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The information in this prospectus is not complete and may be changed. The selling stockholder may not sell these securities pursuant to this
prospectus until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these securities and is not soliciting offers to buy these securities in any state where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED FEBRUARY 13, 2014
 
PROSPECTUS
 

  
 

194,986 Shares of Common Stock Issuable upon Exercise of a Warrant Held by Hercules Technology Growth Capital, Inc.
Received in connection with a Term Loan to Celsion Corporation

 

This prospectus relates to the resale from time to time of up to 194,986 shares of our common stock, par value $0.01 per share, issuable upon
exercise of an outstanding warrant held by Hercules Technology Growth Capital, Inc. (Hercules), which is the selling stockholder identified in this
prospectus. The warrant was issued by us to Hercules pursuant to the warrant agreement to purchase shares of common stock entered into on November 25,
2013, by and between Hercules and us in connection with a secured term loan provided by Hercules to us. As of the date of this prospectus, 97,493 shares of
common stock are exercisable by Hercules. An additional 97,493 shares of common stock will automatically become exercisable if and when Hercules makes
an additional advance to us under the term loan in a minimum amount of $5 million, unless otherwise agreed upon by the Company and Hercules. The selling
stockholder or its transferees, donees, pledgees, assignees and successors-in-interest may offer and sell the shares in public or private transactions or both.
These sales may occur at fixed prices, at market prices prevailing at the time of sale, at prices related to prevailing market price or at negotiated prices.
 

The selling stockholder may sell all or a portion of the shares through underwriters, brokers-dealers or agents. See the section titled “Plan of
Distribution” in this prospectus for a more complete description of the ways in which the shares may be sold. We are not selling any shares of common stock
under this prospectus and will not receive any proceeds from the sale of shares of common stock by the selling stockholder. However, we will receive
proceeds from the cash exercise of the warrant which, if exercised in cash with respect to all of the 194,986 shares of common stock, would result in gross
proceeds of up to $699,999.74 to us. The warrant contains a net exercise provision, pursuant to which Hercules can, in lieu of payment of the exercise price in
cash, surrender the warrant and receive a number of shares of our common stock equal to the product of the number of shares of our common stock requested
to be issued pursuant to the exercise multiplied by a fraction, the numerator of which is the then-current fair market value of our common stock minus the
exercise price and the denominator of which is the then-current fair market value of our common stock. We have agreed to bear the expenses in connection
with the registration of the shares of common stock to be offered by this prospectus by the selling stockholder other than any broker or underwriter fees,
discounts or commissions, which will be borne by the selling stockholder.
 

Our common stock is listed on The NASDAQ Capital Market under the symbol “CLSN.” On February 12, 2014, the last reported closing sale price
of our common stock on The NASDAQ Capital Market was $3.67 per share.
 

Investing in our common stock involves a high degree of risk. Before making an investment decision, please read “Risk Factors” on page 9
of this prospectus.
 

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 February 13, 2014.
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ABOUT THIS PROSPECTUS
 

This prospectus relates to the resale from time to time of up to 194,986 shares of our comment stock, par value $0.01 per share, issuable upon
exercise of an outstanding warrant held by Hercules Technology Growth Capital, Inc. (Hercules), which is the selling stockholder identified in this
prospectus, including its transferees, donees, pledgees, assignees and successors-in-interest. The warrant was issued by us to the selling stockholder on
November 25, 2013, in connection with a secured term loan provided by Hercules to us. As of the date of this prospectus, 97,493 shares of common stock are
exercisable by Hercules. An additional 97,493 shares of common stock will automatically become exercisable if and when Hercules makes an additional
advance to us under the term loan in a minimum amount of $5 million, unless otherwise agreed upon by the Company and Hercules. We are not selling any
shares of common stock under this prospectus and will not receive any proceeds from the sale of shares of common stock by the selling stockholder.
 

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. It omits some of the information contained in the registration statement and reference is made to the registration statement for further
information with regard to us and the securities being offered by the selling stockholder. Any statement contained in the prospectus concerning the provisions
of any document filed as an exhibit to the registration statement or otherwise filed with the SEC is not necessarily complete, and in each instance, reference is
made to the copy of the document filed.
 

You should read this prospectus, any documents that we incorporate by reference in this prospectus and the additional information described below
under “Where You Can Find More Information” and “Information Incorporated By Reference” before making an investment decision. You should rely only
on the information contained or incorporated by reference in this prospectus. We have not authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus is not an offer to sell these securities
and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
 

You should not assume that the information in this prospectus or any documents we incorporate by reference herein or therein is accurate as of any
date other than the date on the front of those documents. Our business, financial condition, results of operations and prospects may have changed since those
dates.
 

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 ThermoDox®, contained in this
prospectus are trademarks, registered trademarks or service marks of Celsion Corporation in the United States 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 Securities Exchange Act of 1934, as amended (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 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 or 10-K/A, 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 and Amended 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 Report on Form 10-Q for the fiscal quarter ended March 31, 2013, filed with the SEC on May 9, 2013;
 
 ● our Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2013, filed with the SEC on August 8, 2013;
 
 ● our Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2013, filed with the SEC on November 12, 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, May 31, 2013, June 3, 2013, July 2, 2013, July 22, 2013, October 29, 2013, November 12, 2013, November 26, 2013,
January 15, 2014 and January 21, 2014;

 
 ● our Definitive Proxy Statement on Schedule 14A filed with the SEC on June 7, 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.
 

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 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:  Jeffrey W. Church
Senior Vice President and Chief Financial Officer

 
 
2



 
 

FORWARD-LOOKING STATEMENTS
 

Certain statements contained or incorporated by reference in this prospectus, in any applicable prospectus 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 matters such as anticipated financial performance, business
prospects, technological developments, new products, research and development activities, mergers, acquisitions or other strategic transactions 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 statements include, without limitation:
 
 ● 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, 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, expense or other financial terms;
 
 ● any statements regarding development or changes in the course of research and development activities and in clinical trials;
 
 ● any statements regarding cost and timing of development and testing, capital structure, financial condition, working capital needs and other

financial items;
 
 ● any statements regarding existing or future collaborations, mergers, acquisitions or other strategic transactions;
 

 
● 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
or 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,” “continue,” “plan,”
“believe,” “could,” “intend,” “predict,” “project,” “potential,” “may,” “should,” “will” or the negative thereof, variations thereof similar expressions.
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 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 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 information contained elsewhere 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
carefully, including the matters discussed under the heading “Risk Factors” in this prospectus.
 

Our Company
 

Celsion 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.
 
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.
 

On January 31, 2013, we announced that ThermoDox® in combination with radio frequency ablation (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
HEAT study independent Data Monitoring Committee, 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. In the trial, ThermoDox® was well-tolerated
with no unexpected serious adverse events. We have conducted a comprehensive analysis of the data from the HEAT study to assess the future strategic value
of ThermoDox®. As part of this analysis, we are also assessing our product pipeline and research and development priorities. In April 2013, we announced
the deferral of expenses associated with our Phase II study of ThermoDox® in combination with RFA for the treatment of colorectal liver metastases until
such time as we finalize our plans for the continuation of its development program with ThermoDox® in HCC.
 

In January 2014, we announced that the latest overall survival data from our post-hoc analysis of results from the HEAT study supports continued
clinical development through a prospective pivotal Phase III study. We submitted our proposed pivotal Phase III clinical protocol for review by the U.S. Food
and Drug Administration (FDA) in the fourth quarter of 2013 and anticipate initiating a multicenter global trial in the first half of 2014. The data from the
HEAT study post-hoc analysis suggest that ThermoDox® may markedly improve overall survival, when compared to the control group, in patients if their
tumors undergo optimal RFA treatment. This post-hoc analysis followed the announcement on January 31, 2013 that ThermoDox® in combination with RFA
did not meet the HEAT study’s primary endpoint, progression-free survival (PFS). We continue to follow patients in the study to the secondary endpoint,
overall survival. Data from three overall survival sweeps have been conducted since the top line PFS data was announced in January 2013, with each showing
progressive improvement in statistical significance. Emerging data from the HEAT study post-hoc analysis have been presented at three scientific and medical
conferences in 2013 by key HEAT study investigators and leading liver cancer experts. The presentations include:
 
 ● World Conference on Interventional Oncology in May 2013;
 
 ● European Conference on Interventional Oncology in June 2013; and
 
 ● International Liver Cancer Association Annual Conference in September 2013.
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These post-hoc findings apply to single HCC lesions (64.4% of the HEAT study populations) from both size cohorts of the HEAT study (3-5 cm
and 5-7 cm) and represent a subgroup of 285 patients, representing 41% of the patients in the HEAT study. Updated overall survival data as of December 31,
2013 from this subgroup of patients are summarized below:
 

 
● In the patient subgroup treated in the ThermoDox® arm whose RFA procedure lasted longer than 45 minutes (285 patients or 63% of single

lesion patients), clinical results indicate a 55% improvement in overall survival with a Hazard Ratio of 0.64 (95% CI 0.41 – 1.00) and a P-
value = 0.0495. The median in this subgroup has not been reached.

 

 
● In contrast, the patient subgroup treated with ThermoDox® whose RFA procedure lasted less than 45 minutes in duration (167 patients or 37%

of single lesion patients) demonstrated a Hazard Ratio of 1.12 (95% CI 0.68 – 1.86) and a P-value = 0.66. The median in this subgroup has not
been reached.

 

 
● The Hazard Ratios reported above warrants additional clinical development and should be viewed with caution since they are based on a

retrospective analysis and the HEAT study has not reached its median for overall survival analysis. We will continue to follow patients in the
HEAT study to the secondary endpoint, overall survival, and will update the subgroup analysis based on RFA heating duration.

 
We also completed computer modeling with supplementary preclinical animal studies supporting the relationship between heating duration and

clinical outcomes.
 

On December 5, 2008, we entered into a development, product supply and commercialization agreement with Yakult Honsha Co. (Yakult), under
which we granted Yakult an exclusive right to commercialize and market ThermoDox® for the Japanese market. We received a $2.5 million upfront licensing
fee and 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 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. Concurrently with our
convertible preferred stock equity financing in January 2011, the agreement was amended to provide for up to $4.0 million in an accelerated partial payment
to us, including $2.0 million paid to us upon the closing of the preferred equity financing and an additional $2.0 million conditioned upon the resumption of
enrollment of Japanese patients in the Japan cohort of the HEAT study. In consideration of these accelerated milestone payments from Yakult, we agreed to
reduce future drug approval milestone payments by approximately forty percent (40%). All other milestone payments were unaffected.
 

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 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® 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
September 30, 2013, we have incurred approximately $371,000 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 in the China territory
for approval of ThermoDox®. Following our announcement on January 31, 2013 that the HEAT study failed to meet its primary endpoint, the Company and
Hisun have agreed that the technology development contract entered into on January 18, 2013 will remain in effect while the parties continue to collaborate
and are evaluating the next steps in relation to ThermoDox®, which include the sub-group analysis of patients in the HEAT study for the HCC clinical
indication and other activities to further the development of ThermoDox® for the China territory.
 

On July 19, 2013, the Company and Hisun entered into a memorandum of understanding to pursue ongoing collaborations for the continued clinical
development of ThermoDox® as well as the technology transfer relating to the commercial manufacture of ThermoDox® for the China territory. This
expanded collaboration will focus on next generation liposomal formulation development with the goal of creating safer, more efficacious versions of
marketed cancer chemotherapeutics.
 

Among the key provisions of the memorandum of understanding are:
 
 ● Hisun will provide the Company with non-dilutive financing and the investment necessary to complete the technology transfer of its

proprietary manufacturing process and the production of registration batches for the China territory;
 
 ● Hisun will collaborate with the Company around the clinical and regulatory approval activities for ThermoDox® as well as other liposomal

formations with the China State Food and Drug Administration; and
 
 ● Hisun will be granted a right of first offer for a commercial license to ThermoDox® for the sale and distribution of ThermoDox® in the China

territory.
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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,
partnering or other collaboration agreements, acquisitions of another company’s business or assets, mergers or other strategic transactions. There can be no
assurance that the exploration of strategic alternatives will result in any agreements or transactions or that any agreements or transactions, if completed, will
be successful or on attractive terms.
 

