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6,264,492 Shares of Common Stock

 

 
Pursuant to this prospectus supplement and the accompanying prospectus, we are offering 6,264,492 shares of our comment stock to certain

institutional investors at a per share price of $1.57. Our common stock is listed on The NASDAQ Capital Market under the symbol “CLSN”. On May 29,
2013, the last reported closing bid price of our common stock on The NASDAQ Capital Market was $1.57 per share.
 

Investing in our securities involves a high degree of risk. Before making an investment decision, please read “Risk Factors” beginning on
page S-6 of this prospectus supplement, page 8 of the accompanying prospectus and in the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus.
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.
 

We have retained H.C. Wainwright & Co., LLC to act as our exclusive placement agent in connection with the shares of common stock offered by
this prospectus supplement. We have agreed to pay the placement agent the placement agent fees set forth in the table below, which assumes that we sell all of
the securities we are offering. See “Plan of Distribution” beginning on page S-19 of this prospectus supplement for more information regarding this
arrangement.
 

 Per Share Total
Public offering price of shares  $ 1.57       $ 9,835,252.44
Placement agent fees  $ 0.11775  $ 737,643.93
Proceeds, before expenses, to us  $ 1.45225  $ 9,097,608.51
 

 
 



 
 

Delivery of the shares of common stock will take place on or about June 3, 2013, subject to the satisfaction of certain conditions.
 

H.C. Wainwright & Co., LLC
 

This prospectus supplement is dated May 30, 2013
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 ABOUT THIS PROSPECTUS SUPPLEMENT
 

This prospectus supplement and the accompanying prospectus are part of a “shelf” registration statement on Form S-3 (File No. 333-183286) that we
filed with the Securities and Exchange Commission on August 20, 2012 and that was declared effective on September 14, 2012.
 

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering and also adds to and updates
information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus. The second part is the accompanying prospectus, which gives more general information about the shares of our common stock and other
securities we may offer from time to time under our shelf registration statement, some of which does not apply to the securities offered by this prospectus
supplement. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information contained
in the accompanying prospectus or any document incorporated by reference herein or therein, on the other hand, you should rely on the information in this
prospectus supplement.
 

You should read this prospectus supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus supplement and
the accompanying prospectus and any free writing prospectus that we have authorized for use in connection with this offering before making an investment
decision. You should also read and consider the information in the documents referred to in the sections of this prospectus supplement entitled “Where You
Can Find More Information” and “Incorporation of Certain Documents by Reference.”
 

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and any
free writing prospectus that we have authorized for use in connection with this offering. We have not authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it.
 

We are not making an offer to sell the securities covered by this prospectus supplement in any jurisdiction where the offer or sale is not permitted.
 

The information appearing in this prospectus supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus and any free writing prospectus that we have authorized for use in connection with this offering is accurate only
as of its respective date, regardless of the time of delivery of the respective document or of any sale of securities covered by this prospectus supplement. You
should not assume that the information contained in or incorporated by reference in this prospectus supplement or the accompanying prospectus, or in any
free writing prospectus that we have authorized for use in connection with this offering, is accurate as of any date other than the respective dates thereof.
 

In this prospectus supplement, the terms “Celsion Corporation,” “Company,” “we,” “us,” “our” and similar terms refer to Celsion Corporation, a
Delaware corporation, unless the context otherwise requires.
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PROSPECTUS SUPPLEMENT SUMMARY
 

This summary highlights certain information about us, this offering and selected information contained elsewhere in or incorporated by reference into
this prospectus supplement and the accompanying prospectus. This summary is not complete and does not contain all of the information that you should
consider before deciding whether to invest in the securities covered by this prospectus supplement. For a more complete understanding of Celsion and this
offering, we encourage you to read and consider carefully the more detailed information in this prospectus supplement and the accompanying prospectus,
including the information incorporated by reference in this prospectus supplement and the accompanying prospectus and the information included in any free
writing prospectus that we have authorized for use in connection with this offering, including the information referred to under the heading “Risk Factors” in
this prospectus supplement beginning on page S-6.
 

Our Company
 

Celsion Corporation is an oncology drug development company focused on the development of treatments for those suffering with difficult to treat
forms of cancer. We are working to develop and commercialize more efficient, effective, targeted chemotherapeutic oncology drugs based on our proprietary
heat-activated liposomal technology. The promise of this drug technology is to maximize efficacy while minimizing side effects common to cancer
treatments. We project our unaudited cash and investment balance to be approximately $50 million as of the closing of this offering on or about June 3, 2013,
including the net proceeds from this offering of approximately $9.1 million.
 
Overview
 

Our lead product ThermoDox® is being evaluated in a Phase III clinical trial for primary liver cancer (the HEAT study) and a Phase II clinical trial for
recurrent chest wall breast cancer. ThermoDox® is a liposomal encapsulation of doxorubicin, an approved and frequently used oncology drug for the
treatment of a wide range of cancers. Localized heat at mild hyperthermia temperatures (greater than 39.5 degrees Celsius) releases the encapsulated
doxorubicin from the liposome enabling high concentrations of doxorubicin to be deposited preferentially in and around the targeted tumor.
 

The HEAT Study for Primary Liver Cancer
 

The HEAT study for ThermoDox®, in combination with radiofrequency ablation (RFA), was conducted under a Special Protocol Assessment agreed to
with the U.S. Food and Drug Administration (FDA). The Special Protocol Assessment agreed to with the FDA specified Progression Free Survival (PFS) as
the HEAT study’s primary endpoint. We scheduled a meeting with the HEAT study independent Data Monitoring Committee (DMC) on January 30, 2013 in
order to conduct an analysis of the HEAT study’s PFS. Following review by the DMC, on January 31, 2013, we announced that ThermoDox® in combination
with RFA did not meet the primary endpoint of the HEAT study in patients with hepatocellular carcinoma (HCC), also known as primary liver cancer.
Specifically, we determined, after conferring with the DMC, that the HEAT study did not meet the goal of demonstrating persuasive evidence of clinical
effectiveness that could form the basis for regulatory approval in the population chosen for the HEAT study. The HEAT study was designed to show a 33
percent improvement in PFS with 80 percent power and a p-value = 0.05. In the trial, ThermoDox® was well-tolerated with no unexpected serious adverse
events. We will continue to follow the patients enrolled in the HEAT study to the secondary endpoint, Overall Survival (OS). We are also conducting
additional analyses of the data from the HEAT study to assess the future strategic value of ThermoDox®.

 
Following the announcement of the HEAT study results, we have conducted a comprehensive analysis of the clinical data with key principal

investigators, data experts and liver cancer experts. Emerging data from the HEAT study post hoc analysis demonstrates that ThermoDox® markedly
improves PFS and OS in patients who had optimal RFA. The post hoc analysis indicates that if patients’ lesions undergo RFA for 45 minutes or more, they
clearly benefited from ThermoDox®. These findings apply to HCC lesions from both size cohorts of the HEAT study (3-5 cm and 5-7 cm) and represent a
sizable subgroup of approximately 300 patients. This data is subject to further verification and review by the HEAT Study Steering Committee.

 
Prior to the HEAT study results announced on January 31, 2013, and consistent with our global regulatory strategy, we announced on April 23, 2012

that randomization of at least 200 patients in the People’s Republic of China (PRC), a requirement for registrational filing in the PRC, had been completed.
The HEAT study had already enrolled a sufficient number to support registrational filings in South Korea and Taiwan, two important markets for
ThermoDox®. The future of these activities will be part of our strategic planning as we analyze the data announced on January 31, 2013 and may affect our
partnership with Zhejiang Hisun Pharmaceutical Co., Ltd. (Hisun) described below.
 

On May 6, 2012, we entered into a long term commercial supply agreement with Hisun for the production of ThermoDox® in mainland China, Hong
Kong and Macau (the China territory). Hisun will be responsible for providing all of the technical and regulatory support services for the manufacture of
ThermoDox® in the China territory and we will repay Hisun for the aggregate amount of these development costs and fees, which we expect to be
approximately $2.0 million in total, commencing on the successful completion of three registrational batches of ThermoDox®. As of March 31, 2013, we
have incurred approximately $326,000 in costs to be reimbursed to Hisun. On January 18, 2013, we entered into a technology development contract with
Hisun, pursuant to which Hisun paid us a non-refundable research and development fee of $5.0 million to support our development of ThermoDox® and we
will provide research data and other technical support in relation to a regulatory filing by Hisun for approval of ThermoDox® for manufacturing and sale in
the China territory. Following our announcement on January 31, 2013 that ThermoDox® in combination with RFA failed to meet its primary endpoint, Hisun
and Celsion have agreed that the technology development contract will remain in effect while the parties continue to collaborate and are evaluating next steps
in relation to ThermoDox®, which include the sub-group analysis of patients in the HEAT study and other activities to further the development of
ThermoDox® for the China territory.
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As part of the analysis of the HEAT study results, we are also assessing our product pipeline and research and development priorities. In April 2013,
we announced the elimination of approximately one-third of our workforce and the deferral of expenses associated with the Phase II clinical trial for
colorectal liver metastasis (the ABLATE study) until such time as we finalize our plans for the continuation of its development program with ThermoDox® in
HCC.

 
In April 2013, we engaged Cantor Fitzgerald & Co. to conduct a comprehensive review of merger and acquisition opportunities with the goal of

identifying novel products with high potential, or companies, for us to acquire. Strategic alternatives we may pursue could include, but are not limited to,
continuing our current operating plan, partnering or other collaboration agreements, acquisition of another company’s business or assets, or a merger or other
strategic transaction. There can be no assurance that the exploration of strategic alternatives will result in any agreements or transactions, or that, if
completed, any agreements or transactions will be successful or on attractive terms.
 

ThermoDox® in Relation to Cancers other than Primary Liver Cancer
 

In 2009, we formed a joint research agreement with Philips Healthcare, a division of Royal Philips Electronics, to evaluate the combination of Philips’
high intensity focused ultrasound (HIFU) with ThermoDox® to determine the potential of this combination to treat a broad range of cancers. As a result of
our progress to clinical development status, we are currently negotiating a new agreement with Philips. In August 2012, we announced FDA clearance to
commence a Phase II study of ThermoDox® and Philip’s Sonalleve® MR-Guided HIFU technology for the palliation of painful metastases to the bone
caused by lung, prostate or breast cancers.
 

In June 2012, we announced a collaboration with the University of Oxford to begin a clinical study of ThermoDox® plus HIFU in the treatment of
metastatic liver cancer. The trial, which is supported by the National Institute for Health Research Oxford Biomedical Research Centre, will be carried out as
a multidisciplinary collaboration between us, the Oxford University Institute of Biomedical Engineering and the Oxford University Hospitals NHS Trust. This
early phase clinical study is being finalized and will require approval from a local ethics committee. Treatment of the first patient is targeted for 2013.

 
We are also working with the Focused Ultrasound Foundation in preclinical studies designed to explore the use of ThermoDox® in combination with

MR-guided HIFU for the treatment of pancreatic cancer. The studies are being conducted at the University of Washington (UW) School of Medicine. The
UW research is expected to include animal models to confirm the ability of HIFU to target high concentrations of doxorubicin in proprietary pancreatic
cancer cell lines and in vivo studies to assess the response to these tumors treated using ThermoDox® with and without HIFU-induced hyperthermia. We
believe that these collaborations are just the beginning for combining important device technologies such as HIFU with our low heat activated liposomal
technology.
 

In addition to the HEAT study and the collaborations outlined above, ThermoDox® is being evaluated in a Phase II study of ThermoDox® in
combination with hyperthermia for the treatment of recurrent chest wall (RCW) breast cancer (the DIGNITY study). The DIGNITY study has opened for
enrollment with the activation of three clinical sites. The primary study endpoint of the DIGNITY study is bioequivalence of the drug supplied by our second
U.S. manufacturing site, with the secondary endpoint of tumor response based on RECIST criteria. ThermoDox® had been evaluated in a Phase II study in
combination with RFA for the treatment of colorectal liver metastases (the ABLATE study) before we decided in April 2013 to defer expenses associated with
the ABLATE study until such time as we finalize our plans for the continuation of its development program with ThermoDox® in HCC. The primary study
endpoint for the ABLATE study is based on one year local tumor recurrence, with secondary endpoint of time to progression and overall survival.
 
Business Strategy
 

An element of our business strategy has been to pursue, as resources permit, the research and development of a range of product candidates for a
variety of indications. We may also evaluate licensing cancer products from third parties for cancer treatments to expand our product pipeline. This is
intended to allow us to diversify the risks associated with our research and development expenditures. To the extent we are unable to maintain a broad range
of product candidates, our dependence on the success of one or a few product candidates would increase and results such as those announced in relation to the
HEAT study on January 31, 2013 will have a more significant impact on our financial prospects, financial condition and market value. We will assess our
product pipeline and research and development priorities. We may also consider and evaluate strategic alternatives, including investment in, or acquisition of,
complementary businesses, technologies or products. As demonstrated by the Heat study results, drug research and development is an inherently uncertain
process and there is a high risk of failure at every stage prior to approval. The timing and the outcome of clinical results is extremely difficult to predict.
Clinical development successes and failures can have a disproportionate positive or negative impact on our scientific and medical prospects, financial
prospects, financial condition and market value.
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Our current business strategy includes the possibility of entering into collaborative arrangements with third parties to complete the development and
commercialization of our product candidates. In the event that third parties take over the clinical trial process for one or more of our product candidates, the
estimated completion date would largely be under the control of that third party rather than us. We cannot predict with any degree of certainty which
proprietary products or indications, if any, will be subject to future collaborative arrangements, in whole or in part, and how such arrangements would affect
our development plan or capital requirements. We may also apply for subsidies, grants or government or agency-sponsored studies that could reduce our
development costs.
 

As a result of the uncertainties discussed above, among others, we are unable to estimate the duration and completion costs of our research and
development projects or when, if ever, and to what extent we will receive cash inflows from the commercialization and sale of a product. Our inability to
complete our research and development projects in a timely manner or to obtain positive results in our clinical trials, as well as any failure to enter into
collaborative agreements when appropriate, could significantly increase our capital requirements and could adversely impact our liquidity. While our
estimated future capital requirements are uncertain and could increase or decrease as a result of many factors, including the extent to which we choose to
advance our research, development and clinical trials or whether we are in a position to pursue manufacturing or commercialization activities, it is clear we
will need significant additional capital to develop our product candidates through clinical development, manufacturing and commercialization. We do not
know whether we will be able to access additional capital when needed or on terms favorable to us or our stockholders. Our inability to raise additional
capital, or to do so on terms reasonably acceptable to us, would jeopardize the future success of our business.

 
Corporate Information

 
We were founded in 1982 and are a Delaware corporation.  Our shares of common stock trade on The NASDAQ Capital Market under the symbol

“CLSN.” Our principal executive offices are located at 997 Lenox Drive, Suite 100, Lawrenceville, New Jersey 08648. Our telephone number is (609) 896-
9100 and our website is www.celsion.com. The information available on or through our website is not part of, nor incorporated by reference into, this
prospectus supplement or the accompanying prospectus and should not be relied upon.
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THE OFFERING
 
Common stock offered by us  6,264,492 shares of common stock.
   
Common stock to be outstanding before this
offering

 50,835,477 shares (as more fully described in the notes following this table).

   
Common stock to be outstanding after this offering  57,099,969 shares (as more fully described in the notes following this table).
   
Manner of offering  Registered direct offering. See “Plan of Distribution” on page S-19 of this prospectus supplement.
   
Use of proceeds  We currently intend to use the net proceeds from this offering, if any, for general corporate purposes,

including research and development activities, capital expenditures and working capital. We may also
use all or a portion of the net proceeds from this offering to fund possible investments in, or
acquisitions of, complementary businesses, technologies or products, but we currently have no
agreements or commitments with respect to any investment or acquisition. See “Use of Proceeds” on
page S-16 of this prospectus supplement.

   
NASDAQ Capital Market symbol  “CLSN”.
   
Risk factors  Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page S-6 of

this prospectus supplement.
   
Waiver of rights with respect to warrants  Each investor participating in the offering that holds outstanding common stock purchase warrants

previously issued by us agrees to waive its rights to purchase an aggregate of 6,264,492 shares of
common stock that would otherwise be purchasable upon exercise of such warrants, and with respect
to which the applicable prospectus supplements previously filed by us for the issuance of such
warrants are not available for use, until we have obtained our stockholders’ approval of increase in the
number of authorized shares of our common stock to 75,000,000 in conjunction with a reverse split of
the outstanding shares of our common stock.

 
The number of shares of our common stock shown above outstanding immediately before and after this offering is based on 50,835,477 shares

outstanding as of March 31, 2013, and excludes, as of such date:
 

 ● 3,246,618 shares of our common stock subject to outstanding options having a weighted average exercise price of $3.25 per share and
restricted stock awards;

 
 ● 4,054,326 shares of our common stock reserved for issuance pursuant to the conversion of 5,037 shares of preferred stock;
 
 ● 2,142,304 shares of our common stock reserved for future issuance pursuant to our existing stock incentive plans;
 
 ● 13,818,772 shares of our common stock reserved for issuance upon exercise of outstanding warrants having a weighted average exercise

price of $2.42 per share; and
 
 ● 662,379 shares of our common stock held as treasury stock.
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RISK FACTORS
 

An investment in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider carefully the
risks discussed below, together with the risks under the heading “Risk Factors” beginning on page 18 under Part I, Item IA of our Annual Report on Form
10-K for the fiscal year ended December 31, 2012, filed with the Securities and Exchange Commission on March 18, 2013, and any subsequent Quarterly
Report on Form 10-Q, which are incorporated by reference into this prospectus supplement and the accompanying prospectus, as well as the other
information in this prospectus supplement, the accompanying prospectus, the information and documents incorporated by reference and in any free writing
prospectus that we have authorized for use in connection with this offering. If any of the identified risks actually occur, they could materially adversely affect
our business, financial condition, operating results or prospects and the trading price of our securities. Additional risks and uncertainties that we do not
presently know or that we currently deem immaterial may also impair our business, financial condition, operating results and prospects and the trading price
of our securities.
 
Risks Related to Our Business
 
We have a history of significant losses from continuing operations and expect to continue such losses for the foreseeable future.
 

Since our inception, our expenses have substantially exceeded our revenues, resulting in continuing losses and an accumulated deficit of $156 million
at March 31, 2013. Because we presently have no product revenues and we are committed to continuing our product research, development and
commercialization programs, we will continue to experience significant operating losses unless and until we complete the development of ThermoDox® and
other new products and these products have been clinically tested, approved by the U.S. Food and Drug Administration (FDA) and successfully marketed.
 
Drug development is an inherently uncertain process with a high risk of failure at every stage of development. Our lead drug candidate failed to meets its
primary endpoint in the Phase III HEAT study.
 

