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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for
the past 90 days. Yes No O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files). Yes No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
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The number of shares outstanding of the registrant’s common stock, $0.001 par value per share, as of November 1, 2012 was 47,719,365.
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PART I —
PART II — FINANCIAL INFORMATION
Item 1. Financial Statements
ADVENTRX Pharmaceuticals, Inc. and Subsidiaries
(A Development Stage Enterprise)

Condensed Consolidated Balance Sheets

(Unaudited)
September 30, December 31,
2012 2011 (1)
Assets
Current assets:
Cash and cash equivalents $ 26,088,710 $ 43,569,947
Short-term investments 13,812,937 7,133,697
Interest and other receivables 10,172 17,245
Contingent asset 1,025,997 815,011
Prepaid expenses 700,650 256,311
Total current assets 41,638,466 51,792,211
Property and equipment, net 320,427 464,465
In-process research and development 6,549,000 6,549,000
Goodwill 3,006,883 3,006,883
Other assets 43,912 43,912
Total assets $ 51,558,688 $ 61,856,471
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable $ 343,197 $ 451,705
Accrued liabilities 1,314,621 1,120,416
Accrued compensation and payroll taxes 825,800 756,773
Contingent liability 176,400 140,125
Total current liabilities 2,660,018 2,469,019
Deferred income tax liability 2,608,755 2,608,755
Total liabilities 5,268,773 5,077,774
Stockholders’ equity:
Common stock, $0.001 par value; 500,000,000 shares authorized; 47,715,709 shares issued and outstanding at
both September 30, 2012 and December 31, 2011 47,716 47,716
Additional paid-in capital 227,196,203 226,122,331
Accumulated other comprehensive loss (2,219) (2,298)
Deficit accumulated during the development stage (180,951,785) (169,389,052)
Total stockholders’ equity 46,289,915 56,778,697
Total liabilities and stockholders’ equity $ 51,558,688 $ 61,856,471

(1) The balance sheet at December 31, 2011 has been derived from audited financial statements at that date. It does not include, however, all of the information
and notes required by accounting principles generally accepted in the United States of America for complete financial statements.

See accompanying notes to unaudited condensed consolidated financial statements.
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ADVENTRX Pharmaceuticals, Inc. and Subsidiaries
(A Development Stage Enterprise)

Condensed Consolidated Statements of Operations and Comprehensive Income/(Loss)

Revenues:
Net sales
Licensing revenue
Grant revenue
Total net revenues
Cost of goods sold
Gross margin

Operating expenses:
Research and development
Selling, general and administrative
Transaction-related expenses
Depreciation and amortization
Write-off of in-process research and development
Goodwill impairment
Equity in loss of investee
Total operating expenses
Loss from operations
Reduction of fair value of warrants
Interest income
Interest expense
Other income (expense)
Loss before cumulative effect of change in accounting principle
Cumulative effect of change in accounting principle
Net loss
Preferred stock dividends
Deemed dividends on preferred stock
Net loss applicable to common stock

Net loss per common share — basic and diluted
Weighted average shares — basic and diluted

Comprehensive Income/(Loss):
Net loss
Other comprehensive gains (losses)

Comprehensive net loss

(Unaudited)

Three months ended September 30,

Nine months ended September 30,

Inception
(June 12, 1996)
through

2012 2011 2012 2011 September 30, 2012

$ — 3 — 3 — 3 — 174,830

— — — — 1,300,000

— — — — 618,692

— — — — 2,093,522

— — — — 51,094

— — — — 2,042,428

1,657,902 2,050,314 5,976,217 4,004,180 83,945,521

1,816,181 1,981,869 5,732,478 5,379,723 65,879,785

(266,222) (487,836) (174,711) 1,541,087 566,543

10,638 8,498 77,569 28,735 11,012,757

— — — — 10,422,130

— — — — 5,702,130

— — — — 178,936

3,218,499 3,552,845 11,611,553 10,953,725 177,707,802

(3,218,499) (3,552,845)  (11,611,553)  (10,953,725) (175,665,374)

— — — — (12,239,688)

18,347 7,343 56,300 51,212 4,814,948

— (272) — (272) (191,729)

1,099 6,448 (7,480) 14,830 127,272

(3,199,053) (3,539,326)  (11,562,733)  (10,887,955) (183,154,571)

— — — — (25,821)

(3,199,053) (3,539,326)  (11,562,733)  (10,887,955) (183,180,392)

— — — — (621,240)

— — — — (10,506,683)

$ (3,199,053) $ (3,539,326) $(11,562,733) $(10,887,955) $ (194,308,315)
$ (0.07) $ (0.13) $ (024) $ (0.43)
47,715,709 26,465,709 47,715,709 25,170,734

$ (3,199,053) $ (3,539,326) $(11,562,733) $(10,887,955) $ (183,180,392)

76 25 79 25 (63)

$ (3,198,977) $ (3,539,301) $(11,562,654) $(10,887,930) $ (183,180,455)

See accompanying notes to unaudited condensed consolidated financial statements.
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ADVENTRX Pharmaceuticals, Inc. and Subsidiaries

(A Development Stage Enterprise)

Condensed Consolidated Statements of Cash Flows
(Unaudited)

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
(Gain) loss on disposals of fixed assets
Loss on fair value of warrants
Gain on change in fair value of contingent consideration
Amortization of debt discount
Forgiveness of employee receivable
Impairment loss — write-off of goodwill

Share-based compensation expense related to employee stock options and restricted

stock issued
Expense related to options issued to non-employees
Expenses paid by issuance of common stock
Expenses paid by issuance of warrants
Expenses paid by issuance of preferred stock
Expenses related to stock warrants issued
Equity in loss of investee
In-process research and development
Write-off of license agreement
Write-off of fixed assets
Cumulative effect of change in accounting principle

Amortization of premium / (accretion of discount) on investments in securities

Changes in assets and liabilities, net of effect of acquisitions:
Decrease in prepaid expenses and other assets
Increase in accounts payable and accrued liabilities

Net cash used in operating activities
Cash flows from investing activities:

Purchases of certificates of deposit

Proceeds from maturities and sales of certificates of deposit

Purchases of other short-term investments

Proceeds from maturities and sales of other short-term investments

Purchases of property and equipment

Proceeds from sale of property and equipment

Cash paid for acquisitions, net of cash acquired

Payment on obligation under license agreement

Issuance of note receivable — related party

Payments on note receivable

Advance to investee

Cash transferred in rescission of acquisition

Cash received in rescission of acquisition

Net cash used in investing activities

3

Nine months ended September 30,

Inception
(June 12, 1996)
through

2012 2011 September 30, 2012
$(11,562,733)  $(10,887,955)  $ (183,180,392)

77,569 28,735 10,562,759

4,503 (2,973) 61,315

— — 12,239,688
(174,711) (318,785) (1,634,016)

— — 450,000

— — 30,036

— — 5,702,130
1,073,872 533,704 11,163,866
— — 204,664

— 1,341,372

— 573,357

— 142,501

— — 612,000

— — 178,936

— — 10,422,130

— — 152,866

300,114 — 408,114

= - 25,821
21,840 — (1,571,502)
(437,266) (154,146) (1,004,421)

127,484 351,627 2,302,194
(10,569,328) (10,449,793) (130,816,582)

(13,581,000)
6,880,000

(210,909)

(5,523,201)

(208,982)
12,635

(21,742,179)
7,896,330
(111,183,884)
112,788,378
(1,681,538)
66,920
32,395
(106,250)
(35,000)
405,993
(90,475)
(19,475)
230,000

(6,911,909)

(5,719,548)

(13,438,785)
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Cash flows from financing activities:

Proceeds from sale of common stock

Proceeds from exercise of stock options

Proceeds from sale or exercise of warrants

Proceeds from sale of preferred stock

Repurchase of warrants

Payments for financing and offering costs

Payments on notes payable and long-term debt

Proceeds from issuance of notes payable and detachable warrants

Cash paid in lieu of fractional shares for reverse stock split

Net cash provided by financing activities

Effect of exchange rate changes on cash

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See accompanying notes to unaudited condensed consolidated financial statements.

“

— 22,507,529 123,658,871

— — 712,367

_ — 14,714,258

— — 44,474,720

— — (55,279)

— (1,548,123)  (13,897,367)

— — (605,909)

— — 1,344,718

— — (146)

— 20,959,406 170,346,233

— — (2,156)

(17,481,237) 4,790,065 26,088,710
43,569,947 27,978,823 —

$ 26,088,710  $32,768,888  $ 26,088,710
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ADVENTRX Pharmaceuticals, Inc. and Subsidiaries
(A Development Stage Enterprise)

Notes to Condensed Consolidated Financial Statements (Unaudited)

1. Basis of Presentation

ADVENTRX Pharmaceuticals, Inc., a Delaware corporation (“ADVENTRX,” “we” or “our company”), prepared the unaudited interim condensed
consolidated financial statements included in this report in accordance with United States generally accepted accounting principles (“U.S. GAAP”) for
interim financial information and the rules and regulations of the Securities and Exchange Commission (“SEC”) related to a quarterly report on Form 10-Q.
Accordingly, they do not include all of the information and disclosures required by U.S. GAAP for annual audited financial statements and should be read
in conjunction with our audited consolidated financial statements and related notes for the year ended December 31, 2011 included in our Annual Report on
Form 10-K filed with the SEC on March 8, 2012 (“2011 Annual Report”). The condensed consolidated balance sheet as of December 31, 2011 included in
this report has been derived from the audited consolidated financial statements included in the 2011 Annual Report. In the opinion of management, these
condensed consolidated financial statements include all adjustments (consisting of normal recurring adjustments) necessary for a fair statement of the
financial position, results of operations and cash flows for the periods presented. The results of operations for the interim periods shown in this report are
not necessarily indicative of the results that may be expected for any future period, including the full year.

The condensed consolidated financial statements included in this report include the accounts of ADVENTRX and its wholly-owned subsidiaries,
SD Pharmaceuticals, Inc. and SynthRx, Inc. All intercompany accounts and transactions have been eliminated in consolidation.

Certain prior year amounts have been reclassified in the condensed consolidated financial statements to conform to the current year presentation. These
reclassifications were not material and had no effect on previously reported results of operations.

2. Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts
reported in our consolidated financial statements and accompanying notes. On an ongoing basis, we evaluate our estimates, including estimates related to
contingent consideration, research and development expenses and share-based compensation expenses. We base our estimates on historical experience and
various other relevant assumptions we believe to be reasonable under the circumstances. Actual results may differ from these estimates.

3.  Acquisition of SynthRx

On February 12, 2011, we entered into an agreement and plan of merger (the “Merger Agreement”) to acquire SynthRx, Inc. (“SynthRx”), a privately-held
Delaware corporation, in exchange for shares of our common stock as described below. The transaction was completed on April 8, 2011 and SynthRx
became a wholly owned subsidiary of ADVENTRX. The acquisition is accounted for as a business combination.

As consideration for the transaction, all shares of SynthRx common stock outstanding immediately prior to the effective time of the merger were cancelled
and automatically converted into the right to receive shares of our common stock, in the aggregate, as follows:

(i) 862,078 shares of our common stock, which were issued on April 8, 2011 (the “Fully Vested Shares”) and represent 1,000,000 shares less 137,922
shares that were deducted as a result of certain expenses of SynthRx;

(ii) up to 1,938,773 shares of our common stock, which were issued on April 8, 2011 (the “Subject to Vesting Shares,” and together with the Fully Vested
Shares, the “Closing Shares”). The Subject to Vesting Shares are subject to various repurchase rights by us and fully vest, subject to reduction under certain
circumstances, upon achievement of the First Milestone (defined below) as follows: Up to approximately 75% of the Subject to Vesting Shares, or
1,454,079 shares, are subject to repurchase by us for $0.001 per share based on whether the First Milestone is achieved, the timing of its achievement and
whether and the extent to which the number of evaluable patients planned to target statistical significance with a p value of 0.01 in the primary endpoint
exceeds 250 patients, unless otherwise agreed;

(iii) up to 1,000,000 shares of our common stock (the “First Milestone Shares”), which will be issued, if at all, upon achievement of the First Milestone.
The “First Milestone” means the dosing of the first patient in a phase 3 clinical study carried out pursuant
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to a protocol that is mutually agreed to by SynthRx and ADVENTRX; provided, however, that the number of evaluable patients planned to target statistical
significance with a p value of 0.01 in the primary endpoint shall not exceed 250 (unless otherwise mutually agreed) (the “First Protocol”). If the U.S. Food
and Drug Administration (“FDA”) indicates that a single phase 3 clinical study will not be adequate to support approval of a new drug application covering
the use of purified P188 for the treatment of sickle cell crisis in children (the “188 NDA”), “First Milestone” shall mean the dosing of the first patient in a
phase 3 clinical study carried out pursuant to a protocol that (a) is mutually agreed to by SynthRx and ADVENTRX as such and (b) describes a phase 3
clinical study that the FDA has indicated may be sufficient, with the phase 3 clinical study described in the First Protocol, to support approval of the 188
NDA. The amount of shares that becomes issuable upon achievement of the First Milestone may be reduced by up to 75%, or 750,000 shares, based on the
timing of achievement of the First Milestone and whether and the extent to which the number of evaluable patients planned to target statistical significance
with a p value of 0.01 in the primary endpoint exceeds 250 patients, unless otherwise agreed;

(iv) 3,839,400 shares of our common stock (the “Second Milestone Shares”), which will be issued, if at all, upon achievement of the Second Milestone.
The “Second Milestone” means the FDA’s acceptance for review of the 188 NDA (the “Second Milestone™); and

(v) 8,638,650 shares of our common stock (the “Third Milestone Shares,” and together with the First Milestone Shares and the Second Milestone Shares,
the “Milestone Shares), which will be issued, if at all, upon achievement of the Third Milestone. The “Third Milestone” means FDA approval of the 188
NDA.