On November 25, 2013, we entered into a loan and security agreement with Hercules Technology Growth Capital, Inc. (Hercules), pursuant to
which we may borrow a secured term loan of up to $20 million from Hercules. We received the first advance of $5 million under the secured term loan on
November 25, 2013 and may request, subject to Hercules’ consent in its sole discretion, an additional $15 million in up to three advances with each advance
in a minimum amount of $5 million, unless otherwise agreed upon by the Company and Hercules, before June 30, 2014 unless extended upon Hercules’
consent. We have used approximately $4 million of the first advance of $5 million to repay the outstanding indebtedness under our previous loan agreement
with Oxford Finance LLC and Horizon Technology Finance Corporation. We anticipate to use any additional funding that may be made available under the
secured term loan for working capital needs or in support of our previously announced strategic acquisition initiative, which is designed to identify new
technologies and clinical stage products for our development pipeline.
 

The secured term loan bears an interest at a prime-based variable rate. We will pay interest each month for the first twelve months after the closing
and repay the principal and interest each month during a 30-month amortization period thereafter. We granted Hercules a security interest in certain of our
assets. In connection with the Loan and Security Agreement, we entered into a Warrant Agreement to purchase shares of common stock with Hercules on
November 25, 2013, pursuant to which Hercules has the right to purchase up to 194,986 shares of common stock at an exercise price of $3.59 per share,
subject to adjustments set forth in the warrant. 97,493 shares of common stock became immediately exercisable upon our receipt of the first advance of $5
million on November 25, 2013. The remaining 97,493 shares of common stock will automatically become exercisable if and when Hercules makes any
subsequent advance to us. The warrant will expire on November 25, 2018. On November 25, 2013, we also entered into a registration agreement with
Hercules, pursuant to which we have agreed to file a registration statement under the Securities Act, registering the resale by Hercules of the shares of
common stock issuable upon exercise of the warrant. We have agreed to use commercially reasonable efforts to cause such registration statement to become
effective and to keep it continuously effective until the earliest of (i) the shares of common stock issuable upon exercise of the warrant have been disposed of
pursuant to such registration statement, (ii) such shares can be sold under Rule 144 without limitation or other restriction or (iii) the first year anniversary of
the effective date of such registration statement.
 
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.
 

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.
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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 and should not be relied upon.
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THE OFFERING
 

This prospectus relates to the resale from time to time of up to 194,986 shares of our comment stock, par value $0.01 per share, issuable upon
exercise of an outstanding warrant by Hercules Technology Growth Capital, Inc. (Hercules), the selling stockholder identified in this prospectus, including its
transferees, donees, pledgees, assignees and successors-in-interest. The warrant was issued by us to Hercules on November 25, 2013, in connection with a
secured term loan provided by Hercules to us. As of the date of this prospectus, 97,493 shares of common stock are exercisable by the selling stockholder and
an additional 97,493 shares of common stock will automatically become exercisable if and when the selling stockholder makes an additional advance to us
under the term loan in a minimum amount of $5 million, unless otherwise agreed upon by the Company and Hercules.
 

The selling stockholder may offer and sell the shares in public or private transactions or both. These sales may occur at fixed prices, at market
prices prevailing at the time of sale, at prices related to prevailing market price or at negotiated prices.
 

We are not selling any shares of common stock under this prospectus and will not receive any proceeds from the sale of shares of common stock by
the selling stockholder.
 

 
8



 
 

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 and in the documents incorporated by reference in this prospectus 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 Annual Report on Form 10-K or Form 10-
K/A, as updated by the additional risks and uncertainties set forth in our most recent Quarterly Report on 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 or in any other document
incorporated by reference into this prospectus. 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
 

All shares of our common stock offered by this prospectus are being registered for the account of the selling stockholder. We will not receive any of
the proceeds from the sale of these shares.
 

However, we will receive proceeds from the cash exercise of the warrant which, if exercised in cash with respect to all of the 194,986 shares of
common stock, would result in gross proceeds of up to $699,999.74 to us. The warrant contains a net exercise provision, pursuant to which, in lieu of
payment of the exercise price in cash, the warrant can be surrendered for the issuance of a number of shares of our common stock equal to the product of the
number of shares of our common stock requested to be issued pursuant to the exercise multiplied by a fraction, the numerator of which is the then-current fair
market value of our common stock minus the exercise price and the denominator of which is the then-current fair market value of our common stock. We
intend to use the proceeds from any cash exercise for working capital and general corporate purposes. There is no assurance that the warrant will be exercised
at all or exercised in cash.
 

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.
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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 February 11, 2014, there were 17,208,579 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 (the 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, 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 (our 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.
 

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 our 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) our 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.
 

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 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 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 before or 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.
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Filling of Board Vacancies. Our Certificate of Incorporation and Bylaws provide that the authorized size of our Board shall be determined by the
Board by board resolution from time to time and that our 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 amended or repealed, or new bylaws may be adopted, by either our 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 DGCL, 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) pursuant to 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; and

 

 
● 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; and
 
 ● 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 of the DGCL defines an “interested stockholder” as an entity or person who, together with the entity’s or person’s affiliates
and associates, beneficially owns, or is an affiliate of the corporation and within three years prior to the time of determination of interested stockholder status
did own, 15% or more of the outstanding voting stock of the corporation.
 

A Delaware corporation may “opt out” of these provisions with an express provision in its certificate of incorporation. We have not opted out of
these provisions, which may as a result, discourage or prevent mergers or other takeover or change of control attempts of us.
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Transfer Agent and Registrar
 

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC (AST), located at 6201 15th Avenue,
Brooklyn, New York 11219. AST’s phone number is (800) 937-5449.
 
NASDAQ Capital Market Listing
 

Our common stock is listed on The NASDAQ Capital Market under the symbol “CLSN.”
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SELLING STOCKHOLDER
 

On November 25, 2013, we entered into a Loan and Security Agreement with Hercules Technology Growth Capital, Inc. (Hercules), pursuant to
which we may borrow a secured term loan of up to $20 million from Hercules. We received the first advance of $5 million under the secured term loan on
November 25, 2013 and may request, subject to Hercules’ consent in its sole discretion, an additional $15 million in up to three advances with each advance
in a minimum amount of $5 million, unless otherwise agreed upon by the Company and Hercules, before June 30, 2014 unless extended upon Hercules’
consent. In connection with the Loan And Security Agreement, we entered into a Warrant Agreement to purchase shares of common stock with Hercules on
November 25, 2013, pursuant to which Hercules has the right to purchase up to 194,986 shares of our comment stock at an exercise price of $3.59 per share,
subject to adjustments set forth in the warrant. As of the date of this prospectus, 97,493 shares of common stock are exercisable by Hercules and an additional
97,493 shares of common stock will automatically become exercisable if and when Hercules makes an additional advance to us under the term loan in a
minimum amount of $5 million, unless otherwise agreed upon by the Company and Hercules. The warrant will expire on November 25, 2018.
 

The warrant contains a net exercise provision, pursuant to which Hercules can, in lieu of payment of the exercise price in cash, surrender the
warrant and receive a number of shares of our common stock equal to the product of the number of shares of our common stock requested to be issued
pursuant to the exercise multiplied by a fraction, the numerator of which is the then-current fair market value of our common stock minus the exercise price
and the denominator of which is the then-current fair market value of our common stock. The shares of common stock issuable upon exercise of the warrant
are subject to proportionate adjustments for stock splits, stock combinations, stock dividends, recapitalizations or similar events with respect to our common
stock.
 

The warrant was issued pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended (the Securities
Act). We entered into a Registration Agreement with Hercules on November 25, 2013, pursuant to which we have agreed to file a registration statement under
the Securities Act, registering the resale by Hercules of the shares of common stock issuable upon exercise of the warrant. We have agreed to use
commercially reasonable efforts to cause such registration statement to become effective and to keep it continuously effective until the earliest of (i) the
shares of common stock issuable upon exercise of the warrant have been disposed of pursuant to such registration statement, (ii) such shares can be sold
under Rule 144 without limitation or other restriction or (iii) the first year anniversary of the effective date of such registration statement.
 

We have prepared this prospectus to allow the selling stockholder, including its transferees, donees, pledgees, assignees or successors-in-interest, to
sell, from time to time, the maximum of 194,986 shares of our comment stock that may be issued upon exercise of the warrant by the selling stockholder. The
following table indicates the name of the selling stockholder, the number of shares of common stock beneficially owned by the selling stockholder
immediately prior to the date of this prospectus and the total number of shares that may be offered pursuant to this prospectus. The table also provides
information regarding the beneficial ownership of our common stock held by the selling stockholder as adjusted to reflect the assumed sale of all of the shares
of common stock issuable upon exercise of the warrant. The percentage of shares beneficially owned is based on 17,208,579 shares of our common stock
outstanding as of February 11, 2014. The selling stockholder may sell, from time to time, all or a portion of the shares.
 

Selling Stockholder(1)   

Number of
Shares  of

Common Stock
That May be Sold(2)   

Shares
Beneficially

Owned Prior to
this Offering(3)   

Shares Beneficially
Owned After

Completion of this
Offering(3)(4)   

Percentage of
Common Stock

Outstanding After
Completion of this

Offering(3)(4)
Hercules Technology Growth Capital, Inc.   194,986  97,493  194,986  0

 

(1)     Unless otherwise indicated, this table is based on information supplied to us by the selling stockholder.
(2)     Represents the maximum number of shares of common stock issuable upon exercise of the warrant held by the selling stockholder.
(3)     Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Securities Exchange Act of 1934, as

amended.
(4)     Assumes that the selling stockholder will sell all of the shares of common stock offered pursuant to this prospectus.
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PLAN OF DISTRIBUTION
 

The selling stockholder, including its transferees, donees, pledgees, assignees and other successors-in-interest, may sell, transfer or otherwise
dispose of any or all of the shares of common stock offered by this prospectus from time to time on any stock exchange, market or trading facility on which
the shares are traded or in private transactions. These dispositions may be at fixed prices, at market prices prevailing at the time of sale, at prices related to
prevailing market price or at negotiated prices. The selling stockholder may use any one or more of the following methods when selling shares:
 
 ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 
 ● block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to

facilitate the transaction;
 
 ● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 
 ● an exchange distribution in accordance with the rules of the applicable exchange;
 
 ● privately negotiated transactions;
 
 ● broker-dealers may agree with the selling shareholder to sell a specified number of such shares at a stipulated price per share;
 
 ● a combination of any such methods of sale;
 
 ● through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise; or
 
 ● any other method permitted pursuant to applicable law.
 

The selling stockholder may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the Securities Act), if available, rather
than under this prospectus.
 

Broker-dealers engaged by the selling stockholder may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling stockholder or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser in amounts to be
negotiated. The selling stockholder does not expect these commissions and discounts relating to its sales of shares to exceed what is customary in the types of
transactions involved.
 

The selling stockholder may also enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or
more derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares
such broker-dealer or other financial institution may resell pursuant to this prospectus, as supplemented or amended to reflect such transaction.
 

The selling stockholder and any broker-dealers or agents that are involved in selling the shares may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the
resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. The selling stockholder has
informed us that it does not have any agreement or understanding, directly or indirectly, with any person to distribute the common stock.
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We are required to pay certain fees and expenses in connection with the registration of the shares of common stock issuable upon exercise of the
warrant. We have agreed to indemnify the selling stockholder against certain losses, claims, damages and liabilities, including liabilities under the Securities
Act.
 

Because the selling stockholder may be deemed to be an “underwriter” within the meaning of the Securities Act, it will be subject to the prospectus
delivery requirements of the Securities Act. In addition, any securities covered by this prospectus which qualify for sale pursuant to Rule 144 under the
Securities Act may be sold under Rule 144 rather than under this prospectus. The selling stockholder has advised us that it has not entered into any
agreements, understandings or arrangements with any underwriter or broker-dealer regarding the sale of the resale shares.
 

We have agreed to use commercially reasonable efforts to keep the registration statement continuously effective until the earliest of (i) the shares of
common stock issuable upon exercise of the warrant have been disposed of pursuant to such registration statement, (ii) such shares can be sold under Rule
144 without limitation or other restriction or (iii) the first year anniversary of the effective date of such registration statement. The shares will be sold only
through registered or licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the shares may not be sold
unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and
is complied with.
 

Under applicable rules and regulations under the Securities Exchange Act of 1934, as amended (the Exchange Act), any person engaged in the
distribution of the resale shares may not simultaneously engage in market making activities with respect to our common stock for a period of two business
days prior to the commencement of the distribution. In addition, the selling stockholder will be subject to applicable provisions of the Exchange Act and the
rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of shares of our common stock by the selling
stockholder or any other person. We will make copies of this prospectus available to the selling stockholder and have informed the selling stockholder of the
need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale.
 

