EDGAROnline

CELSION CORP

FORM 10-K/A

(Amended Annual Report)

Filed 03/15/12 for the Period Ending 12/31/11

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

10220 OLD COLUMBIA ROAD
SUITE L

COLUMBIA, MD 21046-1705
4102905390

0000749647

CLSN

2834 - Pharmaceutical Preparations
Biotechnology & Drugs

Healthcare

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K/A

Amendment No. 1

(Mark One)
X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2011
OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 001-15911

CELSION CORPORATION

(Exact Name of Registrant as Specified in Its Chaer)

DELAWARE 52-125661F
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer ldentification No.)

997 LENOX DRIVE, SUITE 100
LAWRENCEVILLE, NJ 08648

(Address of Principal Executive Offices (Zip Code)

(609) 896-9100
Registrant’s Telephone Number, Including Area Code

Securities registered pursuant to Section 12(b) dlfie Act:

Title of Each Class Name of Each Exchange on Which Registere
COMMON STOCK, PAR VALUE $.01 PER SHARE NASDAQ CAPITAL MARKET

Securities registered pursuant to Section 12(g) t¢ifie Act:

None

Indicate by check mark if the Registrant is a vikelbwn seasoned issuer, as defined in Rule 405c0B#turities Act. Yes' No p

Indicate by check mark if the Registrant is notuiegd to file reports pursuant to Section 13 orti®acl5(d) of the Act. Yes™ No p




Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Sewcti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the Registrant was requirddesuch reports), and (2) has been sut
to such filing requirements for the past 90 day$esp No~

Indicate by check mark whether the Registrant basnitted electronically and posted on its corporegsite, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (8232.405 of this ¢egpduring the preceding 12 months (or
for such shorter period that the Registrant wasired to submit and post such files). Yjes No ~

Indicate by check mark if disclosure of delinquigletrs pursuant to Item 405 of Regulation S-K i¢ oontained herein, and will not be
contained, to the best of Registrant’s knowledgeldfinitive proxy or information statements incorgted by reference in Part 1l of this Form
10-K or any amendment to this Form 10-K.

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting
company. See definition of “large accelerated fjléaccelerated filer” and “smaller reporting conmyd in Rule 12b-2 of the Exchange Act.
(Check one)

Large Accelerated File o Accelerated File o]
Non-accelerated File o (Do not check if a smaller reporting compa Smaller Reporting Compatr b

Indicate by check mark whether the Registrantskell company (as defined in Rule 12b-2 of the 88es Exchange Act of 1934). Yés
No p

As of June 30, 2011, the aggregate market valtleeofommon stock held by non-affiliates of the Regnt was approximately $39,649,964,
based on the closing sale price for the Regisisartinmon stock on that date as reported by the NM@Dapital Market. For purposes of
this calculation, shares of common stock held logaiors and officers of the Registrant at June28@,1 were excluded.
As of March 14, 2012, 33,217,366 shares of the Reggit's common stock were issued and outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the Registrant’s definitive Proxy Staént to be filed for its 2012 Annual Meeting of &bolders are incorporated by reference

into Part Il hereof. Such Proxy Statement willfthed with the Securities and Exchange Commissidthiw 120 days of the end of the fiscal
year covered by this Annual Report on Forr-K.




Explanatory Note

The purpose of this Amendment No. 1 to our Annugpdtt on Form 10-K for the year ended DecembeRB1]1 (“Form 10-K"), as filed with
the Securities and Exchange Commission on MarcR0E? is to correct the heading at the top of tkEl2olumn in the STATEMENTS OF
CASH FLOWS provided in our financial statementsRage F-4. No other changes have been made Enthe 10K other then the correctic
as discussed above.
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PART I
ITEM 1. BUSINESS
FORWARD-LOOKING STATEMENTS

Certain of the statements contained in this Aniegbort on Form 10-K are forward-looking and congttforward-looking statements within
the meaning of the Private Securities LitigatioridR@ Act of 1995. In addition, from time to time may publish forward-looking statements
relating to such matters as anticipated financiatHjprmance, business prospects, technological dewetnts, new products, research and
development activities and other aspects of ousgmeand future business operations and similatensithat also constitute such forward-
looking statements. These statements involve kaadminknown risks, uncertainties, and other factbheg may cause our or our industry’s
actual results, levels of activity, performance ashievements to be materially different from arntyre results, levels of activity, performance,
or achievements expressed or implied by such fas@oking statements. Such factors include, amdhgrahings, unforeseen changes in the
course of research and development activities aradinical trials; possible changes in cost anditigmof development and testing, capital
structure, and other financial items; changes iprgaches to medical treatment; introduction of n@wducts by others; possible acquisitions
of other technologies, assets or businesses; desaitions by customers, suppliers, strategic pantnpotential strategic partners, competitors
and regulatory authorities, as well as those listedier “Risk Factors” below and elsewhere in thisnAial Report on Form 10-K. In some
cases, you can identify forward-looking statemégtterminology such as “expect”, “anticipate”, “eighate”, “plan”, “believe” and words of
similar import regarding the Company’s expectatiofsrward-looking statements are only predictioAstual events or results may differ
materially. Although we believe that our expectagiare based on reasonable assumptions withindbeds of our knowledge of our industry,
business and operations, we cannot guarantee ttathresults will not differ materially from ouxpectations. In evaluating such forward-
looking statements, you should specifically consideious factors, including the risks outlined @mdRisk Factors.” The discussion of risks
and uncertainties set forth in this Annual Repartfmrm 10K is not necessarily a complete or exhaustiveolistll risks facing the Company
any particular point in time. We operate in a higlsbmpetitive, highly regulated and rapidly charggenvironment and our business is in a
state of evolution. Therefore, it is likely thatingsks will emerge, and that the nature and elemehexisting risks will change, over time. It is
not possible for management to predict all suck fé&tors or changes therein, or to assess eithelimpact of all such risk factors on our
business or the extent to which any individual fegtor, combination of factors, or new or altefagtors, may cause results to differ materi
from those contained in any forw&looking statement. We disclaim any obligationgwise or update any forward-looking statement thay

be made from time to time by us or on our behalf.