Based on the estimated fair value as of April 8, 2011, the acquisition date, of the Closing Shares and the Milestone Shares (which was based upon the
number of shares to be issued at the time of achievement of each milestone, the probability of achievement for each milestone, the estimated date of
achievement for each milestone and the market price of a share of our common stock), the total purchase price was approximately $6.7 million. The
elements of the total purchase price were as follows:

Shares Issued Probability

/ Weighted

Event Issuable Fair Value
Initial consideration (Fully Vested Shares) 862,078 $2,017,263

Initial consideration (Subject to Vesting Shares) 1,938,773 2,103,375(1)

First Milestone — dosing of first patient 1,000,000 1,084,900
Second Milestone — NDA acceptance 3,839,400 733,403
Third Milestone — FDA approval 8,638,650 730,801
Total 16,278,901 $6,669,742

(1) This amount is net of the probability-weighted fair value of the Subject to Vesting Shares that we estimated, as of the acquisition date, ultimately may
be repurchased by us ($300,481).

The allocation of the purchase price is based on our estimates of the fair values of tangible and intangible assets acquired, including in-process research and
development (“IPR&D”), and liabilities assumed as of the acquisition date. The following table summarizes the estimated fair values of net tangible and
intangible assets acquired and liabilities assumed:

Net tangible assets acquired $ 18,513
Net tangible liabilities assumed (295,899)
Acquired intangibles:

In-process research and development 6,549,000
Goodwill 3,006,883
Deferred income tax liability (2,608,755)

Total purchase price $ 6,669,742
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Acquired In-Process Research and Development

Our acquired IPR&D is the estimated fair value of SynthRx’s lead product candidate, ANX-188, as of the acquisition date. We determined that the estimated fair
value of the ANX-188 program was $6.5 million as of the acquisition date using the Multi-Period Excess Earnings Method, or MPEEM, which is a form of the
income approach. Under the MPEEM, the fair value of an intangible asset is equal to the present value of the asset’s incremental after-tax cash flows (excess
earnings) remaining after deducting the market rates of return on the estimated value of contributory assets (contributory charge) over its remaining useful life.

To calculate fair value of the ANX-188 program under the MPEEM, we used probability-weighted cash flows discounted at a rate considered appropriate given
the significant inherent risks associated with drug development by development-stage companies. Cash flows were calculated based on estimated projections of
revenues and expenses related to the program and then reduced by a contributory charge on requisite assets employed. Contributory assets included debt-free
working capital, net fixed assets and assembled workforce. Rates of return on the contributory assets were based on rates used for comparable market participants.
Cash flows were assumed to extend through the market exclusivity period estimated to be provided by orphan drug designation. The resultant cash flows were
then discounted to present value using a weighted-average cost of equity capital for companies with profiles substantially similar to that of SynthRx, which we
believe represents the rate that market participants would use to value the assets. We compensated for the phase of development of this program by probability-
adjusting our estimation of the expected future cash flows. The projected cash flows were based on significant assumptions, such as the time and resources
needed to complete the development and approval of ANX-188, estimates of revenue and operating profit related to the program considering its stage of
development, the life of the potential commercialized product and associated risks, including the inherent difficulties and uncertainties in drug development, such
as obtaining marketing approval from the FDA and other regulatory agencies, and risks related to the viability of and potential alternative treatments in any future
target markets.

We test our acquired IPR&D for impairment annually (and between annual tests if we become aware of an event or a change in circumstances that would indicate
the carrying amount may be impaired) in accordance with Accounting Standards Codification (“ASC”) Topic 350, Intangibles — Goodwill and Other, and
Accounting Standards Update (“ASU”) No. 2012-02, Intangibles — Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible Assets for Impairment.
We perform our annual indefinite-lived intangible assets impairment testing as of September 30 of each year. As of September 30, 2012, no impairment of our
acquired IPR&D was noted.

Goodwill

We recorded $3.0 million as goodwill, representing the difference between the total purchase price of approximately $6.7 million and the aggregate fair values of
tangible and intangible assets acquired, less liabilities assumed. We acquired SynthRx to expand our product pipeline, enter into new therapeutic areas and
address unmet market needs. These are among the factors that contributed to a purchase price for the SynthRx acquisition that resulted in the recognition of
goodwill.

We test our goodwill for impairment annually (and between annual tests if we become aware of an event or a change in circumstances that would indicate the
carrying amount may be impaired) in accordance with ASC Topic 350, Intangibles — Goodwill and Other, and ASU No. 2011-08, Intangibles — Goodwill and
Other (Topic 350): Testing Goodwill for Impairment. We perform our annual goodwill impairment testing as of September 30 of each year. As of September 30,
2012, no impairment was noted.

Deferred Income Tax Liability

We recorded $2.6 million for deferred income tax liability resulting from the acquisition, which reflects the tax impact of the difference between the book basis
and tax basis of acquired IPR&D. Such deferred income tax liability cannot be used to offset deferred tax assets when analyzing our end of year valuation
allowance as the acquired IPR&D is considered to have an indefinite life until we complete or abandon development of ANX-188.

Contingent Asset and Contingent Liability

The number of Subject to Vesting Shares subject to repurchase by us (1,454,079 shares) and the Milestone Shares constitute contingent consideration because our
repurchase rights with respect to those Subject to Vesting Shares and our obligation to issue the Milestone Shares are contingent on future events. In order to
determine the classification of the fair value of the Milestone Shares as a liability or equity, we reviewed ASC Topic 815-40, Derivatives and Hedging —
Contracts in Entity’s Own Equity (“ASC 815-40”). ASC 815-40 requires that contingent consideration arrangements that include potential net cash settlements or
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variable provisions should be classified as a liability. Classification as a liability requires fair value measurement initially and subsequently at each reporting date.
Changes in the fair value of contingent consideration classified as a liability are recognized in earnings until the contingent consideration arrangement is settled.
Classification as equity requires fair value measurement initially and there are no subsequent re-measurements. Settlement of equity-classified contingent
consideration is accounted for within equity.

The probability-weighted fair values of the Second Milestone Shares and the Third Milestone Shares were recorded as equity as there is no net cash settlement
provision and the number of shares that ultimately may be issued upon achievement of each of those milestones is fixed.

The probability-weighted fair value of the First Milestone Shares was recorded as a liability as there is variability with respect to the number of shares that
ultimately may be issued (from 250,000 to 1,000,000 shares) based on the circumstances of achievement of the First Milestone, as described above. This
contingent liability is remeasured at each reporting date until the arrangement is settled. Upon achievement of the First Milestone, the contingent liability will be
remeasured and any change in its fair value as of the date of achievement will be recognized in earnings as a transaction-related expense, and the contingent
liability will be eliminated. The fair value of the issued First Milestone Shares will be recorded as equity.

As with the First Milestone Shares, there is variability with respect to the number of Subject to Vesting Shares that we ultimately may repurchase based on
whether the First Milestone is achieved and the circumstances of its achievement, as described above. Accordingly, we recorded as a contingent asset the
probability-weighted fair value of the Subject to Vesting Shares that we estimated may be repurchased by us. This contingent asset is remeasured at each
reporting date until the arrangement is settled. At settlement, the contingent asset will be remeasured and any change in its fair value as of the date of settlement
will be recognized in earnings as a transaction-related expense and the contingent asset will be reduced by the fair value of the repurchased Subject to Vesting
Shares. The fair value of the repurchased Subject to Vesting Shares will be recorded as equity.

The remeasurement of the contingent asset and contingent liability as of September 30, 2012 resulted in a net $0.3 million decrease and a net $0.2 million
decrease to transaction-related expenses for the three and nine months ended September 30, 2012, respectively.

Pro Forma Information

The operations of SynthRx were fully integrated as of April 8, 2011, the acquisition date, and, accordingly, included in our results of operations for the three and
nine months ended September 30, 2012. The following unaudited pro forma information for the nine months ended September 30, 2011 presents the condensed
consolidated results of operations of ADVENTRX and SynthRx as if the acquisition had occurred on January 1, 2010:

Nine months ended

September 30, 2011

Revenue $ —

Loss from operations (10,222,478)
Net loss applicable to common stock (10,156,682)
Net loss per share, basic and diluted (0.39)

The pro forma condensed consolidated financial information includes the following adjustment directly attributable to the acquisition:

Nine months ended

September 30, 2011
Transaction-related expenses $  (1,071,090)

The pro forma information is not necessarily indicative of what the results of operations actually would have been had the acquisition been completed on the date
indicated. In addition, it does not purport to project the future operating results of the combined entity. The pro forma condensed consolidated financial
information is presented for illustrative purposes only.

As previously discussed, the operations of SynthRx were fully integrated into our operations as of the closing of the acquisition. Accordingly, we do not present
SynthRx’s expenses separately.
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4. Short-Term Investments

We consider income-yielding securities that can be readily converted to cash and have original maturities of more than three months and one year or less at
the date of purchase to be short-term investments. All of our short-term investments are marketable securities under the custodianship of a major financial
institution and consist primarily of FDIC-insured certificates of deposit.

We account for and report our short-term investments in accordance with ASC Topic 320, Accounting for Certain Investments in Debt and Equity
Securities. Our short-term investments are classified as “available-for-sale” securities and carried at fair value based on quoted market prices, with net
unrealized gains or losses included in accumulated other comprehensive income (loss), which is a separate component of stockholders’ equity. Realized
gains and realized losses are included in other income (expense), while amortization of premiums and accretion of discounts are included in interest
income. Interest and dividends on available-for-sale securities are included in interest income. Marketable securities are evaluated periodically for
impairment. If we determine that a decline in market value of any investment is other than temporary, then the investment basis would be written down to
fair value and charged to earnings.

At September 30, 2012, the fair value of our short-term investments was $13,812,937. The cost basis of such investments was $13,813,000. During the
three months ended September 30, 2012 and 2011, we had unrealized gains on short-term investments of $76 and $25, respectively. During the nine months
ended September 30, 2012 and 2011, we had unrealized gains on short-term investments of $79 and $25, respectively.

5. Fair Value of Financial Instruments

Our short-term investments and our asset and liability for contingent consideration related to our acquisition of SynthRx are carried at fair value. The fair
value of financial assets and liabilities is measured under a framework that establishes “levels” which are defined as follows: (i) Level 1 fair value is
determined from observable, quoted prices in active markets for identical assets or liabilities; (ii) Level 2 fair value is determined from quoted prices for
similar items in active markets or quoted prices for identical or similar items in markets that are not active; and (iii) Level 3 fair value is determined using
the entity’s own assumptions about the inputs that market participants would use in pricing an asset or liability.

The fair values at September 30, 2012 of our short-term investments and our contingent asset and contingent liability are summarized in the following

table:
September 30, 2012
Total Fair Fair Value Determined Under:
Value (Level 1) (Level 2) (Level 3)
Short-term investments $13,812,937 $13,812,937 $ — $ —
Contingent asset $ 1,025,997 $ — $ — $1,025,997
Contingent liability $ (176,400) $ — $ — $ (176,400)

A reconciliation of the contingent asset and contingent liability that are measured and recorded at fair value on a recurring basis using significant
unobservable inputs (Level 3) in the nine months ended September 30, 2012 is as follows:

Nine months ended September 30, 2012

Contingent Asset Contingent Liability
Beginning balance $ 815,011 $ (140,125)
Net purchases, issuances, sales and settlements — —
Total net unrealized gains (losses) included in earnings 210,986 (36,275)
Total net unrealized gains (losses) included in other comprehensive income — —
Transfers into level 3 (gross) — —
Transfers out of level 3 (gross) — —
Ending balance $ 1,025,997 $ (176,400)
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The fair values of the contingent asset and contingent liability are based on significant estimates and assumptions of management. The fair values of the
contingent asset and contingent liability at each remeasurement date are equal to our estimates of the fair value of the Subject to Vesting Shares that may be
repurchased by us and the fair value of First Milestone Shares that may be issued by us, respectively. The fair value of these shares is based on our
estimates of the probability of achievement of the First Milestone and assumptions regarding the circumstances under which it is achieved and the market
price of our common stock. As discussed in Note 3, we may repurchase up to 75% of the Subject to Vesting Shares, or 1,454,079 shares, for $0.001 per
share and the number of First Milestone Shares issuable upon achievement of the First Milestone may be reduced by up to 75%, or from 1,000,000 to
250,000 shares. The changes in fair values of the contingent asset and contingent liability were primarily due to the increase in our stock price at
September 30, 2012 relative to December 31, 2011.

6. Property and Equipment, Net

Property and equipment are stated at cost, less accumulated depreciation. Property and equipment are depreciated using the straight-line method over the
estimated useful lives of the assets, which is generally three to five years. Leasehold improvements are amortized over the economic life of the asset or the
lease term, whichever is shorter.