We will not receive any proceeds from the sale of the shares by the selling stockholder.
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LEGAL MATTERS
 

The validity of the shares of our common stock being offered by this prospectus will be passed upon for us by O’Melveny & Myers LLP, 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, as amended by Amendment No. 1 on Form 10-K/A, for the year ended December 31, 2012, as set forth in their report, which is incorporated by
reference in this 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.
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PART II
 

INFORMATION NOT REQUIRED IN THE PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 

The following table sets forth the estimated costs and expenses payable by the registrant in connection with the offering of the securities being
registered.
 

SEC registration fee  $ 93.30 
Accounting fees and expenses  $ 1,000.00 
Legal fees and expenses  $ 10,000.00 
Printing and miscellaneous expenses  $ 500.00 
Total  $ 11,593.30 

 
Item 15. Indemnification of Directors and Officers.
 

The Company is incorporated under the laws of the State of Delaware. Our Bylaws provide that we shall indemnify, to the maximum extent and in
the manner permitted by the Delaware General Corporation Law, as amended (the DGCL), our current and former directors and officers, and may indemnify
our current and former employees and agents, against any and all expenses (including attorneys’ fees), judgments, fines, settlements and other amounts
actually and reasonably incurred in connection with any proceeding arising from their services in those capacities.
 

The DGCL provides that a Delaware corporation has the power generally to indemnify its current and former directors, officers, employees and
other agents (each, a Corporate Agent) against expenses and liabilities, including amounts paid in settlement, in connection with any proceeding involving
such person by reason of his being a Corporate Agent, other than a proceeding by or in the right of the corporation, if such person acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal proceeding, such person had
no reasonable cause to believe his conduct was unlawful.
 

In the case of an action brought by or in the right of the corporation, indemnification of a Corporate Agent is permitted if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation. However, no indemnification is
permitted in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation, unless and only to the
extent that the court in which such proceeding was brought shall determine upon application that despite the adjudication of liability, but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to such indemnification.
 

To the extent that a Corporate Agent has been successful on the merits or otherwise in the defense of such proceeding, whether or not by or in the
right of the corporation, or in the defense of any claim, issue or matter therein, the corporation is required to indemnify such person for expenses in
connection therewith. Under the DGCL, the corporation may advance expenses incurred by a Corporate Agent in connection with a proceeding, provided that
the Corporate Agent undertakes to repay such amount if it shall ultimately be determined that such person is not entitled to indemnification. Our Certificate of
Incorporation requires us to advance expenses to any person entitled to indemnification, provided that such person undertakes to repay the advancement if it
is determined in a final judicial decision from which there is no appeal that such person is not entitled to indemnification.
 

The power to indemnify and advance the expenses under the DGCL does not exclude other rights to which a Corporate Agent may be entitled to
under our Certificate of Incorporation, by laws, agreement, vote of stockholders or disinterested directors or otherwise.
 

Our Certificate of Incorporation permits us to secure insurance on behalf of our directors, officers, employees and agents for any expense, liability
or loss incurred in such capacities, whether or not the Company would have the power to indemnify such person against such liability under the provisions of
the DGCL.
 

The purpose of these provisions is to assist us in retaining qualified individuals to serve as our directors, officers, employees and agents by limiting
their exposure to personal liability for serving as such.
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Item 16. Exhibits
 

EXHIBIT
 NUMBER   DESCRIPTION

      
3.1

 
Certificate of Incorporation of Celsion Corporation (the Company), as amended, incorporated herein by reference to Exhibit 3.1 to the
Quarterly Report on Form 10-Q of the Company for the quarter ended June 30, 2004.

   
3.2

 

Certificate of Ownership and Merger of Celsion Corporation (a Maryland Corporation) into Celsion (Delaware) Corporation (inter alia,
changing the Company’s name to “Celsion Corporation” from “Celsion (Delaware) Corporation”), incorporated herein by reference to
Exhibit 3.1.3 to the Annual Report on Form 10-K of the Company for the year ended September 30, 2000.

   
3.3

 
Certificate of Amendment of the Certificate of Incorporation effective February 27, 2006, incorporated herein by reference to Exhibit 3.1
to the Current Report on Form 8-K of the Company filed with the SEC on March 1, 2006.

   
3.4

 
Certificate of Amendment to Certificate of Incorporation effective October 28, 2013, incorporated herein by reference to Exhibit 3.1 to
the Current Report on Form 8-K of the Company filed with the SEC on October 29, 2013.

   
3.5

 
Amended and Restated Bylaws dated November 27, 2011, incorporated herein by reference to Exhibit 3.1 to the Current Report on Form
8-K of the Company filed with the SEC on December 1, 2011.

   
4.1

  
Form of Common Stock Certificate, par value $0.01, incorporated herein by reference to Exhibit 4.1 to the Annual Report on Form 10-K
of the Company for the year ended September 30, 2000.

     
4.2 (1)

  
Warrant Agreement to Purchase Shares of the Common Stock of Celsion Corporation dated as of November 25, 2013, by and between the
Company and Hercules Technology Growth Capital, Inc.

     
4.3 (1)   Registration Agreement dated as of November 25, 2013, by and between the Company and Hercules Technology Growth Capital, Inc.

     
5.1 (1)   Opinion of O’Melveny & Myers LLP.

     
23.1 (1)   Consent of Stegman & Company.

     
23.2   Consent of O’Melveny & Myers LLP (included in Exhibit 5.1).

     
24.1   Power of Attorney (included on the signature page hereto).

___________________
(1)  Filed herewith.
 
Item 17. Undertakings.

 
(a) The undersigned registrant hereby undertakes:

 
  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
  (i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 (ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

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

 (iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;
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provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 and Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.
 
  (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

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

  (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

  If the registrant is relying on Rule 430B:
 

  (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

  (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of
the registration statement or made in any such document immediately prior to such effective date.

 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the

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

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the

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

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Lawrenceville, State of New Jersey, on February 13, 2014.
 

  CELSION CORPORATION
    
    
  By: /s/ Michael H. Tardugno
    Michael H. Tardugno
    President and Chief Executive Officer

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned officers and directors of Celsion Corporation, a Delaware corporation, do

hereby constitute and appoint Michael H. Tardugno and Jeffrey W. Church, and each of them individually, as the lawful attorneys-in-fact and agents, each
with full power of substitution or re-substitution, with full power and authority to do any and all acts and things in our name and on our behalf in our
capacities as officers and directors and to execute any and all instruments for us and in our names in the capacities indicated below which said attorneys-in-
fact and agents, or either one of them, determine may be necessary or advisable or required to enable said corporation to comply with the Securities Act of
1933, as amended, and any rules or regulation or requirements of the Securities and Exchange Commission in connection with this registration statement.
Without limiting the generality of the foregoing power and authority, the powers granted include the power and authority to sign the names of the undersigned
officers and directors in the capacities indicated below to this registration statement, to any and all amendments, both pre-effective and post-effective, and
supplements to this registration statement and to any and all instruments or documents filed as part of or in conjunction with this registration statement or
amendments or supplements thereto, and each of the undersigned hereby ratifies and confirms all that said attorneys-in-fact and agents, or either one of them,
shall do or cause to be done by virtue hereof. This power of attorney may be signed in several counterparts.
 

IN WITNESS WHEREOF, each of the undersigned has executed this Power of Attorney as of the date indicated.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and
on the dates indicated.
 

SIGNATURE   TITLE   DATE
          

/s/ Michael H. Tardugno   President and Chief Executive Officer   February 13, 2014
Michael H. Tardugno   (Principal Executive Officer) and Director     

          
/s/ Jeffrey W. Church   Senior Vice President and Chief Financial Officer   February 13, 2014

Jeffrey W. Church   (Principal Financial Officer)     
          

/s/ Timothy J. Tumminello   Controller and Chief Accounting Officer   February 13, 2014
Timothy J. Tumminello         

          
/s/ Max E. Link   Chairman of the Board, Director   February 13, 2014

Max E. Link, PhD.         
          

/s/ Augustine Chow   Director   February 13, 2014
Augustine Chow, PhD.         

          
/s/ Frederick J. Fritz   Director   February 13, 2014

Frederick J. Fritz         
          

/s/ Robert W. Hooper   Director   February 13, 2014
Robert W. Hooper         

          
/s/ Alberto Martinez   Director   February 13, 2014

Alberto Martinez         
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EXHIBIT INDEX
 

EXHIBIT
 NUMBER   DESCRIPTION

      
3.1

 
Certificate of Incorporation of Celsion Corporation (the Company), as amended, incorporated herein by reference to Exhibit 3.1 to the
Quarterly Report on Form 10-Q of the Company for the quarter ended June 30, 2004.

   
3.2

 

Certificate of Ownership and Merger of Celsion Corporation (a Maryland Corporation) into Celsion (Delaware) Corporation (inter alia,
changing the Company’s name to “Celsion Corporation” from “Celsion (Delaware) Corporation”), incorporated herein by reference to
Exhibit 3.1.3 to the Annual Report on Form 10-K of the Company for the year ended September 30, 2000.

   
3.3

 
Certificate of Amendment of the Certificate of Incorporation effective February 27, 2006, incorporated herein by reference to Exhibit 3.1
to the Current Report on Form 8-K of the Company filed with the SEC on March 1, 2006.

   
3.4

 
Certificate of Amendment to Certificate of Incorporation effective October 28, 2013, incorporated herein by reference to Exhibit 3.1 to the
Current Report on Form 8-K of the Company filed with the SEC on October 29, 2013.

   
3.5

 
Amended and Restated Bylaws dated November 27, 2011, incorporated herein by reference to Exhibit 3.1 to the Current Report on Form
8-K of the Company filed with the SEC on December 1, 2011.

   
4.1

  
Form of Common Stock Certificate, par value $0.01, incorporated herein by reference to Exhibit 4.1 to the Annual Report on Form 10-K
of the Company for the year ended September 30, 2000.

     
4.2 (1)

  
Warrant Agreement to Purchase Shares of the Common Stock of Celsion Corporation dated as of November 25, 2013, by and between the
Company and Hercules Technology Growth Capital, Inc.

     
4.3 (1)   Registration Agreement dated as of November 25, 2013, by and between the Company and Hercules Technology Growth Capital, Inc.

      
5.1 (1)   Opinion of O’Melveny & Myers LLP.  

      
23.1 (1)   Consent of Stegman & Company.  

      
23.2   Consent of O’Melveny & Myers LLP (included in Exhibit 5.1).  

      
24.1   Power of Attorney (included on the signature page hereto).  

 ___________________
(1)  Filed herewith.
  
 



 
Exhibit 4.2

 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE
SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR, SUBJECT TO SECTION 11 HEREOF, AN OPINION OF COUNSEL (WHICH MAY BE
COMPANY COUNSEL) REASONABLY SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE
ACT, OR ANY APPLICABLE STATE SECURITIES LAWS.
 
 

WARRANT AGREEMENT
 

To Purchase Shares of the Common Stock of
 

Celsion Corporation
 

Dated as of November 25, 2013 (the “Effective Date”)
 

WHEREAS, Celsion Corporation, a Delaware corporation (the “Company”), has entered into a Loan and Security Agreement of even date herewith
(as amended and in effect from time to time, the “Loan Agreement”) with Hercules Technology Growth Capital, Inc., a Maryland corporation (the
“Warrantholder”);
 

WHEREAS, pursuant to the Loan Agreement and as additional consideration to the Warrantholder for, among other things, its agreements
in the Loan Agreement, the Company has agreed to issue to the Warrantholder this Warrant Agreement, evidencing the right to purchase shares of the
Company’s Common Stock (this “Warrant,” “Agreement” or “Warrant Agreement”);
 

NOW, THEREFORE, in consideration of the Warrantholder having executed and delivered the Loan Agreement and provided the financial
accommodations contemplated therein, and in consideration of the mutual covenants and agreements contained herein, the Company and Warrantholder agree
as follows:
 
 SECTION 1. GRANT OF THE RIGHT TO PURCHASE COMMON STOCK.
 