We have a number of drug candidates in research and development ranging from the early discovery research phase through preclinical testing and
clinical trials. Preclinical testing and clinical trials are long, expensive and highly uncertain processes and failure can unexpectedly occur at any stage of
clinical development. Drug development is very risky. It will take us several years to complete clinical trials. The start or end of a clinical trial is often
delayed or halted due to changing regulatory requirements, manufacturing challenges, required clinical trial administrative actions, slower than anticipated
patient enrollment, changing standards of care, availability or prevalence of use of a comparator drug or required prior therapy, clinical outcomes including
insufficient efficacy, safety concerns, or our own financial constraints.

 
On January 31, 2013, we announced that our lead product ThermoDox® in combination with radiofrequency ablation failed to meet the primary

endpoint of the Phase III clinical trial for primary liver cancer (the HEAT study). We have not completed our final analysis of the data and do not know the
extent to which, if any, the failure of ThermoDox® to meet its primary endpoint in the Phase III trial could impact our other ongoing studies of ThermoDox®.
ThermoDox® is also being evaluated in a Phase II clinical trial for recurrent chest wall breast cancer and other preclinical studies. Even with success in
preclinical testing and previously completed clinical trials, the risk of clinical failure for any drug candidate remains high prior to regulatory approval. Even if
ThermoDox® has positive results in its Phase II clinical trials, there is a substantial risk that it will fail to have sufficiently positive results in Phase III clinical
trials with regard to efficacy, safety or other clinical outcomes. One or more of our clinical studies could fail at any time, as evidenced by the failure of
ThermoDox® to meet its primary endpoint in the HEAT study. The failure of one or more of our drug candidates or development programs could have a
material adverse effect on our business, financial condition and results of operations.
 
If we do not obtain or maintain FDA and foreign regulatory approvals for our drug candidates on a timely basis, or at all, or if the terms of any approval
impose significant restrictions or limitations on use, we will be unable to sell those products and our business, results of operations and financial
condition will be negatively affected.
 

To obtain regulatory approvals from the FDA and foreign regulatory agencies, we must conduct clinical trials demonstrating that our products are safe
and effective. We may need to amend ongoing trials or the FDA and/or foreign regulatory agencies may require us to perform additional trials beyond those
we planned. This process generally takes a number of years and requires the expenditure of substantial resources. The time required for completing testing
and obtaining approvals is uncertain, and the FDA and foreign regulatory agencies have substantial discretion, at any phase of development, to terminate
clinical studies, require additional clinical development or other testing, delay or withhold registration and marketing approval and mandate product
withdrawals, including recalls. In addition, undesirable side effects caused by our drug candidates could cause us or regulatory authorities to interrupt, delay
or halt clinical trials and could result in a more restricted label or the delay or denial of regulatory approval by regulatory authorities. Even if we receive
regulatory approval of a product, the approval may limit the indicated uses for which the drug may be marketed. The failure to obtain timely regulatory
approval of product candidates, any product marketing limitations or a product withdrawal would negatively impact our business, results of operations and
financial condition.
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We do not expect to generate significant revenue for the foreseeable future.
 

We have devoted our resources to developing a new generation of products and will not be able to market these products until we have completed
clinical trials and obtain all necessary governmental approvals. Our lead product candidate, ThermoDox®, is still in various stages of development and trials
and cannot be marketed until we have completed clinical testing and obtained necessary governmental approval. Following our announcement on January 31,
2013 that the HEAT study failed to meet its primary endpoint of progression free survival, we will continue to follow the patients enrolled in the Heat study to
the secondary endpoint, overall survival. ThermoDox® is currently also being evaluated in a Phase II clinical trial for recurrent chest wall breast cancer and
other preclinical studies. We do not expect to realize any revenues from product sales in the next several years, if at all. Accordingly, our revenue sources are,
and will remain, extremely limited until our product candidates are clinically tested, approved by the FDA or foreign regulatory agencies and successfully
marketed. We cannot guarantee that any of our product candidates will be successfully tested, approved by the FDA or foreign regulatory agency or marketed,
successfully or otherwise, at any time in the foreseeable future or at all.
 
We will need to raise substantial additional capital to fund our planned future operations, and we may be unable to secure such capital without dilutive
financing transactions. If we are not able to raise additional capital, we may not be able to complete the development, testing and commercialization of
our product candidates.
 

As of March 31, 2013, we had approximately $45.9 million in cash, cash equivalents and short-term investments. We have substantial future capital
requirements to continue our research and development activities and advance our drug candidates through various development stages. For example,
ThermoDox® is being evaluated in a Phase II clinical trial for recurrent chest wall breast cancer and other preclinical studies. We will conduct additional
analyses of the data from the HEAT study to assess the future strategic value of ThermoDox® and are performing sub-group analysis of the Chinese cohort of
patients in the HEAT study and other activities for further development of ThermoDox® for mainland China, Hong Kong and Macau. To complete the
development and commercialization of our product candidates, we will need to raise substantial amounts of additional capital to fund our operations. We do
not have any committed sources of financing and cannot assure you that alternate funding will be available in a timely manner, on acceptable terms or at all.
We may need to pursue dilutive equity financings, such as the issuance of shares of common stock, convertible debt or other convertible or exercisable
securities. Such dilutive equity financings could dilute the percentage ownership of our current common stockholders and could significantly lower the
market value of our common stock. In addition, a financing could result in the issuance of new securities that may have rights, preferences or privileges senior
to those of our existing stockholders.

 
If we cannot raise additional capital, we may be required to delay, reduce or eliminate certain aspects of our operations or attempt to obtain funds

through unfavorable arrangements with partners or others that may force us to relinquish rights to certain of our technologies, products or potential markets or
that could impose onerous financial or other terms. Furthermore, if we cannot fund our ongoing development and other operating requirements, particularly
those associated with our obligations to conduct clinical trials under our licensing agreements, we will be in breach of these licensing agreements and could
therefore lose our license rights, which could have material adverse effects on our business.
 
We have no internal sales or marketing capability. If we are unable to create sales, marketing and distribution capabilities or enter into alliances with
others possessing such capabilities to perform these functions, we will not be able to commercialize our products successfully.
 

We currently have no sales, marketing or distribution capabilities. We intend to market our products, if and when such products are approved for
commercialization by the FDA and foreign regulatory agencies, either directly or through other strategic alliances and distribution arrangements with third
parties. If we decide to market our products directly, we will need to commit significant financial and managerial resources to develop a marketing and sales
force with technical expertise and with supporting distribution, administration and compliance capabilities. If we rely on third parties with such capabilities to
market our products, we will need to establish and maintain partnership arrangements, and there can be no assurance that we will be able to enter into third-
party marketing or distribution arrangements on acceptable terms or at all. To the extent that we do enter into such arrangements, we will be dependent on our
marketing and distribution partners. In entering into third-party marketing or distribution arrangements, we expect to incur significant additional expense and
there can be no assurance that such third parties will establish adequate sales and distribution capabilities or be successful in gaining market acceptance for
our products and services.
 
Our business depends on license agreements with third parties to permit us to use patented technologies. The loss of any of our rights under these
agreements could impair our ability to develop and market our products.
 

Our success will depend, in a substantial part, on our ability to maintain our rights under license agreements granting us rights to use patented
technologies. We have entered into license agreements with Duke University, under which we have exclusive rights to commercialize medical treatment
products and procedures based on Duke’s thermo-sensitive liposome technology. The Duke University license agreement contains a license fee, royalty and/or
research support provisions, testing and regulatory milestones, and other performance requirements that we must meet by certain deadlines. Additionally, we
have a joint research agreement with Philips Healthcare, a division of Royal Philips Electronics, to evaluate the combination of Philips’ high intensity focused
ultrasound (HIFU) with ThermoDox® to determine the potential of this combination to treat a broad range of cancers. If we breach any provisions of the
license and research agreements, we may our ability to use the subject technology, as well as compensation for our efforts in developing or exploiting the
technology. Any such loss of rights and access to technology could have a material adverse effect on our business.
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Further, we cannot guarantee that any patent or other technology rights licensed to us by others will not be challenged or circumvented successfully by
third parties, or that the rights granted will provide adequate protection. We may be required to alter any of our potential products or processes, or enter into a
license and pay licensing fees to a third party or cease certain activities. There can be no assurance that we can obtain a license to any technology that we
determine we need on reasonable terms, if at all, or that we could develop or otherwise obtain alternate technology. If a license is not available on
commercially reasonable terms or at all, our business, results of operations, and financial condition could be significantly harmed and we may be prevented
from developing and commercializing the product. Litigation, which could result in substantial costs, may also be necessary to enforce any patents issued to
or licensed by us or to determine the scope and validity of others’ claimed proprietary rights.

 
We rely on trade secret protection and other unpatented proprietary rights for important proprietary technologies, and any loss of such rights could harm
our business, results of operations and financial condition.
 

We rely on trade secrets and confidential information that we seek to protect, in part, by confidentiality agreements with our corporate partners,
collaborators, employees and consultants. We cannot assure you that these agreements are adequate to protect our trade secrets and confidential information
or will not be breached or, if breached, we will have adequate remedies. Furthermore, others may independently develop substantially equivalent confidential
and proprietary information or otherwise gain access to our trade secrets or disclose such technology. Any loss of trade secret protection or other unpatented
proprietary rights could harm our business, results of operations and financial condition.
 
Our products may infringe patent rights of others, which may require costly litigation and, if we are not successful, could cause us to pay substantial
damages or limit our ability to commercialize our products.
 

Our commercial success depends on our ability to operate without infringing the patents and other proprietary rights of third parties. There may be
third party patents that relate to our products and technology. We may unintentionally infringe upon valid patent rights of third parties. Although we currently
are not involved in any material litigation involving patents, a third party patent holder may assert a claim of patent infringement against us in the future.
Alternatively, we may initiate litigation against the third party patent holder to request that a court declare that we are not infringing the third party’s patent
and/or that the third party’s patent is invalid or unenforceable. If a claim of infringement is asserted against us and is successful, and therefore we are found to
infringe, we could be required to pay damages for infringement, including treble damages if it is determined that we knew or became aware of such a patent
and we failed to exercise due care in determining whether or not we infringed the patent. If we have supplied infringing products to third parties or have
licensed third parties to manufacture, use or market infringing products, we may be obligated to indemnify these third parties for damages they may be
required to pay to the patent holder and for any losses they may sustain. We can also be prevented from selling or commercializing any of our products that
use the infringing technology in the future, unless we obtain a license from such third party. A license may not be available from such third party on
commercially reasonable terms, or may not be available at all. Any modification to include a non-infringing technology may not be possible or if possible
may be difficult or time-consuming to develop, and require revalidation, which could delay our ability to commercialize our products. Any infringement
action asserted against us, even if we are ultimately successful in defending against such action, would likely delay the regulatory approval process of our
products, harm our competitive position, be expensive and require the time and attention of our key management and technical personnel.
 
We rely on third parties to conduct all of our clinical trials. If these third parties are unable to carry out their contractual duties in a manner that is
consistent with our expectations, comply with budgets and other financial obligations or meet expected deadlines, we may not receive certain development
milestone payments or be able to obtain regulatory approval for or commercialize our product candidates in a timely or cost-effective manner.
 

We rely, and expect to continue to rely, on third-party clinical research organizations to conduct our clinical trials. Because we do not conduct our own
clinical trials, we must rely on the efforts of others and cannot always control or predict accurately the timing of such trials, the costs associated with such
trials or the procedures that are followed for such trials. We do not expect to significantly increase our personnel in the foreseeable future and may continue to
rely on third parties to conduct all of our future clinical trials. If these third parties are unable to carry out their contractual duties or obligations in a manner
that is consistent with our expectations or meet expected deadlines, if they do not carry out the trials in accordance with budgeted amounts, if the quality or
accuracy of the clinical data they obtain is compromised due to their failure to adhere to our clinical protocols or for other reasons, or if they fail to maintain
compliance with applicable government regulations and standards, our clinical trials may be extended, delayed or terminated or may become significantly
expensive, we may not receive development milestone payments when expected or at all, and we may not be able to obtain regulatory approval for or
successfully commercialize our product candidates.
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Our business is subject to numerous and evolving state, federal and foreign regulations and we may not be able to secure the government approvals
needed to develop and market our products.
 

Our research and development activities, pre-clinical tests and clinical trials, and ultimately the manufacturing, marketing and labeling of our products,
are all subject to extensive regulation by the FDA and foreign regulatory agencies. Pre-clinical testing and clinical trial requirements and the regulatory
approval process typically take years and require the expenditure of substantial resources. Additional government regulation may be established that could
prevent or delay regulatory approval of our product candidates. Delays or rejections in obtaining regulatory approvals would adversely affect our ability to
commercialize any product candidates and our ability to generate product revenues or royalties.

The FDA and foreign regulatory agencies require that the safety and efficacy of product candidates be supported through adequate and well-controlled
clinical trials. If the results of pivotal clinical trials do not establish the safety and efficacy of our product candidates to the satisfaction of the FDA and other
foreign regulatory agencies, we will not receive the approvals necessary to market such product candidates. Even if regulatory approval of a product
candidate is granted, the approval may include significant limitations on the indicated uses for which the product may be marketed.

 
We are subject to the periodic inspection of our clinical trials, facilities, procedures and operations and/or the testing of our products by the FDA to

determine whether our systems and processes, or those of our vendors and suppliers, are in compliance with FDA regulations. Following such inspections, the
FDA may issue notices on Form 483 and warning letters that could cause us to modify certain activities identified during the inspection. A Form 483 notice is
generally issued at the conclusion of an FDA inspection and lists conditions the FDA inspectors believe may violate FDA regulations. FDA guidelines
specify that a warning letter is issued only for violations of “regulatory significance” for which the failure to adequately and promptly achieve correction may
be expected to result in an enforcement action.

 
Failure to comply with the FDA and other governmental regulations can result in fines, unanticipated compliance expenditures, recall or seizure of

products, total or partial suspension of production and/or distribution, suspension of the FDA’s review of product applications, enforcement actions,
injunctions and criminal prosecution. Under certain circumstances, the FDA also has the authority to revoke previously granted product approvals. Although
we have internal compliance programs, if these programs do not meet regulatory agency standards or if our compliance is deemed deficient in any significant
way, it could have a material adverse effect on the Company.

 
We are also subject to recordkeeping and reporting regulations. These regulations require, among other things, the reporting to the FDA of adverse

events alleged to have been associated with the use of a product or in connection with certain product failures.
 
Labeling and promotional activities also are regulated by the FDA. We must also comply with record keeping requirements as well as requirements to

report certain adverse events involving our products. The FDA can impose other post-marketing controls on us as well as our products including, but not
limited to, restrictions on sale and use, through the approval process, regulations and otherwise.

 
Many states in which we do or may do business, or in which our products may be sold, if at all, impose licensing, labeling or certification requirements

that are in addition to those imposed by the FDA. There can be no assurance that one or more states will not impose regulations or requirements that have a
material adverse effect on our ability to sell our products.

 
In many of the foreign countries in which we may do business or in which our products may be sold, we will be subject to regulation by national

governments and supranational agencies as well as by local agencies affecting, among other things, product standards, packaging requirements, labeling
requirements, import restrictions, tariff regulations, duties and tax requirements. There can be no assurance that one or more countries or agencies will not
impose regulations or requirements that could have a material adverse effect on our ability to sell our products.
 
Legislative and regulatory changes affecting the healthcare industry could adversely affect our business.
 

Political, economic and regulatory influences are subjecting the healthcare industry to potential fundamental changes that could substantially affect our
results of operations. There have been a number of government and private sector initiatives during the last few years to limit the growth of healthcare costs,
including price regulation, competitive pricing, coverage and payment policies, comparative effectiveness of therapies, technology assessments and managed-
care arrangements. It is uncertain whether or when any legislative proposals will be adopted or what actions federal, state, or private payors for health care
treatment and services may take in response to any healthcare reform proposals or legislation. We cannot predict the effect healthcare reforms may have on
our business and we can offer no assurances that any of these reforms will not have a material adverse effect on our business. These actual and potential
changes are causing the marketplace to put increased emphasis on the delivery of more cost-effective treatments. In addition, uncertainty remains regarding
proposed significant reforms to the U.S. health care system.
 
The success of our products may be harmed if the government, private health insurers and other third-party payers do not provide sufficient coverage or
reimbursement.
 

Our ability to commercialize our new cancer treatment systems successfully will depend in part on the extent to which reimbursement for the costs of
such products and related treatments will be available from government health administration authorities, private health insurers and other third-party payors.
The reimbursement status of newly approved medical products is subject to significant uncertainty. We cannot guarantee that adequate third-party insurance
coverage will be available for us to establish and maintain price levels sufficient for us to realize an appropriate return on our investment in developing new
therapies. Government, private health insurers and other third-party payors are increasingly attempting to contain healthcare costs by limiting both coverage
and the level of reimbursement for new therapeutic products approved for marketing by the FDA. Accordingly, even if coverage and reimbursement are
provided by government, private health insurers and third-party payors for uses of our products, market acceptance of these products would be adversely
affected if the reimbursement available proves to be unprofitable for health care providers.
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Our products may not achieve sufficient acceptance by the medical community to sustain our business.
 

The commercial success of our products will depend upon their acceptance by the medical community and third-party payers as clinically useful, cost
effective and safe. Any or our drug candidates may prove not to be effective in practice. If testing and clinical practice do not confirm the safety and efficacy
of our product candidates or even if further testing and clinical practice produce positive results but the medical community does not view these new forms of
treatment as effective and desirable, our efforts to market our new products may fail, which would have an adverse effect on our business, financial condition
and results of operations.
 
The commercial potential of a drug candidate in development is difficult to predict. If the market size for a new drug is significantly smaller than we
anticipate, it could significantly and negatively impact our revenue, results of operations and financial condition.
 

It is very difficult to predict the commercial potential of product candidates due to important factors such as safety and efficacy compared to other
available treatments, including potential generic drug alternatives with similar efficacy profiles, changing standards of care, third party payor reimbursement
standards, patient and physician preferences, the availability of competitive alternatives that may emerge either during the long drug development process or
after commercial introduction, and the availability of generic versions of our successful product candidates following approval by government health
authorities based on the expiration of regulatory exclusivity or our inability to prevent generic versions from coming to market by asserting our patents. If due
to one or more of these risks the market potential for a drug candidate is lower than we anticipated, it could significantly and negatively impact the revenue
potential for such drug candidate and would adversely affect our business, financial condition and results of operations.

 
Technologies for the treatment of cancer are subject to rapid change, and the development of treatment strategies that are more effective than our
technologies could render our technologies obsolete.
 