In connection with our determination in the three months ended June 30, 2012 to not make any further significant investment in manufacturing
development activities for ANX-514, we assessed the classification and recoverability, as of June 30, 2012, of certain equipment held and used in research
and development-related manufacturing of ANX-514. We determined, based on an independent appraisal, that the carrying amount of the equipment
exceeded its estimated fair value and was not recoverable. Accordingly, we recorded an impairment loss of $0.3 million, which was the difference between
the carrying amount and estimated fair value, as a research and development expense in our condensed consolidated statement of operations for the three
months ended June 30, 2012. We reevaluated the classification and recoverability of this equipment as of September 30, 2012 and, based on the
independent appraiser’s assessment that the estimated fair value of the equipment had not changed since June 30, 2012, determined that no additional
impairment adjustment was necessary. The equipment was not classified separately as “held for sale” because the criteria for that classification, as set forth
in ASC Topic 360-10, Property, Plant and Equipment — Overall, were not met as of September 30, 2012.

7. Accrued Liabilities

Accrued liabilities at September 30, 2012 and December 31, 2011 were as follows:

September 30, December 31,

2012 2011
Accrued contracts and study expenses $1,238,774 $ 880,608
Other accrued liabilities 75,847 239,808
Total accrued liabilities $1,314,621 $1,120,416

8.  Share-Based Compensation Expense

Estimated share-based compensation expense related to equity awards granted to our employees and non-employee directors for the three and nine months
ended September 30, 2012 and 2011 was as follows:

Three months ended September 30, Nine months ended September 30,
2012 2011 2012 2011
Selling, general and administrative expense $ 338,447 $ 307,842 $ 1,036,373 $ 578,087
Research and development expense 21,096 17,219 37,499 (44,383)
Share-based compensation expense $ 359,543 $ 325,061 $ 1,073,872 $ 533,704

There were no employee or non-employee director stock options exercised during the three and nine months ended September 30, 2012 or 2011. During the
three months ended September 30, 2012 and 2011, we granted stock options to acquire an aggregate of 933,996 and 767,500 shares of our common stock,
respectively, to our employees and non-employee directors, with an estimated weighted-average grant date fair value of $0.68 and $2.94 per share,
respectively. During the nine months ended September 30, 2012 and 2011, we granted stock options to acquire an aggregate of 933,996 and 1,180,959
shares of our common stock,
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respectively, to our employees and non-employee directors, with an estimated weighted-average grant date fair value of $0.68 and $2.63 per share,
respectively. At September 30, 2012, total unrecognized estimated compensation cost related to non-vested employee and non-employee director share-
based awards granted prior to that date was $3.0 million, which is expected to be recognized over a weighted-average period of 3.0 years.

Net Loss Per Common Share

Basic and diluted net loss per common share was calculated by dividing the net loss applicable to common stock for the three and nine months ended
September 30, 2012 and 2011 by the weighted-average number of common shares outstanding during those periods, respectively, without consideration for
outstanding common stock equivalents because their effect would have been anti-dilutive. Common stock equivalents are included in the calculation of
diluted earnings per common share only if their effect is dilutive. For the periods presented, our outstanding common stock equivalents consisted of options
and warrants to purchase shares of our common stock. The weighted-average number of those common stock equivalents outstanding for each of the
periods presented is set forth in the table below:

Three months ended September 30, Nine months ended September 30,
2012 2011 2012 2011
Options 3,120,646 1,470,496 2,949,056 905,151
Warrants 16,652,811 7,777,988 17,296,389 8,025,990

Recent Accounting Pronouncements

In July 2012, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2012-02, Intangibles — Goodwill and Other (Topic 350): Testing
Indefinite-Lived Intangible Assets for Impairment (“ASU 2012-02”). Similar to the approach to annual goodwill impairment testing set forth in ASU 2011-
08, Intangibles — Goodwill and Other (Topic 350): Testing Goodwill for Impairment, which FASB issued in September 2011, ASU 2012-02 is intended to
reduce the cost and complexity of annual indefinite-lived intangible assets impairment testing by providing companies the option of performing a
qualitative assessment to determine whether further impairment testing is necessary. Under the amendments in ASU 2012-02, an entity may first assess
qualitative factors to determine whether the existence of events or circumstances leads to a determination that it is more likely than not (that is, a likelihood
of more than 50%) that the fair value of an indefinite-lived intangible asset is less than its carrying amount. An entity is required to perform step one of the
two-step annual indefinite-lived intangible assets impairment test only if it determines that it is more likely than not that the fair value of an indefinite-lived
intangible asset is less than its carrying amount. The amendments in ASU 2012-02 are effective for annual and interim impairment tests performed for
fiscal years beginning after September 15, 2012. Early adoption is permitted if an entity’s financial statements for the most recent annual or interim period
have not yet been issued. We have elected to early adopt ASU No. 2012-02 and have utilized this revised standard for our annual impairment testing, which
was performed as of September 30, 2012.

In June 2011, FASB issued ASU No. 2011-05, Comprehensive Income (Topic 220): Presentation of Comprehensive Income (“ASU 2011-05”). The
issuance of ASU 2011-05 is intended to improve the comparability, consistency and transparency of financial reporting and to increase the prominence of
items reported in other comprehensive income. The guidance in ASU 2011-05 supersedes the presentation options in ASC Topic 220 and facilitates
convergence of U.S. GAAP and International Financial Reporting Standards by eliminating the option to present components of other comprehensive
income as part of the statement of changes in stockholders’ equity and requiring that all non-owner changes in stockholders’ equity be presented either in a
single continuous statement of comprehensive income or in two separate but consecutive statements. In December 2011, the FASB issued ASU No. 2011-
12, Comprehensive Income (Topic 820): Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items Out of
Accumulated Other Comprehensive Income in ASU No. 2011-05, which defers the ASU 2011-05 requirement to present reclassification adjustments for
each component of accumulated other comprehensive income in both net income and other comprehensive income on the face of the financial statements.
ASU 2011-05 was effective for interim periods and years beginning after December 15, 2011. We adopted ASU 2011-05, as modified by ASU 2011-12, in
the first quarter of 2012 by presenting a single continuous statement of operations and comprehensive income/(loss).
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Supplementary Cash Flow Information

Non-cash investing and financing transactions presented separately from the condensed consolidated statements of cash flows for the nine months ended
September 30, 2012 and 2011 and for the period from inception (June 12, 1996) through September 30, 2012 are as follows:

Inception
(June 12, 1996)
Nine months ended September 30, through
2012 2011 September 30, 2012
Supplemental disclosures of cash flow information:
Interest paid $ — $ — $ 180,719
Supplemental disclosures of non-cash investing and financing
activities:
Issuance of warrants, common stock and preferred stock for:
Conversion of notes payable and accrued interest — — 1,213,988
Prepaid services to consultants — — 1,482,781
Conversion of preferred stock — — 13,674
Acquisitions — 5,885,323 30,666,878
Issuance of common stock to pay dividends — — 213,000
Financial advisor services in conjunction with financings — 1,061,910 3,477,571
Underwriter commissions in conjunction with financings — — 766,784
Acquisition of treasury stock in settlement of a claim — — 34,737
Cancellation of treasury stock — — (34,737)
Assumptions of liabilities in acquisitions — 301,566 1,531,806
Fair value of contingent liabilities, net of contingent assets,
recorded at acquisition date — 784,419 784,419
Acquisition of license agreement for long-term debt — — 161,180
Unrealized (gain)/loss on short-term investments (79) (25) 63
Cashless exercise of warrants — — 4,312
Dividends accrued — — 621,040
Trade asset converted to available-for-sale asset — — 108,000
Dividends extinguished — — 408,240
Trade payable converted to note payable — — 83,948
Issuance of warrants for return of common stock — — 50,852
Detachable warrants issued with notes payable — — 450,000
Cumulative preferred stock dividends — — 13,502,403

Stockholders’ Equity
Common Stock and Warrant Registered Direct Equity Financing

In January 2011, we completed a registered direct equity financing involving the issuance of units consisting of 8,184,556 shares of our common stock, 5-
year warrants to purchase up to an aggregate of 2,046,139 shares of our common stock and 1-year warrants to purchase up to an aggregate of 2,046,139
shares of our common stock. The gross proceeds of this financing were $22.5 million, and we received $21.0 million in net proceeds after deducting the
fees and expenses of our placement agent and our other offering expenses. The 1-year warrants expired unexercised in January 2012. We may receive up to
$5.6 million of additional proceeds from the exercise of the 5-year warrants. The exercise price of the warrants is $2.75 per share. Subject to certain
beneficial ownership limitations, the 5-year warrants are exercisable any time on or before January 11, 2016.

Common Stock and Warrant Underwritten Public Offering

In November 2011, we completed an underwritten public offering of 21,250,000 shares of our common stock and warrants to purchase up to 10,625,000
additional shares of our common stock. These securities were offered and sold to the public in multiples of a fixed combination consisting of one share of
our common stock and a warrant to purchase up to 0.5 of a share of our common stock. The gross proceeds from this financing were $17.0 million, and we
received $15.6 million in net proceeds after deducting the underwriting commissions and our other offering expenses. We may receive up to $11.7 million
of additional proceeds from the exercise of the warrants issued to investors in this financing. The exercise price of the warrants is $1.10 per share. Subject
to certain beneficial ownership limitations, the warrants are exercisable at any time on or before November 16, 2016.
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We also issued warrants to purchase up to 1,062,500 shares of our common stock at an exercise price of $1.00 per share to the underwriter of the offering
and its designees as additional underwriting compensation. These compensation warrants are exercisable at any time on or before April 1, 2015.

Warrants

At September 30, 2012, outstanding warrants to purchase shares of common stock are as follows:

Warrants Exercise Price Expiration Date
99,696 $ 11.9125 June 2014
144,000 $ 5.8750 October 2014
19,007 $ 4.4750 July 2014
14,183 $ 4.0625 August 2014
36,071 $ 3.7500 June 2014
216,000 $ 3.6700 October 2014
1,816,608 $ 3.6500 May 2015
409,228 $  3.4400 April 2015
2,046,139 $ 2.7500 January 2016
1,062,500 $ 1.0000 April 2015
10,625,000 $ 1.1000 November 2016
16,488,432

Income Taxes

Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, or IRC, limit our ability to use net operating loss carry forwards and R&D tax
credit carry forwards (“tax attribute carry forwards™) to offset future taxable income if we experience a cumulative change in ownership of more than 50%
within a three-year testing period. During the first quarter of 2012, we completed a formal study and determined ownership changes within the meaning of
IRC Section 382 had occurred during 2010 and 2011, with the most recent as a result of our November 2011 common stock and warrant financing. As a
result of these ownership changes, upon application of limitations prescribed by IRC Section 382, we may be ineligible to utilize any of the tax attribute
carry forwards we had accumulated as of November 11, 2011 to offset future taxable income, and we have adjusted our tax attribute carry forwards
accordingly. Through further analysis in the future we may determine that a small amount of these tax attribute carry forwards can be utilized. As the tax
attribute carry forwards accumulated as of November 11, 2011 were fully offset by a valuation allowance, a corresponding reduction in the Company’s
valuation allowance has also been recorded, resulting in no income tax impact.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the condensed consolidated
financial statements and related notes appearing elsewhere in this report. In addition to historical information, this discussion and analysis contains forward-
looking statements that involve risks, uncertainties, and assumptions. Our actual results may differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including but not limited to those identified under “Forward Looking Statements” below and those discussed in Item 1A
(Risk Factors) of Part II of our quarterly report on Form 10-Q for the period ended March 31, 2012. All trademarks, service marks or trade names appearing in
this report are the property of their respective owners. Use or display by us of other parties’ trademarks, service marks or trade names is not intended to and does
not imply a relationship with, or endorsements or sponsorship of, us by the trademark, service mark or trade name owners.

Overview

We are a biopharmaceutical company developing proprietary product candidates to treat various diseases and conditions. Our lead product candidate, ANX-188,
has potential to reduce ischemic tissue injury and end-organ damage by restoring microvascular function, which is compromised in a wide range of serious and
life-threatening diseases and conditions. We initially are developing ANX-188 as a treatment for complications arising from sickle cell disease.

We have devoted substantially all of our resources to research and development, or R&D, and to acquisition of our product candidates. We have not yet marketed
or sold any products or generated any significant revenue and we have incurred significant losses since inception. We incurred a loss from operations of $11.6
million for the nine months ended September 30, 2012. Our cash, cash equivalents and short-term investments were $39.9 million at September 30, 2012.

We acquired ANX-188 (purified poloxamer 188) in April 2011 as part of our acquisition of SynthRx, Inc. and are focusing our resources primarily on its
development. We plan to initiate a phase 3 clinical study of ANX-188 in 2012. The study will be a 388-subject, randomized, double-blind, two-arm, placebo-
controlled study. The primary objective will be to demonstrate that ANX-188 reduces the duration of vaso-occlusive crisis in patients with sickle cell disease.
Secondary endpoints will compare the rate of re-hospitalization for vaso-occlusive crisis within 14 days of initial discharge from the hospital and the occurrence
of acute chest syndrome within 120 hours of randomization. In addition to the phase 3 study, we plan to conduct a number of smaller-scale clinical studies to
further assess the efficacy, safety and tolerability of ANX-188, and expect these studies to overlap with the phase 3 study.