(a)     For value received, the Company hereby grants to the Warrantholder, and the Warrantholder is entitled, upon the terms and subject to
the conditions hereinafter set forth, to subscribe for and purchase, from the Company, up to the number of fully paid and non-assessable shares of Common
Stock (as defined below) as determined pursuant to Section 1(b) below, at a purchase price per share equal to the Exercise Price (as defined below). The
number and Exercise Price of such shares are subject to adjustment as provided in Section 8. As used herein, the following terms shall have the following
meanings:
 

“Act” means the Securities Act of 1933, as amended.
 

“Charter” means the Company’s Certificate of Incorporation or other constitutional document, as may be amended and in effect from time
to time.

 
“Common Stock” means the Company’s common stock, $0.01 par value per share, as presently constituted under the Charter, and any class

and/or series of Company capital stock for or into which such common stock may be converted or exchanged in a reorganization, recapitalization or
similar transaction.

 
 



 
 

“Effective Price” shall mean the quotient determined by dividing (i) the aggregate gross cash consideration received, or deemed to have
been received, by the Company, for the issuance of additional shares of Common Stock by the Company (including, without limitation, shares of
Common Stock issuable upon the conversion or exercise of Convertible Securities (as defined below) issued by the Company, including, without
limitation, Convertible Securities issued as a part of Units) for cash for financing purposes in a single transaction or series of related transactions, and
whether or not registered under the Act, after the Effective Date, by (ii) the total number of such additional shares of Common Stock issued or
deemed to be issued in such transaction. In the event the Company issues any Convertible Securities (as defined below) in such transaction
(including, without limitation, as part of Units issued by the Company in such transaction), then the calculation of “Effective Price” shall be adjusted
as follows: (a) the amount of cash consideration included in the numerator in clause (i) above shall include the amount determined by multiplying the
conversion or exercise price, as applicable, of any shares of Common Stock issuable upon conversion or exercise of any such Convertible Securities
(the “Conversion Shares”) by the number of Conversion Shares; and (b) the number of Conversion Shares shall be included in the denominator in
clause (ii) above.

 
“Exercise Price” means $3.59, subject to adjustment from time to time in accordance with the provisions of this Warrant; provided, that if,

at any time and from time to time on or after the Effective Date and prior to the first anniversary thereof, the Company shall sell and issue (i) shares
of Common Stock, (ii) securities, instruments or other rights exercisable or exchangeable for, convertible into or otherwise representing the right to
acquire, directly or indirectly, shares of Common Stock (collectively, “Convertible Securities”), or (iii) units consisting of any combination of items
described in the foregoing clauses (i) and (ii) (“Units”), to one or more investors for cash for financing purposes, in a single transaction or series of
related transactions, and whether or not registered under the Act, at an Effective Price per share of Common Stock less than the Exercise Price in
effect as of immediately prior to the consummation of such sale and issuance, then from and after such consummation, the Exercise Price shall equal
such lower Effective Price, subject to adjustment thereafter from time to time in accordance with the provisions of this Warrant.

 
“Liquid Sale” means the closing of a Merger Event in which the consideration received by the Company and/or its stockholders, as

applicable, consists solely of cash and/or Marketable Securities.
 

“Marketable Securities” in connection with a Merger Event means securities meeting all of the following requirements: (i) the issuer thereof
is then subject to the reporting requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and is then current in its filing of all required reports and other information under the Act and the Exchange Act; (ii) the class and series of
shares or other security of the issuer that would be received by the Warrantholder in connection with the Merger Event were the Warrantholder to
exercise this Warrant on or prior to the closing thereof is then traded on a national securities exchange or over-the-counter market, and (iii) following
the closing of such Merger Event, Warrantholder would not be restricted from publicly re-selling all of the issuer’s shares and/or other securities that
would be received by Warrantholder in such Merger Event were Warrantholder to exercise this Warrant in full on or prior to the closing of such
Merger Event, except to the extent that any such restriction (x) arises solely under federal or state securities laws, rules or regulations, and (y) does
not extend beyond six (6) months from the closing of such Merger Event.
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“Merger Event” means any of the following: (i) a sale, lease or other transfer of all or substantially all assets of the Company, (ii) any
merger or consolidation involving the Company in which the Company is not the surviving entity or in which the outstanding shares of the
Company’s capital stock are otherwise converted into or exchanged for shares of capital stock or other securities or property of another entity, or (iii)
any sale by holders of the outstanding voting equity securities of the Company in a single transaction or series of related transactions of shares
constituting a majority of the outstanding combined voting power of the Company.

 
"Purchase Price" means, with respect to any exercise of this Warrant, an amount equal to the then-effective Exercise Price multiplied by the

number of shares of Common Stock as to which this Warrant is then exercised.
 
(b)     Number of Shares.     This Warrant shall be exercisable for 97,493 shares of Common Stock, subject to adjustment from time to time in

accordance with the provisions of this Warrant (the “Initial Shares”); provided, that, in addition to and not in lieu of the Initial Shares, on such date (if any) as
a Term Loan Advance (as defined in the Loan Agreement), other than the initial Term Loan Advance, shall first be made to the Company in any amount, this
Warrant automatically shall become exercisable for an additional 97,493 shares of Common Stock, subject to further adjustment thereafter from time to time
in accordance with the provisions of this Warrant.
 
 SECTION 2. TERM OF THE AGREEMENT.
 

The term of this Agreement and the right to purchase Common Stock as granted herein shall commence on the Effective Date and, subject
to Section 8(a) below, shall be exercisable for a period ending upon the fifth (5th) anniversary of the Effective Date.
 
 SECTION 3. EXERCISE OF THE PURCHASE RIGHTS.
 

(a)     Exercise. The purchase rights set forth in this Agreement are exercisable by the Warrantholder, in whole or in part, at any time, or from time to
time, prior to the expiration of the term set forth in Section 2, by tendering to the Company at its principal office a notice of exercise in the form attached
hereto as Exhibit I (the “Notice of Exercise”), duly completed and executed. Promptly upon receipt of the Notice of Exercise and the payment of the Purchase
Price in accordance with the terms set forth below, and in no event later than three (3) days thereafter, the Company shall issue to the Warrantholder a
certificate for the number of shares of Common Stock purchased and shall execute the acknowledgment of exercise in the form attached hereto as Exhibit II
(the “Acknowledgment of Exercise”) indicating the number of shares which remain subject to future purchases under this Warrant, if any.

 
The Purchase Price may be paid at the Warrantholder’s election either (i) by cash or check, or (ii) by surrender of all or a portion of the

Warrant for shares of Common Stock to be exercised under this Agreement and, if applicable, an amended Agreement setting forth the remaining number of
shares purchasable hereunder, as determined below (“Net Issuance”). If the Warrantholder elects the Net Issuance method, the Company will issue shares of
Common Stock in accordance with the following formula:
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 X = Y(A-B) 
  A  
 
Where: X =      the number of shares of Common Stock to be issued to the Warrantholder.
  
 Y =      the number of shares of Common Stock requested to be exercised under this Agreement.
  
 A =     the then-current fair market value of one (1) share of Common Stock at the time of exercise.
  
 B =      the then-effective Exercise Price.
 

For purposes of the above calculation, the current fair market value of shares of Common Stock shall mean with respect to each share of Common
Stock:

 
(i)      at all times when the Common Stock shall be traded on a national securities exchange, inter-dealer quotation system or over-the-

counter bulletin board service, the average of the closing prices over a five (5) day period ending three days before the day the current fair market value of the
securities is being determined;

 
(ii)     if the exercise is in connection with a Merger Event, the fair market value of a share of Common Stock shall be deemed to be the per

share value received by the holders of the outstanding shares of Common Stock pursuant to such Merger Event as determined in accordance with the
definitive transaction documents executed among the parties in connection therewith; or

 
(iii)    in cases other than as described in the foregoing clauses (i) and (ii), the current fair market value of a share of Common Stock shall be

determined in good faith by the Company’s Board of Directors.
 

Upon partial exercise by either cash or, upon request by the Warrantholder and surrender of all or a portion of this Warrant, Net Issuance,
prior to the expiration or earlier termination hereof, the Company shall promptly issue an amended Agreement representing the remaining number of shares
purchasable hereunder. All other terms and conditions of such amended Agreement shall be identical to those contained herein, including, but not limited to
the Effective Date hereof.

 
(b)     Exercise Prior to Expiration. To the extent this Warrant is not previously exercised as to all shares subject hereto, and if the then-current fair

market value of one share of Common Stock is greater than the Exercise Price then in effect, or, in the case of a Liquid Sale, where the value per share of
Common Stock (as determined as of the closing of such Liquid Sale in accordance with the definitive agreements executed by the parties in connection with
such Merger Event) to be paid to the holders thereof is greater than the Exercise Price then in effect, this Agreement shall be deemed automatically exercised
on a Net Issuance basis pursuant to Section 3(a) (even if not surrendered) as of immediately before its expiration determined in accordance with Section 2.
For purposes of such automatic exercise, the fair market value of one share of Common Stock upon such expiration shall be determined pursuant to Section
3(a). To the extent this Warrant or any portion hereof is deemed automatically exercised pursuant to this Section 3(b), the Company agrees to promptly notify
the Warrantholder of the number of shares of Common Stock if any, the Warrantholder is to receive by reason of such automatic exercise, and to issue a
certificate to Warrantholder evidencing such shares.
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 SECTION 4. RESERVATION OF SHARES.
 

During the term of this Agreement, the Company will at all times have authorized and reserved a sufficient number of shares of its Common
Stock to provide for the exercise of the rights to purchase Common Stock as provided for herein.
 
 SECTION 5. NO FRACTIONAL SHARES OR SCRIP.
 

No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Agreement, but in lieu of such fractional
shares the Company shall make a cash payment therefor upon the basis of the Exercise Price then in effect.
 
 SECTION 6. NO RIGHTS AS SHAREHOLDER/STOCKHOLDER.
 

Without limitation of any provision hereof, Warrantholder agrees that this Agreement does not entitle the Warrantholder to any voting rights
or other rights as a shareholder/stockholder of the Company prior to the exercise of any of the purchase rights set forth in this Agreement.
 
 SECTION 7. WARRANTHOLDER REGISTRY.
 

The Company shall maintain a registry showing the name and address of the registered holder of this Agreement. Warrantholder's initial
address, for purposes of such registry, is set forth in Section 12(g) below. Warrantholder may change such address by giving written notice of such changed
address to the Company.
 
 SECTION 8. ADJUSTMENT RIGHTS.
 

The Exercise Price and the number of shares of Common Stock purchasable hereunder are subject to adjustment from time to time, as
follows:
 

(a)     Merger Event. In connection with a Merger Event that is a Liquid Sale, this Warrant shall terminate upon the closing of such Liquid
Sale to the extent not previously exercised. In connection with a Merger Event that is not a Liquid Sale, the Company shall cause the successor or surviving
entity to assume this Warrant and the obligations of the Company hereunder on the closing thereof, and thereafter this Warrant shall be exercisable for the
same number and type of securities or other property as the Warrantholder would have received in consideration for the shares of the Class issuable hereunder
had it exercised this Warrant in full as of immediately prior to such closing, at an aggregate Exercise Price no greater than the aggregate Exercise Price in
effect as of immediately prior to such closing, and subject to further adjustment from time to time in accordance with the provisions of this Warrant.
Notwithstanding the first sentence of this Section 8(a), in connection with any Liquid Sale and upon Warrantholder’s written election to the Company (which
election shall be given at least three business days prior to the closing of the Liquid Sale provided that the Company has given written notice to Warrantholder
of such Liquid Sale at the time and in the manner required hereunder), the Company shall cause this Warrant to be exchanged, on and as of the closing
thereof, without a requirement of formal exercise, for the consideration that Warrantholder would have received (less the Purchase Price) had Warrantholder
elected to exercise this Warrant in full as of immediately prior to the closing of such Liquid Sale. The provisions of this Section 8(a) shall similarly apply to
successive Merger Events.
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(b)     Reclassification of Shares. Except for Merger Events subject to Section 8(a), if the Company at any time shall, by combination,
reclassification, exchange or subdivision of securities or otherwise, change any of the securities as to which purchase rights under this Agreement exist into
the same or a different number of securities of any other class or classes of securities, this Agreement shall thereafter represent the right to acquire such
number and kind of securities as would have been issuable as the result of such change with respect to the securities which were subject to the purchase rights
under this Agreement immediately prior to such combination, reclassification, exchange, subdivision or other change. The provisions of this Section 8(b)
shall similarly apply to successive combination, reclassification, exchange, subdivision or other change.
 