Various methods for treating cancer currently are, and in the future are expected to be, the subject of extensive research and development. Many
possible treatments that are being researched, if successfully developed, may not require, or may supplant, the use of our technologies. The successful
development and acceptance of any one or more of these alternative forms of treatment could render our technology obsolete as a cancer treatment method.
 
We may not be able to hire or retain key officers or employees that we need to implement our business strategy and develop our products and business.
 

Our success depends significantly on the continued contributions of our executive officers, scientific and technical personnel and consultants, and on
our ability to attract additional personnel as we seek to implement our business strategy and develop our products and businesses. During our operating
history, we have assigned many essential responsibilities to a relatively small number of individuals. However, as our business and the demands on our key
employees expand, we have been, and will continue to be, required to recruit additional qualified employees. The competition for such qualified personnel is
intense, and the loss of services of certain key personnel or our inability to attract additional personnel to fill critical positions could adversely affect our
business. Further, we do not carry “key man” insurance on any of our personnel. Therefore, loss of the services of key personnel would not be ameliorated by
the receipt of the proceeds from such insurance.
 
Our success will depend in part on our ability to grow and diversify, which in turn will require that we manage and control our growth effectively.
 

Our business strategy contemplates growth and diversification. Our ability to manage growth effectively will require that we continue to expend funds
to improve our operational, financial and management controls, reporting systems and procedures. In addition, we must effectively expand, train and manage
our employees. We will be unable to manage our business effectively if we are unable to alleviate the strain on resources caused by growth in a timely and
successful manner. There can be no assurance that we will be able to manage our growth and a failure to do so could have a material adverse effect on our
business.
 
If we engage in acquisitions, reorganizations or business combinations, we will incur a variety of risks that could adversely affect our business operations
or our stockholders.
 

We may consider strategic alternatives intended to further the development of our business, which may include acquiring businesses, technologies or
products or entering into a business combination with another company. If we do pursue such a strategy, we could, among other things:

 
 ● issue equity securities that would dilute our current stockholders’ percentage ownership;
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 ● incur substantial debt that may place strains on our operations;
 
 ● spend substantial operational, financial and management resources in integrating new businesses, personnel intellectual property, technologies

and products;
 
 ● assume substantial actual or contingent liabilities;
 
 ● reprioritize our development programs and even cease development and commercialization of our drug candidates;
 
 ● suffer the loss of key personnel, or
 
 ● merge with, or otherwise enter into a business combination with, another company in which our stockholders would receive cash or shares of

the other company or a combination of both on terms that certain of our stockholders may not deem desirable.
 

Although we intend to evaluate and consider different strategic alternatives, we have no agreements or understandings with respect to any acquisition,
reorganization or business combination at this time.

 
We face intense competition and the failure to compete effectively could adversely affect our ability to develop and market our products.
 

There are many companies and other institutions engaged in research and development of various technologies for cancer treatment products that seek
treatment outcomes similar to those that we are pursuing. We believe that the level of interest by others in investigating the potential of possible competitive
treatments and alternative technologies will continue and may increase. Potential competitors engaged in all areas of cancer treatment research in the United
States and other countries include, among others, major pharmaceutical, specialized technology companies, and universities and other research institutions.
Most of our current and potential competitors have substantially greater financial, technical, human and other resources, and may also have far greater
experience than do we, both in pre-clinical testing and human clinical trials of new products and in obtaining FDA and other regulatory approvals. One or
more of these companies or institutions could succeed in developing products or other technologies that are more effective than the products and technologies
that we have been or are developing, or which would render our technology and products obsolete and non-competitive. Furthermore, if we are permitted to
commence commercial sales of any of our products, we will also be competing, with respect to manufacturing efficiency and marketing, with companies
having substantially greater resources and experience in these areas.
 
We may be subject to significant product liability claims and litigation.
 

Our business exposes us to potential product liability risks inherent in the testing, manufacturing and marketing of human therapeutic products. We
presently have product liability insurance limited to $10 million per incident and $10 million annually. If we were to be subject to a claim in excess of this
coverage or to a claim not covered by our insurance and the claim succeeded, we would be required to pay the claim with our own limited resources, which
could have a severe adverse effect on our business. Whether or not we are ultimately successful in any product liability litigation, such litigation would harm
the business by diverting the attention and resources of our management, consuming substantial amounts of our financial resources and by damaging our
reputation. Additionally, we may not be able to maintain our product liability insurance at an acceptable cost, if at all.
 
Risks Related to This Offering and Our Securities
 
The market price of our common stock has been, and may continue to be, volatile and fluctuate significantly, which could result in substantial losses for
investors and subject us to securities class action litigation.
 

The trading price for our common stock has been, and we expect it to continue to be, volatile. Our January 31, 2013 announcement that the HEAT
study failed to meet its primary endpoint has resulted in significant volatility and a steep decline in the price of our common stock, a level of decline that
could result in securities litigation. Plaintiffs’ securities litigation firms have publicly announced that they are investigating potential securities fraud claims
that they may wish to make against us. The price at which our common stock trades depends upon a number of factors, including our historical and
anticipated operating results, our financial situation, announcements of technological innovations or new products by us or our competitors, our ability or
inability to raise the additional capital we may need and the terms on which we raise it, and general market and economic conditions. Some of these factors
are beyond our control. Broad market fluctuations may lower the market price of our common stock and affect the volume of trading in our stock, regardless
of our financial condition, results of operations, business or prospect. The closing price of our common stock had a high price of $4.23 and a low price of
$1.69 in the 52-week period ended December 31, 2011, a high price of $8.83 and a low price of $1.64 in the 52-week period ended December 31 2012 and a
high price of $9.35 and a low price of $0.77 from January 1, 2013 through May 31, 2013. Among the factors that may cause the market price of our common
stock to fluctuate are the risks described in this “Risk Factors” section and other factors, including:  
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 ● fluctuations in our quarterly operating results or the operating results of our competitors;
 
 ● variance in our financial performance from the expectations of investors;
 
 ● changes in the estimation of the future size and growth rate of our markets;
 
 ● changes in accounting principles or changes in interpretations of existing principles, which could affect our financial results;
 
 ● failure of our products to achieve or maintain market acceptance or commercial success;
 
 ● conditions and trends in the markets we serve;
 
 ● changes in general economic, industry and market conditions;
 
 ● success of competitive products and services;
 
 ● changes in market valuations or earnings of our competitors;
 
 ● changes in our pricing policies or the pricing policies of our competitors;
 
 ● announcements of significant new products, contracts, acquisitions or strategic alliances by us or our competitors;
 
 ● changes in legislation or regulatory policies, practices or actions;
 
 ● the commencement or outcome of litigation involving our company, our general industry or both;
 
 ● recruitment or departure of key personnel;
 
 ● changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;
 
 ● actual or expected sales of our common stock by our stockholders; and
 
 ● the trading volume of our common stock.
 

In addition, the stock markets in general, The NASDAQ Capital Market and the market for pharmaceutical companies, in particular, may experience a
loss of investor confidence. Such loss of investor confidence may result in extreme price and volume fluctuations in our common stock that are unrelated or
disproportionate to the operating performance of our business, financial condition or results of operations. These broad market and industry factors may
materially harm the market price of our common stock and expose us to securities class action litigation. Such litigation, even if unsuccessful, could be costly
to defend and divert management’s attention and resources, which could further materially harm our financial condition and results of operations.
 
Investors in this offering will experience substantial dilution in the net tangible book value per share of the common stock issuable upon conversion or
exercise of the securities they purchase.
 

Since the price per share of our common stock being offered is higher than the net tangible book value per share of our common stock, you will suffer
substantial dilution in the net tangible book value of the common stock you purchase in this offering. See “Dilution” on page S-17 for a more detailed
discussion of the dilution you will incur in this offering. In addition, we have a significant number of options and warrants outstanding. If the holders of these
securities exercise such securities, you may incur further dilution.

 
Our stockholders may experience significant dilution as a result of future equity offerings or issuances and exercise of outstanding options and warrants.
 

In order to raise additional capital or pursue strategic transactions, we may in the future offer, issue or sell additional shares of our common stock or
other securities convertible into or exchangeable for our common stock. We cannot assure you that we will be able to sell shares or other securities in any
other transaction at a price per share that is equal to or greater than the price per share paid by investors in this offering, and investors purchasing shares or
other securities in the future could have rights superior to existing stockholders. The price per share at which we sell or issue additional shares of our common
stock or other securities convertible into or exchangeable for our common stock in future transactions may be higher or lower than the price per share in this
offering.
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In addition, we have a significant number of securities convertible into, or allowing the purchase of, our common stock, including, as of May 30, 2013,
13,818,772 shares of common stock issuable upon exercise of warrants outstanding, 4,096,618 options to purchase shares of our common stock and restricted
stock awards outstanding, and 1,292,304 shares of common stock reserved for future issuance under our stock incentive plans. Under the Controlled Equity
OfferingSM Sales Agreement entered into with Cantor Fitzgerald & Co. on February 1, 2013, we may offer and sell, from time to time through “at-the-
market” offerings, up to an aggregate of $25 million of shares of our common stock.
 
Future sales of our common stock in the public market could cause our stock price to fall.
 

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales might occur, could depress the
market price of our common stock and could impair our ability to raise capital through the sale of additional equity securities. As of May 30, 2013, we had
54,889,803 shares of common stock outstanding, all of which shares, other than shares held by our directors and certain officers, were eligible for sale in the
public market, subject in some cases to compliance with the requirements of Rule 144, including the volume limitations and manner of sale requirements. In
addition, all of the shares of common stock issuable upon exercise of warrants will be freely tradable without restriction or further registration upon issuance.
 
We have broad discretion in the use of the net proceeds from this offering.
 

Our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in ways with which
you may not agree. Accordingly, you will be relying on the judgment of our management with regard to the use of the net proceeds, and you will not have the
opportunity, as part of your investment decision, to assess whether the proceeds are being used appropriately. We are currently evaluating our product
pipeline, including the future strategic value of ThermoDox®, as well as strategic alternatives. We may use the net proceeds to continue or expand our
research and development activities or to fund possible investments in, or acquisitions of, complementary businesses, technologies or products. It is possible
that the net proceeds will be invested or otherwise used in a way that does not yield a favorable, or any, return for us.
 
We have never paid dividends on our common stock and we do not anticipate paying cash dividends on our common stock in the foreseeable future.
 

We have never declared or paid cash dividends on our common stock. We do not anticipate paying any cash dividends on our common stock in the
foreseeable future. We currently intend to retain all available funds and any future earnings to fund the development and growth of our business. As a result,
capital appreciation, if any, of our common stock will be the sole source of gain for the foreseeable future for holders of our common stock.

 
Our ability to use net operating losses to offset future taxable income may be subject to certain limitations.
 

We currently have significant net operating losses (NOLs) that may be used to offset future taxable income. In general, under Section 382 of the
Internal Revenue Code of 1986, as amended (the Code), a corporation that undergoes an “ownership change” is subject to limitations on its ability to utilize
its pre-change NOLs to offset future taxable income. During 2012 and 2011, the Company performed analyses to determine if there were changes in
ownership, as defined by Section 382 of the Internal Revenue Code that would limit its ability to utilize certain net operating loss and tax credit
carryforwards. The Company determined that it experienced an ownership change, as defined by Section 382, in connection with its registered direct and
private placement offerings on July 25, 2011. As a result, the utilization of the Company’s federal tax net operating loss carryforwards generated prior to the
ownership change is limited. Future changes in our stock ownership, some of which are outside of our control, could result in an ownership change under
Section 382 of the Code, which would significantly limit our ability to utilize NOLs to offset future taxable income.
 
We may be unable to maintain compliance with NASDAQ Marketplace Rules which could cause our common stock to be delisted from The NASDAQ
Capital Market. This could result in the lack of a market for our common stock, cause a decrease in the value of an investment in us, and adversely affect
our business, financial condition and results of operations.
 

Our common stock is currently listed on The NASDAQ Capital Market. To maintain the listing of our common stock on The NASDAQ Capital
Market, we are required to meet certain listing requirements, including, among others, either: (i) a minimum closing bid price of $1.00 per share, a market
value of publicly held shares (excluding shares held by our executive officers, directors and 10% or more stockholders) of at least $1 million and
stockholders’ equity of at least $2.5 million; or (ii) a minimum closing bid price of $1.00 per share, a market value of publicly held shares (excluding shares
held by our executive officers, directors and 10% or more stockholders) of at least $1 million and a total market value of listed securities of at least $35
million. Our closing price was below $1.00 for 21 consecutive trading days from April 8, 2013 through May 6, 2013.
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If the closing bid price of our common stock is below $1.00 per share or the total market value of our publicly held shares of common stock is below
$35 million for 30 consecutive business days, we could be subject to delisting from The NASDAQ Capital Market. If our common stock is delisted, trading of
the stock will most likely take place on an over-the-counter market established for unlisted securities, such as the Pink Sheets or the OTC Bulletin Board. An
investor is likely to find it less convenient to sell, or to obtain accurate quotations in seeking to buy, our common stock on an over-the-counter market, and
many investors may not buy or sell our common stock due to difficulty in accessing over-the-counter markets, or due to policies preventing them from trading
in securities not listed on a national exchange or other reasons. In addition, as a delisted security, our common stock would be subject to SEC rules regarding
“penny stock,” which impose additional disclosure requirements on broker-dealers. The regulations relating to penny stocks, coupled with the typically higher
cost per trade to investors in penny stocks due to factors such as broker commissions generally representing a higher percentage of the price of a penny stock
than of a higher priced stock, would further limit the ability and willingness of investors to trade in our common stock. For these reasons and others, delisting
would adversely affect the liquidity, trading volume and price of our common stock, causing the value of an investment in us to decrease and having an
adverse effect on our business, financial condition and results of operations, including our ability to attract and retain qualified executives and employees and
to raise capital.
 
Adverse capital and credit market conditions could affect our liquidity.
 

Adverse capital and credit market conditions could affect our ability to meet liquidity needs, as well as our access to capital and cost of capital. The
capital and credit markets have experienced extreme volatility and disruption in recent years. Our results of operations, financial condition, cash flows and
capital position could be materially adversely affected by continued disruptions in the capital and credit markets. 
 
Anti-takeover provisions in our charter documents and Delaware law could prevent or delay a change in control.
 

Our certificate of incorporation and bylaws may discourage, delay or prevent a merger or acquisition that a stockholder may consider favorable by
authorizing the issuance of “blank check” preferred stock. This preferred stock may be issued by our board of directors on such terms as it determines,
without further stockholder approval. Therefore, our board of directors may issue such preferred stock on terms unfavorable to a potential bidder in the event
that our board of directors opposes a merger or acquisition. In addition, our classified board of directors may discourage such transactions by increasing the
amount of time necessary to obtain majority representation on our board of directors. Certain other provisions of our bylaws and of Delaware law may also
discourage, delay or prevent a third party from acquiring or merging with us, even if such action were beneficial to some, or even a majority, of our
stockholders.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

Certain statements contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and any related free writing
prospectus constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 and releases issued by the
Securities and Exchange Commission (SEC) and 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. From time to time, we publish forward-looking statements relating to matters such as anticipated financial
performance, business prospects, technological developments, new products, research and development activities and other aspects of our present and future
business operations as well as similar matters. These statements involve known and unknown risks, uncertainties and other factors that may cause our or our
industry’s actual results, levels of activity, performance or achievements to be materially different from any future results, levels of activity, performance or
achievements expressed or implied by such forward-looking statements. Forward-looking statements include, among others:
 
 • any statements regarding future operations, plans, regulatory filings or approvals, including the plans and objectives of management for future

operations or programs or proposed new products or services;
 
 • any statements regarding the performance, or likely performance, or outcomes or economic benefit of any of our research and development

activities or proposed or potential clinical trials or new drug filing strategies or timelines, including whether any of our clinical trials will be
completed successfully within any specified time period or at all;

 
 • any projections of earnings, cash resources, revenue, operating expense or other financial terms;

 
 • any statements regarding cost and timing of development and testing, capital structure, financial condition, working capital needs and other

financial items;
 

 • any statements regarding pending or future mergers or acquisitions;
 
 • any statements regarding approaches to medical treatment, any introduction of new products by others, any possible licenses or acquisitions of

other technologies, assets or businesses, or possible actions by customers, suppliers, strategic partners, potential strategic partners, competitors
and regulatory authorities;

  
 • any statements regarding stockholder approval of the increase of the number of authorized shares and the reverse stock split;
 
 • any statements regarding compliance with the listing standards of The NASDAQ Capital Market; and

 
 • any statements regarding future economic conditions or performance, and any statement of assumptions underlying any of the foregoing.
 

In some cases, you can identify forward-looking statements by terminology such as “expect,” “anticipate,” “estimate,” “plan,” “believe,” “could,”
“intend,” “predict,” “project,” “may,” “should,” “will” and words of similar import regarding the Company’s expectations. Forward-looking statements are
only predictions and actual events or results may differ materially. Although we believe that our expectations are based on reasonable assumptions within the
bounds of our current knowledge of our industry, business and operations, we cannot guarantee that actual results will not differ materially from our
expectations. In evaluating such forward-looking statements, you should specifically consider various factors, including the risks outlined under the heading
“Risk Factors” contained in this prospectus supplement, the accompanying prospectus and any related free writing prospectus, and in our most recent Annual
Report on Form 10-K and in our most recent Quarterly Report on Form 10-Q, as well as any amendments thereto or Current Reports on Form 8-K filed with
the SEC. The discussion of risks and uncertainties set forth in those filings is not necessarily a complete or exhaustive list of all risks facing the Company at
any particular point in time. We operate in a highly competitive, highly regulated and rapidly changing environment, and our business is in a state of
evolution. Therefore, it is likely that over time new risks will emerge and the nature and elements of existing risks will change. It is not possible for
management to predict all such risk factors or changes therein or to assess either the impact of all such risk factors on our business or the extent to which any
individual risk factor, combination of factors or new or altered factors may cause results to differ materially from those contained in any forward-looking
statement. Forward-looking statements represent our estimates and assumptions only as of the date such forward-looking statements are made. You should
carefully read this prospectus supplement, the accompanying prospectus and any related free writing prospectus, together with the information incorporated
herein or therein by reference, and with the understanding that our actual future results may materially differ from what we expect.
 

Except as required by law, forward-looking statements speak only as of the date they are made, and we assume no obligation to update any forward-
looking statements publicly or to update the reasons why actual results could differ materially from those anticipated in any forward-looking statements, even
if new information becomes available.
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USE OF PROCEEDS
 

We currently intend to use the net proceeds from this offering, if any, for general corporate purposes, including research and development activities,
capital expenditures and working capital. We may also use all or a portion of the net proceeds from this offering to fund possible investments in, or
acquisitions of, complementary businesses, technologies or products, but we currently have no agreements or commitments with respect to any investment or
acquisition. Pending the application of the net proceeds, we intend to invest the net proceeds in short-term, investment grade, interest-bearing securities.
 