With respect to ANX-514 (docetaxel for injectable emulsion), our detergent-free reformulation of Taxotere® (docetaxel), we are conducting animal studies to
evaluate its potential to improve upon the efficacy of docetaxel treatment. Due to our focus on ANX-188, we do not plan to initiate any clinical studies of ANX-
514 in the foreseeable future and we are not making any further significant investment in manufacturing development activities for ANX-514. If the results of the
initial animal studies are encouraging, we likely will seek a third party to fund further development of ANX-514.

We anticipate that our cash, cash equivalents and short-term investments as of September 30, 2012 will be sufficient to fund our currently planned level of
operations for at least the next 12 months. However, we may pursue development activities for our product candidates, at levels or on timelines, or we may incur
unexpected expenses, that shorten or lengthen the period through which our operating funds will sustain us. We expect to incur significant and increasing losses
for the next several years as we advance our product candidates through clinical studies and other development activities and seek regulatory approval to
commercialize such product candidates. In addition, we may seek to expand our product pipeline through acquisition of additional product candidates and/or
technologies. We will need additional capital to support our planned operating activities. For the foreseeable future, we likely will seek to fund our operations
through public or private equity and/or debt financings and/or strategic alliances, including licensing transactions. Adequate additional financing may not be
available to us on acceptable terms or on a timely basis, or at all. Our failure to raise capital as and when needed would have a material and adverse effect on our
financial condition and ability to pursue our business strategy.

Critical Accounting Policies and Significant Judgments and Estimates

Our discussion and analysis of our financial condition and results of operations is based upon consolidated financial statements and condensed consolidated
financial statements that we have prepared in accordance with U.S. generally accepted accounting principles, or U.S. GAAP. The preparation of these financial
statements requires us to make a number of estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses in the
condensed consolidated financial statements and accompanying notes included in this report. On an ongoing basis, we evaluate these estimates and assumptions,
including those related to determination of the fair value of contingent consideration, goodwill and acquired in-process research and development, or IPR&D, and
recognition of expenses for clinical study accruals and share-based compensation. We base our estimates on historical
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information, when available, and assumptions believed to be reasonable under the circumstances, the results of which form the basis for making judgments about

the carrying values of assets and liabilities not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or
conditions.

We believe the following accounting policies to be critical to the estimates used in the preparation of our financial statements. The following is not intended to be
a comprehensive discussion of all of our significant accounting policies. See the note accompanying our consolidated financial statements appearing in our most
recent annual report on Form 10-K for a summary of all of our significant accounting policies and other disclosures required by U.S. GAAP.

Accrued Research and Development Expenses. As part of the process of preparing our financial statements, we are required to estimate our accrued expenses.
This process involves reviewing open contracts and purchase orders, communicating with our personnel to identify services that have been performed on our
behalf and estimating the level of service performed and the associated cost incurred for the service when we have not yet been invoiced or otherwise notified of
the actual cost. Many of our service providers invoice us monthly in arrears for services performed or when contractual milestones are met. We make estimates of
our accrued expenses as of each balance sheet date in our financial statements based on facts and circumstances known to us at that time. We periodically confirm
the accuracy of our estimates with the service providers and make adjustments, if necessary. The majority of our accrued expenses relate to R&D services and
related expenses. Examples of estimated accrued R&D expenses include:

+ fees paid to contract manufacturing organizations, or CMOs, in connection with process development activities and production of nonclinical and
clinical trial material;

+ fees paid to vendors in connection with nonclinical development activities;
+ fees paid to consultants for regulatory-related advisory services;
» fees paid to contract research organizations, or CROs, in connection with clinical studies; and

+ fees paid to investigative sites and investigators in connection with clinical studies.

We base our expenses related to CMOs and CROs on our estimates of the services received and efforts expended pursuant to purchase orders or contracts with
multiple service providers that we engage to manufacture our clinical trial material or conduct and manage clinical studies on our behalf. The financial terms of
our arrangements with our CMOs and CROs are subject to negotiation, vary from contract to contract and may result in uneven payment flows. Payments under
some of these contracts depend on factors such as the successful completion of specified process development activities or the successful enrollment of patients
and the completion of clinical study milestones. In accruing these service fees, we estimate, as applicable, the time period over which services will be performed
(e.g., enrollment of patients, activation of clinical sites, etc.). If the actual timing varies from our estimate, we adjust the accrual accordingly. In addition, there
may be instances in which payments made to service providers will exceed the level of services provided and result in a prepayment of R&D expense, which we
report as an asset. The actual costs and timing of clinical studies and research-related manufacturing are uncertain and subject to change depending on a number
of factors. Differences between actual costs of these services and the estimated costs that we have accrued in a prior period are recorded in the subsequent period
in which the actual costs become known to us. Historically, these differences have not resulted in material adjustments, but such differences may occur in the
future and have a material impact on our consolidated results of operations or financial position.

Business Combinations. We accounted for the acquisition of SynthRx in accordance with Accounting Standards Codification, or ASC, Topic 805, Business
Combinations, which requires the purchase price to be measured at fair value. The purchase price consists entirely of shares of our common stock and includes
contingent consideration, which becomes vested or issuable, as applicable, upon achievement of development and regulatory milestones related to ANX-188. We
calculated the total purchase price by determining the probability-weighted fair value of the shares of our common stock issued, issued subject to repurchase and
issuable to the former SynthRx stockholders as of April 8, 2011, the acquisition date. The probability and timing inputs related to the vesting and issuance events
were based on estimates and assumptions regarding development of ANX-188, which are highly judgmental due to the inherent unpredictability of drug
development, particularly by development-stage companies such as ours. We then allocated the total purchase price to the tangible assets and intangible assets
acquired, including IPR&D, and liabilities assumed based on our estimates of their respective fair values as of the acquisition date. We recognized goodwill equal
to the excess of the purchase price over the fair values of the tangible and IPR&D assets acquired and liabilities assumed.

The determination and allocation of the purchase price requires us to make significant estimates and assumptions, particularly with respect to the fair values of the
contingent consideration and acquired IPR&D. We believe the fair values assigned to the contingent consideration and acquired IPR&D are based on reasonable
estimates and assumptions given the available facts and circumstances as
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of the acquisition date. However, these calculations are highly judgmental and it is possible that other professionals, applying reasonable judgment to the same
facts and circumstances, could develop and support a range of alternative estimated amounts. For instance, we used a discounted cash flow model to determine
the fair value of contingent consideration, though other methodologies could have been used. Discounted cash flow models require the use of significant estimates
and assumptions, including, but not limited to: the probability of clinical and regulatory success for a product candidate considering its stage of development; the
time and resources needed to complete the development and approval of a product candidate, including the inherent difficulties and uncertainties in developing a
product candidate, such as obtaining approvals from the U.S. Food and Drug Administration, or FDA, and other regulatory agencies; estimated cash flows
projected following the approval of a product candidate in development; the commercial life of the potential approved product and associated risks; and risk
associated with uncertainty regarding achievement of the milestone events and, with respect to the First Milestone (defined below), the circumstances under
which it is achieved. We estimated the time needed to complete the development and approval of ANX-188 based on assumptions regarding its stage of
development as of the acquisition date and resources needed to complete its development and approval, taking into account the inherent difficulties and
uncertainties in developing product candidates in general and ANX-188 in particular. Changes to any of these estimates and assumptions could significantly
impact the fair values recorded for the assets acquired and liabilities assumed in our acquisition of SynthRx, resulting in significant charges to our operations. In
addition, unanticipated events and circumstances may occur which may affect the accuracy or validity of such assumptions, estimates or actual results. The “First
Milestone” refers to the dosing of the first patient in a phase 3 clinical study that the FDA has indicated may be sufficient to support approval of a new drug
application covering the use of purified poloxamer 188 for the treatment of sickle cell crisis in children, as described in more detail in Note 3, “Acquisition of
SynthRx,” of the Notes to the Condensed Consolidated Financial Statements (Unaudited) included in this report.

Asset and Liability for Contingent Consideration. Our contingent asset and contingent liability are related to our acquisition of SynthRx and the amount of the
purchase price, payable in shares of our common stock, that is subject to repurchase and issuance, respectively, contingent upon achievement of the First
Milestone and the circumstances under which it is achieved. We remeasure the fair value of this contingent consideration as of the end of each fiscal quarter. Our
determination of fair value is highly judgmental in that the number of shares that we may repurchase (up to 1,454,079 shares) and the number of shares we may
be required to issue (from 250,000 to 1,000,000 shares) reflect our estimates based on assumptions regarding the probability and circumstances of achievement of
the First Milestone and these estimates have changed since the acquisition date and may be different in the future. We believe our estimates and assumptions are
reasonable based on available facts and circumstances as of each measurement date. The fair value of this contingent consideration is also based on the market
price of our common stock. As a proxy, we use the last reported sale price of our common stock on the NYSE MKT equities market (formerly, the NYSE Amex)
on the measurement date (i.e., the last trading day of each quarter), which, given the historic and expected future volatility of our stock price, likely will be
different and may vary considerably from one measurement date to the next. Changes in the fair value of this contingent consideration are recognized in earnings,
as transaction-related expenses, until the contingent consideration arrangement is settled.

Goodwill and Acquired IPR&D. In accordance with ASC Topic 350, Intangibles — Goodwill and Other, our goodwill and acquired IPR&D are determined to
have indefinite lives and, therefore, are not amortized. Instead, they are tested for impairment annually and between annual tests if we become aware of an event
or a change in circumstances that would indicate the carrying amount may be impaired. We perform our annual impairment testing as of September 30 of each
year. Pursuant to Accounting Standards Update, or ASU, No. 2011-08, Intangibles — Goodwill and Other (Topic 350): Testing Goodwill for Impairment, and

No. 2012-02, Intangibles — Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible Assets for Impairment, we first assess qualitative factors to
determine whether the existence of events or circumstances leads us to determine that it is more likely than not (that is, a likelihood of more than 50%) that our
goodwill or our acquired IPR&D is impaired, and, unless we determine that it is more likely than not goodwill or acquired IPR&D is impaired, we do not perform
the two-step quantitative impairment test otherwise required under ASC Topic 350. Our determinations as to whether, and, if so, the extent to which, goodwill and
acquired IPR&D become impaired are highly judgmental and based on assumptions regarding our projected future operating results, changes in the manner of our
use of the acquired assets or our overall business strategy and regulatory, market and economic environment and trends.

Property and Equipment, Net. Property and equipment are stated at cost, less accumulated depreciation. Property and equipment are depreciated using the
straight-line method over the estimated useful lives of the assets, which is generally three to five years. Leasehold improvements are amortized over the economic
life of the asset or the lease term, whichever is shorter. Repairs and maintenance are expensed as incurred.

In accordance with ASC Topic 360-10, Property, Plant and Equipment — Overall, we test for recoverability of long-lived assets, including property and
equipment, if events or changes in circumstances indicate that the carrying amount for the assets may not be recoverable. If our assessment indicates impairment,
we measure the impairment loss as the amount by which the carrying amount exceeds fair value of the assets. Fair value determinations are based on an
undiscounted cash flow model, or independent appraisals, as appropriate.
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Share-based Compensation Expenses. We account for share-based compensation awards granted to employees, including non-employee members of our board
of directors, in accordance with ASC Topic 718, Compensation — Stock Compensation. Compensation expense for all share-based awards is based on the
estimated fair value of the award on its date of grant and recognized on a straight-line basis over its vesting period. As share-based compensation expense is based
on awards ultimately expected to vest, it is reduced for estimated forfeitures. We estimate forfeitures at the time of grant based on historical experience and revise
our estimates in subsequent periods if actual forfeitures differ from those estimates. Although share-based compensation expense can be significant to our
consolidated financial statements, it is not related to the payment of any cash by us.

We estimate the grant date fair value of a stock option award using the Black-Scholes option-pricing model, or Black-Scholes model. In determining the grant
date fair value of a stock option award under the Black-Scholes model, we must make a number of assumptions, including the term of the award, the volatility of
the price of our common stock over the term of the award, the risk-free interest rate and estimated forfeiture rate. Changes in these or other assumptions could
have a material impact on the compensation expense we recognize.

Results of Operations — Overview

We operate our business and evaluate our company on the basis of a single reportable segment, which is the business of developing proprietary product
candidates.

Revenue

We have not generated any revenue from product sales to date, and we do not expect to generate revenue from product sales until such time, if any, that we have
obtained approval from a regulatory agency to sell one or more of our product candidates, which we cannot predict with certainty will occur.

Operating Expenses

Research and Development Expenses. We maintain and evaluate our R&D expenses by the type of cost incurred rather than by project. We do this primarily
because we outsource a substantial portion of our work and our R&D personnel and consultants work across multiple programs rather than dedicating their time
to one particular program. We began maintaining such expenses by type on January 1, 2005. We categorize our R&D expenses as external clinical study fees and
expenses, external nonclinical study fees and expenses, personnel costs and share-based compensation expense. The major components of our external clinical
study fees and expenses are fees and expenses related to CROs and clinical study investigative sites and investigators. The major components of our external
nonclinical study fees and expenses are fees and expenses related to preclinical studies and other nonclinical testing, research-related manufacturing, including
process development activities, quality assurance and regulatory affairs services. Research-related manufacturing expenses include costs associated with
purchasing active pharmaceutical ingredient (API), conducting process development activities, producing clinical trial material, producing material for stability
testing to support regulatory filings, related labeling, testing and release, packaging and storing services and related consulting fees. Impairment losses on R&D-
related manufacturing equipment are also considered research-related manufacturing expenses. Personnel costs relate to employee salaries, benefits and related
costs.