(c)     Subdivision or Combination of Shares. If the Company at any time shall combine or subdivide its Common Stock, (i) in the case of a
subdivision, the Exercise Price shall be proportionately decreased and the number of shares for which this Warrant is exercisable shall be proportionately
increased, or (ii) in the case of a combination, the Exercise Price shall be proportionately increased and the number of shares for which this Warrant is
exercisable shall be proportionately decreased.
 

(d)     Stock Dividends. If the Company at any time while this Agreement is outstanding and unexpired shall:
 

(i)      pay a dividend with respect to the outstanding shares of Common Stock payable in additional shares of Common Stock, then
the Exercise Price shall be adjusted, to that price determined by multiplying the Exercise Price in effect immediately prior to such date of determination by a
fraction (A) the numerator of which shall be the total number of shares of Common Stock outstanding immediately prior to such dividend or distribution, and
(B) the denominator of which shall be the total number of shares of Common Stock outstanding immediately after such dividend or distribution, and the
number of shares of Common Stock for which this Warrant is exercisable shall be proportionately increased; or

 
(ii)     make any other dividend or distribution on or with respect to Common Stock, except any dividend or distribution (A) in cash,

or (B) specifically provided for in any other clause of this Section 8, then, in each such case, provision shall be made by the Company such that the
Warrantholder shall receive upon exercise or conversion of this Warrant a proportionate share of any such distribution as though it were the holder of the
Common Stock (or other stock for which the Common Stock is convertible) as of the record date fixed for the determination of the shareholders of the
Company entitled to receive such distribution.
 

(e)     Notice of Certain Events. If: (i) the Company shall declare any dividend or distribution upon its outstanding Common Stock, payable
in stock, cash, property or other securities (provided that Warrantholder in its capacity as lender under the Loan Agreement consents to such dividend); (ii) the
Company shall offer for subscription pro rata to the holders of its Common Stock any additional shares of stock of any class or other rights; (iii) there shall be
any Merger Event; or (iv) there shall be any voluntary dissolution, liquidation or winding up of the Company; then, in connection with each such event, the
Company shall give the Warrantholder notice thereof at the same time and in the same manner as it gives notice thereof to the holders of outstanding
Common Stock.
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 SECTION 9. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY.
 

(a)     Reservation of Common Stock. The Company covenants and agrees that all shares of Common Stock, if any, that may be issued upon the
exercise of the rights represented by this Warrant will, upon issuance, be validly issued and outstanding, fully paid and non-assessable. The Company further
covenants and agrees that the Company will, at all times during the term hereof, have authorized and reserved, free from preemptive rights, a sufficient
number of shares of Common Stock to provide for the exercise of the rights represented by this Warrant. If at any time during the term hereof the number of
authorized but unissued shares of Common Stock shall not be sufficient to permit exercise of this Warrant in full, the Company will take such corporate action
as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.
 

(b)     Due Authority. The execution and delivery by the Company of this Agreement and the performance of all obligations of the Company
hereunder, including the issuance to Warrantholder of the right to acquire the shares of Common Stock, have been duly authorized by all necessary corporate
action on the part of the Company. This Agreement: (1) does not violate the Company's Charter or current bylaws; (2) does not contravene any law or
governmental rule, regulation or order applicable to it; and (3) except as would not reasonably be expected to have a Material Adverse Effect (as defined in
the Loan Agreement), does not and will not contravene any provision of, or constitute a default under, any indenture, mortgage, contract or other instrument
to which it is a party or by which it is bound. This Agreement constitutes a legal, valid and binding agreement of the Company, enforceable in accordance
with its terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ rights
generally (including, without limitation, fraudulent conveyance laws) and by general principles of equity, regardless of whether considered in a proceeding in
equity or at law.
 

(c)     Consents and Approvals. No consent or approval of, giving of notice to, registration with, or taking of any other action in respect of any state,
federal or other governmental authority or agency is required with respect to the execution, delivery and performance by the Company of its obligations under
this Agreement, except for the filing of notices pursuant to Regulation D under the Act and any filing required by applicable state securities law, which filings
will be effective by the time required thereby.
 

(d)     [Intentionally Omitted].
 

(e)     [Intentionally Omitted].
 

(f)     Exempt Transaction. Subject to the accuracy of the Warrantholder's representations in Section 10, the issuance of the Common Stock upon
exercise of this Agreement will constitute a transaction exempt from (i) the registration requirements of Section 5 of the Act, in reliance upon Section 4(2)
thereof, and (ii) the qualification requirements of the applicable state securities laws.
 

(g)     Registration Agreement. The Company agrees at its sole expense to use commercially reasonable efforts to cause the shares of Common Stock
issued and issuable hereunder to be registered for re-sale by Warrantholder under the Act pursuant to and in accordance with the terms and conditions of that
certain Registration Agreement of even date herewith between the Company and Warrantholder.
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(h)     Information Rights. At all times (if any) prior to the earlier to occur of (x) the date on which all shares of Common Stock issued on exercise of
this Warrant have been sold, or (y) the expiration or earlier termination of this Warrant, when the Company shall not be required to file reports pursuant to
Section 13 or 15(d) of the Exchange Act or shall not have timely filed all such required reports, Warrantholder shall be entitled to the information rights
contained in Section 7.1(b) – (f) of the Loan Agreement, and in any such event Section 7.1(b) – (f) of the Loan Agreement is hereby incorporated into this
Agreement by this reference as though fully set forth herein, provided, however, that the Company shall not be required to deliver a Compliance Certificate
once all Indebtedness (as defined in the Loan Agreement) owed by the Company to Warrantholder has been repaid.
 

(i)     Rule 144 Compliance.     The Company shall, at all times prior to the earlier to occur of (x) the date of sale or other disposition by
Warrantholder of this Warrant or all shares of Common Stock issued on exercise of this Warrant, (y) the registration pursuant to subsection (g) above of the
shares issued on exercise of this Warrant, or (z) the expiration or earlier termination of this Warrant if the Warrant has not been exercised in full or in part on
such date, use all commercially reasonable efforts to timely file all reports required under the 1934 Act and otherwise timely take all actions necessary to
permit the Warrantholder to sell or otherwise dispose of this Warrant and the shares of Common Stock issued on exercise hereof pursuant to Rule 144
promulgated under the Act as amended and in effect from time to time, provided that the foregoing shall not apply in the event of a Merger Event following
which the successor or surviving entity is not subject to the reporting requirements of the 1934 Act. If the Warrantholder proposes to sell Common Stock
issuable upon the exercise of this Agreement in compliance with Rule 144, then, upon Warrantholder’s written request to the Company, the Company shall
furnish to the Warrantholder, within five (5) business days after receipt of such request, a written statement confirming the Company’s compliance with the
filing and other requirements of such Rule.
 
 SECTION 10. REPRESENTATIONS AND COVENANTS OF THE WARRANTHOLDER.
 

This Agreement has been entered into by the Company in reliance upon the following representations and covenants of the Warrantholder:
 

(a)     Investment Purpose. This Warrant and the shares issued on exercise hereof will be acquired for investment and not with a view to the sale or
distribution of any part thereof in violation of applicable federal and state securities laws, and the Warrantholder has no present intention of selling or
engaging in any public distribution of the same except pursuant to a registration or exemption.
 

(b)     Private Issue. The Warrantholder understands (i) that the Common Stock issuable upon exercise of this Agreement is not, as of the Effective
Date, registered under the Act or qualified under applicable state securities laws, and (ii) that the Company's reliance on exemption from such registration is
predicated on the representations set forth in this Section 10.
 

(c)     Financial Risk. The Warrantholder has such knowledge and experience in financial and business matters as to be capable of evaluating the
merits and risks of its investment, and has the ability to bear the economic risks of its investment.
 

(d)     Accredited Investor. Warrantholder is an "accredited investor" within the meaning of Rule 501 of Regulation D promulgated under the Act, as
presently in effect (“Regulation D”).
 

(e)     No Short Sales.     Warrantholder has not at any time on or prior to the Effective Date engaged in any short sales, hedging or equivalent
transactions in the Common Stock. Warrantholder agrees that at all times from and after the Effective Date and on or before the expiration or earlier
termination of this Warrant, it shall not engage in any short sales, hedging or equivalent transactions in the Common Stock.
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 SECTION 11. TRANSFERS.
 

Subject to compliance with applicable federal and state securities laws, this Agreement and all rights hereunder are transferable, in whole or
in part, without charge to the holder hereof (except for transfer taxes) upon surrender of this Agreement properly endorsed. Each taker and holder of this
Agreement, by taking or holding the same, consents and agrees that this Agreement, when endorsed in blank, shall be deemed negotiable, and that the holder
hereof, when this Agreement shall have been so endorsed and its transfer recorded on the Company’s books, shall be treated by the Company and all other
persons dealing with this Agreement as the absolute owner hereof for any purpose and as the person entitled to exercise the rights represented by this
Agreement. The transfer of this Agreement shall be recorded on the books of the Company upon receipt by the Company of a notice of transfer in the form
attached hereto as Exhibit III (the "Transfer Notice"), at its principal offices and the payment to the Company of all transfer taxes and other governmental
charges imposed on such transfer. Until the Company receives such Transfer Notice, the Company may treat the registered owner hereof as the owner for all
purposes. Notwithstanding anything herein or in any legend to the contrary, the Company shall not require an opinion of counsel in connection with any sale,
assignment or other transfer by Warrantholder of this Warrant (or any portion hereof or any interest herein) or of any shares of Common Stock issued upon
any exercise hereof to an affiliate (as defined in Regulation D) of Warrantholder, provided that such affiliate is an “accredited investor” as defined in
Regulation D.

 
 SECTION 12. MISCELLANEOUS.
 

(a)     Effective Date. The provisions of this Agreement shall be construed and shall be given effect in all respects as if it had been executed and
delivered by the Company on the date hereof. This Agreement shall be binding upon any successors or assigns of the Company.
 

(b)     Remedies. In the event of any default hereunder, the non-defaulting party may proceed to protect and enforce its rights either by suit in equity
and/or by action at law, including but not limited to an action for damages as a result of any such default, and/or an action for specific performance for any
default where Warrantholder will not have an adequate remedy at law and where damages will not be readily ascertainable.
 

(c)     No Impairment of Rights. The Company will not, by amendment of its Charter or through any other means, avoid or seek to avoid the
observance or performance of any of the terms of this Agreement, but will at all times in good faith assist in the carrying out of all such terms and in the
taking of all such actions as may be necessary or appropriate in order to protect the rights of the Warrantholder against impairment.
 

(d)     Additional Documents. The Company agrees to supply such other documents as the Warrantholder may from time to time reasonably request.
 

(e)     Attorneys’ Fees. In any litigation, arbitration or court proceeding between the Company and the Warrantholder relating hereto, the prevailing
party shall be entitled to attorneys’ fees and expenses and all costs of proceedings incurred in enforcing this Agreement. For the purposes of this Section
12(e), attorneys’ fees shall include without limitation fees incurred in connection with the following: (i) contempt proceedings; (ii) discovery; (iii) any
motion, proceeding or other activity of any kind in connection with an insolvency proceeding; (iv) garnishment, levy, and debtor and third party
examinations; and (v) post-judgment motions and proceedings of any kind, including without limitation any activity taken to collect or enforce any judgment.
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(f)     Severability. In the event any one or more of the provisions of this Agreement shall for any reason be held invalid, illegal or unenforceable, the
remaining provisions of this Agreement shall be unimpaired, and the invalid, illegal or unenforceable provision shall be replaced by a mutually acceptable
valid, legal and enforceable provision, which comes closest to the intention of the parties underlying the invalid, illegal or unenforceable provision.
 

(g)     Notices. Except as otherwise provided herein, any notice, demand, request, consent, approval, declaration, service of process or other
communication that is required, contemplated, or permitted under this Agreement or with respect to the subject matter hereof shall be in writing, and shall be
deemed to have been validly served, given, delivered, and received upon the earlier of: (a) the day of transmission by facsimile or hand delivery or delivery
by an overnight express service or overnight mail delivery service; or (ii) the third calendar day after deposit in the United States mails, with proper first class
postage prepaid, in each case addressed to the party to be notified as follows:
 

If to Warrantholder:
 

HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
Legal Department
Attention: Chief Legal Officer and Manuel Henriquez
400 Hamilton Avenue, Suite 310
Palo Alto, CA 94301
Facsimile: 650-473-9194
Telephone: 650-289-3060

 
If to the Company:

 
CELSION CORPORATION
Attention: Chief Financial Officer
990 Lenox Drive, Suite 100
Lawrenceville, NJ 08648
Facsimile: (609) 896-2200 (main)
Telephone: (609) 896-9100 (main)
Telephone: (609) 482-2455 (direct)
Email: jchurch@celsion.com
 

With a copy to:
O’MELVENY & MYERS LLP
Attention: Sam Zucker
2765 Sand Hill Road
Menlo Park, CA 94025
Facsimile: (650) 473-2601
Telephone: (650) 473-2638

 
or to such other address as each party may designate for itself by like notice.