As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds to us from this offering, if
any. As a result, our management will have broad discretion regarding the timing and application of the net proceeds from this offering.
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DILUTION
 

If you invest in common stock, you will experience dilution to the extent of the difference between the price per share you pay in this offering and the
net tangible book value per share of our common stock immediately after this offering. Our net tangible book value as of March 31, 2013 was approximately
$32.0 million, or $0.63 per share of our common stock. Net tangible book value per share as of March 31, 2013 is equal to our total tangible assets minus total
liabilities, all divided by the number of shares of common stock outstanding as of March 31, 2013.
 

After giving effect to the sale of 6,264,492 shares of our common stock in this offering at the offering price of $1.57 per share, the last reported closing
bid price of our common stock on The NASDAQ Capital Market on May 29, 2013, and after deducting the placement agent fees and the estimated offering
expenses payable by us, our as adjusted net tangible book value would have been approximately $41.1 million, or approximately $0.72 per share of common
stock, as of March 31, 2013. This represents an immediate increase in the net tangible book value of approximately $0.09 per share to our existing
stockholders, and an immediate dilution of approximately $0.85 per share to investors in this offering. The following table illustrates this calculation on a per
share basis.
 
Public offering price per share      $ 1.57
Net tangible book value per share as of March 31, 2013  $ 0.63     
Increase in net tangible book value per share attributable to this offering  $ 0.09     
As adjusted net tangible book value per share as of March 31, 2013 after giving effect to this offering      $ 0.72
Dilution per share to investors purchasing shares in this offering      $ 0.85
 

The number of shares of our common stock shown above outstanding immediately before and after this offering is based on 50,835,477 shares
outstanding as of March 31, 2013, and excludes, as of such date:
  

 ● 3,246,618 shares of our common stock subject to outstanding options having a weighted average exercise price of $3.25 per share and
restricted stock awards;

 
 ● 4,054,326 shares of our common stock reserved for issuance pursuant to the conversion of 5,037 shares of preferred stock;
 
 ● 2,142,304 shares of our common stock reserved for future issuance pursuant to our existing stock incentive plans;
 
 ● 13,818,772 shares of our common stock reserved for issuance upon exercise of outstanding warrants having a weighted average exercise

price of $2.42 per share; and
 
 ● 662,379 shares of our common stock held as treasury stock.
 

The above illustration of dilution per share to investors participating in this offering assumes no conversion of outstanding shares of preferred stock
and no exercise of outstanding options or outstanding warrants to purchase shares of our common stock. The conversion of outstanding shares of preferred
stock or exercise of outstanding options or warrants having a conversion price per share or exercise price per share that is less than the offering price per share
will increase dilution to investors in this offering.
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PRICE RANGE OF OUR COMMON STOCK
 

Our common stock trades on The NASDAQ Capital Market under the symbol “CLSN.” The following table sets forth, for the periods indicated, the
reported high and low closing sale prices per share of our common stock on The NASDAQ Capital Market.
 
Period High Low
         
Year Ending December 31, 2013         
First Quarter   9.35   0.97
Second Quarter (through May 31, 2013)   1.76   0.77
         
Year Ended December 31, 2012         
First Quarter   2.22   1.64
Second Quarter   3.13   1.76
Third Quarter   5.90   2.85
Fourth Quarter   8.83   4.30
         
Year Ended December 31, 2011         
First Quarter   2.97   2.20
Second Quarter   3.37   2.14
Third Quarter   4.23   2.50
Fourth Quarter   3.67   1.69
         
Year Ended December 31, 2010         
First Quarter   4.69   2.76
Second Quarter   5.44   3.16
Third Quarter   3.45   2.97
Fourth Quarter   3.63   2.01
 

On May 29, 2013, the last reported closing bid price of our common stock on The NASDAQ Capital Market was $1.57 per share.
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PLAN OF DISTRIBUTION
 

Pursuant to an engagement letter dated as of May 30, 2013, by and between H.C. Wainwright & Co., LLC and us, we have engaged H.C. Wainwright
& Co., LLC as our exclusive placement agent in connection with this offering. H.C. Wainwright & Co., LLC is not purchasing any shares of our common
stock for its own account in this offering and is not required to arrange the purchase or sale of any specific number or dollar amount of the shares of our
common stock.
 

H.C. Wainwright & Co., LLC has agreed to use it reasonable best efforts to arrange for the sale of all of the shares of our common stock in this
offering. There is no requirement that any minimum number or dollar amount of the shares of our common stock be sold in this offering and there can be no
assurance that we will sell all or any of the shares being offered. We have entered into a securities purchase agreement on May 30, 2013, directly with the
investors who agree to purchase securities in this offering. The engagement letter and the securities purchase agreement provides that the obligations of H.C.
Wainwright & Co., LLC and the investors are subject to certain conditions precedent, including, among other things, the absence of any material adverse
change in our business and the receipt of certain opinions, letters and certificates from us or our counsel, as applicable.

 
We currently anticipate that the closing of this offering will take place on or about June 3, 2013. On the closing date, the following will occur:

 
 ● we will receive funds in the amount of the aggregate purchase price;
 
 ● H.C. Wainwright & Co., LLC, as the placement agent, will receive the placement agent fees in accordance with the terms of the

engagement letter; and
 
 ● we will deliver the shares of our common stock to the investors.
 

We have agreed to pay H.C. Wainwright & Co., LLC the placement agent fees equal to 7.5%, or $737,643.93, of the gross proceeds from the sale of
the shares in this offering.
 

The following table shows the per share and total placement agent fees we will pay in connection with the sale of the units, assuming the purchase of
all of the units we are offering.
 
Per share placement agent fees  $ 0.11775
Maximum Offering Total  $ 737,643.93
 

Because there is no minimum offering amount required as a condition to the closing in this offering, the actual total offering commissions, if any, are
not presently determinable and may be substantially less than the maximum amount set forth above.
 

In no event will the total amount of compensation paid to the placement agent or any other member of FINRA or independent broker-dealer upon
completion of this offering exceed 8% of the gross proceeds of the offering. We estimate the total expenses of this offering, which will be payable by us,
excluding the placement agent fees, will be approximately $70,000. After deducting the fees due to the placement agent and our estimated offering expenses,
we expect the net proceeds from this offering to be approximately $9.0 million.
 

Our obligations to issue and sell units to the investors is subject to the conditions set forth in the securities purchase agreement, which may be waived
by us at our discretion. An investor’s obligation to purchase units is subject to the conditions set forth in the securities purchase agreement as well, which may
also be waived.

 
We have agreed to indemnify H.C. Wainwright & Co., LLC and certain other persons against certain liabilities relating to or arising out of H.C.

Wainwright & Co., LLC’s activities under the engagement letter. We have also agreed to contribute to payments H.C. Wainwright & Co., LLC may be
required to make in respect of such liabilities. We have agreed to indemnify H.C. Wainwright & Co., LLC and specified other persons against some civil
liabilities, including liabilities under the Securities Act of 1933, as amended (Securities Act), and the Securities Exchange Act of 1934, as amended
(Exchange Act), and to contribute to payments that H.C. Wainwright & Co., LLC may be required to make in respect of such liabilities.
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H.C. Wainwright & Co., LLC may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any commissions
received by it and any profit realized on the resale of the units sold by it while acting as principal might be deemed to be underwriting discounts or
commissions under the Securities Act. As an underwriter, H.C. Wainwright & Co., LLC would be required to comply with the requirements of the Securities
Act and the Exchange Act, including, without limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation M under the Exchange Act.
These rules and regulations may limit the timing of purchases and sales of shares of common stock by H.C. Wainwright & Co., LLC acting as principal.
Under these rules and regulations, H.C. Wainwright & Co., LLC
 
 ● may not engage in any stabilization activity in connection with our securities; and
 
 ● may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities, other than as permitted

under the Exchange Act, until it has completed its participation in the distribution.
 

Prior to the offering, H.C. Wainwright & Co., LLC and its affiliates beneficially owned no shares of our common stock.
 

Copies of the engagement letter and the securities purchase agreement we entered into with the purchasers will be included as exhibits to our Current
Report on Form 8-K that will be filed with the Securities and Exchange Commission in connection with this offering.
 

The transfer agent for our common stock is American Stock Transfer & Trust Company located at 59 Maiden Lane, Plaza Level, New York, New York
10038. Its telephone number is 800-937-5449.
 

Our common stock is traded on The NASDAQ Capital Market under the symbol “CLSN.”
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LEGAL MATTERS
 

Certain legal matters in connection with the securities offered hereby will be passed upon for us by O’Melveny & Myers LLP of Menlo Park,
California.
 

EXPERTS
 

Stegman & Company, independent registered public accounting firm, has audited our financial statements included in our Annual Report on Form 10-
K for the year ended December 31, 2012, as set forth in their report, which is incorporated by reference in this prospectus supplement and the accompanying
prospectus. Our financial statements are incorporated by reference in reliance on Stegman & Company’s report, given on their authority as experts in
accounting and auditing.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We are subject to the information reporting requirements of the Exchange Act. In accordance with the Exchange Act, we file annual, quarterly and
current reports, proxy statements and other information with the SEC. Such reports, proxy statements and other information filed by us are available to the
public free of charge at www.sec.gov. You may also read and copy any document we file with the SEC at the public reference facilities maintained by the
SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public reference facilities by calling the SEC at 1-
800-SEC-0330. Copies of certain information filed by us with the SEC are also available on our website at www.celsion.com. The information available on or
through our website is not part of this prospectus supplement or the accompanying prospectus and should not be relied upon.
 

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the SEC. This prospectus
supplement and the accompanying prospectus omit some information contained in the registration statement in accordance with SEC rules and regulations.
You should review the information and exhibits in the registration statement for further information about us and the securities being offered hereby.
Statements in this prospectus supplement or the accompanying prospectus concerning any document we filed as an exhibit to the registration statement or that
we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to the filings. You should review the complete document
to evaluate these statements.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 

SEC rules allow us to “incorporate by reference” into this prospectus supplement and the accompanying prospectus much of the information we file
with the SEC, which means that we can disclose important information to you by referring you to those publicly available documents. The information that
we incorporate by reference into this prospectus supplement and the accompanying prospectus is considered to be part of this prospectus supplement and the
accompanying prospectus. These documents may include Annual Reports on Form 10-K and Form 10-K/A, Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K, as well as proxy statements.
 

This prospectus supplement and the accompanying prospectus incorporate by reference the documents listed below and any future filings we make
with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents
deemed to be furnished and not filed in accordance with SEC rules) until the offering of the securities under the registration statement is terminated or
completed:
 
 • our Annual Report on Form 10-K and Amendment No.1 on Form 10-K/A for the fiscal year ended December 31, 2012, filed with the SEC on

March 18, 2013 and April 30, 2013, respectively;
 
 • our Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2013, filed with the SEC on May 9, 2013;

 
 • our Current Reports on Form 8-K filed with the SEC on January 25, 2013, January 31, 2013, February 1, 2013, February 6, 2013, February 22,

2013, February 26, 2013 and May 31, 2013; and
 

 • the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on May 26, 2000, as amended by a
Form 8-A/A dated February 7, 2008, and any amendments or reports filed for the purpose of updating such description.

 
Because we are incorporating by reference future filings with the SEC, this prospectus supplement and the accompanying prospectus are continually

updated and later information filed with the SEC may update and supersede some of the information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of
the statements in this prospectus supplement and the accompanying prospectus or in any document previously incorporated by reference have been modified
or superseded.
 

We will provide without charge to each person, including any beneficial owners, to whom this prospectus supplement is delivered, upon his or her
written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus supplement
and the accompanying prospectus but not delivered with this prospectus supplement. You may request a copy of these documents by writing or telephoning us
at the following address:
 

Celsion Corporation
997 Lenox Drive, Suite 100

Lawrenceville, New Jersey 08648
(609) 896-9100

Attention:  Gregory Weaver
Senior Vice President & CFO
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PROSPECTUS
 

 

 
 

$75,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants
Rights
Units

 
 

From time to time, we may offer or sell, together or separately, in one or more offerings:
 
  ●           common stock;
  ●           preferred stock;
  ●           debt securities;
  ●           warrants to purchase common stock, preferred stock or debt securities;
  ●           rights to purchase common stock, preferred stock or debt securities; or
  ●           units comprised of two or more of the foregoing securities.

We may sell any combination of these securities in one or more offerings, up to an aggregate offering price of $75,000,000, in amounts, at prices
and on terms to be determined at the time of each offering thereof. This prospectus provides you with a general description of the securities we may offer.
Each time we offer securities using this prospectus, we will provide the specific terms of the securities and the offering in one or more supplements to this
prospectus. We may also authorize one or more free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement
and any related free writing prospectus may also add to, update or change the information contained in this prospectus and will also describe the specific
manner in which we will offer the securities.
 

The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters or dealers, on a
continuous or delayed basis. For additional information on the methods of sale, you should refer to the section titled “Plan of Distribution” in this prospectus.
If any agents or underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the names of such agents or
underwriters and any applicable fees, commissions, discounts and over-allotment options will be set forth in a prospectus supplement. The price to the public
of such securities and the net proceeds that we expect to receive from such sale will also be set forth in a prospectus supplement.

 
This prospectus may not be used to sell any securities unless accompanied by a prospectus supplement. You should carefully read this

prospectus, any accompanying prospectus supplement and any related free writing prospectus, as well as any documents incorporated by reference, prior to
investing in any of our securities.
  

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the
heading “Risk Factors” beginning on page 8 of this prospectus, in any accompanying prospectus supplement and in any related free writing
prospectus, and under similar headings in the documents incorporated by reference into this prospectus, any accompanying prospectus supplement
and any related free writing prospectus.
 

Our common stock is traded on The NASDAQ Capital Market under the symbol “CLSN.” On August 17, 2012, the last reported sale price of our
common stock on The NASDAQ Capital Market was $4.20 per share. We do not expect our preferred stock, debt securities, warrants, rights or units to be
listed on any securities exchange or over-the-counter market unless otherwise described in the applicable prospectus supplement.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is September 14, 2012
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (SEC) utilizing a “shelf”
registration process. Under this shelf registration process, we may, from time to time, offer shares of our common stock, shares of our preferred stock, debt
securities, warrants, rights, units or any combination of these securities in one or more offerings, for a total maximum offering price not to exceed
$75,000,000.

 
This prospectus provides you with a general description of the securities we may offer. Each time we sell any securities under this prospectus, we

will provide a prospectus supplement that will contain more specific information about the terms of that offering, including the specific amounts, prices and
terms of the securities offered. Any prospectus supplement may include a discussion of risks or other special considerations applicable to us or the offered
securities. Any prospectus supplement may also add to, update or change information contained in this prospectus. To the extent there is a conflict between
the information contained in this prospectus, on the one hand, and the information contained in any prospectus, on the other hand, you should rely on the
information in the prospectus supplement.

 
We urge you to carefully read this prospectus, any applicable prospectus supplement and any related free writing prospectus, any documents that we

incorporate by reference in this prospectus, any applicable prospectus supplement and any related free writing prospectus, and the additional information
described below under “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference” before making an investment
decision. You should rely only on the information contained or incorporated by reference in this prospectus, any applicable prospectus supplement and any
related free writing prospectus. We have not authorized anyone to provide you with different information. If anyone provides you with additional, different or
inconsistent information, you should not rely on it. You should not assume that the information we have included in this prospectus, any applicable prospectus
supplement, any related free writing prospectus or any documents incorporated by reference herein or therein is accurate as of any date other than the date of
those documents. Our business, financial condition, results of operations and prospects may have changed since those date.

 
This document may only be used where it is legal to sell these securities. This prospectus is not an offer to sell these securities and it is no soliciting

an offer to buy these securities in any jurisdiction whether the offer or sale is not permitted.
 

Unless the context indicates otherwise, as used in this prospectus, the terms “Celsion”, “the Company”, “we”, “us” and “our” refer to Celsion
Corporation, a Delaware corporation. The Celsion brand and product names, including but not limited to Celsion® and ThermoDoxCelsion®, contained in
this document are trademarks, registered trademarks or service marks of Celsion Corporation in the United States (U.S.) and certain other countries. This
document may also contain references to trademarks and service marks of other companies that are the property of their respective owners.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We are subject to the information requirements of the Exchange Act of 1934, as amended (Exchange Act). In accordance with the Exchange Act,

we file annual, quarterly and current reports, proxy statements and other information with the SEC. Such reports, proxy statements and other information filed
by us are available to the public free of charge at www.sec.gov. You may also read and copy any document we file with the SEC at the public reference
facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public reference facilities
by calling the SEC at 1-800-SEC-0330. Copies of certain information filed by us with the SEC are also available on our website at www.celsion.com. The
information available on or through our website is not part of this prospectus or any accompanying prospectus supplement or related free writing prospectus
and should not be relied upon.

 
This prospectus is part of a registration statement that we filed with the SEC. This prospectus omits some information contained in the registration

statement in accordance with SEC rules and regulations. You should review the information and exhibits in the registration statement for further information
about us and the securities being offered hereby. Statements in this prospectus concerning any document we filed as an exhibit to the registration statement or
that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to the filings. You should review the complete
document to evaluate these statements.
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INFORMATION INCORPORATED BY REFERENCE
 

SEC rules allow us to “incorporate by reference” into this prospectus much of the information we file with the SEC, which means that we can
disclose important information to you by referring you to those publicly available documents. The information that we incorporate by reference into this
prospectus is considered to be part of this prospectus. These documents may include Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K, as well as proxy statements. You should read the information incorporated by reference because it is an important part of this
prospectus.

 
This prospectus incorporates by reference the documents listed below, other than those documents or the portions of those documents deemed to be

furnished and not filed in accordance with SEC rules:
 

  ● our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2011 filed with the SEC on March 15, 2012;

  ● our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2012 filed with the SEC on May 15, 2012 and our Quarterly Report on
Form 10-Q filed for the fiscal quarter ended June 30, 2012 filed with the SEC on August 14, 2012;

  ● our Current Reports on Form 8-K filed with the SEC on May 10, 2012, May 15, 2012, June 7, 2012 and June 28, 2012;

  ● our proxy statement relating to our annual meeting of stockholders filed with the SEC on April 27, 2012; and

  ● the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on May 26, 2000, as amended by a
Form 8-A/A dated February 7, 2008, and any amendments or reports filed for the purpose of updating such description.

 
Any statement contained in any document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this

prospectus to the extent that a statement contained in this prospectus or any prospectus supplement modifies or supersedes such statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

 
We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed

on such form that are related to such items) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than
those documents or the portions of those documents deemed to be furnished and not filed in accordance with SEC rules) until the offering of the securities
under the registration statement of which this prospectus forms a part is terminated or completed. Information in such future filings updates and supplements
the information provided in this prospectus. Any statements in any such future filings will be deemed to modify and supersede any information in any
document we previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to the extent that statements in the later
filed document modify or replace such earlier statements.