A general understanding of drug development is critical to understanding our results of operations and, particularly, our R&D expenses. Drug development in the
U.S. and most countries throughout the world is a process that includes several steps defined by the FDA and similar regulatory authorities in foreign countries.
The FDA approval processes relating to new drug products differ depending on the nature of the particular product candidate for which approval is sought. With
respect to any product candidate with active ingredients not previously approved by the FDA, a prospective drug product manufacturer is required to submit a
new drug application, or NDA, that includes complete reports of pre-clinical, clinical and laboratory studies and extensive manufacturing information to
demonstrate the product candidate’s safety and effectiveness. Generally, an NDA must be supported by at least phase 1, 2 and 3 clinical studies, with each study
typically more expensive and lengthy than the previous study.

Future expenditures on R&D programs are subject to many uncertainties, including the number of clinical studies required to be conducted for each product
candidate and whether we will develop a product candidate with a partner or independently. At this time, due to such uncertainties and the risks inherent in
product development and the associated regulatory process, we cannot estimate with reasonable certainty the duration of or costs to complete our R&D programs
or whether or when or to what extent revenues will be generated from the commercialization and sale of any of our product candidates. The duration and costs of
our R&D programs, in particular those associated with clinical studies and research-related manufacturing, can vary significantly among programs as a result of a
variety of factors, including:

+ the number of studies necessary to demonstrate the safety and efficacy of a product candidate;

»  the number of patients who participate in the clinical studies;
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+ the number and location of sites included in clinical studies and the rate of site approval in each study;

+ the rates of patient recruitment and enrollment;

+ theratio of randomized to evaluable patients;

+  with respect to bioequivalence or comparative studies, the availability and cost of reference or control product in the jurisdiction of each site;
+ the duration of patient treatment and follow-up;

+ the time and cost of process development activities related to the manufacture of clinical trial material and key components thereof;

» the costs of manufacturing our clinical trial material;

»  the time and cost of stability studies, including the need to identify critical parameters, methods to evaluate and test these parameters and validation
of such methods and tests; and

» the costs, requirements, timing of and the ability to secure regulatory approvals.

The difficult process of seeking regulatory approvals for our product candidates and compliance with applicable regulations requires the expenditure of
substantial resources. Any failure by us to obtain, or any delay in obtaining, regulatory approvals could cause our R&D expenditures to increase and, in turn, have
a material and unfavorable effect on our results of operations. We anticipate that we will make determinations as to which of our R&D programs to pursue and
how much funding to direct to each R&D program on an ongoing basis in response to the scientific, nonclinical and clinical success of the underlying product
candidate, our ongoing assessment of its market potential and our available resources.

While many of our R&D expenses are transacted in U.S. dollars, certain expenses are required to be paid in foreign currencies and expose us to transaction gains
and losses that could result from changes in foreign currency exchange rates. In particular, we may be obligated to pay in foreign currencies for the services of
third-party manufacturers of and component suppliers for our product candidates. Our exposure to currency risk may increase in connection with the manufacture
of product for commercial sale, if and as we obtain the regulatory approvals necessary to market our product candidates. We include realized gains and losses
from foreign currency transactions in operations as incurred.

Selling, General and Administrative Expenses. Selling, general and administrative, or SG&A, expenses consist primarily of salaries, benefits and related costs for
personnel in executive, finance and accounting, legal and market research functions, and professional and consulting fees for accounting, legal, investor relations,
business development, market research, human resources and information technology services. Other SG&A expenses include facility lease and insurance costs.

Transaction-Related Expenses. Transaction-related expenses consist of legal, accounting, financial and business development advisory fees associated with the
evaluation of potential acquisition targets and execution of acquisition transactions, including our acquisition of SynthRx. Transaction-related expenses also
include any changes in the fair value of the contingent asset and contingent liability related to our acquisition of SynthRx, which we remeasure as of the end of
each quarter.

Interest and Other Income/(Expense). Interest and other income/(expense) includes interest income, interest expense, unrealized gains and losses due to changes
in the exchange rates on assets and liabilities denominated in foreign currencies, realized gains and losses from foreign currency transactions and other non-
operating gains and losses.

Comparison of Three Months Ended September 30, 2012 and 2011

Revenue. We recognized no revenue for the three months ended September 30, 2012 or 2011.
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R&D Expenses. Our R&D expenses for the three months ended September 30, 2012 consisted primarily of costs associated with external nonclinical study
activities, which largely consisted of research-related manufacturing costs for ANX-188, and personnel costs. The following table summarizes our consolidated
R&D expenses by type for each of the periods presented:

January 1,
2005 through
Three months ended September 30, September 30,
2012 2011 2012

External clinical study fees and expenses $ 277,430 $ 126,477 $25,476,198
External nonclinical study fees and expenses 753,213 1,600,282 35,206,090
Personnel costs 606,163 306,336 12,854,036
Share-based compensation expense 21,096 17,219 2,934,944
Total $ 1,657,902 $ 2,050,314 $76,471,268

R&D expenses decreased by $0.4 million, or approximately 19.1%, to $1.7 million for the three months ended September 30, 2012, compared to $2.1 million for
the same period in 2011. This decrease was primarily due to a $0.8 million decrease in external nonclinical study fees and expenses, which was offset by
increases of $0.3 million in personnel costs and $0.1 million in external clinical study fees and expenses. The decrease in external nonclinical study fees and
expenses resulted primarily from decreases in research-related manufacturing expenses of $1.1 million for Exelbine™ and $0.2 million for ANX-514, offset by a
$0.5 million increase in research-related manufacturing expenses related to ANX-188. The increase in personnel costs was primarily related to increased
headcount, including relocation and recruitment costs for our new Chief Medical Officer. The increase in external clinical study fees and expenses was primarily
related to increased clinical consulting expenses related to ANX-188.

Selling, General and Administrative Expenses. SG&A expenses decreased by $0.2 million, or approximately 8.4%, to $1.8 million for the three months ended
September 30, 2012, compared to $2.0 million for the same period in 2011. This decrease resulted primarily from a decrease in consulting fees and legal expenses
due to cost-savings realized by discontinuation of commercial-readiness activities related to Exelbine.

Transaction-Related Expenses. Transaction-related expenses were ($0.3) million for the three months ended September 30, 2012, compared to ($0.5) million for
the same period in 2011. We recognized transaction-related expenses for the three months ended September 30, 2012 and 2011 due to changes in the fair values at
September 30, 2012 and 2011 relative to June 30, 2012 and 2011, respectively, of the contingent asset and contingent liability related to the consideration for our
acquisition of SynthRx. The net $0.3 million reduction to transaction-related expenses was primarily due to the increase in our stock price at September 30, 2012
relative to June 30, 2012.

Interest Income. Interest income amounted to $18,347 for the three months ended September 30, 2012, compared to $7,343 for the same period in 2011. The
increase in interest income for the three months ended September 30, 2012 was attributable primarily to higher interest rates on amounts invested in FDIC-insured
certificates of deposit.

Net Loss. Net loss was $3.2 million, or $0.07 per share, for the three months ended September 30, 2012, compared to net loss of $3.5 million, or $0.13 per share,
for the same period in 2011.

Comparison of Nine Months Ended September 30, 2012 and 2011
Revenue. We recognized no revenue for the nine months ended September 30, 2012 or 2011.

R&D Expenses. Our R&D expenses for the nine months ended September 30, 2012 consisted primarily of costs associated with external nonclinical study
activities, which largely consisted of research-related manufacturing costs for ANX-188 and ANX-514. The following table summarizes our consolidated R&D
expenses by type for each of the periods presented:

Nine months ended September 30,

2012 2011
External clinical study fees and expenses $ 706,900 $ 449,569
External nonclinical study fees and expenses 3,738,823 3,071,295
Personnel costs 1,492,995 527,700
Share-based compensation expense 37,499 (44,384)

Total $ 5,976,217 $ 4,004,180

R&D expenses increased by $2.0 million, or approximately 49.3%, to $6.0 million for the nine months ended September 30, 2012, compared to $4.0 million for
the same period in 2011. This increase was primarily due to a $1.0 million increase in personnel costs, a $0.7 million increase in external nonclinical study fees
and expenses and a $0.3 million increase in external clinical study fees and expenses. The increase in personnel costs was primarily related to increased
headcount. The increase in external nonclinical study
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fees and expenses was primarily related to increases in research-related manufacturing expenses of $1.9 million for ANX-188 and $1.0 million for ANX-514,
offset by a $2.2 million decrease in research-related manufacturing expenses related to Exelbine. The increase in external clinical study fees and expenses was
primarily related to a $0.4 million increase in clinical consulting expenses for ANX-188, offset by a $0.1 million decrease in clinical consulting expenses for
Exelbine.

Selling, General and Administrative Expenses. SG&A expenses increased by $0.3 million, or approximately 6.6%, to $5.7 million for the nine months ended
September 30, 2012, compared to $5.4 million for the same period in 2011. This increase resulted primarily from a $0.6 million increase in personnel costs,
mainly due to increased headcount, and a $0.5 million increase in share-based compensation expense, offset by a $0.8 million decrease in consulting fees and
legal expenses.

Transaction-Related Expenses. Transaction-related expenses were ($0.2) million for the nine months ended September 30, 2012, compared to $1.5 million for
the same period in 2011. We recognized transaction-related expenses for the nine months ended September 30, 2012 due to changes in the fair values at
September 30, 2012 relative to December 31, 2011 of the contingent asset and contingent liability related to the consideration for our acquisition of SynthRx. The
net $0.2 million reduction to transaction-related expenses was primarily due to the increase in our stock price at September 30, 2012 relative to December 31,
2011. Transaction-related expenses for the nine months ended September 30, 2011 consisted of $1.8 million related to legal, accounting, financial and business
development advisory fees associated with the evaluation of potential acquisition targets, including SynthRx, and a $0.3 million reduction related to changes in
the fair value of contingent consideration related to the SynthRx acquisition.

Interest Income. Interest income amounted to $56,300 for the nine months ended September 30, 2012, compared to $51,212 for the same period in 2011. The
slight increase in interest income for the nine months ended September 30, 2012 was attributable primarily to higher interest rates on amounts invested in FDIC-
insured certificates of deposit as compared to interest rates on invested balances for the same period in 2011.

Net Loss. Net loss was $11.6 million, or $0.24 per share, for the nine months ended September 30, 2012, compared to net loss of $10.9 million, or $0.43 per
share, for the same period in 2011.

Liquidity and Capital Resources

We have a history of annual losses from operations and we have funded our operations primarily through sales of our equity securities. We had a loss from
operations of $11.6 million for the nine months ended September 30, 2012 and cash, cash equivalents and short-term investments of approximately $39.9 million
as of September 30, 2012. Our short-term investments at September 30, 2012 consisted entirely of FDIC-insured certificates of deposit.

We may receive up to $0.8 million, $6.6 million, $5.6 million and $11.7 million of additional net proceeds from the exercise of warrants issued in the registered
direct equity financings we completed in October 2009, May 2010 and January 2011 and the underwritten public offering we completed in November 2011,
respectively; however, the exercise of these warrants is subject to certain beneficial ownership limitations. See Note 12, “Stockholders’ Equity,” of the Notes to
the Condensed Consolidated Financial Statements (Unaudited) in this report for a list of shares of our common stock underlying warrants outstanding as of
September 30, 2012 and their associated exercise prices and expiration dates.

For a discussion of our liquidity and capital resources outlook, see “Management Outlook” below.

Operating activities. Net cash used in operating activities was $10.6 million for the nine months ended September 30, 2012 compared to $10.4 million for the
same period in 2011. The increase in cash used in operating activities was primarily due to a higher net loss for the nine months ended September 30, 2012
compared to the same period in 2011 ($0.7 million), an increase in prepaids and other assets ($0.3 million), a decrease in accounts payable and accrued liabilities
($0.2 million), offset by increased share-based compensation expense ($0.5 million), a write-off of manufacturing equipment related to the discontinuation of
ANX-514 manufacturing activities ($0.3 million), a gain on the change in fair value of contingent consideration related to our acquisition of SynthRx ($0.1
million) and increased depreciation and amortization ($0.1 million).

Investing activities. Net cash used in investing activities was $6.9 million for the nine months ended September 30, 2012 compared to $5.7 million for the same
period in 2011. The difference was primarily due to an increase of $8.1 million in purchases of certificates of deposit, offset by $6.9 million in sales and
maturities of certificates of deposits.