 
(h)     Entire Agreement; Amendments. This Agreement constitutes the entire agreement and understanding of the parties hereto in respect of the

subject matter hereof, and supersedes and replaces in their entirety any prior proposals, term sheets, letters, negotiations or other documents or agreements,
whether written or oral, with respect to the subject matter hereof. None of the terms of this Agreement may be amended except by an instrument executed by
each of the parties hereto.
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(i)     Headings. The various headings in this Agreement are inserted for convenience only and shall not affect the meaning or interpretation of this
Agreement or any provisions hereof.
 

(j)     Advice of Counsel. Each of the parties represents to each other party hereto that it has discussed (or had an opportunity to discuss) with its
counsel this Agreement and, specifically, the provisions of Sections 12(n), 12(o), 12(p), 12(q) and 12(r).
 

(k)     No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity
or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto and no presumption or burden of
proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this Agreement.
 

(l)     No Waiver. No omission or delay by Warrantholder at any time to enforce any right or remedy reserved to it, or to require performance of any
of the terms, covenants or provisions hereof by Warrantholder at any time designated, shall be a waiver of any such right or remedy to which Warrantholder is
entitled, nor shall it in any way affect the right of Warrantholder to enforce such provisions thereafter during the term of this Agreement.
 

(m)    Survival. All agreements, representations and warranties contained in this Agreement or in any document delivered pursuant hereto shall be for
the benefit of Warrantholder and shall survive the execution and delivery of this Agreement and the expiration or other termination of this Agreement.
 

(n)     Governing Law. This Agreement has been negotiated and delivered to Warrantholder in the State of California, and shall be deemed to have
been accepted by Warrantholder in the State of California. Delivery of Common Stock to Warrantholder by the Company under this Agreement is due in the
State of California. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of California, excluding
conflict of laws principles that would cause the application of laws of any other jurisdiction.
 

(o)     Consent to Jurisdiction and Venue. All judicial proceedings arising in or under or related to this Agreement may be brought in any state or
federal court of competent jurisdiction located in the State of California. By execution and delivery of this Agreement, each party hereto generally and
unconditionally: (a) consents to personal jurisdiction in Santa Clara County, State of California; (b) waives any objection as to jurisdiction or venue in Santa
Clara County, State of California; (c) agrees not to assert any defense based on lack of jurisdiction or venue in the aforesaid courts; and (d) irrevocably agrees
to be bound by any judgment rendered thereby in connection with this Agreement. Service of process on any party hereto in any action arising out of or
relating to this Agreement shall be effective if given in accordance with the requirements for notice set forth in Section 12(g), and shall be deemed effective
and received as set forth in Section 12(g). Nothing herein shall affect the right to serve process in any other manner permitted by law or shall limit the right of
either party to bring proceedings in the courts of any other jurisdiction.
 

(p)     Mutual Waiver of Jury Trial. Because disputes arising in connection with complex financial transactions are most quickly and economically
resolved by an experienced and expert person and the parties wish applicable state and federal laws to apply (rather than arbitration rules), the parties desire
that their disputes arising under or in connection with this Warrant be resolved by a judge applying such applicable laws. EACH OF THE COMPANY AND
WARRANTHOLDER SPECIFICALLY WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY JURY OF ANY CAUSE OF ACTION, CLAIM, CROSS-
CLAIM, COUNTERCLAIM, THIRD PARTY CLAIM OR ANY OTHER CLAIM (COLLECTIVELY, "CLAIMS") ASSERTED BY THE COMPANY
AGAINST WARRANTHOLDER OR ITS ASSIGNEE OR BY WARRANTHOLDER OR ITS ASSIGNEE AGAINST THE COMPANY RELATING TO
THIS WARRANT. This waiver extends to all such Claims, including Claims that involve persons or entities other the Company and Warrantholder; Claims
that arise out of or are in any way connected to the relationship between the Company and Warrantholder; and any Claims for damages, breach of contract,
tort, specific performance, or any equitable or legal relief of any kind, arising out of this Agreement.
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(q)     Judicial Reference.
 

(i)      If the Mutual Waiver of Jury Trial set forth in Section 12(p) is ineffective or unenforceable, the parties agree that all Claims shall be
resolved by reference to a private judge sitting without a jury, pursuant to Code of Civil Procedure Section 638, before a mutually acceptable referee
or, if the parties cannot agree, a referee selected by the Presiding Judge of the Santa Clara County, California. Such proceeding shall be conducted in
Santa Clara County, California, with California rules of evidence and discovery applicable to such proceeding.

 
(ii)     In the event Claims are to be resolved by judicial reference, either party may seek from a court identified in Section 12(o), any

prejudgment order, writ or other relief and have such prejudgment order, writ or other relief enforced to the fullest extent permitted by law
notwithstanding that all Claims are otherwise subject to resolution by judicial reference.

 
(r)     Pre-arbitration Relief. In the event Claims are to be resolved by arbitration, either party may seek from a court of competent jurisdiction

identified in Section 12(o), any prejudgment order, writ or other relief and have such prejudgment order, writ or other relief enforced to the fullest extent
permitted by law notwithstanding that all Claims are otherwise subject to resolution by binding arbitration.
 

(s)     Counterparts. This Agreement and any amendments, waivers, consents or supplements hereto may be executed in any number of counterparts,
and by different parties hereto in separate counterparts, each of which when so delivered shall be deemed an original, but all of which counterparts shall
constitute but one and the same instrument.
 

(t)     Specific Performance. The parties hereto hereby declare that it is impossible to measure in money the damages which will accrue to
Warrantholder by reason of the Company’s failure to perform any of the obligations under this Agreement and agree that the terms of this Agreement shall be
specifically enforceable by Warrantholder. If Warrantholder institutes any action or proceeding to specifically enforce the provisions hereof, any person
against whom such action or proceeding is brought hereby waives the claim or defense therein that Warrantholder has an adequate remedy at law, and such
person shall not offer in any such action or proceeding the claim or defense that such remedy at law exists.
 

(u)     Lost, Stolen, Mutilated or Destroyed Warrant. If this Warrant is lost, stolen, mutilated or destroyed, the Company may, on such terms as to
indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated Warrant, include the surrender thereof), issue a new Warrant of
like denomination and tenor as this Warrant so lost, stolen, mutilated or destroyed. Any such new Warrant shall constitute an original contractual obligation of
the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant shall be at any time enforceable by anyone.
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(v)     Legends. To the extent required by applicable laws, this Warrant and the shares of Common Stock issuable hereunder (and the securities
issuable, directly or indirectly, upon conversion of such shares of Common Stock, if any) may be imprinted with a restricted securities legend in substantially
the following form:

 
THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE
SECURITIES LAWS, AND MAY NOT BE SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHOUT AN EFFECTIVE
REGISTRATION THEREOF UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR PURSUANT TO RULE 144 OR
AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS.
 

 
 

 
 

[Remainder of Page Intentionally Left Blank]
 

 



 
 

IN WITNESS WHEREOF, the parties hereto have caused this Warrant Agreement to be executed by its officers thereunto duly authorized as of the
Effective Date.
 
 

COMPANY: CELSION CORPORATION  
    
     
 By: /s/ Jeffrey W. Church  
 Name: Jeffrey W. Church  
 Title: Senior Vice President

CFO and Corporate Secretary
 

 
 

WARRANTHOLDER: HERCULES TECHNOLOGY GROWTH CAPITAL, INC.  
    
     
 By: /s/ Ben Bang  
 Name: Ben Bang  
 Title: Senior Counsel  
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EXHIBIT I
 

NOTICE OF EXERCISE
 
 
To: [____________________________]
  
(1) The undersigned Warrantholder hereby elects to purchase [_______] shares of the Common Stock of [_________________], pursuant to the terms of

the Agreement dated the [___] day of [______, _____] (the "Agreement") between [_________________] and the Warrantholder, and tenders
herewith payment of the Purchase Price in full, together with all applicable transfer taxes, if any. [NET ISSUANCE: elects pursuant to Section 3(a)
of the Agreement to effect a Net Issuance.]

  
(2) Please issue a certificate or certificates representing said shares of Common Stock in the name of the undersigned or in such other name as is

specified below.
  
 
 
  
 (Name)  
    
    
 (Address)  
 
 

 
WARRANTHOLDER: HERCULES TECHNOLOGY GROWTH CAPITAL, INC.  
    
     
 By:    
 Name: Ben Bang  
 Title: Senior Counsel  
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EXHIBIT II
 

1. ACKNOWLEDGMENT OF EXERCISE
 

 
 
The undersigned [____________________________________], hereby acknowledge receipt of the "Notice of Exercise" from Hercules Technology Growth
Capital, Inc. to purchase [____] shares of the Common Stock of [_________________], pursuant to the terms of the Agreement, and further acknowledges
that [______] shares remain subject to purchase under the terms of the Agreement.
 
 
 

COMPANY:  [_________________]  
    
     
 By:   
    
 Title:   
    
 Date:  
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EXHIBIT III
 

TRANSFER NOTICE
 
 
(To transfer or assign the foregoing Agreement execute this form and supply required information. Do not use this form to purchase shares.)
 
FOR VALUE RECEIVED, the foregoing Agreement and all rights evidenced thereby are hereby transferred and assigned to
 
__________________________________________________________________
(Please Print)
 
whose address is____________________________________________________
 
_________________________________________________________________
 
 

Dated:     ____________________________________
 
 

Holder's Signature:     __________________________________
 
 

Holder's Address:     ___________________________________
 
 

_____________________________________________________
 
 
Signature Guaranteed:     ____________________________________________
 
 

NOTE:     The signature to this Transfer Notice must correspond with the name as it appears on the face of the Agreement, without alteration or
enlargement or any change whatever. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of
authority to assign the foregoing Agreement.
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Exhibit 4.3

 
REGISTRATION AGREEMENT

 
THIS REGISTRATION AGREEMENT is entered into as of November 25, 2013 by and between Celsion Corporation, a Delaware corporation (the

“Company”), and Hercules Technology Growth Capital, Inc., a Maryland corporation (“Hercules”).
 

RECITALS
 

WHEREAS, in connection with the transactions contemplated by that certain Loan and Security Agreement of even date herewith between the
Company and Hercules (the “Loan Agreement”), the Company has issued to Hercules that certain Warrant Agreement dated as of the date hereof (as amended
and in effect from time to time, the “Warrant”), representing the right of Hercules to purchase certain shares of the Company’s common stock, $0.01 par value
per share (together with any securities for which the outstanding shares of such common stock are exchanged or substituted pursuant to a reorganization,
recapitalization, exchange offer or the like, “Common Stock”); and
 

WHEREAS, as additional consideration to Hercules for its agreements in the Loan Agreement, the Company has agreed to use commercially
reasonable efforts to cause the Registrable Securities (as defined below) to be registered for re-sale by Hercules (and/or its assignees or transferees) under the
Securities Act (as defined below) pursuant to and in accordance with this Agreement;
 

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein contained, and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

ARTICLE I
DEFINITIONS

 
Section 1.1     Definitions. In addition to the definitions set forth above, the following terms, as used herein, have the following meanings:

 
“Accretion Date” means, as to any shares issued or issuable under the Warrant, the date on which the Warrant first became exercisable for such

shares in accordance with its terms. For avoidance of doubt, the Accretion Date of the Initial Shares (as defined in the Warrant) is the date hereof.
 

“Affiliate” of any Person means any other Person directly or indirectly controlling or controlled by or under common control with such Person. For
the purposes of this definition, “control” when used with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise; and the terms
“controlling” and “controlled” have meanings correlative to the foregoing.
 

“Agreement” means this Registration Agreement, as it may be amended, supplemented or restated from time to time.
 

 



 
 

“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in the City of New York, New York are
authorized by law to close.
 

“Charter” means the Certificate of Incorporation of the Company, as amended and/or restated and in effect from time to time.
 