 
Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated and later information filed with the

SEC may update and supersede some of the information included or incorporated by reference in this prospectus. This means that you must look at all of the
SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document previously incorporated by reference
have been modified or superseded.

 
We will provide without charge to each person, including any beneficial owners, to whom this prospectus is delivered, upon his or her written or

oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus but not delivered
with this prospectus, excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You may request a
copy of these documents by writing or telephoning us at the following address.

 
Celsion Corporation

997 Lenox Drive, Suite 100
Lawrenceville, New Jersey 08648

(609) 896-9100
Attention:  Gregory Weaver

Senior Vice President & CFO
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FORWARD-LOOKING STATEMENTS
 

Certain statements contained or incorporated by reference in this prospectus, in any applicable prospectus supplement and in any related free
writing prospectus constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and releases issued by
the Securities and Exchange Commission and 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. From time to time, we publish forward-looking statements relating to such matters as anticipated financial performance,
business prospects, technological developments, new products, research and development activities and other aspects of our present and future business
operations and similar matters that also constitute such forward-looking statements. These statements involve known and unknown risks, uncertainties and
other factors that may cause our or our industry’s actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of activity, performance or achievements expressed or implied by such forward-looking statements. Such factors include, among other things:
    

        ● any statements regarding future operations, plans, regulatory filings or approvals, including the plans and objectives of management for future
operations or programs or proposed new products or services;

    
        ● any statements regarding the performance, or likely performance, or outcomes or economic benefit of any of our research and development

activities or proposed or potential clinical trials or new drug filing strategies or timelines, including whether any of our clinical trials will be
completed successfully within any specified time period or at all;

    
       ● any projections of cash resources, revenue, operating expense or other financial terms;

    
        ● any statements regarding pending or future mergers or acquisitions;

    
        ● any statements regarding approaches to medical treatment or possible actions by customers, suppliers, strategic partners, potential strategic partners,

competitors and regulatory authorities;
    

        ● any statements regarding compliance with the listing standards of The NASDAQ Capital Market; and
    

        ● any statements regarding future economic conditions or performance and any statement of assumptions underlying any of the foregoing.
    

In some cases, you can identify forward-looking statements by terminology such as “expect,” “anticipate,” “estimate,” “plan,” “believe,” “could,”
“intend,” “predict,” “may,” “should,” “will” and words of similar import regarding the Company’s expectations. Forward-looking statements are only
predictions and actual events or results may differ materially. Although we believe that our expectations are based on reasonable assumptions within the
bounds of our current knowledge of our industry, business and operations, we cannot guarantee that actual results will not differ materially from our
expectations. In evaluating such forward-looking statements, you should specifically consider various factors, including the risks outlined under the heading
“Risk Factors” contained in this prospectus, the accompanying prospectus supplement and any related free writing prospectus, and in our most recent annual
report on Form 10-K or 10-K/A and our most recent quarterly report on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with
the SEC. The discussion of risks and uncertainties set forth in those filings is not necessarily a complete or exhaustive list of all risks facing the Company at
any particular point in time. We operate in a highly competitive, highly regulated and rapidly changing environment, and our business is in a state of
evolution. Therefore, it is likely that over time new risks will emerge and the nature and elements of existing risks will change. It is not possible for
management to predict all such risk factors or changes therein or to assess either the impact of all such risk factors on our business or the extent to which any
individual risk factor, combination of factors or new or altered factors may cause results to differ materially from those contained in any forward-looking
statement. Forward-looking statements represent our estimates and assumptions only as of the date such forward-looking statements are made. You should
carefully read this prospectus supplement, the accompanying prospectus and any related free writing prospectus, together with the information incorporated
herein or therein by reference as described under the section titled “Information Incorporated By Reference,” and with the understanding that our actual future
results may materially differ from what we expect.

 
Except as required by law, forward-looking statements speak only as of the date they are made, and we assume no obligation to update any forward-

looking statements publicly, or to update the reasons why actual results could differ materially from those anticipated in any forward-looking statements, even
if new information becomes available.
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PROSPECTUS SUMMARY
 

The following summary highlights selected information contained or incorporated by reference in this prospectus. This summary does not contain
all of the information you should consider before investing in the securities. Before making an investment decision, you should read the entire prospectus and
any accompanying prospectus supplement carefully, including the risk factors section as well as the financial statements and the notes to the financial
statements incorporated herein by reference.

 
Our Company

 
Celsion Corporation is an innovative oncology drug development company focused on the development of treatments for those suffering with

difficult to treat forms of cancer. We are working to develop and commercialize more efficient and effective, targeted chemotherapeutic oncology drugs based
on our proprietary heat-activated liposomal technology. The promise of this drug technology is to maximize efficacy while minimizing side-effects common
to cancer treatments.

 
Our lead product ThermoDox® is being evaluated in a Phase III clinical trial for primary liver cancer (the HEAT study), Phase II clinical trial for

colorectal liver metastasis (CRLM) and a Phase I/II clinical trial for recurrent chest wall breast cancer. ThermoDox® is a liposomal encapsulation of
doxorubicin, an approved and frequently used oncology drug for the treatment of a wide range of cancers. Localized heat at mild hyperthermia temperatures
(greater than 40 degrees Celsius) releases the encapsulated doxorubicin from the liposome enabling high concentrations of doxorubicin to be deposited
preferentially in and around the targeted tumor.

 
The U.S. Food and Drug Administration (FDA) has granted our Phase III HEAT study for ThermoDox®, in combination with radiofrequency

ablation, a Special Protocol Assessment and has designated it as a Fast Track Development Program. We have received written guidance from the FDA
stating that, assuming the results of our ongoing studies are adequate, we may submit our New Drug Application (NDA) for ThermoDox® pursuant to
Section 505(b)(2) of the Federal Food, Drug and Cosmetic Act. A 505(b) (2) NDA provides that some of the information from the reports required for
marketing approval may come from studies that the applicant does not own or for which the applicant does not have a legal right of reference and permits a
manufacturer to obtain marketing approval for a drug without needing to conduct or obtain a right of reference for all of the required studies. The availability
of Section 505(b) (2) and the designation of  ThermoDox® as a Fast Track Development Program may provide us with an expedited pathway to approval.
There can be no assurance, however, that the results of our ongoing studies will be adequate to obtain approval of ThermoDox® under Section 505(b)(2).
Drug research and development is an inherently uncertain process and there is a high risk of failure at every stage prior to approval and the timing and the
outcome of clinical results is extremely difficult to predict.  Clinical development successes and failures can have a disproportionate positive or negative
impact on our scientific and medical prospects, financial prospects, financial condition, and market value.

 
In December 2011, the European Medicines Agency (EMA) provided written, scientific advice confirming that the HEAT study is acceptable as a

basis for submission of a marketing authorization application (MAA). Based on feedback and guidance received from the EMA, we expect that future results
demonstrating a convincing magnitude of improvement in progression-free survival, the study’s primary endpoint, along with a favorable benefit-risk ratio in
the HEAT study, would be sufficient as the primary basis for registration of ThermoDox® in Europe. The EMA also supported our manufacturing strategy
and technology transfer protocols, which will allow us to establish multiple manufacturing sites to support commercialization of ThermoDox® outside the
United States. In March of 2011, we announced that the European Commission granted orphan drug designation for ThermoDox® in primary liver cancer,
which provides assistance and incentives, including ten years of marketing exclusivity subsequent to product approval, in support of product candidates
intended for the treatment of a life-threatening or chronically debilitating condition affecting no more than five in 10,000 persons in the European Union.
ThermoDox® also holds orphan drug designation in the U.S.
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We have also demonstrated the feasibility for a product pipeline of cancer drugs that employ our heat activated liposomal technology in
combination with known chemotherapeutics, including docetaxel and carboplatin. We believe that our technology can improve efficacy and safety of
anticancer agents whose mechanism of action and safety profile are well understood by the medical and regulatory communities. Our approach provides a
comparatively cost effective, low risk approval pathway. An element of our business strategy is to pursue, as resources permit, the research and development
of a range of product candidates for a variety of indications. This is intended to allow us to diversify the risks associated with our research and development
expenditures. To the extent we are unable to maintain a broad range of product candidates, our dependence on the success of one or a few product candidates
would increase. Additionally, we have formed a joint research agreement with Philips Healthcare, a division of Royal Philips Electronics, to evaluate the
combination of Philips’ high intensity focused ultrasound (HIFU) with ThermoDox® to determine the potential of this combination to treat a broad range of
cancers. In August 2012, we announced FDA Clearance to commence a Phase II Study of ThermoDox® and Philip’s Sonalleve® MR-Guided HIFU
technology for the palliation of painful metastases to the bone caused by lung, prostate or breast cancers. For certain markets, we may seek licensing partners
to share in the development and commercialization costs. We will also evaluate licensing cancer products from third parties for cancer treatments to expand
our product pipeline.

 
On May 30, 2012, we announced that we had reached our enrollment objective of 700 patients in the HEAT study. The target enrollment figure is

designed to ensure that the HEAT study’s primary end point, progression-free survival, can be achieved with adequate statistical power and is one of two
triggers for an interim efficacy analysis by the HEAT study’s DMC. The second trigger was the occurrence of 190 progression-free survival (PFS) events in
the study population. We met the second trigger of 190 PFS events in the third quarter of 2011 which allowed us to conduct a planned interim analysis in the
fourth quarter of 2011.

 
On November 28, 2011, we announced that the independent Date Monitoring Committee (DMC) for the HEAT study completed a pre-planned

interim analysis for safety, efficacy and futility and unanimously recommended that the study continue to its final analysis as planned. The DMC evaluated
data from 613 patients in its review, which was conducted following realization of 219 PFS events within the study population. A total of 380 events of
progression are required to reach the planned final analysis of the study, which is projected to occur in late 2012.

 
Consistent with our global regulatory strategy, we announced on April 23, 2012, that randomization of at least 200 patients in the People’s Republic

of China (PRC), a requirement for registrational filing in the PRC, had been completed. The HEAT study had already enrolled a sufficient number to support
registrational filings in South Korea and Taiwan, two important markets for ThermoDox®.

 
The DMC has maintained its recommendation to continue withholding enrollment of additional patients in Japan pending certain guidance from the

Pharmaceuticals and Medical Devices Agency (PMDA) in Japan. The original recommendation followed a review of safety data from 18 Japanese patients
enrolled in the study, when compared to patient data from the rest of the Phase III trial. As a part of its commitment to the PMDA, the DMC independently
assesses patients randomized at Japanese sites. The DMC continues to review safety and efficacy data in accordance with the PMDA in Japan and the DMC’s
charter, however there can be no assurance that the DMC will permit resumption of patient enrollment in Japan or at all nor can there be any assurance that
we will receive the second $2.0 million payment from Yakult Honsha Co. pursuant to our development, product supply and commercialization agreement
with Yakult Honsha Co., as amended in January 2011 (the Yakult Agreement), under which Yakult was granted the exclusive right to commercialize and
market ThermoDox® for the Japanese market. The terms of the January 2011 amendment to the Yakult Agreement provided for the payment to us of $2.0
million upon the closing of the preferred equity financing we consummated in January 2011 and a second $2.0 million payment to us was conditioned upon
the resumption of enrollment of Japanese patients in the Japan cohort of the HEAT study, which has not resumed. In consideration for the $2.0 million
accelerated milestone payment from Yakult, we agreed to reduce future drug approval milestone payments by approximately twenty percent (20%). All other
milestone payments were unaffected by the amendment. We may receive additional payments from Yakult upon receipt of marketing approval by the
Japanese Ministry of Health, Labor and Welfare as well as upon the achievement of certain levels of sales and approval for new indications. Under the Yakult
Agreement, we will receive double digit escalating royalties on the sale of ThermoDox® in Japan, when and if any such sales occur and we also will be the
exclusive supplier of ThermoDox® to Yakult.

 
In January 2012, we announced the enrollment of our first patient in the randomized Phase II study of ThermoDox® in combination with

radiofrequency ablation for the treatment of colorectal liver metastases (the ABLATE Study). The ABLATE Study is expected to enroll up to 88 patients with
colorectal cancer metastasized to the liver. Patients will be randomized to receive either RFA plus ThermoDox® or RFA alone for the treatment of their liver
tumors. The primary study endpoint is based on one year local tumor recurrence, with secondary endpoints of time to progression and overall survival.
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On May 6, 2012, we entered into a long term commercial supply agreement with Zhejiang Hisun Pharmaceutical Co. Ltd. (Hisun) for the
production of ThermoDox® in the mainland China, Hong Kong and Macau (the China territory). Per the terms of the agreement, Hisun will be responsible
for providing all of the technical and regulatory support services, including the costs of all technical transfer, registrational and bioequivalence studies,
technical transfer costs, Celsion consultative support costs and the purchase of any necessary equipment and additional facility costs necessary to support
capacity requirements for the manufacture of ThermoDox®. We will repay Hisun for the aggregate amount of these development costs and fees commencing
on the successful completion of three registrational batches of ThermoDox®. The batches are expected to be successfully delivered in mid 2013, and
repayment of the development costs will occur at any time on or prior to the fourth year anniversary of the signing of the agreement, which in total is
expected to be approximately $2.0 million.  Hisun is also obligated to certain performance requirements under the agreement. The agreement will initially be
limited to a percentage of the production requirements of ThermoDox® in the China territory with Hisun retaining an option for additional global supply after
local regulatory approval in the China territory. In addition, Hisun will collaborate with us in relation to the regulatory approval activities for ThermoDox®
with the China State Food and Drug Administration (SFDA).

 
On June 27, 2012, we entered into a Loan and Security Agreement (the Credit Agreement) with Oxford Finance LLC (Oxford) and Horizon

Technology Finance Corporation (Horizon). The Credit Agreement provides for a secured term loan of up to $10 million, with 50% of any loans to be funded
by Oxford and 50% to be funded by Horizon. The aggregate loan amount may be advanced in two tranches of $5 million each. The first tranche (the Term A
Loan) was made available to us on June 27, 2012 and the second tranche (the Term B Loan) may be made available, if at all, during the period beginning on
the date that we achieve positive data in our hepatocellular carcinoma Phase III clinical trial of RFA and ThermoDox® and ending on March 31, 2013. The
Term A Loan is scheduled to mature on October 15, 2015 (or, if the Term B Loan is made available, January 1, 2016) and the Term B Loan is scheduled to
mature on January 1, 2016. As a fee in connection with the Credit Agreement, we issued warrants to Horizon and Oxford (the Warrants) to purchase the
number of shares of Celsion’s common stock equal to 3% of each loan amount divided by the exercise price, which is calculated as the average NASDAQ
closing price of our common stock for the three days prior to the funding of the loan amount ($2.92 per share for the Term A Loan). This results in 51,370
warrant shares issuable in connection with the Term A Loan and additional warrant shares issuable in connection with the Term B Loan, if that is made
available. The Warrants are immediately exercisable for cash or by net exercise and will expire seven years after their issuance, which is June 27, 2019 for the
Warrants issued connection with the Term A Loan.

 
Our current business strategy includes the possibility of entering into collaborative arrangements with third parties to complete the development and

commercialization of our product candidates. In the event that third parties take over the clinical trial process for one or more of our product candidates, the
estimated completion date would largely be under the control of that third party rather than us. We cannot forecast with any degree of certainty which
proprietary products or indications, if any, will be subject to future collaborative arrangements, in whole or in part, and how such arrangements would affect
our development plan or capital requirements. We may also apply for subsidies, grants, or government or agency-sponsored studies that could reduce our
development costs.

 
As a result of the uncertainties discussed above, among others, we are unable to estimate the duration and completion costs of our research and

development projects or when, if ever, and to what extent we will receive cash inflows from the commercialization and sale of a product. Our inability to
complete our research and development projects in a timely manner or our failure to enter into collaborative agreements when appropriate could significantly
increase our capital requirements and could adversely impact our liquidity. While our estimated future capital requirements are uncertain and could increase
or decrease as a result of many factors, including the extent to which we choose to advance our research, development and clinical trials, or if we are in a
position to pursue manufacturing or commercialization activities, it is clear we will need significant additional capital to develop our product candidates
through clinical development, manufacturing, and commercialization. We do not know whether we will be able to access additional capital when needed or on
terms favorable to us or our stockholders. Our inability to raise additional capital, or to do so on terms reasonably acceptable to us, would jeopardize the
future success of our business.

 
Corporate Information

 
We were founded in 1982 and are a Delaware corporation. Our shares of common stock trade on The NASDAQ Capital Market under the symbol

“CLSN.” Our principal executive offices are located at 997 Lenox Drive, Suite 100, Lawrenceville, New Jersey 08648. Our telephone number is (609) 896-
9100 and our website is www.celsion.com. The information available on or through our website is not part of this prospectus and should not be relied upon.
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The Securities We May Offer
 

We may offer shares of our common stock and preferred stock, and warrants and/or rights to purchase shares of our common stock and preferred
stock, or debt securities, either individually or in units, with a total value of up to $75,000,000 from time to time under this prospectus at prices and on terms
to be determined by market conditions at the time of any offering.

 
The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize all the material

terms and provisions of the various types of securities that we may offer. We will describe in the applicable prospectus supplement relating to any securities
the particular terms of the securities offered by that prospectus supplement. If we indicate in the applicable prospectus supplement or free writing prospectus,
the terms of the securities may differ from the terms we have summarized below. However, no prospectus supplement or free writing prospectus will offer a
security that is not registered and described in this prospectus at the time of the effectiveness of the registration statement of which this prospectus is a part.
We will also include information in the prospectus supplement or free writing prospectus, where applicable, about material United States federal income tax
considerations relating to the securities, and the securities exchange, if any, on which the securities will be listed.
 

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

 
We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents or underwriters, reserve the right

to accept or reject all or part of any proposed purchase of securities. If we do offer securities to or through agents or underwriters, we will include in the
applicable prospectus supplement:

 
  ●     the names of those agents or underwriters;

  ●     applicable fees, discounts and commissions to be paid to them;

  ●     details regarding over-allotment options, if any; and

  ●     the net proceeds to us.
 

Common Stock.  We may issue shares of our common stock from time to time. The holders of our common stock are entitled to one vote for each
share held of record on all matters submitted to a vote of stockholders and do not have cumulative voting rights. Subject to preferences that may be applicable
to any outstanding shares of preferred stock, the holders of our common stock are entitled to receive ratably such dividends as may be declared by our board
of directors out of legally available funds. Upon our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all
assets remaining after payment of liabilities and the liquidation preferences of any then outstanding shares of preferred stock.