Financing activities. There was no cash used in or provided by financing activities during the nine months ended September 30, 2012 compared to net cash of
$21.0 million provided by financing activities for the same period in 2011. The cash provided by financing activities for the nine months ended September 30,
2011 reflects net proceeds of $21.0 million from our January 2011 registered direct equity financing.
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Management Outlook

We anticipate that our cash, cash equivalents and short-term investments as of September 30, 2012 will be sufficient to fund our currently planned level of
operations for at least the next 12 months. However, our future capital uses and requirements will be affected by numerous forward-looking factors that,
depending on their actual outcome, could shorten or extend the period through which our operating funds will sustain us. These factors include, but are not
limited to: the scope, prioritization and number of development programs we pursue; the rate of progress and costs of development and regulatory approval
activities associated with our product candidates, including conducting manufacturing process development activities, manufacturing clinical trial material and
initiating and conducting clinical studies; the extent to which we acquire new product candidates and/or technologies; the extent to which we partner or
collaborate with third parties to develop, seek regulatory approval of and commercialize our product candidates, or sell or license our product candidates to
others; and whether product candidates for which we receive regulatory approval, if any, achieve broad market acceptance. In addition, we have a small
workforce and rely on third parties to perform many essential services for us, including the manufacture of clinical trial material and the conduct of clinical
studies. The timing and extent to which we increase our workforce is difficult to predict as it will be influenced by the rate of progress of development and
regulatory approval of our product candidates and whether we partner them, as well as the extent to which we acquire and develop new product candidates and/or
technologies. Increases in the size of our workforce would impact the period through which our operating funds will sustain us.

We are focusing our resources principally on the development of ANX-188 and plan to initiate a 388-subject phase 3 clinical study of ANX-188 in sickle cell
disease in 2012. We have engaged Pierre Fabre Médicament and Patheon Inc. to manufacture drug substance and finished drug product, respectively, for use in
the study, and we have engaged Theradex Systems, Inc. to manage the study. The study will enroll subjects from approximately 40 medical centers, primarily in
the United States. Although we cannot accurately predict the rate of enrollment before the study has been initiated, our target timeframe for full enrollment is 24
months after the first subject is dosed. Currently, we are focused on releasing clinical trial material for use in the study, qualifying prospective study sites and
obtaining institutional review board approvals. We currently estimate that external clinical study fees and expenses for the planned phase 3 study will be
approximately $15 to $18 million.

In connection with the phase 3 study, we plan to conduct a thorough QT/QTc study, or TQT study, of ANX-188 in approximately 60 healthy volunteers. We plan
to initiate the TQT study during the first quarter of 2013 and estimate that external clinical study fees and expenses for the study will be approximately $2 million.
Currently, we also plan to conduct additional, smaller-scale clinical studies to further assess the efficacy, safety and tolerability of ANX-188 in sickle cell disease,
including a repeat-dose safety study and a study to measure the effect of ANX-188 on microvascular blood flow (mBF) and tissue oxygen saturation (StO,), both
in patients who are experiencing a vaso-occlusive crisis. We anticipate that each of these studies would enroll fewer than 50 subjects and begin in 2013. In
addition, we continue to evaluate the benefits of developing ANX-188 in indications outside of sickle cell disease, and we currently expect to conduct nonclinical
and/or clinical studies in one or more such indications that will overlap with the planned phase 3 study in sickle cell disease.

We have and may continue to increase our workforce in connection with our development of ANX-188; in particular, in September 2012, we hired a new Chief
Medical Officer. However, we do not anticipate any significant increase in our workforce during the remainder of 2012. We also plan to continue to evaluate
partnering and other strategic opportunities for development of ANX-188 within and outside of the United States.

With respect to ANX-514, we currently are limiting development activities to animal studies intended to evaluate its potential to improve upon the efficacy of
docetaxel treatment. Due to our focus on ANX-188, we do not plan to initiate any clinical studies of ANX-514 in the foreseeable future and we are not making
any further significant investment in manufacturing development activities for ANX-514. If the results of the initial animal studies are encouraging, we likely will
seek a third party to fund further development of ANX-514. As we continue to investigate the optimal development path for ANX-514, if we determine the
anticipated capital requirements associated with it are not financially justifiable, we may determine to discontinue this program.

Although our current focus is on the development of ANX-188, from time to time, we may evaluate pipeline expansion opportunities that we believe will increase
the long-term value of our company. The process of identifying and evaluating various opportunities can be lengthy and complex and divert management’s
attention from our current development programs. We have limited resources to identify, evaluate and negotiate potential transactions, and supplementing our
current resources to complete one or more transactions may be costly. We expect that our capital requirements would increase in future periods if we were to
expand our product pipeline.

Although we anticipate that our cash, cash equivalents and short-term investments as of September 30, 2012 will be sufficient to fund our currently planned level
of operations for at least the next 12 months, we expect to incur significant and increasing losses for the next several years as we advance our product candidates
through clinical studies and other development activities and seek regulatory
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approval to commercialize such product candidates. In addition, we may seek to expand our product pipeline through acquisition of additional product candidates
and/or technologies. We will need additional capital to support our planned operating activities. For the foreseeable future, we likely will seek to fund our
operations through public or private equity and/or debt financings and/or strategic alliances, including licensing transactions. Even though we were able to raise
significant funds in the past through equity financings, the conditions of and our access to capital markets are highly variable and adequate additional financing
may not be available to us in the future on acceptable terms or on a timely basis or at all. Our failure to raise capital as and when needed would have a material
adverse effect on our financial condition and ability to pursue our business strategy.

Recent Accounting Pronouncements

See Note 10, “Recent Accounting Pronouncements,” of the Notes to the Condensed Consolidated Financial Statements (Unaudited) in this report for a discussion
of recent accounting pronouncements and their effect, if any, on us.

Forward Looking Statements

This report, particularly Part I, Item 2, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” includes forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended.
All statements, other than statements of historical fact, are statements that could be deemed forward-looking statements, including statements we make regarding
our business strategy, expectations and plans, our objectives for future operations and our future financial position. Forward-looking statements can be identified
by words such as “believe,” “may,” “could,” “would,” “will,” “estimate,” “continue,” “anticipate, » ”

2« ” « » <«  « ” «

plan,” “intend,” “expect,” “indicate” and similar expressions.
Examples of forward-looking statements include, but are not limited to, statements we make regarding activities, timing and costs related to developing and
seeking regulatory approval for our product candidates, including the nature, timing and costs of clinical studies and nonclinical testing, seeking to partner or
collaborate with third parties with respect to the development and commercialization of our product candidates, the sale or exclusive license of one or more of our
product candidate programs, raising additional capital, expanding our product pipeline and our belief that we have sufficient liquidity to fund our currently
planned level of operations for at least the next 12 months. The foregoing is not an exclusive list of all forward-looking statements we make.

We have based the forward-looking statements we make on our current expectations and projections about future events and trends that we believe may affect our
financial condition, results of operations, business strategy, short-term and long-term business operations and objectives, and financial needs. The forward-
looking statements we make are subject to risks and uncertainties that could cause our actual results to differ materially from those reflected in such forward-
looking statements. Factors that could cause or contribute to such differences include, but are not limited to the following:

»  our ability, or that of a future partner, to successfully develop and obtain regulatory approval for, and then successfully commercialize our product
candidates in the U.S. and/or elsewhere;

*  our ability to obtain additional funding on a timely basis or on acceptable terms, or at all;
* delays in the commencement or completion of a clinical study or manufacturing and regulatory activities related to our product candidates;
*  suspension or termination of a clinical study;

»  our ability to successfully execute clinical studies and the ability of our product candidates to demonstrate acceptable safety and efficacy in clinical
studies;

+ the potential for the FDA, or another regulatory agency, to require clinical studies of a product candidate in addition to our planned clinical studies
prior to regulatory approval, even if our planned studies are successful;

*  our ability to maintain our relationships with the single-source third-party manufacturers and suppliers for our product candidates and certain of their
component materials and the ability of such manufacturers and suppliers to successfully and consistently meet our manufacturing and supply
requirements;

+ the satisfactory performance of third parties, including CROs, on whom we rely significantly to conduct our nonclinical testing, clinical studies and
other aspects of our development programs;
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+ the potential for us to delay, reduce or discontinue current and/or planned development activities, partner our product candidates at inopportune times
or pursue less expensive but higher-risk development paths if we are unable to raise sufficient additional capital as needed;

+  the extent of market acceptance of any of our product candidates for which we receive regulatory approval;
+ the extent to which we acquire new technologies and/or product candidates and our ability to integrate them successfully into our operations;

» the potential that we may enter into one or more development and/or commercial partnerships or other strategic transactions relating to our product
candidates, and the terms of any such transactions;

+ the extent to which we increase our workforce and our ability to attract and retain qualified personnel and manage growth;
*  competition in the marketplace for our products, if any are approved;

»  our ability to protect our intellectual rights with respect to our product candidates and proprietary technology;

»  claims against us for infringing the proprietary rights of third parties;

*  healthcare reform measures and reimbursement policies that, if not favorable to our product candidates, could hinder or prevent our products’
commercial success;

* undesirable side effects that our product candidates may cause;
»  potential product liability exposure and, if successful claims are brought against us, liability for a product or product candidate;

+  our ability to maintain compliance with NYSE MKT continued listing standards and maintain the listing of our common stock on the NYSE MKT
equities market or another national securities exchange; and

+  the other factors that are described in Item 1A (Risk Factors) of Part II of our quarterly report on Form 10-Q for the period ended March 31, 2012.

Except as required by law, we do not intend to update the forward-looking statements discussed in this report publicly or to update the reasons actual results could
differ materially from those anticipated in these forward-looking statements, even if new information becomes available in the future.

In light of these risks and uncertainties and our assumptions, the forward-looking events and circumstances discussed in this report and in the documents
incorporated in this report may not occur and actual results could differ materially and adversely from those anticipated or implied in such forward-looking
statements. Accordingly, you are cautioned not to place undue reliance on such forward-looking statements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Under rules and regulations promulgated by the Securities and Exchange Commission, or SEC, as a smaller reporting company we are not required to provide the
information required by this item.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to provide reasonable assurance that information required to be disclosed by us in the reports
we file or submit under the Securities Exchange Act of 1934, as amended, or the Exchange Act, is recorded, processed, summarized and reported within the time
periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our management, including our principal
executive officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure. In designing and evaluating the disclosure
controls and procedures, management recognized that any controls and procedures, no matter how well designed and operated, can only provide reasonable
assurance of achieving the desired control objectives, and in reaching a reasonable level of assurance, management necessarily was required to apply its judgment
in evaluating the cost-benefit relationship of possible controls and procedures.
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Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we have evaluated
the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of September 30, 2012.
Based on that evaluation, our principal executive officer and principal financial officer have concluded that as of September 30, 2012 these disclosure controls
and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting identified in connection with the evaluation required by Rules 13a-15(d) and 15d-15(d) under
the Exchange Act that occurred during the quarterly period covered by this report that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.

PART II - OTHER INFORMATION
Item 1. Legal Proceedings

In the normal course of business, we may become subject to lawsuits and other claims and proceedings. Such matters are subject to uncertainty and outcomes are
often not predictable with assurance.

Item 1A. Risk Factors

Under rules and regulations promulgated by the SEC, as a smaller reporting company we are not required to provide the information required by this item.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.

Item 6. Exhibits

An Exhibit Index has been attached as part of this report and is incorporated herein by reference.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

ADVENTRX Pharmaceuticals, Inc.

Date: November 5, 2012 By: /s/ Brian M. Culley

Brian M. Culley
Chief Executive Officer and Director
(Principal Executive Officer)

By: /s/ Patrick L. Keran

Patrick L. Keran
President and Chief Operating Officer
(Principal Financial Officer)
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EXHIBIT INDEX

Description
Offer letter, dated July 20, 2012, to Santosh Vetticaden

Form of Incentive Stock Option Grant Agreement for grants to the registrant’s Chief Medical Officer (beginning September 5, 2012) under the
Amended and Restated 2008 Omnibus Incentive Plan

Certification of principal executive officer pursuant to Rules 13a-14(a)/15d-14(a)
Certification of principal financial officer pursuant to Rules 13a-14(a)/15d-14(a)

Certification of principal executive officer and principal financial officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document

Indicates management contract or compensatory plan

This certification is being furnished solely to accompany this report pursuant to 18 U.S.C. 1350, and is not being filed for purposes of Section 18 of
the Securities Exchange Act of 1934 and is not to be incorporated by reference into any filing of the registrant, whether made before or after the date
hereof, regardless of any general incorporation language in such filing.

Pursuant to Rule 406T of Regulation S-T, the Interactive Data Files on Exhibit 101 hereto are deemed not filed or part of a registration statement or
prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, are deemed not filed for purposes of Section 18 of the Securities and
Exchange Act of 1934, and otherwise are not subject to liability under those sections.
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EXHIBIT 10.1
July 20, 2012
Dear Santosh:

ADVENTRX Pharmaceuticals, Inc. (the “Company”) is pleased to offer you full-time employment on the terms and conditions stated in this letter agreement. We
would employ you as Chief Medical Officer and Senior Vice President, reporting to Brian M. Culley, the Company’s Chief Executive Officer. You acknowledge
that, in this position, you would become a “Section 16 reporting person,” which means the Company would be required to disclose certain personal information
about you in its filings with the U.S. Securities and Exchange Commission and its other public disclosures, and you agree and consent to the Company’s
disclosure of such information.

Your initial annual base salary would be $350,000, less applicable deductions and withholdings, which would be payable in accordance with our payroll policies.