“Commission” means the U.S. Securities and Exchange Commission.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

“Holder” means Hercules or any assignee or transferee of Hercules.
 

“Indemnified Party” has the meaning set forth in Section 2.7.
 

“Indemnifying Party” has the meaning set forth in Section 2.7.
 

“Person” means an individual or a corporation, partnership, limited liability company, association, trust, or any other entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.
 

“Registrable Securities” means the shares of Common Stock issued and issuable upon exercise of the Warrant, together with all shares of Common
Stock, if any, issued to Holder in respect thereof by way of a stock dividend or split or otherwise, until the earliest of (i) a registration statement (including a
Shelf Registration Statement) covering such shares has been declared effective by the Commission and such shares have been disposed of pursuant to such
effective registration statement, (ii) such shares can be publicly sold under Rule 144 without volume limitation or other restriction and, upon any proposed
sale by Holder pursuant to Rule 144, counsel for the Company shall have delivered all required legal opinions, if any, necessary for the Company’s transfer
agent to effect such sale within two (2) business days thereafter, or (iii) the first anniversary of the effective date of the Shelf Registration Statement.
 

“Registration Expenses” has the meaning set forth in Section 2.4.
 

“Required Date” means, as to any shares issued or issuable under the Warrant, the date that is ninety (90) days following the Accretion Date of such
shares, or as soon as possible following the Company’s receipt of comments, if any, from the Commission on the Shelf Registration Statement.
 

“Resale Shelf Registration” has the meaning set forth in Section 2.1(a).
 

“Rule 144” means Rule 144 promulgated under the Securities Act, as amended from time to time, or any similar successor rule thereto that may be
promulgated by the Commission.
 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 

“Shelf Registration Statement” has the meaning set forth in Section 2.1(a).
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“Suspension Notice” means any written notice delivered by the Company pursuant to Section 2.11 with respect to the suspension of rights under a
Shelf Registration Statement or any prospectus contained therein.
 

“Underwriter” means a securities dealer who purchases any Registrable Securities as principal and not as part of such dealer’s market-making
activities.
 

ARTICLE II
REGISTRATION

 
Section 2.1     Shelf Registration.

 
(a)     Subject to Section 2.11, the Company agrees that it shall, promptly following the date hereof, prepare and file with the Commission,

and thereafter use commercially reasonable efforts to cause to become effective as soon thereafter as practicable but in no event later than the
Required Date, a “shelf” registration statement with respect to the resale of the Registrable Securities (“Resale Shelf Registration”) by Holder on
Form S-3 (or, if the Company is not then eligible to use Form S-3, such other appropriate form) for an offering to be made on a delayed or
continuous basis pursuant to Rule 415 under the Securities Act (the “Shelf Registration Statement”) and permitting the resale of such Registrable
Securities by such Holder in accordance with the methods of distribution set forth in the Shelf Registration Statement. The Company shall use
commercially reasonable efforts to keep such Shelf Registration Statement continuously effective for a period ending when all shares of Common
Stock issued and issuable under the Warrant and covered by the Shelf Registration Statement are no longer Registrable Securities. Holder shall be
named as a selling securityholder in the Shelf Registration Statement and the related prospectus.

 
(b)     [Intentionally Omitted].

 
(c)     Registration Term. The Company shall prepare and file such additional registration statements as necessary and use commercially

reasonable efforts to cause such registration statements to be declared effective by the Commission so that a Shelf Registration Statement remains
continuously effective, subject to Section 2.11, with respect to the Registrable Securities as and for the periods required under Section 2.1(a).

 
Section 2.2     [Intentionally Omitted].

 
Section 2.3     Registration Procedures; Filings; Information. Subject to Section 2.11 hereof, in connection with any Shelf Registration Statement

under Section 2.1(a), the Company will use commercially reasonable efforts to effect the registration of the Registrable Securities covered thereby in
accordance with the intended method of disposition thereof as quickly as practicable, but in no event later than the Required Date. In connection with any
Shelf Registration Statement:
 

(a)     The Company will, if requested, prior to filing a Shelf Registration Statement or prospectus or any amendment or supplement thereto,
furnish to Holder copies of such registration statement as proposed to be filed, and thereafter furnish to Holder, such number of conformed copies of
such registration statement, each amendment and supplement thereto (in each case including all exhibits thereto and documents incorporated by
reference therein), the prospectus included in such registration statement (including each preliminary prospectus) and such other documents as
Holder may reasonably request in order to facilitate the disposition of the Registrable Securities owned by Holder.
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(b)     After the filing of a Shelf Registration Statement, the Company will promptly notify Holder of any stop order issued or threatened by
the Commission and take all reasonable actions required to prevent the entry of such stop order or to remove it if entered and promptly notify Holder
of the removal of such stop order.

 
(c)     The Company will use commercially reasonable efforts to (i) register or qualify the Registrable Securities under such other securities

or “blue sky” laws of such jurisdictions in the United States (where such registration or qualification is required in order to sell in such jurisdiction
and an exemption does not apply) as Holder reasonably (in light of Holder’s intended plan of distribution) requests and (ii) cause such Registrable
Securities to be registered with or qualified by such other governmental agencies or authorities as may be necessary by virtue of the business and
operations of the Company and do any and all other acts and things that may be reasonably necessary or advisable to enable Holder to consummate
the disposition of the Registrable Securities owned by Holder; provided that the Company will not be required to (A) qualify generally to do business
in any jurisdiction where it would not otherwise be required to qualify but for this paragraph (c), (B) subject itself to taxation in any such jurisdiction
or (C) consent to general service of process in any such jurisdiction.

 
(d)     The Company will immediately notify Holder, at any time when a prospectus relating thereto is required to be delivered under the

Securities Act, of (i) the Company’s receipt of any notification of the suspension of the qualification of any Registrable Securities covered by a Shelf
Registration Statement for sale in any jurisdiction and will immediately notify Holder of the removal or lifting of any such suspension; or (ii) the
occurrence of an event requiring the preparation of a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers
of such Registrable Securities, such prospectus will not contain an untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading and promptly
make available to Holder any such supplement or amendment.

 
(e)     The Company will otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the

Commission.
 

(f)      The Company will use commercially reasonable efforts to cause all Registrable Securities covered by such Shelf Registration
Statement to be listed on the primary securities exchange on which the Common Stock is then listed.

 
(g)      The Company may require Holder to promptly furnish in writing to the Company such information regarding Holder, the Registrable

Securities held by it and the intended method of distribution of the Registrable Securities as the Company may from time to time reasonably request
and as may be legally required in connection with such registration. Holder further agrees to furnish to the Company as soon as reasonably
practicable all information required to be disclosed in order to make information previously furnished to the Company in writing by Holder and
included by the Company in the Shelf Registration not materially misleading.
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(h)      Holder agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in Section
2.3(b) or 2.3(d) or upon receipt of a Suspension Notice, Holder will forthwith discontinue disposition of Registrable Securities pursuant to the
registration statement covering such Registrable Securities until Holder’s receipt of written notice from the Company that such disposition may be
made and, in the case of clause (ii) of Section 2.3(d) or, if applicable, Section 2.11, copies of any supplemented or amended prospectus contemplated
by clause (ii) of Section 2.3(d) or, if applicable, prepared under Section 2.11, and Holder will deliver to the Company all copies then in Holder’s
possession, other than permanent file copies, of the most recent prospectus covering such Registrable Securities at the time of receipt of such notice.
Holder agrees that it will immediately notify the Company at any time when a prospectus relating to the registration of such Registrable Securities is
required to be delivered under the Securities Act of the happening of an event as a result of which information previously furnished by Holder to the
Company in writing for inclusion in such prospectus contains an untrue statement of a material fact or omits to state any material fact required to be
stated therein or necessary to make the statements therein not misleading in light of the circumstances in which they were made.

 
Section 2.4     Registration Expenses. In connection with any registration statement required to be filed hereunder, the Company shall pay the

following registration expenses incurred in connection with the registration hereunder (the “Registration Expenses”): (i) all registration and filing fees, (ii)
fees and expenses of compliance with securities or “blue sky” laws (including reasonable fees and disbursements of counsel in connection with blue sky
qualifications of the Registrable Securities), (iii) printing expenses, (iv) internal expenses (including, without limitation, all salaries and expenses of its
officers and employees performing legal or accounting duties), (v) the fees and expenses incurred in connection with the listing of the Registrable Securities,
(vi) all fees and disbursements of counsel for the Company and all fees and expenses for independent certified public accountants retained by the Company,
(vii) all fees and expenses of any special experts retained by the Company in connection with such registration; and (viii) not more than $15,000 in reasonable
fees and expenses of not more than one (1) counsel to Holder. The Company shall have no obligation to pay any broker or underwriter fees, discounts or
commissions attributable to the sale of Registrable Securities, or, except as otherwise set forth in this Agreement, any out-of-pocket expenses of Holder (or
any agents who manages its accounts) or any transfer taxes relating to the registration or sale of the Registrable Securities.
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Section 2.5     Indemnification by the Company.      To the extent permitted by law, the Company will indemnify and hold harmless Holder, its
partners, members, managers, officers and directors and each person, if any, who controls Holder within the meaning of the Securities Act or the Exchange
Act, against any losses, claims, damages, or liabilities (joint or several) to which they may become subject under the Securities Act, the Exchange Act or
other federal or state law, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any of the
following statements, omissions or violations (collectively a “Violation”) by the Company: (i) any untrue statement or alleged untrue statement of a material
fact contained in such registration statement, including any preliminary prospectus or final prospectus contained therein or any amendments or supplements
thereto, (ii) the omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements therein not
misleading, or (iii) any violation or alleged violation of the Securities Act, the Exchange Act, any state securities law or any rule or regulation promulgated
under the Securities Act, the Exchange Act or any state securities law in connection with the offering covered by such registration statement; and the
Company will pay as incurred to Holder and/or each such partner, member, manager, officer, director, underwriter or controlling person for any legal or other
expenses reasonably incurred by he, it or them in connection with investigating or defending any such loss, claim, damage, liability or action; provided,
however, that the indemnity agreement contained in this Section 2.5 shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or
action if such settlement is effected without the consent of the Company, which consent shall not be unreasonably withheld, delayed or conditioned, nor shall
the Company be liable in any such case for any such loss, claim, damage, liability or action to the extent that it arises out of or is based upon a Violation
which occurs in reliance upon and in conformity with written information furnished by Holder under an instrument duly executed by Holder and stated to be
specifically for use in connection with such registration.
 

Section 2.6     Indemnification by Holder. To the extent permitted by law, Holder will indemnify and hold harmless the Company, each of its
directors and officers and each person, if any, who controls the Company within the meaning of the Securities Act, against any losses, claims, damages or
liabilities (joint or several) to which the Company or any such director, officer or controlling person may become subject under the Securities Act, the
Exchange Act or other federal or state law, insofar as such losses, claims, damages or liabilities (or actions in respect thereto) arise out of or are based upon
any Violation, in each case to the extent (and only to the extent) that such Violation occurs (1) in reliance upon and in conformity with written information
furnished by Holder under an instrument duly executed by Holder and stated to be specifically for use in connection with such registration, or (2) subject to
the Company having complied with its obligations under Sections 2.3(a), (b) and (d) and 2.11 hereof, as a result of Holder’s failure to deliver any prospectus
as required by applicable law or delivers same while a stop order or Suspension Notice is then in effect; and Holder will pay as incurred any legal or other
expenses reasonably incurred by the Company or any such director, officer, controlling person, or underwriter in connection with investigating or defending
any such loss, claim, damage, liability or action if it is judicially determined that there was such a Violation; provided, however, that the indemnity agreement
contained in this Section 2.6 shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected
without the consent of Holder, which consent shall not be unreasonably withheld, delayed or conditioned; provided further, that in no event shall any
indemnity under this Section 2.6 exceed the net proceeds from the offering and sale of Registrable Securities actually received by Holder.
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Section 2.7     Conduct of Indemnification Proceedings. In case any proceeding (including any governmental investigation) shall be instituted
involving any person in respect of which indemnity may be sought pursuant to Section 2.5 or 2.6, such person (an “Indemnified Party”) shall promptly notify
the person against whom such indemnity may be sought (an “Indemnifying Party”) in writing and the Indemnifying Party shall assume the defense thereof,
including the employment of counsel reasonably satisfactory to such Indemnified Party, and shall assume the payment of all fees and expenses; provided,
however, that the failure of any Indemnified Party to give such notice will not relieve such Indemnified Party of any obligations under Section 2.5 or 2.6,
except to the extent such Indemnified Party is materially prejudiced by such failure. In any such proceeding, any Indemnified Party shall have the right to
retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (i) the Indemnifying Party and the
Indemnified Party shall have mutually agreed to the retention of such counsel or (ii) representation of the Indemnified Party by the counsel retained by the
Indemnifying Party would be inappropriate due to actual or potential differing interests between the Indemnified Party and the Indemnified Party. It is
understood that the Indemnifying Party shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the
reasonable fees and expenses of more than one separate firm of attorneys (in addition to any local counsel) at any time for all such Indemnified Parties, and
that all such fees and expenses shall be reimbursed as they are incurred. In the case of any such separate firm for the Indemnified Parties, such firm shall be
designated in writing by (i) in the case of Persons indemnified pursuant to Section 2.5 hereof, Holder, and (ii) in the case of Persons indemnified pursuant to
Section 2.6, the Company. The Indemnifying Party shall not be liable for any settlement of any proceeding effected without its written consent, which consent
shall not be unreasonably withheld, but if settled with such consent, or if there be a final judgment for the plaintiff, the Indemnifying Party shall indemnify
and hold harmless such Indemnified Parties from and against any loss or liability (to the extent stated above) by reason of such settlement or judgment. No
Indemnifying Party shall, without the prior written consent of the Indemnified Party, which consent shall not be unreasonably withheld, delayed or
conditioned, consent to any entry of judgment or effect any settlement of any pending or threatened proceeding in respect of which any Indemnified Party is
or could have been a party and indemnity could have been sought hereunder by such Indemnified Party, unless such settlement includes an unconditional
release of such Indemnified Party from all liability arising out of such proceeding.
 