 
Preferred Stock.  We may issue shares of our preferred stock from time to time, in one or more series. Our board of directors will determine

designations, powers (including voting), privileges, preferences and relative participating, optional or other rights, if any, of the shares of each such series and
the qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, preemptive rights, terms of redemption or repurchase,
liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of any series. Convertible preferred stock will
be convertible into our common stock or exchangeable for our other securities. Conversion may be mandatory or at the holder’s option and would be at
prescribed conversion rates.

 
If we sell any series of preferred stock under this prospectus, we will fix the designations, powers (including voting), privileges, preferences and

relative participating, optional or other rights, if any, of the shares of each such series and the qualifications, limitations or restrictions thereof, in the
certificate of designation relating to that series. We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by
reference from reports that we file with the SEC, the form of any certificate of designation that describes the terms of the series of preferred stock that we are
offering before the issuance of the related series of preferred stock. We urge you to read the applicable prospectus supplement (and any free writing
prospectus that we may authorize to be provided to you) related to the series of preferred stock being offered, as well as the complete certificate of
designation that contains the terms of the applicable series of preferred stock.
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Debt Securities.  We may issue debt securities under one or more separate indentures between a trustee and us. These debt securities may be either
secured or unsecured and will either be our senior debt securities or our subordinated debt securities. In this prospectus, we have summarized certain selected
features of the debt securities to which any prospectus supplement may relate. We urge you, however, to read the applicable prospectus supplement (and any
free writing prospectus that we may authorize to be provided to you) related to the particular debt securities being offered, as well as any indentures,
certificates or other documents that describe the terms of the debt securities we are offering before the issuance of such securities.

 
Warrants. We may issue warrants for the purchase of our common stock or preferred stock, in one or more series. We may issue warrants

independently or together with common stock or preferred stock, and the warrants may be attached to or separate from these securities. The warrants will be
evidenced by warrant certificates issued under one or more warrant agreements, which are contracts between us and an agent for the holders of the
warrants.  In this prospectus, we have summarized certain general features of the warrants. We will file as an exhibit to the registration statement of which this
prospectus is a part, or will incorporate by reference into the registration statement of which this prospectus is a part, the form of warrant agreement,
including a form of warrant certificate, that describes the terms of the series of warrants we are offering before the issuance of the related series of warrants.
We urge you to read the prospectus supplement (and any free writing prospectus that we may authorize to be provided to you) related to the series of warrants
being offered, as well as the complete warrant agreements and warrant certificates that contain the terms of the applicable series of warrants.

 
Rights.  We may issue rights to purchase our common stock or preferred stock, in one or more series. We may issue rights independently or together

with other securities, and the rights may be attached or separate from these securities. In this prospectus, we have summarized certain general features of the
rights. We urge you, however, to read the applicable prospectus supplement (and any free writing prospectus that we may authorize to be provided to you)
related to the particular series of rights being offered, as well as any agreements that describe the terms of the rights we are offering before the issuance of the
related rights.

 
Units.  We may issue, in one or more series, units consisting of our common stock, preferred stock, rights or warrants for the purchase of our

common stock or preferred stock, or debt securities in any combination. Each series of units will be evidenced by unit certificates that we will issue, and units
may be issued under a unit agreement that we enter into with a unit agent. In this prospectus, we have summarized certain general features of the units. We
will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the
form of unit agreement and any supplemental agreements, including a form of unit certificate, that describe the terms of the series of units we are offering
before the issuance of the related series of units. We urge you, however, to read the applicable prospectus supplement (and any free writing prospectus that we
may authorize to be provided to you) related to the series of units being offered, as well as the complete unit agreement that contains the terms of the units.

 
RISK FACTORS

 
Investing in our securities involves a high degree of risk. You should carefully consider and evaluate all of the information contained in this

prospectus, any accompanying prospectus supplement and in the documents incorporated by reference in this prospectus and any accompanying prospectus
supplement before you decide to purchase our securities. In particular, you should carefully consider and evaluate the risks and uncertainties described in
“Part I — Item 1A. Risk Factors” of our most recent Form 10-K or Form 10-K/A, as updated by the additional risks and uncertainties set forth in our most
recent Form 10-Q and in other filings we make with the SEC, as well as the risks and uncertainties described under the heading “Risk Factors” contained in
the applicable prospectus supplement or in any other document incorporated by reference into this prospectus or any accompanying prospectus supplement.
Any of the risks and uncertainties set forth therein could materially and adversely affect our business, results of operations and financial condition, which in
turn could materially and adversely affect the trading price or value of our securities. As a result, you could lose all or part of your investment.

 
USE OF PROCEEDS

 
We currently intend to use the net proceeds from the sale of the securities offered hereby for general corporate purposes, which may include the

further development, manufacture and commercialization of our lead product candidate, ThermoDox®, and to fund research and development of other
products, working capital, capital expenditures and other general corporate purposes. We may also use a portion of the net proceeds to acquire or invest in
businesses, products and technologies that are complementary to our own, as well as for capital expenditures. We have not specifically allocated the proceeds
to those purposes as of the date of this prospectus. Pending these uses, we expect to invest the net proceeds in short-term, investment-grade securities. The
precise amount and timing of the application of proceeds from the sale of securities will depend on our funding requirements and the availability and cost of
other funds at the time of sale. Allocation of proceeds of a particular series of securities, or the principal reason for the offering if no allocation has been
made, will be described in the applicable prospectus supplement or in any related free writing prospectus.
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DIVIDEND POLICY
 

We have never declared or paid any cash dividends on our common stock and do not currently anticipate paying cash dividends in the foreseeable
future.

 
DESCRIPTION OF CAPITAL STOCK

 
General

 
Our authorized capital stock consists of 75,000,000 shares of common stock, $0.01 par value per share, and 100,000 shares of preferred stock, $0.01

par value per share. As of August 12, 2012, there were 33,227,679 shares of our common stock outstanding and no shares of preferred stock outstanding.
 
The following summary description of our capital stock is based on the applicable provisions of the Delaware General Corporation Law, as

amended (DGCL), and on the provisions of our certificate of incorporation, as amended (our Certificate of Incorporation), and our bylaws, as amended (our
Bylaws). This information is qualified entirely by reference to the applicable provisions of the DGCL and our Certificate of Incorporation and Bylaws. For
information on how to obtain copies of our Certificate of Incorporation and Bylaws, which are exhibits to the registration statement of which this prospectus
is a part, see the section titled “Where You Can Find Additional Information” in this prospectus.

 
Common Stock

 
Holders of common stock to be registered hereunder are entitled to one vote for each share held of record on all matters submitted to a vote of

stockholders and do not have cumulative voting rights. Subject to any preferential rights of any outstanding preferred stock, holders of common stock are
entitled to receive ratably such dividends, if any, as may be declared from time to time by the board of directors of the Company (Board) out of funds legally
available therefor. In the event of a dissolution, liquidation or winding-up of the Company, holders of common stock are entitled to share ratably in all assets
remaining after payment of liabilities and any preferential rights of any outstanding preferred stock.

 
Holders of common stock have no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions

applicable to the common stock. All outstanding shares of common stock are fully paid and non-assessable. The rights, preferences and privileges of the
holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any series of preferred stock which may be
designated and issued in the future.

 
Preferred Stock

 
Pursuant to our Certificate of Incorporation, our Board has the authority, without further action by the stockholders (unless such stockholder action

is required by applicable law or NASDAQ rules), to designate and issue shares of preferred stock in one or more series, to establish from time to time the
number of shares to be included in each such series, to fix the designations, powers (including voting), privileges, preferences and relative participating,
optional or other rights, if any, of the shares of each such series and the qualifications, limitations or restrictions thereof and to increase or decrease the
number of shares of any such series, but not below the number of shares of such series then outstanding.

 
We will fix the designations, powers (including voting), privileges, preferences and relative participating, optional or other rights, if any, of the

preferred stock of each series, as well as the qualifications, limitations or restrictions thereof, in the certificate of designation relating to that series. We will
file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the
form of any certificate of designation that describes the terms of the series of preferred stock we are offering before the issuance of that series of preferred
stock. This description will include:

 
  ● the title and stated value;

  ● the number of shares we are offering;

  ● the liquidation preference per share;

  ● the purchase price;
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  ● the dividend rate, period and payment date and method of calculation for dividends;

  ● whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

  ● the procedures for any auction or remarketing, if any;
 

  ● the provisions for a sinking fund, if any;
 

  ● the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and repurchase rights;
 

  ● any listing of the preferred stock on any securities exchange or market;
 

  ● whether the preferred stock will be convertible into or exchangeable for other securities and, if applicable, the conversion price, or how it will be
calculated, and the conversion period;

 
  ● voting rights, if any, of the preferred stock;

 
  ● preemptive rights, if any;

 
  ● restrictions on transfer, sale or other assignment, if any;

 
  ● liability as to further calls or to assessment by the Company, if any;

 
  ● a discussion of any material United States federal income tax considerations applicable to the preferred stock;

 
  ● the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;

 
  ● any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock as to

dividend rights and rights if we liquidate, dissolve or wind up our affairs; and
 

  ● any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
 

The DGCL provides that the holders of preferred stock will have the right to vote separately as a class (or, in some cases, as a series) on an
amendment to our Certificate of Incorporation if the amendment would change the par value or, unless the Certificate of Incorporation provides otherwise, the
number of authorized shares of the class or the powers, preferences or special rights of the class or series so as to adversely affect the class or series, as the
case may be. This right is in addition to any voting rights that may be provided in the applicable certificate of designation.
 

Our Board may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting power or other
rights of the holders of our common stock or other securities. Preferred stock could be issued quickly with terms designed to delay or prevent a change in
control of our company or make removal of management more difficult. Additionally, the issuance of preferred stock may have the effect of decreasing the
market price of our common stock.
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Anti-Takeover Considerations and Special Provisions of Our Certificate of Incorporation, Our Bylaws and the Delaware
General Corporation Law

 
Certificate of Incorporation and Bylaws

 
A number of provisions of our Certificate of Incorporation and Bylaws concern matters of corporate governance and the rights of our stockholders.

Provisions that grant our Board the ability to issue shares of preferred stock and to set the voting rights, preferences and other terms thereof may discourage
takeover attempts that are not first approved by our Board, including takeovers that may be considered by some stockholders to be in their best interests, such
as those attempts that might result in a premium over the market price for the shares held by stockholders. Certain provisions could delay or impede the
removal of incumbent directors even if such removal would be beneficial to our stockholders, such as the classification of our Board and the lack of
cumulative voting. Since our Board has the power to retain and discharge our officers, these provisions could also make it more difficult for existing
stockholders or another party to effect a change in management.

 
These provisions may have the effect of deterring hostile takeovers or delaying changes in our control or in our management. These provisions are

intended to enhance the likelihood of continued stability in the composition of our Board and in the policies they implement and to discourage certain types of
transactions that may involve an actual or threatened change of our control. These provisions are designed to reduce our vulnerability to an unsolicited
acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy fights. However, such provisions could have the
effect of discouraging others from making tender offers for our shares and, as a consequence, they also may inhibit fluctuations in the market price of our
shares that could result from actual or rumored takeover attempts.

 
These provisions also could discourage or make more difficult a merger, tender offer or proxy contest, even if they could be favorable to the

interests of stockholders, and could potentially depress the market price of our common stock. Our Board believes that these provisions are appropriate to
protect our interests and the interests of our stockholders.

 
Classification of Board; No Cumulative Voting. Our Certificate of Incorporation and Bylaws provide for our Board to be divided into three classes,

with staggered three-year terms. Only one class of directors is elected at each annual meeting of our stockholders, with the other classes continuing for the
remainder of their respective three-year terms. Because our stockholders do not have cumulative voting rights, our stockholders representing a majority of the
shares of common stock outstanding will be able to elect all of our directors due to be elected at each annual meeting of our stockholders.

 
Meetings of and Actions by Stockholders. Our Bylaws provide that annual meetings of our stockholders may take place at the time and place

designated by our Board. A special meeting of our stockholders may be called at any time by our Board, the chairman of our Board or the president. Our
Bylaws provide that (i) the Board can fix separate record dates for determining stockholders entitled to receive notice of a stockholder meeting and for
determining stockholders entitled to vote at the meeting; (ii) we may hold a stockholder meeting by means of remote communications; (iii) any stockholder
seeking to have the stockholders authorize or take corporate action by written consent shall, by written notice to the secretary of the Company, request that the
Board fix a record date and the Board shall adopt a resolution fixing the record date in all events within ten calendar days after a request is received; and (iv) a
written consent of stockholders shall not be effective unless a written consent signed by a sufficient number of stockholders to take such action is received by
us within 60 calendar days of the earliest dated written consent received.
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Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our Bylaws provide that stockholders seeking to bring
business before an annual meeting of stockholders or to nominate candidates for election as directors at an annual meeting of stockholders must provide
timely notice in writing. To be timely, a stockholder’s notice must be delivered to, or mailed and received by, the secretary of the Company at our principal
executive offices not later the close of business on the 90th calendar day, nor earlier than the close of business on the 120th calendar day in advance of the
date specified in the Company’s proxy statement released to stockholders in connection with the previous year’s annual meeting of stockholders. If the date of
the annual meeting is more than 30 calendar days after such anniversary date, notice by the stockholder to be timely must be so not earlier than the close of
business on the 120th calendar day in advance of such date of annual meeting and not later than the close of business on the later of the 90th calendar day in
advance of such date of annual meeting or the 10th calendar day following the date on which public announcement of the date of the meeting is made. In no
event shall the public announcement of an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for
the giving of an advance notice by any stockholder. Any stockholder that proposes director nominations or other business must be a stockholder of record at
the time the advance notice is delivered by such stockholder to us and entitled to vote at the meeting. Our Bylaws also specify requirements as to the form and
content of a stockholder’s notice. These provisions may preclude stockholders from bringing matters before an annual meeting of stockholders or from
making nominations for the election of directors at an annual meeting of stockholders. Unless otherwise required by law, any director nomination or other
business shall not be made or transacted if the stockholder (or a qualified representative of the stockholder) does not appear at the meeting to present the
director nominee or other proposed business.

 
Filling of Board Vacancies. Our Certificate of Incorporation and Bylaws provide that the authorized size of the Board shall be determined by the

Board by Board resolution from time to time and that the Board has the exclusive power to fill any vacancies and newly created directorships resulting from
any increase in the authorized number of directors and the stockholders do not have the power to fill such vacancies. Vacancies in our Board and newly
created directorships resulting from any increase in the authorized number of directors on our Board may be filled by a majority of the directors remaining in
office, even though that number may be less than a quorum of our Board, or by a sole remaining director. A director so elected to fill a vacancy shall serve for
the remaining term of the predecessor he or she replaced and until his or her successor is elected and has qualified, or until his or her earlier resignation,
removal or death.

 
Amendment of the Certificate of Incorporation. Our Certificate of Incorporation may be amended, altered, changed or repealed at a meeting of our

stockholders entitled to vote thereon by the affirmative vote of a majority of the outstanding stock entitled to vote thereon and a majority of the outstanding
stock of each class entitled to vote thereon as a class, in the manner prescribed by the DGCL.

 
Amendment of the Bylaws. Our Bylaws may be altered, amended, changed, added-to or repealed by either the Board or the affirmative vote of at

least 66 2/3% of the voting power of our outstanding shares of capital stock. The Bylaws can only be amended if such amendment would not conflict with the
Certificate of Incorporation or applicable law. Any bylaw made or altered by the requisite number of stockholders may be altered or repealed by our Board or
by the requisite number of stockholders.

 
Our Board amended and restated Bylaws on November 27, 2011. The amended and restated bylaws added certain advance notice requirements for

stockholders to propose director nominations or other business to be brought before an annual or special meeting of stockholders, which requirements include,
among other things, the following:

 
  ● advance notice from a stockholder properly to bring business before an annual meeting shall be delivered to, or mailed and received by, the

secretary of the Company at our principal executive offices, not later than the close of business on the 90th calendar day, nor earlier than the close
of business on the 120th calendar day in advance of the date of the annual meeting;

  ● any stockholder that proposes director nominations or other business must be (i) a stockholder of record at the time the advance notice is delivered
by such stockholder to us and (ii) entitled to vote at the meeting;

  ● no public announcement by us of an adjustment or postponement of an annual meeting shall commence or extend a new time period for the giving
of the advance notice by any stockholder;
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  ● in addition to other information specified in our Bylaws, a stockholder’s advance notice with respect to any proposed business, other than director

nominations, shall set forth (i) the text of the proposal, including the text of any resolutions or amendments to the Bylaws proposed for
consideration, (ii) any material interest in such business of such stockholder and the beneficial owners, if any, on whose behalf the proposal is
made, (iii) a description of any agreement, arrangement or understanding with respect to the proposal between or among the stockholder and any
beneficial owner, their affiliates and any others acting in concert, (iv) a description of any agreement, arrangement or understanding (including,
among other things, derivative or short positions, profit interests, hedging transactions and borrowed or loaned shares) that has been entered into by,
or on behalf of, the stockholder and any beneficial owner, (v) a representation that the stockholder is a stockholder of record entitled to vote at the
meeting and intends to appear in person or by proxy at the meeting to propose such business, and (vi) a representation whether the stockholder or
any beneficial owner intends or is part of a group which intends to deliver a proxy statement or form of proxy to stockholders required to approve
or adopt the proposal or otherwise to solicit proxies or votes from stockholders in support of such proposal;

  ● a proposed director nominee may be required to furnish other information as we may reasonably require to determine the eligibility of the proposed
nominee to serve as a director of the Company in addition to the information explicitly required in the Bylaws;

  ● the stockholder proposing director nominations or other business shall update and supplement the advance notice so that the information provided
shall be true and correct as of the record date for the meeting and as of the date that is 10 business days prior to the meeting; and

 
  ● the chairman of the meeting shall have the power and duty to (i) determine whether any director nomination or other business was made or

proposed in accordance with the procedures set forth in the Bylaws, and (ii) to declare that any director nomination or other business shall not be
made or transacted at the meeting if it was not made or proposed in accordance with such procedures; and unless otherwise required by law, any
director nomination or other business shall not be made or transacted if the stockholder (or a qualified representative of the stockholder) does not
appear at the meeting to present the director nominee or other proposed business.

 
Other revisions set forth in the Bylaws include that (i) the Board can fix separate record dates for determining stockholders entitled to receive notice

of a stockholder meeting and for determining stockholders entitled to vote at the meeting; (ii) we may hold a stockholder meeting by means of remote
communications; (iii) any stockholder seeking to have the stockholders authorize or take corporate action by written consent shall, by written notice to the
secretary of the Company, request that the Board fix a record date and the Board shall adopt a resolution fixing the record date in all events within ten
calendar days after a request is received; (iv) a written consent of stockholders shall not be effective unless a written consent signed by a sufficient number of
stockholders to take such action is received by the Company within 60 calendar days of the earliest dated written consent received; (v) the authorized size of
the Board shall not be set forth in the Bylaws but shall be determined by the Board by Board resolution from time to time; (vi) the Board has the exclusive
power to fill any vacancies and newly created directorships resulting from any increase in the authorized number of directors and the stockholders shall not
have the power to fill such vacancies; and (vii) the Bylaws may be amended by either the Board or the affirmative vote of at least 66 2/3% of the voting
power of our outstanding shares of capital stock.

