders to a third party: 50,000 common shares
to Dr. Schaber and 10,000 common shares to Dr. Brey. The amended agreement with Dr. Schaber includes its
obligation to issue such shares if such event occurs.

Employees with employment contracts have severance agreements that will provide separation benefits from the
Company if they are involuntarily separated from employment. On February 15, 2012, Mr. Myrianthopoulos’
employment agreement was terminated. The Company recognized an expense of $95,625 at March 31, 2012 and at
December 31, 2012 there are no severance and healthcare benefits due to Mr. Myrianthopoulos. In connection with the
termination of Mr. Myrianthopoulos’ employment agreement, we accelerated the vesting of options to purchase 53,908
shares of common stock and Mr. Myrianthopoulos forfeited options to purchase 72,500 shares of common stock,
resulting in Mr. Myrianthopoulos holding vested options to purchase 192,500 shares of common stock with expiration
dates ranging from November 14, 2012 to November 30, 2021. In connection with the acceleration of vesting, the
Company recognized $68,032 of stock-based compensation expense during the year ended December 31, 2012.

As a result of the above agreements, the Company has future contractual obligations over the next five years as
follows:

Year
Research and
Development

Property and
Other Leases Total

2013 $ 100,000 $ 105,000 $ 205,000
2014 100,000 101,200 201,200
2015 75,000 25,000 100,000
2016 75,000 - 75,000
2017 75,000 - 75,000
Total $ 425,000 $ 231,200 $ 656,200
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Note 9. Operating Segments

The Company maintains two active operating segments: BioTherapeutics and Vaccines/BioDefense. Each segment
includes an element of overhead costs specifically associated with its operations, with its corporate shared services
group responsible for support functions generic to both operating segments.

For the Year Ended December
31,
2012 2011

Revenues
Vaccines/BioDefense $2,919,677 $ 2,010,234
BioTherapeutics 1 224,943 5,652,588
                       Total $3,144,620 $ 7,662,822

Loss from Operations
Vaccines/BioDefense $(33,636 ) $ (154,395 )
BioTherapeutics (2,203,721) (1,278,156)
Corporate (2,453,311) (1,527,644)
                       Total $(4,690,668) $ (2,960,195)

Amortization and Depreciation Expense
Vaccines/BioDefense $38,589 $ 42,640
BioTherapeutics 190,003 181,213
Corporate 2,038 2,174
                       Total $230,630 $ 226,027

Interest Income 
Corporate $6,202 $ 7,444

Stock-Based Compensation
Vaccines/BioDefense $44,484 $ 78,622
BioTherapeutics 84,020 426,666
Corporate 333,666 210,517
                       Total $462,170 $ 715,805

As of December 31,
 2012  2011

Identifiable Assets
Vaccines/BioDefense $628,494 $ 689,266
BioTherapeutics 566,111 753,767
Corporate 3,510,499 6,780,625
                       Total $4,705,104 $ 8,223,658

1BioTherapeutics revenues for 2011 includes the receipt of a $5 million licensing fee from Sigma-Tau in July 2011.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Shareholders,

We have audited the accompanying consolidated balance sheets of Soligenix, Inc. and subsidiaries (the "Company")
as of December 31, 2012 and 2011, and the related consolidated statements of operations, changes in shareholders'
equity, and cash flows for each of the years in the two-year period ended December 31, 2012. The financial statements
are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audits included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal control
over financial reporting, Accordingly, we express no such opinion. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Soligenix, Inc, and subsidiaries as of December 31, 2012 and 2011, and the consolidated results
of their operations and their cash flows for each of the years in the two-year period ended December 31, 2012, in
conformity with accounting principles generally accepted in the United States of America.

/s/ EisnerAmper LLP

Jenkintown, PA
February 25, 2013
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