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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e)  Compensatory Arrangements of Certain Officers.

On September 6, 2016, the Compensation Committee of the Board of Directors (the “Board”) of Celsion Corporation, a Delaware corporation (the
“Company”), approved the Company amending and restating the existing change in control severance agreements (the “Amended and Restated CIC
Agreements”) with each of Michael H. Tardugno, the Company’s Chairman of the board of directors, President and Chief Executive Officer, Nicholas Borys,
M.D., the Company’s Senior Vice President and Chief Medical Officer, Jeffrey W. Church, the Company’s Senior Vice President and Chief Financial Officer,
and Timothy J Tumminello, the Company’s Controller and Chief Accounting Officer, which agreements provide severance benefits to these executives upon
the termination of their employment in certain circumstances in connection with a change in control of the Company.

Under each Amended and Restated CIC Agreement, in the event that the Company terminates the applicable executive’s employment without
cause or in the event that the executive terminates his employment for good reason, in either case on or within two years after a change in control of the
Company, the executive would be entitled to receive a cash lump sum payment equal to the sum of two (2) times (A) the executive’s annual base salary in
effect on the severance date and (B) the executive’s target annual bonus for the fiscal year in which the termination occurs. For these purposes, the terms
“cause,” “good reason” and “change in control” are each defined in the CIC Agreement. In addition, the Company will pay or reimburse the executive for the
cost of the premiums charged to continue health coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act and life insurance coverage for
the executive and his eligible dependents, in each case for a period of up to two years following the termination. The executive would also be entitled to full
acceleration of his then-outstanding and unvested option or other equity-based awards granted to him by the Company. Each then-outstanding and vested
option or similar award (after giving effect to the foregoing acceleration provision) will generally remain exercisable until the first to occur of (i) the last day
of the original maximum term of the award or (ii) the date that is 24 months following the last day such award would have been exercisable under the
applicable award agreement following the termination. The benefits provided under the Amended and Restated CIC Agreement are in addition to, and not in
lieu of, any severance benefits the executive may be entitled to receive in connection with the termination of his employment under any other agreement with
the Company. The executive’s right to benefits under the Amended and Restated CIC Agreement is subject to his executing a release of claims in favor of the
Company upon the termination of his employment.

The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the full text of each Amended and Restated
CIC Agreement, a copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2016.
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