To help defray relocation and similar expenses, and as an inducement to join the Company, we will make a one-time payment to you of $100,000, less applicable
deductions and withholdings, which would be included in the first payment of base salary to you by the Company and otherwise in accordance with our payroll
policies; provided, however, if you voluntarily resign your employment with the Company prior to September 1, 2014, other than in connection with an
Involuntary Termination (as defined below) in which you are entitled to the severance benefits described below, you will reimburse the foregoing payment within
30 days of such resignation.

We would recommend to our Board of Directors (or its Compensation Committee) that you be granted an incentive stock option (to the maximum extent
permitted by law and a nonstatutory stock option with respect to any remaining shares) to purchase 600,000 shares of our common stock under our Amended and
Restated 2008 Omnibus Incentive Plan on the terms and conditions described in the form of Incentive Stock Option Grant Agreement attached hereto as Exhibit
A. The exercise price of this option will be the fair market value of our common stock on the grant date of the option which will be the later of (1) the date our
Board of Directors or its Compensation Committee approves the grant of this option; and (2) your starting date with the Company. Your eligibility to receive this
option is subject to your executing certain stock option documentation and, if in the future you are not a “Section 16 reporting person and if requested by the
Company,” your accepting E¥XTRADE Financial Corporate Services, Inc. (or an affiliate) (“E*TRADE”), on such terms and conditions (including brokerage
commissions) as E*XTRADE makes available from time to time or that the Company has or may negotiate in the future, as your exclusive broker for all options
and other securities that have been or may be granted to you by the Company from time to time.

You will be eligible for an incentive award under the terms and conditions of Company’s 2012 Executive Incentive Plan, the target amount of which will be 35%
of base salary earned in calendar year 2012. The terms and conditions of future incentive opportunities will be based on the Company’s future circumstances.

If your employment with the Company terminates at any time as a result of an Involuntary Termination, and you deliver (and do not revoke) the Release (as
defined below), then you would be entitled to the following severance benefits:

(a) An amount payable by the Company to you equal to nine (9) months (the “Benefit Period”) of your then-current base salary, less applicable
withholdings, which amount shall be payable in a lump-sum on the date determined as described below.

(b) An amount payable by the Company to you equal to the estimated cost of continuing your health care coverage and the coverage of your dependents
who are covered at the time of the Involuntary Termination under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, for a period equal
to the Benefit Period, which amount shall be payable in a lump-sum on the date determined as described below.
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As a condition of receiving the foregoing benefits, you must execute and not revoke a general release of claims, which will also confirm any post-termination
obligations and/or restrictions applicable to you (the “Release”), such that the Release becomes effective no later than 60 days following the Termination Date (as
defined below) (the “Release Deadline”). Such benefits shall be paid on the date the Release is effective; provided, however, that, in the event your separation
occurs at a time during the calendar year where it would be possible for the Release to become effective in the calendar year following the calendar year in which
your separation occurs, any severance that would be considered deferred compensation (as defined in Section 409A of the Internal Revenue Code of 1986, as
amended (“Section 409A”)) will be paid within fifteen (15) days following the Release Deadline.

“Termination Date” shall mean the effective date of your “separation from service” within the meaning of Section 409A (the “Separation from Service”). If
upon the Termination Date you are a “specified employee” (as defined in Section 409A), then solely to the extent necessary to comply with Section 409A and
avoid the imposition of taxes under Section 409A, the Company shall defer payment of any deferred compensation (as defined in Section 409A) which is payable
as a result of and within six (6) months following the Separation from Service until the earlier of: (a) the first business day of the seventh month following the
Separation from Service, or (b) ten (10) days after the Company receives written notification of your death. All such delayed payments shall be made without
accrual of interest.

“Cause” shall mean (i) any act of personal dishonesty by you in connection with your hiring process with the Company that our Board of Directors believes
has had or will have a material detrimental effect on the Company’s reputation or business; (ii) any act of personal dishonesty by you in connection with your
responsibilities as an employee which is intended to result in your substantial personal enrichment; (iii) continued willful violations by you of your obligations to
the Company after there has been delivered to you a written demand for performance from the Company that describes the basis for the Company’s belief that
you have not substantially performed your duties; (iv) a willful act by you that constitutes misconduct and is materially injurious to the Company; and (v) your
conviction (including any plea of guilty or nolo contendere) of any felony that our Board of Directors reasonably believes has had or will have a material
detrimental effect on the Company’s reputation or business.

“Involuntary Termination” shall mean (i) without your express written consent, a material reduction or alteration of your duties, position or responsibilities
relative to your duties, position or responsibilities in effect immediately prior to such reduction or alteration, or your removal from such position, duties or
responsibilities; (ii) without your express written consent, a material reduction by the Company of your base salary as in effect immediately prior to such
reduction; (iii) without your express written consent, the relocation of your principal place of employment with the Company by more than fifty (50) miles;

(iv) any termination of your employment by the Company without Cause; and (v) the failure of the Company to obtain the assumption of this letter agreement by
any successors as contemplated in the paragraph following this paragraph. Except in the case of a termination of you by the Company without Cause, an
“Involuntary Termination” shall not be deemed to occur until the Company has received written notice from you of the occurrence of an Involuntary Termination
and had thirty (30) days after the Company’s receipt of such notice to cure or remedy such Involuntary Termination (the “Remedy Period”). Any such notice
provided by you shall indicate the specific termination provision relied upon, shall set forth in reasonable detail the facts and circumstances claimed to provide a
basis for termination under the provision so indicated, and shall specify the Termination Date. In order to be effective, a resignation for Involuntary Termination
must occur within ten (10) business days after the end of the Remedy Period in which the Company failed to cure or remedy the Involuntary Termination and you
must have provided the foregoing written notice of the occurrence of an Involuntary Termination event to the Company within ninety (90) days of your awareness
of the initial existence of the applicable Involuntary Termination event. The items referenced above constitute the exclusive list of the reasons that shall be
considered “Involuntary Termination” for the termination of your employment by you as an Involuntary Termination.

Any successor to the Company (whether direct or indirect and whether by purchase, license, lease, merger, consolidation, liquidation or otherwise) to all or
substantially all of the Company’s business and/or assets (including, if warranted under the circumstances, a subsidiary or parent of such successor) shall assume
the Company’s obligations under this letter agreement and agree expressly to perform the Company’s obligations under this letter agreement in the same manner
and to the same extent as the Company would be required to perform such obligations in the absence of a succession. For all purposes under this letter agreement,
the term “Company” shall include any successor (or, if warranted, a subsidiary or parent
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of such successor) to the Company’s business and/or assets which is required to assume the Company’s obligations as described in this sentence and the preceding
sentence or which becomes bound by the terms of this letter agreement by operation of law.

As our employee, you would be entitled to participate in our employee benefit programs, including our medical, dental, life insurance and 401(k) programs, on
the same terms as our other full-time employees. These programs, as well as other employee benefits and policies, are described in further detail in our Policies
and Procedures Manual. We reserve the right to modify or amend at our sole discretion the terms of any and all employee benefit programs from time to time
without advance notice to our employees. Notwithstanding our employee vacation policy set forth in the Policies and Procedures Manual, you would be entitled
to 20 vacation days per year, which would accrue in accordance with our general vacation accrual policy, including any maximum accrual limits set forth therein.

Your employment with us would be “at will” and not for a specified term. We make no express or implied commitment that your employment will have a
minimum or fixed term, that we may take adverse employment action only for cause or that your employment is terminable only for cause. We may terminate
your employment with or without cause and with or without advance notice at any time and for any reason. Any contrary representations or agreements that may
have been made to you are superseded by this letter agreement. The at-will nature of your employment described in this letter agreement shall constitute the entire
agreement between you and ADVENTRX concerning the nature and duration of your employment. Although your job duties, title and compensation and benefits
may change over time, the at-will nature of your employment with us can only be changed in a written agreement signed by you and our Chief Executive Officer
or President.

Our proprietary rights and confidential information are among our most important assets. In addition to signing this letter agreement, as a condition to your
employment you must also sign the Confidential Information, Non-Solicitation and Invention Assignment Agreement for Employees presented to you
concurrently herewith (the “Company Confidentiality Agreement”). As more fully described in the Company Confidentiality Agreement, we require that, in the
course of your employment with us, you not use or disclose to us any confidential information, including trade secrets, of any former employer or other person to
whom you have an obligation of confidentiality. Rather, you will be expected to use only that information which is generally known and used by persons with
training and experience comparable to your own, which is common knowledge in the industry or otherwise legally in the public domain, or which is otherwise
provided or developed by us. During our discussions about your proposed job duties, you assured us that you would be able to perform those duties within the
guidelines just described. Accordingly, you further agree that you will not bring on to our premises any unpublished documents or property belonging to any
former employer or other person to whom you have an obligation of confidentiality.

In addition, as an employee, we require that you comply with all of our policies and procedures, including, without limitation, our Policies and Procedures
Manual, Code of Business Conduct and Ethics and our Insider Trading and Disclosure Policy, copies of which will, at your request, be provided to you prior to
your beginning work with us. You may be required to sign certain documents acknowledging your receipt and understanding of these and other documents.
Violation of any or our policies or procedures would be cause for disciplinary action including termination.

Your employment with us is also conditioned upon your ability to provide adequate documentation of your legal right to work in the United States. If you make
any misrepresentations to us or omit to state a material fact necessary in order to make another statement made not misleading, we may void this letter agreement
or, if you are already employed, terminate your employment.

This letter agreement and documents attached hereto, if any, or referenced herein shall be governed pursuant to the laws of the State of California as applied to
agreements between California residents entered into to be performed entirely within California and constitutes the sole agreement between the Company and you
and supersedes all oral negotiations and prior writings with respect to the subject matter hereof.

If any portion of this letter agreement shall, for any reason, be held invalid or unenforceable, or contrary to public policy or any law, the remainder of this letter
agreement shall not be affected by such invalidity or unenforceability, but shall remain in full force and effect, as if the invalid or unenforceable term or portion
thereof had not existed within this letter agreement.



We would like you to begin work with us no later than September 5, 2012.

If you accept and agree with the terms and conditions set forth in this letter agreement, please so indicate by countersigning below and returning to me a fully
executed letter by July 23, 2012. You should keep a copy of this letter agreement for your own records. I look forward to you joining the Company and being an
integral and important part of our team.

Sincerely,

ADVENTRX Pharmaceuticals, Inc. ACCEPTED AND AGREED:
/s/ Brian M. Culley /s/ Santosh Vetticaden

Brian M. Culley Santosh Vetticaden

Chief Executive Officer

Date: July 20, 2012



Exhibit A
FORM OF INCENTIVE STOCK OPTION GRANT AGREEMENT
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EXHIBIT 10.2
ADVENTRX Pharmaceuticals, Inc. Amended and Restated 2008 Omnibus Incentive Plan
Incentive Stock Option Grant Agreement

THIS INCENTIVE STOCK OPTION GRANT AGREEMENT (this “Agreement”), effective as of [ 1 (the “Grant Date”), is entered into by and
between ADVENTRX Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and Santosh Vetticaden (the “Grantee™).

1. Grant of Option. The Company hereby grants to the Grantee a stock option (the “Option”) to purchase [ ] shares of common stock of the
Company, par value $0.001 per share (the “Shares”), at the exercise price of $[ 1 per Share (the “Exercise Price”). The Option is intended to qualify as an
incentive stock option under Section 422 of the Code.

2. Subject to the Plan. This Agreement is subject to the provisions of the ADVENTRX Pharmaceuticals, Inc. Amended and Restated 2008 Omnibus
Incentive Plan (the “Plan”), and, unless the context requires otherwise, terms used herein shall have the same meaning as in the Plan. In the event of a conflict
between the provisions of the Plan and this Agreement, the Plan shall control.

3. Term of Option. Unless the Option terminates earlier pursuant to the provisions of this Agreement, the Option shall expire ten years from the Grant Date,
except as provided in paragraph (g) of Section 6.

4. Vesting. The Option shall become vested with respect to [one-fourth of the Shares on [ ] and as to one forty-eighth of the Shares on each
monthly anniversary thereafter until all of the Shares have vested] / [one forty-eighth of the Shares on each monthly anniversary of [ ] until all of the
Shares have vested]; provided, however, that the Grantee is then providing Services.

5. Exercise of Option

(a) Manner of Exercise. To the extent vested, the Option may be exercised, in whole or in part, by delivering written notice to the Company in accordance
with paragraph (g) of Section 8 in such form as the Company may require from time to time. Such notice shall specify the number of Shares subject to the Option
as to which the Option is being exercised, and shall be accompanied by full payment of the Exercise Price of such Shares in a manner permitted under the terms
of Section 5.5 of the Plan, except that payment with previously acquired Shares may only be made with the consent of the Committee. The Option may be
exercised only in multiples of whole Shares and no fractional Shares shall be issued.

(b) Issuance of Shares. Upon exercise of the Option and payment of the Exercise Price for the Shares as to which the Option is exercised, the Company
shall issue to the Grantee the applicable number of Shares in the form of fully paid and nonassessable Shares.

(c) Capitalization Adjustments. The number of Shares subject to the Option and the Exercise Price shall be equitably and appropriately adjusted, if
applicable, as provided in Section 12.2 of the Plan.