Section 2.8     Contribution. If the indemnification provided for in Section 2.5 or 2.6 hereof is unavailable to an Indemnified Party or insufficient in
respect of any losses, claims, damages or liabilities referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified Party,
shall contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages or liabilities in such proportion as is
appropriate to reflect the relative fault of the Company and of Holder in connection with such statements or omissions which resulted in such losses, claims,
damages or liabilities, as well as any other relevant equitable considerations. The relative fault of the Company on the one hand and of Holder on the other
shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission
to state a material fact relates to information supplied by such party, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission.
 

The Company and Holder agree that it would not be just and equitable if contribution pursuant to this Section 2.8 were determined by pro rata
allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding
paragraph. The amount paid or payable by an Indemnified Party as a result of the losses, claims, damages or liabilities referred to in the immediately
preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such
Indemnified Party in connection with investigating or defending any such action or claim. No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.
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Section 2.9     Rule 144. The Company covenants that it will at its sole expense (a) make and keep public information regarding the Company
available as those terms are defined in Rule 144, (b) file in a timely manner any reports and documents required to be filed by it under the Exchange Act, (c)
furnish to Holder forthwith upon request (i) a written statement by the Company as to its compliance with the reporting requirements of Rule 144 and the
Exchange Act, and (ii) a copy of the most recent annual or quarterly report of the Company and such other reports and documents so filed by the Company,
and (d) take such further action as any Holder may request, all to the extent required from time to time to enable Holder to sell Registrable Securities without
registration under the Securities Act within the limitation of the exemptions provided by Rule 144.
 

Section 2.10     [Intentionally Omitted].
 

Section 2.11     Suspension of Use of Registration Statement.
 

(a)     Notwithstanding anything to the contrary in this Agreement, if the Board of Directors of the Company determines in its reasonable
good faith judgment that the filing of a Shelf Registration Statement under Section 2.1(a) or the use of any related prospectus would be materially
detrimental to the Company because such action would require the disclosure of material information that the Company has a bona fide business
purpose for preserving as confidential or the disclosure of which would materially impede the Company’s ability to consummate a significant
transaction, and that the Company is not otherwise required by applicable securities laws or regulations to disclose, upon written notice of such
determination by the Company to Holder which shall be signed by the Chief Executive Officer, President or any Executive Vice President of the
Company certifying thereto, the rights of the Holder to offer, sell or distribute any Registrable Securities pursuant to a Resale Shelf Registration or to
require the Company to take action with respect to the registration or sale of any Registrable Securities pursuant to a Shelf Registration Statement
shall be suspended until the earliest of (i) the date upon which the Company notifies Holder in writing that suspension of such rights for the grounds
set forth in this Section 2.11(a) is no longer necessary and they may resume use of the applicable prospectus, (ii) the date upon which copies of the
applicable supplemented or amended prospectus is distributed to Holder, and (iii) up to 90 consecutive days after the notice to Holder; provided, that
the Company shall not be entitled to exercise any such right more than two (2) times in any twelve month period or less than 30 days from the
termination of the prior such suspension period. The Company agrees to give the notice under (i) above as promptly as practicable following the date
that such suspension of rights is no longer necessary.

 
(b)     If all reports required to be filed by the Company pursuant to the Exchange Act have not been filed by the required date without

regard to any extension, or if the consummation of any business combination by the Company has occurred or is probable for purposes of Rule 3-05
or Article 11 of Regulation S-X promulgated under the Securities Act or any similar successor rule, upon written notice thereof by the Company to
Holder, the rights of the Holder to offer, sell or distribute any Registrable Securities pursuant to a Shelf Registration Statement or to require the
Company to take action with respect to the registration or sale of any Registrable Securities pursuant to a Shelf Registration Statement shall be
suspended until the date on which the Company has filed such reports or obtained and filed the financial information required by Rule 3-05 or
Article 11 of Regulation S-X to be included or incorporated by reference, as applicable, in a Shelf Registration Statement, and the Company shall
notify Holder as promptly as practicable when such suspension is no longer required.
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Section 2.12     [Intentionally Omitted].
 

Section 2.13     Survival. The obligations of the Company and Holder under Sections 2.4 through 2.8 inclusive shall survive completion of any
offering of Registrable Securities in a registration statement and the termination of this agreement.
 

ARTICLE III
MISCELLANEOUS

 
Section 3.1     Remedies. In addition to being entitled to exercise all rights provided herein and granted by law, including recovery of damages,

Holder shall be entitled to specific performance of the rights under this Agreement. The Company agrees that monetary damages may not be adequate
compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and hereby agrees to waive the defense in any action for
specific performance that a remedy at law would be adequate.
 

Section 3.2     Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be amended, modified
or supplemented, and waivers or consents to departures from the provisions hereof may not be given, in each case without the written consent of the Company
and Holder. No failure or delay by any party to insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement or to
exercise any right or remedy consequent upon any breach thereof shall constitute waiver of any such breach or any other covenant, duty, agreement or
condition.
 

Section 3.3     Notices. All notices and other communications in connection with this Agreement shall be made in writing by hand delivery,
registered first-class mail, fax, or air courier guaranteeing overnight delivery to a party at its address as set forth in Section 12(g) of the Warrant or to such
other address as a party may hereafter specify in writing in accordance with the requirements of such Section. All such notices and communications shall be
deemed to have been duly given at the times set forth in Section 12(g) of the Warrant.
 

Section 3.4     Successors and Assigns; Assignment of Registration Rights. This Agreement shall inure to the benefit of and be binding upon the
successors, assigns and transferees of each of the parties. Holder may assign its rights under this Agreement without the consent of the Company in
connection with a transfer of Holder’s Registrable Securities.
 

Section 3.5     Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each
of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Each party shall
become bound by this Agreement immediately upon affixing its signature hereto.
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Section 3.6      Governing Law. This Agreement shall be governed by and construed in accordance with the internal domestic laws of the State of
California, without regard to its conflict of laws provisions.
 

Section 3.7      Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is
held invalid, illegal or unenforceable, the validity, legality and enforceability of any such provision in every other respect and of the remaining provisions
contained herein shall not be affected or impaired thereby.
 

Section 3.8      Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement with respect to the subject matter
hereof and intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in respect of such subject matter, and
supersedes all prior agreements and understandings between the parties with respect to such subject matter.
 

Section 3.9      Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning
hereof.
 

Section 3.10    Termination. The obligations of the parties hereunder shall terminate when no Holder holds Registrable Securities, except, in each
case, for any obligations under Sections 2.4, 2.5, 2.6, 2.7, 2.8 and Article III.
 
 

[Remainder of page left blank intentionally; signature page follows]
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IN WITNESS WHEREOF, the undersigned have executed this Registration Agreement as of the date first written above.
 
 
 CELSION CORPORATION.  
    
     
 By: /s/ Jeffrey W. Church  
 Name: Jeffrey W. Church  
 Title: Senior Vice President

CFO and Corporate Secretary
 

 
 
 HERCULES TECHNOLOGY GROWTH CAPITAL, INC.  
    
     
 By: /s/ Ben Bang  
 Name: Ben Bang  
 Title: Senior Counsel  
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Exhibit 5.1

 
[Letterhead of O’Melveny & Myers LLP]

 
February 13, 2014
 
Celsion Corporation
997 Lenox Drive, Suite 100
Lawrenceville, New Jersey 08648
 
 Re: Registration of Shares of Common Stock of Celsion Corporation
 
Ladies and Gentlemen:
 

We have acted as special counsel to Celsion Corporation, a Delaware corporation (the “Company”), in connection with the registration statement on
Form S-3 (the “Registration Statement”) to be filed by the Company with the Securities and Exchange Commission (the “Commission”) on the date hereof
under the Securities Act of 1933, as amended (the “Securities Act”). The Registration Statement relates to the resale of up to 194,986 shares of common
stock, par value $0.01 per share, of the Company (“Common Stock”) issuable upon exercise of the warrant held by Hercules Technology Growth Capital,
Inc., a Maryland corporation (“Hercules”), pursuant to that certain Warrant Agreement to Purchase Shares of the Common Stock of Celsion Corporation dated
as of November 25, 2013, by and between the Company and Hercules (the “Warrant” and the shares of Common Stock issuable upon the exercise of the
Warrant, the “Warrant Shares”).
 

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration Statement, other than expressly stated herein with respect to the registration of
the Warrant Shares.
 

In our capacity as such counsel, we have examined originals or copies of those corporate and other records, documents and agreements we
considered appropriate. As to relevant factual matters, we have relied upon, among other things, factual representations we have received from the Company.
In addition, we have obtained and relied upon those certificates of public officials we considered appropriate.
  

We have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals and the conformity with originals
of all documents submitted to us as copies. To the extent the Company’s obligations depend on the enforceability of any agreement against the other parties to
such agreement, we have assumed that such agreement is enforceable against such other parties.
 

On the basis of such examination, our reliance upon the assumptions in this opinion and our consideration of those questions of law we considered
relevant, and subject to the limitations and qualifications in this opinion, we are of the opinion that the Warrant Shares have been duly authorized by all
necessary corporate action on the part of the Company and, when issued and delivered by the Company in accordance with the Registration Statement and the
Warrant, the Warrant Shares will be validly issued, fully paid and non-assessable.
 

The law covered by this opinion is limited to the present Delaware General Corporation Law and the present federal law of the United States. We
express no opinion as to the laws of any other jurisdiction and no opinion regarding the statutes, administrative decisions, rules, regulations or requirements of
any county, municipality, subdivision or local authority of any jurisdiction.
 

We hereby consent to the use of this opinion as an exhibit to the Registration Statement and to the reference to this firm under the heading “Legal
Matters” in the prospectus which forms part of the Registration Statement.
 

This opinion is expressly limited to the matters set forth above, and we render no opinion, whether by implication or otherwise, as to any other
matters. This letter speaks only as of the date hereof and we assume no obligation to update or supplement this opinion to reflect any facts or circumstances
that arise after the date of this opinion and come to our attention, or any future changes in laws.
 

Respectfully submitted,
 

/s/ O’MELVENY & MYERS LLP
 
 



Exhibit 23.1
 

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
 

We hereby consent to the incorporation by reference in this accompanying prospectus as part of a registration statement on Form S-3 of our report
dated March 18, 2013 relating to the financial statements included in Celsion Corporation's Annual Report on Form 10-K, as amended by Amendment No. 1
on Form 10-K/A and the effectiveness of internal control over financial reporting for the year ended December 31, 2012. We also consent to the reference to
us under the heading "Experts" in such Registration Statement.
 
 
 
 
Baltimore, Maryland
February 13, 2014