 
Section 203 of the Delaware General Corporation Law

 
We are subject to Section 203 of the Delaware General Corporation Law (Section 203), which prohibits a Delaware corporation from engaging in

any business combination with any interested stockholder for a period of three years after the date that such stockholder became an interested stockholder,
with the following exceptions:

 
  ● before such date, the board of directors of the corporation approved either the business combination or the transaction that resulted in the

stockholder becoming an interested stockholder;

  ● upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least
85% of the voting stock of the corporation outstanding at the time the transaction began, excluding for purposes of determining the voting stock
outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned (i) by persons who are directors and also
officers and (ii) employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject
to the plan will be tendered in a tender or exchange offer; or

 
 

13 



 
  
  ● on or after such date, the business combination is approved by the board of directors and authorized at an annual or special meeting of the

stockholders, and not by written consent, by the affirmative vote of at least 66 2/3 % of the outstanding voting stock that is not owned by the
interested stockholder.

 
In general, Section 203 defines a business combination to include the following:

 
  ● any merger or consolidation involving the corporation and the interested stockholder;

  ● any sale, lease, transfer, pledge or other disposition of 10% or more of the assets of the corporation to or with the interested stockholder;

  ● subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;

  ● any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or series of the
corporation beneficially owned by the interested stockholder; or

  ● the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial benefits by or through the
corporation.

 
In general, Section 203 defines an interested stockholder as an entity or person beneficially owning 15% or more of the outstanding voting stock of

the corporation or any entity or person affiliated with or controlling or controlled by such entity or person.
 

Transfer Agent and Registrar
 

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, located at 6201 15th Avenue, Brooklyn, New
York 11219. Its phone number is (800)-937-5449. The transfer agent for any series of preferred stock, warrants, rights or units that we may offer under this
prospectus will be named and described in the prospectus supplement for that series.

 
NASDAQ Capital Market Listing

 
Our common stock is listed on the NASDAQ Capital Market under the symbol “CLSN.”
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DESCRIPTION OF DEBT SECURITIES
 

The debt securities may be either secured or unsecured and will either be our senior debt securities or our subordinated debt securities. The debt
securities will be issued under one or more separate indentures between a trustee and us. Senior debt securities will be issued under a senior indenture and
subordinated debt securities will be issued under a subordinated indenture. Together, the senior indenture and subordinated indenture are called indentures.
The prospectus, together with the applicable prospectus supplement, will describe all the material terms of a particular series of debt securities.

 
The following is a summary of selected terms, provisions and definitions of the indentures and debt securities to which any prospectus supplement

may relate. The summary of selected provisions of the indentures and the debt securities appearing below is not complete and are subject to, and qualified
entirely by reference to, all of the provisions of the applicable indenture and certificates evidencing the applicable debt securities. For additional information,
you should look at the applicable indenture and the certificate evidencing the applicable debt security that is filed as an exhibit to the registration statement
that includes the prospectus. In this description of the debt securities, the words “Celsion,” “we,” “us” or “our” refer only to Celsion Corporation and not to
any subsidiaries we may have.

 
Each prospectus supplement and any supplemental indenture may add, delete, update or change the terms of the debt securities as described in this

prospectus. If any particular terms of the indenture or debt securities described in a prospectus supplement differ from any of the terms described below, then
the terms described below will be deemed to have been superseded by that prospectus supplement.

 
General

 
Debt securities may be issued in separate series without limitation as to aggregate principal amount. We may specify a maximum aggregate

principal amount for the debt securities of any series.
 

We are not limited as to the amount of debt securities we may issue under the indentures. Unless otherwise provided in a prospectus supplement, a
series of debt securities may be reopened to issue additional debt securities of such series.

 
The prospectus supplement relating to a particular series of debt securities will set forth:

 
  ● whether the debt securities are senior or subordinated;

 
  ● the offering price;

  ● the title;
 

  ● any limit on the aggregate principal amount;
 

  ● the person who shall be entitled to receive interest, if other than the record holder on the record date;
 

  ● the date or dates the principal will be payable;
 

  ● the interest rate or rates, which may be fixed or variable, if any, the date from which interest will accrue, the interest payment dates and the regular
record dates, or the method for calculating the dates and rates;

 
  ● the place where payments may be made;

 
  ● any mandatory or optional redemption provisions or sinking fund provisions and any applicable redemption or purchase prices associated with

these provisions;
 

  ● if issued other than in denominations of U.S. $1,000 or any multiple of U.S. $1,000, the denominations in which the debt securities shall be
issuable;

 
  ● if applicable, the method for determining how the principal, premium, if any, or interest will be calculated by reference to an index or formula;
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  ● if other than U.S. currency, the currency or currency units in which principal, premium, if any, or interest will be payable and whether we or a

holder may elect payment to be made in a different currency;

  ● the portion of the principal amount that will be payable upon acceleration of maturity, if other than the entire principal amount;

  ● the principal amount payable at stated maturity will not be determinable as of any date prior to stated maturity, the amount or method for
determining the amount which will be deemed to be the principal amount;

 
  ● if applicable, whether the debt securities shall be subject to the defeasance provisions described below under “Satisfaction and Discharge;

Defeasance” or such other defeasance provisions specified in the applicable prospectus supplement for the debt securities;
 

  ● any conversion provisions;
 

  ● whether the debt securities will be issuable in the form of a global security;

  ● any subordination provisions applicable to the subordinated debt securities if different from those described below under “Subordinated Debt
Securities”;

  ● any paying agents, authenticating agents, security registrars or other agents for the debt securities;

  ● any provisions relating to any security provided for the debt securities, including any provisions regarding the circumstances under which collateral
may be released or substituted;

  ● any deletions of, or changes or additions to, the events of default, acceleration provisions or covenants;

  ● any provisions relating to guaranties for the securities and any circumstances under which there may be additional obligors; and

  ● any other specific terms of such debt securities.
 

Unless otherwise specified in the prospectus supplement, the debt securities will be registered debt securities. Debt securities may be sold at a
substantial discount below their stated principal amount, bearing no interest or interest at a rate that at time of issuance is below market rates. The U.S. federal
income tax considerations applicable to debt securities sold at a discount will be described in the applicable prospectus supplement.

 
Exchange and Transfer

 
Debt securities may be transferred or exchanged at the office of the security registrar or at the office of any transfer agent designated by us. We will

not impose a service charge for any transfer or exchange, but we may require holders to pay any tax or other governmental charges associated with any
transfer or exchange.

 
In the event of any partial redemption of debt securities of any series, we will not be required to:

 
  ● issue, register the transfer of, or exchange, any debt security of that series during a period beginning at the opening of business 15 days before the

day of mailing of a notice of redemption and ending at the close of business on the day of the mailing; or
 

  ● register the transfer of or exchange any debt security of that series selected for redemption, in whole or in part, except the unredeemed portion
being redeemed in part.

 
Initially, we intend to appoint the trustee as the security registrar. Any transfer agent, and any other security registrar, will be named in the

prospectus supplement. We may designate additional transfer agents or change transfer agents or change the office of the transfer agent. However, we will be
required to maintain a transfer agent in each place of payment for the debt securities of each series.
 

 
16 



 
 

Global Securities
 

The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:
 

  ● be registered in the name of a depositary that we will identify in a prospectus supplement;
 

  ● be deposited with the depositary or nominee or custodian; and
 

  ● bear any required legends.
 

No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary or any
nominee unless:

 
  ● the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as depositary;

 
  ● an event of default is continuing with respect to the debt securities of the applicable series; or

 
  ● any other circumstance described in a prospectus supplement has occurred permitting or requiring the issuance of any such security.

 
As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered the sole owner

and holder of the debt securities represented by the global security for all purposes under the indentures. Except in the above limited circumstances, owners of
beneficial interests in a global security will not be:

 
  ● entitled to have the debt securities registered in their names;

 
  ● entitled to physical delivery of certificated debt securities; or

 
  ● considered to be holders of those debt securities under the indenture.

 
Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have laws that

require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the ability to transfer beneficial
interests in a global security.

 
Institutions that have accounts with the depositary or its nominee are referred to as “participants.” Ownership of beneficial interests in a global

security will be limited to participants and to persons that may hold beneficial interests through participants. The depositary will credit, on its book-entry
registration and transfer system, the respective principal amounts of debt securities represented by the global security to the accounts of its participants.

 
Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the depositary, with respect to

participants’ interests, or any participant, with respect to interests of persons held by participants on their behalf.
 

Payments, transfers and exchanges relating to beneficial interests in a global security will be subject to policies and procedures of the depositary.
The depositary policies and procedures may change from time to time. Neither any trustee nor we will have any responsibility or liability for the depositary’s
or any participant’s records with respect to beneficial interests in a global security.

 
Payment and Paying Agents

 
Unless otherwise indicated in a prospectus supplement, the provisions described in this paragraph will apply to the debt securities. Payment of

interest on a debt security on any interest payment date will be made to the person in whose name the debt security is registered at the close of business on the
regular record date. Payment on debt securities of a particular series will be payable at the office of a paying agent or paying agents designated by us.
However, at our option, we may pay interest by mailing a check to the record holder. The corporate trust office will be designated as our sole paying agent.
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We may also name any other paying agents in a prospectus supplement. We may designate additional paying agents, change paying agents or
change the office of any paying agent. However, we will be required to maintain a paying agent in each place of payment for the debt securities of a particular
series.

 
All moneys paid by us to a paying agent for payment on any debt security that remain unclaimed for a period ending the earlier of (i) 10 business

days prior to the date the money would be turned over to the applicable state; or (ii) at the end of two years after such payment was due, will be repaid to us.
Thereafter, the holder may look only to us for such payment.

 
No Protection in the Event of a Change of Control

 
Unless otherwise indicated in a prospectus supplement with respect to a particular series of debt securities, the debt securities will not contain any

provisions that may afford holders of the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction
(whether or not such transaction results in a change in control).

 
Covenants

 
Unless otherwise indicated in a prospectus supplement, the debt securities will not contain any financial or restrictive covenants, including

covenants restricting either us or any of our subsidiaries from incurring, issuing, assuming or guarantying any indebtedness secured by a lien on any of our
property or capital stock or that of any subsidiary, or restricting either us or any of our subsidiaries from entering into sale and leaseback transactions.

 
Consolidation, Merger and Sale of Assets

 
Unless we indicate otherwise in a prospectus supplement, we may not consolidate with or merge into any other person, in a transaction in which we

are not the surviving corporation, or convey, transfer or lease our properties and assets substantially as an entirety to, any person, unless:
 

  ● the successor entity, if any, is a U.S. corporation, limited liability company, partnership or trust;
 

  ● the successor entity assumes our obligations on the debt securities and under the indentures;
 

  ● immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and
 

  ● certain other conditions are met.
 

Events of Default
 

Unless we indicate otherwise in a prospectus supplement, the following will be events of default for any series of debt securities under the
indentures:

 
(1) we fail to pay principal of or any premium on any debt security of that series when due and payable and our failure continues for 90 days and the

time for payment has not been validly extended;
 

(2) we fail to pay any interest on any debt security of that series when due and payable and our failure continues for 90 days and the time for
payment has not been validly extended;

 
(3) we fail to deposit any sinking fund payment when due and the time for payment has not been validly extended;

 
(4) we fail to perform any other covenant in the indenture and such failure continues for 90 days after we are given the notice required in the

indentures; and
 

(5) certain events including our bankruptcy, insolvency or reorganization.
 

Additional or different events of default applicable to a series of debt securities may be described in a prospectus supplement. An event of default of
one series of debt securities is not necessarily an event of default for any other series of debt securities.
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The trustee may withhold notice to the holders of any default, except defaults in the payment of principal, premium, if any, interest, any sinking
fund installment on, or with respect to any conversion right of, the debt securities of such series. However, the trustee must consider it to be in the interest of
the holders of the debt securities of such series to withhold this notice.

 
Unless we indicate otherwise in a prospectus supplement, if an event of default, other than an event of default described in clause (5) above, shall

occur and be continuing, either the trustee or the holders of at least a 25% in aggregate principal amount of the outstanding securities of that series may
declare the principal amount of the debt securities of that series, or if any debt securities of that series are original issue discount securities, such other amount
as may be specified in the applicable prospectus supplement, in each case together with accrued and unpaid interest, if any, thereon, to be due and payable
immediately.

 
If an event of default described in clause (5) above shall occur, the principal amount of all the debt securities of that series, or if any debt securities

of that series are original issue discount securities, such other amount as may be specified in the applicable prospectus supplement, in each case together with
accrued and unpaid interest, if any, thereon, will automatically become immediately due and payable. Any payment by us on the subordinated debt securities
following any such acceleration will be subject to the subordination provisions described below under “Subordinated Debt Securities.”

 
After acceleration the holders of a majority in aggregate principal amount of the outstanding securities of that series may, under certain

circumstances, rescind and annul such acceleration if all events of default, other than the non-payment of accelerated principal, or other specified amounts,
have been cured or waived.

 
Other than the duty to act with the required care during an event of default, the trustee will not be obligated to exercise any of its rights or powers at

the request of the holders unless the holders shall have offered to the trustee reasonable indemnity. Generally, the holders of a majority in aggregate principal
amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting of any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee.

 
A holder will not have any right to institute any proceeding under the indentures, or for the appointment of a receiver or a trustee, or for any other

remedy under the indentures, unless:
 

(1) the holder has previously given to the trustee written notice of a continuing event of default with respect to the debt securities of that series;
 

(2) the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made a written request and have
offered reasonable indemnity to the trustee to institute the proceeding; and

 
(3) the trustee has failed to institute the proceeding and has not received direction inconsistent with the original request from the holders of a

majority in aggregate principal amount of the outstanding debt securities of that series within 60 days after the original request.
 

Holders may, however, sue to enforce the payment of principal, premium or interest on any debt security on or after the due date or to enforce the
right, if any, to convert any debt security (if the debt security is convertible) without following the procedures listed in (1) through (3) above.

 
We will furnish the trustee an annual statement by our officers as to whether or not we are in default in the performance of the conditions and

covenants under the indenture and, if so, specifying all known defaults.
 

Modification and Waiver
 

Unless we indicate otherwise in a prospectus supplement, the applicable trustee and we may make modifications and amendments to an indenture
with the consent of the holders of a majority in aggregate principal amount of the outstanding securities of each series affected by the modification or
amendment.

 
We may also make modifications and amendments to the indentures without the consent of the holders, for certain purposes including, but not

limited to:
 

  ● providing for our successor to assume the covenants under the indenture;
 

  ● adding covenants or events of default for the benefit of the holders;
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  ● making certain changes to facilitate the issuance of the securities;

 
  ● securing the securities;

 
  ● providing for a successor trustee or additional trustees;

 
  ● curing any defects, ambiguities or inconsistencies, provided that such modification or amendment shall not materially and adversely affect the

holders;
 

  ● providing for guaranties of, or additional obligors on, the securities;
 

  ● permitting or facilitating the defeasance and discharge of the securities; and
 

  ● other changes specified in the indenture
 

However, neither the trustee nor we may make any modification or amendment without the consent of the holder of each outstanding security of
that series affected by the modification or amendment if such modification or amendment would:

 
  ● change the stated maturity of any debt security;

 
  ● reduce the principal, premium, if any, or interest on any debt security;

 
  ● reduce the principal of an original issue discount security or any other debt security payable on acceleration of maturity;

 
  ● change the place of payment or the currency in which any debt security is payable;

 
  ● if subordinated debt securities, modify the subordination provisions in a materially adverse manner to the holders; or

 
  ● change the provisions in the indenture that relate to modifying or amending the indenture.

 
Satisfaction and Discharge; Defeasance

 
We may be discharged from our obligations on the debt securities of any series that have matured or will mature or be redeemed within one year if

we deposit sufficient funds with the trustee to pay all the principal, interest and any premium due to the stated maturity date or redemption date of the debt
securities.

 
Each indenture contains a provision that permits us to elect either or both of the following:

 
  ● We may elect to be discharged from all of our obligations, subject to limited exceptions, with respect to any series of debt securities then

outstanding. If we make this election, the holders of the debt securities of the series will not be entitled to the benefits of the indenture, except for
the rights of holders to receive payments on debt securities or the registration of transfer and exchange of debt securities and replacement of lost,
stolen or mutilated debt securities.

 
  ● We may elect to be released from our obligations under some or all of any financial or restrictive covenants applicable to the series of debt

securities to which the election relates and from the consequences of an event of default resulting from a breach of those covenants.
 

To make either of the above elections, we must deposit in trust with the trustee sufficient funds to pay in full the principal, interest and premium on
the debt securities. This amount may be made in cash and/or U.S. government obligations or, in the case of debt securities denominated in a currency other
than U.S. dollars, foreign government obligations. As a condition to either of the above elections, for debt securities denominated in U.S. dollars we must
deliver to the trustee an opinion of counsel that the holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of the action.
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“foreign government obligations” means, with respect to debt securities of any series that are denominated in a currency other than U.S. dollars:
 

  ● direct obligations of the government that issued or caused to be issued the currency in which such securities are denominated and for the payment
of which obligations its full faith and credit is pledged, or, with respect to debt securities of any series which are denominated in euros, direct
obligations of certain members of the European Union for the payment of which obligations the full faith and credit of such members is pledged,
which in each case are not callable or redeemable at the option of the issuer thereof; or

 
  ● obligations of a person controlled or supervised by or acting as an agency or instrumentality of that government the timely payment of which is

unconditionally guaranteed as a full faith and credit obligation by that government, which are not callable or redeemable at the option of the issuer
thereof.

 
Notices

 
Notices to holders will be given by mail to the addresses of the holders in the security register.

 
Governing Law

 
Unless we provide otherwise in the applicable prospectus supplement, the indentures and the debt securities will be governed by, and construed

under, the laws of the State of New York (including Sections 5-1401 and 5-1402 of the General Obligations Law of the State of New York).
 

No Personal Liability of Directors, Officers, Employees and Stockholders
 

No incorporator, stockholder, employee, agent, officer, director or subsidiary of ours will have any liability for any obligations of ours, or because
of the creation of any indebtedness under the debt securities, the indentures or supplemental indentures. The indentures provide that all such liability is
expressly waived and released as a condition of, and as a consideration for, the execution of such indentures and the issuance of the debt securities.