(d) Withholding. No Shares will be issued on exercise of the Option unless and until the Grantee pays to the Company, or makes satisfactory arrangements
with the Company for payment of, any federal, state or local taxes required by law to be withheld in respect of the exercise of the Option. The Grantee hereby
agrees that the Company may withhold from the Optionee’s wages or other remuneration the applicable taxes. At the discretion of the Company, the applicable
taxes may be withheld in kind from the Shares otherwise deliverable to the Grantee on exercise of the Option, up to the Grantee’s minimum required withholding
rate or such other rate that will not trigger a negative accounting impact.

(e) Notice of Disposition. Grantee agrees to notify the Company in writing within fifteen (15) days after the date of any disposition of any of the Shares
issued upon exercise of the Option that occurs within the later of two (2) years after the Grant Date or within one (1) year after such Shares are transferred to the
Grantee.




6. Termination of Option

Option has earlier terminated, the Option shall terminate in its entirety, regardless of whether the Option is vested, ninety (90) days after the date the Grantee
ceases to provide Services for any reason other than, as applicable, the Grantee’s Retirement, death, Disability, Involuntary Termination or termination for Cause.
Except as provided in paragraphs (b), (c), (d) or (e) of this Section, any portion of the Option that is not vested at the time the Grantee ceases to provide Services
shall immediately terminate.

(b) Retirement. Upon the Retirement of the Grantee, unless the Option has earlier terminated, the Option shall continue in effect (and, for purposes of
vesting pursuant to Section 4, the Grantee shall be deemed to continue to be providing Services) until the earlier of (i) two (2) years after the Grantee’s Retirement
(or, if later, the fifth anniversary of the Grant Date) or (ii) the expiration of the Option’s term pursuant to Section 3. For purposes of this Agreement, “Retirement”
shall mean termination of the Grantee’s employment with the Company and its Subsidiaries, or a successor company (or a subsidiary or parent thereof) and their
respective subsidiaries, other than for Cause (a) if (i) the Grantee is then at least age 60 and (ii) the sum of the Grantee’s age and years of continuous service with
the Company and its Subsidiaries is then equal to at least 70 or (b) if the Committee characterizes such termination as a “Retirement” for purposes of this
Agreement. For clarity, this Section 6(b) shall apply only to Grantees who are Employees at the time of termination.

(c) Death. Upon the Grantee’s death, unless the Option has earlier terminated, the Grantee’s executor or personal representative, the person to whom the
Option shall have been transferred by will or the laws of descent and distribution, or such other permitted transferee, as the case may be, may exercise the Option
in accordance with paragraph (a) of Section 5, to the extent vested, provided such exercise occurs within twelve (12) months after the date of the Grantee’s death
or by the end of the term of the Option pursuant to Section 3, whichever is earlier.

(d) Disability. In the event that the Grantee ceases to provide Services by reason of Disability, unless the Option has earlier terminated, the Option may be
exercised, in accordance with paragraph (a) of Section 5, to the extent vested, provided such exercise occurs within six (6) months after the date of Disability or
by the end of the term of the Option pursuant to Section 3, whichever is earlier. For purposes of this Agreement, “Disability” shall mean the Grantee’s becoming
disabled within the meaning of Section 22(e)(3) of the Code, or as otherwise determined by the Committee in its discretion. The Committee may require such
proof of Disability as the Committee in its sole and absolute discretion deems appropriate and the Committee’s determination as to whether the Grantee has
incurred a Disability shall be final and binding on all parties concerned.

(e) Involuntary Termination. In the event that the Grantee ceases to provide Services as an Employee by reason of an Involuntary Termination, unless the
Option has earlier terminated, the Option shall, immediately prior to such Involuntary Termination, vest and become exercisable with respect to 18.75% of the
total number of Shares subject to this Option (or [ ] Shares), and the Option may be exercised, in accordance with paragraph (a) of Section 5, to the
extent vested as of such Involuntary Termination (for clarity, after taking into account the foregoing acceleration provision of this paragraph (e)), provided such
exercise occurs by the close of business on the last calendar day of the 9t full calendar month following the date of such Involuntary Termination. For purposes of
this Agreement, “Involuntary Termination” shall mean: (i) without Grantee’s express written consent, a material reduction or alteration of Grantee’s duties,
position or responsibilities relative to Grantee’s duties, position or responsibilities in effect immediately prior to such reduction or alteration, or Grantee’s removal
from such position, duties or responsibilities; (ii) without Grantee’s express written consent, a material reduction by the Company of Grantee’s base salary as in
effect immediately prior to such reduction; (iii) without Grantee’s express written consent, the relocation of Grantee’s principal place of employment with the
Company by more than fifty (50) miles; (iv) any termination of Grantee’s employment by the Company without Cause. Except in the case of a termination of
Grantee by the Company without Cause, an “Involuntary Termination” shall not be deemed to occur until the Company has received written notice from Grantee
of the occurrence of an Involuntary Termination and had thirty (30) days after the Company’s receipt of such notice to cure or remedy such Involuntary
Termination (the “Remedy Period”). Any such notice provided by Grantee shall indicate the specific termination provision relied upon, shall set forth in
reasonable detail the facts and circumstances claimed to provide a basis for termination under the provision so indicated, and shall specify the effective date of
your “separation from service” within the meaning of Section 409A of the Code. In order to be effective, a resignation for Involuntary Termination must occur
within ten (10) business days after the end of the Remedy Period in which the Company failed to cure or remedy the Involuntary Termination and Grantee must
have provided the foregoing written notice of the occurrence of an Involuntary Termination event to the Company within ninety (90) days of Grantee’s awareness
of the initial existence of the applicable Involuntary Termination event.

_2-



(f) Termination for Cause. Upon termination by the Company or a Subsidiary or a successor company (or a subsidiary or parent thereof) of the Grantee’s
employment or service relationship for Cause, unless the Option has earlier terminated, the Option shall immediately terminate in its entirety and shall thereafter
not be exercisable to any extent whatsoever. For purposes of this Agreement, “Cause” shall mean: (i) any act of personal dishonesty by Grantee in connection
with Grantee’s hiring process with the Company that the Company’s Board of Directors reasonably believes has had or will have a material detrimental effect on
the Company’s reputation or business; (ii) any act of personal dishonesty by Grantee in connection with Grantee’s responsibilities as an employee which is
intended to result in Grantee’s substantial personal enrichment; (iii) continued willful violations by Grantee of Grantee’s obligations to the Company after there
has been delivered to Grantee a written demand for performance from the Company that describes the basis for the Company’s belief that Grantee has not
substantially performed Grantee’s duties; (iv) a willful act by Grantee that constitutes misconduct and is materially injurious to the Company; and (v) Grantee’s
conviction (including any plea of guilty or nolo contendere) of any felony that the Company’s Board of Directors reasonably believes has had or will have a
material detrimental effect on the Company’s reputation or business.

(g) Automatic Extension of Exercise Period. Notwithstanding any provisions of Section 3 or paragraphs (a), (b), (c), (d) or (e) of this Section to the
contrary, if on the last business day of the term of the Option under Section 3 or if following termination of service and during any part of the time period set forth
in the applicable paragraph of this Section (i) exercise of the Option is prohibited by applicable law or (ii) the Grantee may not purchase or sell Shares due to a
“black-out period” of a Company insider trading policy, the term of the Option under Section 3 or the time period to exercise the Option under Section 3 or
paragraphs (a), (b), (c), (d) or (e) of this Section, as applicable, shall be extended until the later of (x) thirty (30) days after the end of the applicable legal
prohibition or black-out period or (y) the end of the time period set forth in the applicable paragraph of this Section.

7. Change in Control.

(a) Assumption or Substitution. In the event of a Change in Control, unless the Option has earlier terminated, to the extent the successor company (or a
subsidiary or parent thereof) does not assume or substitute for the Option on substantially the same terms and conditions (which may include settlement in the
common stock of the successor company (or a subsidiary or parent thereof)), the Option (i) shall vest and become exercisable on the day prior to the date of the
Change in Control if the Grantee (A) is then providing Services or (B) was the subject of an Involuntary Termination in connection with, related to or in
contemplation of the Change in Control and (ii) may be exercised, in accordance with paragraph (a) of Section 5, provided such exercise occurs by the close of
business on the last calendar day of the 18t full calendar month following the date of such Involuntary Termination or by the end of the term of the Option
pursuant to Section 3, whichever is earlier.

(b) Tail. In the event of a Change in Control, to the extent the successor company (or a subsidiary or parent thereof) assumes or substitutes for the Option
on substantially the same terms and conditions (which may include providing for settlement in the common stock of the successor company (or a subsidiary or
parent thereof)) and in the event of an Involuntary Termination of the Grantee within 24 months following the date of the Change in Control, the Option shall
become vested and exercisable, and may be exercised by the Grantee at any time until the close of business on the last calendar day of the 18 full calendar month
following the date of such Involuntary Termination or by the end of the term of the Option pursuant to Section 3, whichever is earlier.

8. Miscellaneous.

(a) No Rights of Stockholder. The Grantee shall not have any of the rights of a stockholder with respect to the Shares subject to this Option until such
Shares have been issued upon the due exercise of the Option.

(b) No Registration Rights; No Right to Settle in Cash. The Company has no obligation to register with any governmental body or organization (including,
without limitation, the U.S. Securities and Exchange Commission (“SEC”)) any of (a) the offer or issuance of any Award, (b) any Shares issuable upon the
exercise of any Award, or (c) the sale of any Shares issued upon exercise of any Award, regardless of whether the Company in fact undertakes to register any of
the foregoing. In particular, in the event that any of (x) any offer or issuance of any Award, (y) any Shares issuable upon exercise of any Award, or (z) the sale of
any Shares issued upon exercise of any Award are not registered with any governmental body or organization (including, without limitation, the SEC), the
Company will not under any circumstance be required to settle its obligations, if any, under this Plan in cash.
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(c) Nontransferability of Option. The Option shall be nontransferable otherwise than by will or the laws of descent and distribution, and during the lifetime
of the Grantee, the Option may be exercised only by the Grantee or, during the period the Grantee is under a legal disability, by the Grantee’s guardian or legal
representative. Notwithstanding the foregoing, the Grantee may, by delivering written notice to the Company, in a form provided by or otherwise satisfactory to
the Company, designate a third party who, in the event of the Grantee’s death, shall thereafter be entitled to exercise the Option.

(d) Severability. If any provision of this Agreement shall be held unlawful or otherwise invalid or unenforceable in whole or in part by a court of competent
jurisdiction, such provision shall (i) be deemed limited to the extent that such court of competent jurisdiction deems it lawful, valid and/or enforceable and as so
limited shall remain in full force and effect, and (ii) not affect any other provision of this Agreement or part thereof, each of which shall remain in full force and
effect.

(e) Governing Law. This Agreement shall be governed by, and interpreted in accordance with, the laws of the State of California, other than its conflict of
laws principles.

(f) Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this Agreement.

(g) Notices. All notices required or permitted under this Agreement shall be in writing and shall be sufficiently made or given if hand delivered or mailed
by registered or certified mail, postage prepaid. Notice by mail shall be deemed delivered on the date on which it is postmarked.

Notices to the Company should be addressed to:

ADVENTRX Pharmaceuticals, Inc.
12390 El Camino Real, Suite 150
San Diego, CA 92130

Attention: Legal

Notice to the Grantee should be addressed to the Grantee at the Grantee’s address as it appears on the records of the Company or a Subsidiary or a
successor company (or a subsidiary or parent thereof).

The Company or the Grantee may by writing to the other party, designate a different address for notices. If the receiving party consents in advance, notice
may be transmitted and received via facsimile or via such other electronic transmission mechanism as may be available to the parties. Such notices shall be
deemed delivered when received.

(h) Agreement Not a Contract. This Agreement (and the grant of the Option) is not an employment or service contract, and nothing in the Option shall be
deemed to create in any way whatsoever any obligation on Grantee’s part to continue as an employee or director of or consultant to the Company or a Subsidiary
or a successor company (or a subsidiary or parent thereof), or of the Company or a Subsidiary or a successor company (or a subsidiary or parent thereof) to
continue Grantee’s service as such an employee, director or consultant.

(i) Entire Agreement; Modification. This Agreement and the Plan contain the entire agreement between the parties with respect to the subject matter
contained herein and may not be modified, except as provided in the Plan or in a written document signed by each of the parties hereto, and may be rescinded
only by a written agreement signed by both parties.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Grant Date.
ADVENTRX PHARMACEUTICALS, INC.

By:

Grantee



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Brian M. Culley, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of ADVENTRX Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4, The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

C. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

November 5, 2012 /s/ Brian M. Culley

Brian M. Culley
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO
SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick L. Keran, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of ADVENTRX Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4, The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

November 5, 2012 /s/ Patrick L. Keran

Patrick L. Keran
President and Chief Operating Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of ADVENTRX Pharmaceuticals, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2012, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Brian M. Culley, principal executive officer of the Company, certify
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(i)  the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

November 5, 2012 /s/ Brian M. Culley
Brian M. Culley
Chief Executive Officer
(Principal Executive Officer)

In connection with the Quarterly Report of ADVENTRX Pharmaceuticals, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2012, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Patrick L. Keran, principal financial officer of the Company, certify
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(i)  the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and

(i) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

November 5, 2012 /s/ Patrick L. Keran
Patrick L. Keran
President and Chief Operating Officer
(Principal Financial Officer)