 
Regarding the Trustee

 
The indentures will limit the right of the trustee, should it become our creditor, to obtain payment of claims or secure its claims.

 
The trustee is permitted to engage in certain other transactions. However, if the trustee acquires any conflicting interest, and there is a default under

the debt securities of any series for which it is trustee, the trustee must eliminate the conflict or resign.
 

Subordinated Debt Securities
 

The indebtedness evidenced by the subordinated debt securities of any series will be subordinated, to the extent provided in the subordinated
indenture and the applicable prospectus supplement, to the prior payment in full, in cash or other payment satisfactory to the holders of senior debt, of all
senior debt, including any senior debt securities.

 
Upon any distribution of our assets upon any dissolution, winding up, liquidation or reorganization, payments on the subordinated debt securities

will be subordinated in right of payment to the prior payment in full in cash or other payment satisfactory to holders of senior debt of all senior debt.
 

In the event of any acceleration of the subordinated debt securities because of an event of default, holders of any senior debt would be entitled to
payment in full in cash or other payment satisfactory to holders of senior debt of all senior debt before the holders of subordinated debt securities are entitled
to receive any payment or distribution.

 
We are required to promptly notify holders of senior debt or their representatives under the subordinated indenture if payment of the subordinated

debt securities is accelerated because of an event of default.
 

Under the subordinated indenture, we may also not make payment on the subordinated debt securities if:
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  ● a default in the payment of senior debt occurs and is continuing beyond any grace period, which we refer to as a payment default; or

 
  ● any other default occurs and is continuing with respect to designated senior debt that permits holders of designated senior debt to accelerate its

maturity, and the trustee receives a payment blockage notice from us or some other person permitted to give the notice under the subordinated
indenture, which we refer to as a non-payment default.

 
We may and shall resume payments on the subordinated debt securities:

 
  ● in case of a payment default, when the default is cured or waived or ceases to exist, and

 
  ● in case of a nonpayment default, the earlier of when the default is cured or waived or ceases to exist or 179 days after the receipt of the payment

blockage notice if the maturity of the designated senior debt has not been accelerated.
 

No new payment blockage period may start unless 365 days have elapsed from the effectiveness of the prior payment blockage notice. No
nonpayment default that existed or was continuing on the date of delivery of any payment blockage notice to the trustee shall be the basis for a subsequent
payment blockage notice.

 
As a result of these subordination provisions, in the event of our bankruptcy, dissolution or reorganization, holders of senior debt may receive more,

ratably, and holders of the subordinated debt securities may receive less, ratably, than our other creditors. The subordination provisions will not prevent the
occurrence of any event of default under the subordinated indenture.

 
The subordination provisions will not apply to payments from money or government obligations held in trust by the trustee for the payment of

principal, interest and premium, if any, on subordinated debt securities pursuant to the provisions described under “Satisfaction and Discharge; Defeasance,”
if the subordination provisions were not violated at the time the money or government obligations were deposited into trust.

 
If the trustee or any holder receives any payment that should not have been made to them in contravention of subordination provisions before all

senior debt is paid in full in cash or other payment satisfactory to holders of senior debt, then such payment will be held in trust for the holders of senior debt.
 

Senior debt securities will constitute senior debt under the subordinated indenture.
 

Additional or different subordination provisions may be described in a prospectus supplement relating to a particular series of debt securities.
 

Definitions
 

“designated senior debt” means our obligations under any of our senior debt that expressly provides that it is “designated senior debt.”
 

“indebtedness” means:
 

(1)  all of our indebtedness, obligations and other liabilities for: borrowed money, including our obligations in respect of overdrafts, foreign
exchange contracts, currency exchange agreements, interest rate protection agreements, and any loans or advances from banks, whether or not evidenced by
notes or similar instruments; or evidenced by bonds, debentures, notes or similar instruments, whether or not the recourse of the lender is to the whole of our
assets or to only a portion of our assets, other than any account payable or other accrued current liability or obligation incurred in the ordinary course of
business in connection with the obtaining of materials or services;

 
(2)  all of our reimbursement obligations and other liabilities with respect to letters of credit, bank guarantees or bankers’ acceptances;

 
(3)  all of our obligations and liabilities in respect of leases required, in conformity with generally accepted accounting principles, to be accounted

for as capitalized lease obligations on our balance sheet;
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(4)  all of our obligations and other liabilities under any other any lease or related document, including a purchase agreement, in connection with the
lease of real property which provides that we are contractually obligated to purchase or cause a third party to purchase the leased property and thereby
guarantee a minimum residual value of the leased property to the lessor and our obligations under such lease or related document to purchase or to cause a
third party to purchase such leased property;

 
(5)  all of our obligations with respect to an interest rate or other swap, cap or collar agreement or other similar instrument or agreement or foreign

currency hedge, exchange, purchase or similar instrument or agreement;
 

(6)  all of our direct or indirect guaranties or similar agreements in respect of, and obligations or liabilities to purchase or otherwise acquire or
otherwise assure a creditor against loss in respect of, indebtedness, obligations or liabilities of another person of the kind described in clauses (1) through (5);

 
(7)  any of our indebtedness or other obligations described in clauses (1) through (6) secured by any mortgage, pledge, lien or other encumbrance

existing on property which is owned or held by us regardless of whether the indebtedness or other obligation secured thereby shall have been assumed by us;
and

 
(8)  any and all deferrals, renewals, extensions, refundings of, amendments, modifications or supplements to, any indebtedness, obligation or

liability of the kind described in clauses (1) through (7).
 

“senior debt” means the principal of, premium, if any, interest, including all interest accruing subsequent to the commencement of any bankruptcy
or similar proceeding, rent and all fees, costs, expenses and other amounts accrued or due on or in connection with our indebtedness, including all deferrals,
renewals, extensions or refundings of, or modifications or supplements to, that indebtedness. Senior debt shall not include:

 
  ● any debt that expressly provides it shall not be senior in right of payment to the subordinated debt securities or expressly provides that such

indebtedness is on the same basis or “junior” to the subordinated debt securities; or
 

  ● debt to any of our subsidiaries, a majority of the voting stock of which is owned, directly or indirectly, by us.
 

DESCRIPTION OF WARRANTS
 

We may issue warrants for the purchase of our common stock or preferred stock, in one or more series. We may issue warrants independently or
together with common stock or preferred stock, and the warrants may be attached to or separate from these securities.

 
The following description, together with the additional information we may include in any applicable prospectus supplement or free writing

prospectus, summarizes the material terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and
warrant certificates. While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any
series of warrants in more detail in the applicable prospectus supplement or any applicable free writing prospectus. If we so indicate in the prospectus
supplement or a free writing prospectus, the terms of any warrants offered under the applicable prospectus supplement may differ from the terms described
below. However, no prospectus supplement or free writing prospectus shall fundamentally change the terms that are set forth in this prospectus or offer a
security that is not registered and described in this prospectus at the time of its effectiveness. Specific warrant agreements will contain additional important
terms and provisions and will be incorporated by reference as an exhibit to the registration statement that includes this prospectus or as an exhibit to a current
report on Form 8-K.

 
General

 
We will describe in the applicable prospectus supplement the terms of the series of warrants being offered, including:

 
  ● the offering price and aggregate number of warrants offered;

  ● the currency for which the warrants may be purchased;

  ● if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such
security or each principal amount of such security;
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  ● if applicable, the date on and after which the warrants and the related securities will be separately transferable;

  ● the number of shares of common stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which
these shares may be purchased upon such exercise;

  ● if other than for cash, the property and manner in which the exercise price of the warrants may be paid;

  ● the minimum number of warrants that may be exercisable at any time;

  ● the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and the warrants;

  ● the terms of any rights to redeem or call the warrants;

  ● any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;

  ● the dates on which the right to exercise the warrants will commence and expire;

  ● the manner in which the warrant agreements and warrants may be modified;

  ● a discussion of any material or special U.S. federal income tax consequences of holding or exercising the warrants;

  ● the terms of the securities issuable upon exercise of the warrants; and

  ● any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
 

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise,
including the right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

 
Exercise of Warrants

 
Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement or free writing prospectus at

the exercise price that we describe in the applicable prospectus supplement or free writing prospectus. Unless we otherwise specify in the applicable
prospectus supplement or free writing prospectus, holders of the warrants may exercise the warrants at any time up to 5:00 P.M. Eastern Time on the
expiration date that we set forth in the applicable prospectus supplement or free writing prospectus. After the close of business on the expiration date,
unexercised warrants will become void.

 
Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with

specified information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable prospectus
supplement. We will set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement or free writing prospectus the
information that the holder of the warrant will be required to deliver to the warrant agent.

 
Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant

agent or any other office indicated in the applicable prospectus supplement or free writing prospectus, we will issue and deliver the securities purchasable
upon such exercise. If fewer than all of the warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the
remaining amount of warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the
exercise price for warrants.
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Enforceability of Rights by Holders of Warrants
 

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency
or trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will
have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us.  Any holder of a warrant may, without the consent of the related warrant agent or the
holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.

 
Governing Law

 
Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements will be governed by and construed in

accordance with the laws of the State of New York.
 

Enforceability of Rights by Holders of Warrants
 

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency
or trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will
have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the
holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.

 
DESCRIPTION OF RIGHTS

 
We may issue rights to purchase our common stock or preferred stock in one or more series. Rights may be issued independently or together with

any other offered security and may or may not be transferable by the person purchasing or receiving the subscription rights. In connection with any rights
offering to our stockholders, we may enter into a standby underwriting arrangement with one or more underwriters pursuant to which such underwriters will
purchase any offered securities remaining unsubscribed after such rights offering. In connection with a rights offering to our stockholders, we will distribute
certificates evidencing the rights and a prospectus supplement to our stockholders on the record date that we set for receiving rights in such rights offering.

 
The applicable prospectus supplement or free writing prospectus will describe the following terms of rights in respect of which this prospectus is

being delivered:
 

  ● the title of such rights;
 
  ● the securities for which such rights are exercisable;

  ● the exercise price for such rights;

  ● the date of determining the security holders entitled to the rights distribution;

  ● the number of such rights issued to each security holder;

  ● the extent to which such rights are transferable;

  ● if applicable, a discussion of the material United States federal income tax considerations applicable to the issuance or exercise of such rights;

  ● the date on which the right to exercise such rights shall commence, and the date on which such rights shall expire (subject to any extension);

  ● the conditions to completion of the rights offering;

  ● any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the rights;
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  ● the extent to which such rights include an over-subscription privilege with respect to unsubscribed securities;

  ● if applicable, the material terms of any standby underwriting or other purchase arrangement that we may enter into in connection with the rights
offering; and

  ● any other terms of such rights, including terms, procedures and limitations relating to the exchange and exercise of such rights.
 

Each right will entitle the holder thereof the right to purchase for cash such amount of shares of common stock or preferred stock, or any
combination thereof, at such exercise price as shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the
rights offered thereby. Rights may be exercised at any time up to the close of business on the expiration date for such rights set forth in the prospectus
supplement. After the close of business on the expiration date, all unexercised rights will become void.

 
Rights may be exercised as set forth in the prospectus supplement relating to the rights offered thereby. Upon receipt of payment and the proper

completion and due execution of the rights certificate at the corporate trust office of the rights agent or any other office indicated in the prospectus
supplement, we will forward, as soon as practicable, the shares of common stock and/or preferred stock purchasable upon such exercise. We may determine to
offer any unsubscribed offered securities directly to persons other than stockholders, to or through agents, underwriters or dealers or through a combination of
such methods, including pursuant to standby underwriting arrangements, as set forth in the applicable prospectus supplement.

 
DESCRIPTION OF UNITS

 
We may issue, in one more series, units consisting of our common stock, preferred stock, warrants or rights for the purchase of common stock or

preferred stock, or debt securities in any combination. While the terms we have summarized below will apply generally to any units that we may offer under
this prospectus, we will describe the particular terms of any series of units in more detail in the applicable prospectus supplement or free writing prospectus.
The terms of any units offered under a prospectus supplement may differ from the terms described below.

 
We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the

SEC, the form of unit agreement that describes the terms of the series of units we are offering, and any supplemental agreements, before the issuance of the
related series of units. The following summaries of material terms and provisions of the units are subject to, and qualified in their entirety by reference to, all
the provisions of the unit agreement and any supplemental agreements applicable to a particular series of units. We urge you to read the applicable prospectus
supplements related to the particular series of units that we may offer under this prospectus, as well as any related free writing prospectuses, and the complete
unit agreement and any supplemental agreements that contain the terms of the units.

 
General

 
Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the

rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities included in the
unit may not be held or transferred separately, at any time or at any time before a specified date.

 
We will describe in the applicable prospectus supplement or free writing prospectus the terms of the series of units being offered, including:

 
  ● the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities

may be held or transferred separately;

  ● any provisions of the governing unit agreement that differ from those described below; and

  ● any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units.
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The provisions described in this section, as well as those described under “Description of Capital Stock”, “Description of Debt Securities”,
“Description of Warrants” and “Description of Rights”, will apply to each unit and to any common stock, preferred stock, warrant or right included in each
unit, respectively.

 
Issuance in Series

 
We may issue units in such amounts and in such numerous distinct series as we determine.

 
Enforceability of Rights by Holders of Units

 
Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship of agency or trust

with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A unit agent will have no duty or
responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings at law
or otherwise, or to make any demand upon us. Any holder of a unit may, without the consent of the related unit agent or the holder of any other unit, enforce
by appropriate legal action its rights as holder under any security included in the unit.
 

PLAN OF DISTRIBUTION
 

We may sell the securities, from time to time, to or through underwriters or dealers, through agents or remarketing firms, or directly to one or more
purchasers pursuant to:

 
  ● underwritten public offerings;

  ● negotiated transactions;

  ● block trades;

  ● “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading
market, on an exchange or otherwise, at prevailing market prices; or

  ● through a combination of these methods.
 

We may distribute securities from time to time in one or more transactions:
 

  ● at a fixed price or prices, which may be changed;

  ● at market prices prevailing at the time of sale;

  ● at prices related to such prevailing market prices; or

  ● at negotiated prices.
 

A prospectus supplement or supplements will describe the terms of the offering of the securities, including:
 

  ● the name or names of the underwriters, if any;

  ● if the securities are to be offered through the selling efforts of brokers or dealers, the plan of distribution and the terms of any agreement,
arrangement, or understanding entered into with broker(s) or dealer(s) prior to the effective date of the registration statement, and, if known, the
identity of any broker(s) or dealer(s) who will participate in the offering and the amount to be offered through each;

  ● the purchase price of the securities and the proceeds we will receive from the sale;
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  ● if any of the securities being registered are to be offered otherwise than for cash, the general purposes of the distribution, the basis upon which the

securities are to be offered, the amount of compensation and other expenses of distribution, and by whom they are to be borne;

  ● any delayed delivery arrangements;

  ● any over-allotment options under which underwriters may purchase additional securities from us;
 

  ● any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;

  ● any public offering price;

  ● any discounts, commissions or commissions allowed or reallowed or paid to dealers;

  ● the identity and relationships of any finders, if applicable; and

  ● any securities exchange or market on which the securities may be listed.
 

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the prospectus supplement.
 

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time to time in one or
more transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the
securities will be subject to the conditions set forth in the applicable underwriting agreement. We may offer the securities to the public through underwriting
syndicates represented by managing underwriters or by underwriters without a syndicate. Unless otherwise indicated in the prospectus supplement, subject to
certain conditions, the underwriters will be obligated to purchase all of the securities offered by the prospectus supplement, other than securities covered by
any over-allotment option. Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may change from time to time.
We may use underwriters with whom we have a material relationship. We will describe in the prospectus supplement, naming the underwriter, the nature of
any such relationship.

 
We may use a remarketing firm to offer the securities in connection with a remarketing arrangement upon their purchase. Remarketing firms will

act as principals for their own account or as agents for us. These remarketing firms will offer or sell the securities pursuant to the terms of the securities. A
prospectus supplement will identify any remarketing firm and the terms of its agreement, if any, with us and will describe eht remarketing firm’s
compensation. Remarketing firms may be deemed to be underwriters in connection the securities they remarket.

 
If we offer and sell securities through a dealer, we or an underwriter will sell the securities to the dealer, as principal. The dealer may resell the

securities to the public at varying prices to be determined by the dealer at the time of resale. Any such dealer may be deemed to be an underwriter of the
securities offered and sold. The name of the dealer and the terms of the transaction will be set forth in the applicable prospectus supplement.

 
We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of

securities and we will describe any commissions we will pay the agent in the prospectus supplement. Unless the prospectus supplement states otherwise, our
agent will act on a best-efforts basis for the period of its appointment.

 
We may sell securities directly to one or more purchasers without using underwriters or agents. Underwriters, dealers and agents that participate in

the distribution of the securities may be underwriters as defined in the Securities Act, and any discounts or commissions they receive from us and any profit
on their resale of the securities may be treated as underwriting discounts and commissions under the Securities Act.

 
We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities from us at the public

offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. We will describe the conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.
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We may provide agents and underwriters with indemnification against civil liabilities, including liabilities under the Securities Act, or contribution
with respect to payments that the agents or underwriters may make with respect to these liabilities. Agents and underwriters may engage in transactions with,
or perform services for, us in the ordinary course of business.

 
We may offer new issues of securities with no established trading market. Any underwriters may make a market in these securities, but will not be

obligated to do so and may discontinue any market making at any time without notice. We cannot guarantee the liquidity of the trading markets for any
securities.

 
Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with

Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions
permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or other short-
covering transactions involve purchases of the securities, either through exercise of the over-allotment option or in the open market after the distribution is
completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by
the dealer are purchased in a stabilizing or covering transaction to cover short positions. Those activities may cause the price of the securities to be higher
than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

 
Any underwriters that are qualified market makers on The NASDAQ Capital Market may engage in passive market making transactions in the

common stock on The NASDAQ Capital Market in accordance with Regulation M under the Exchange Act, during the business day prior to the pricing of the
offering, before the commencement of offers or sales of the common stock. Passive market makers must comply with applicable volume and price limitations
and must be identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest independent
bid for such security; if all independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must then be
lowered when certain purchase limits are exceeded. Passive market making may stabilize the market price of the securities at a level above that which might
otherwise prevail in the open market and, if commenced, may be discontinued at any time.

 
LEGAL MATTERS

 
The validity of the securities being offered hereby will be passed upon by O’Melveny & Myers LLP of Menlo Park, California.

 
EXPERTS

 
Stegman & Company, independent registered public accounting firm, has audited our financial statements included in our Annual Report on

Form 10-K/A for the year ended December 31, 2011, as set forth in their report, which is incorporated by reference in this prospectus and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Stegman & Company’s report, given on their authority as experts
in accounting and auditing.
 
 
 

29