Unless the context requires otherwise or unlessratise noted, all references in this Annual ReparForm 10-K to “Celsion” and to the
“Company”. “we”, “us”, or “our” are to Celsion Corporation.
Trademarks

The Celsion brand and product names, includinghbutimited to Celsion®, contained in this documare trademarks, registered trademarks
or service marks of Celsion Corporation in the BaiStates (U.S.) and certain other countries. dbésiment also contains references to
trademarks and service marks of other compani¢sthahe property of their respective owners.

OVERVIEW

Celsion Corporation is an innovative oncology ddegelopment company focused on the developmemgafents for those suffering with
difficult to treat forms of cancer. We are workittgdevelop and commercialize more efficient, effexttargeted chemotherapeutic oncology
drugs based on our proprietary heat-activated dip@s technology. The promise of this drug technglisgto maximize efficacy while
minimizing side-effects common to cancer treatments

Our lead product ThermoDox® is being evaluated Rhase Il clinical trial for primary liver cancéhe HEAT study), a Phase Il clinical trial
for colorectal liver metastasis (CRLM) and a Phasdinical trial for recurrent chest wall breastrcer. ThermoDox® is a liposomal
encapsulation of doxorubicin, an approved and feetjy used oncology drug for the treatment of aeniginge of cancers. Localized heat at
mild hyperthermia temperatures (greater than 40ad=gCelsius) releases the encapsulated doxordlmomthe liposome enabling high
concentrations of doxorubicin to be deposited pegfeally in and around the targeted tumor.
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The U.S. Food and Drug Administration (FDA) hasngea our pivotal Phase 1ll HEAT study for Thermol®g3n combination with
radiofrequency ablation a Special Protocol Assessiaued has designated it as a Fast Track DeveldpRtegram. We have received written
guidance from the FDA stating that, assuming tiselte of our ongoing studies are adequate, we mimi our New Drug Application (NDA
for ThermoDox® pursuant to Section 505(b)(2) of Beeleral Food, Drug and Cosmetic Act. A 505(bINPA provides that some of the
information from the reports required for marketaggproval may come from studies that the applidaes not own or for which the applicant
does not have a legal right of reference and psranihanufacturer to obtain marketing approval fdrue without needing to conduct or obtain
a right of reference for all of the required stidi@ he availability of Section 505(b)(2) and thesidnation of ThermoDox® as a Fast Track
Development Program may provide us with an expddigghway to approval. There can be no assur&weegver, that the results of our
ongoing studies will be adequate to obtain approfdihermoDox® under Section 505(b)(2). Drug reskand development is an inherently
uncertain process and there is a high risk of failt every stage prior to approval and the tinaind the outcome of clinical results is extren
difficult to predict. Clinical development successand failures can have a disproportionate pesitivnegative impact on our scientific and
medical prospects, financial prospects, finanaiadition, and market value.

In December 2011, the European Medicines AgendylAJFprovided written, scientific advice confirmirthat the HEAT Study is acceptable
as a basis for submission of a marketing authgoatpplication (MAA). Based on feedback and goimareceived from the EMA, we expect
that future results demonstrating a convincing nitage of improvement in progressidiree survival, the study's primary endpoint, alevith a
favorable benefit-risk ratio in the HEAT Study, wdie sufficient as the primary basis for registraof ThermoDox® in Europe. The EMA
also supported our manufacturing strategy and tdolgy transfer protocols, which will allow us tat@slish multiple manufacturing sites to
support commercialization of ThermoDox® outside théted States. In March of 2011, we announcetttteaEuropean Commission granted
orphan drug designation for ThermoDox® in primawet cancer, which provides assistance and incestimcluding 10 years of marketing
exclusivity subsequent to product approval, in suppf product candidates intended for the treatroéa life-threatening or chronically
debilitating condition affecting no more than fivel10,000 persons in the European Union. ThermoDalg® holds orphan drug designation in
the U.S.

We have also demonstrated the feasibility for alpcd pipeline of cancer drugs that employ our laetivated liposomal technology in
combination with known chemotherapeutics includilogetaxel and carboplatin. We believe that ourrieldgy can improve efficacy and
safety of anticancer agents whose mechanism afraatid safety profile are well understood by theliced and regulatory communities. Our
approach provides a comparatively cost effectioe, lisk approval pathway. An element of our basmistrategy is to pursue, as resources
permit, the research and development of a rangeonfuct candidates for a variety of indicationsisTis intended to allow us to diversify the
risks associated with our research and developmgrgnditures. To the extent we are unable to miairast broad range of product candidates,
our dependence on the success of one or a few grodndidates would increase. Additionally, we fathed a joint research agreement with
Philips Healthcare, a division of Royal Philips &fenics to evaluate the combination of Philipgthintensity focused ultrasound (HIFU) with
ThermoDox® to determine the potential of this comaltion to treat a broad range of cancers. Foricemarkets, we may seek licensing
partners to share in the development and commiatign costs. We will also evaluate licensingaamproducts from third parties for cancer
treatments to expand our product pipeline.

In 2005, the Company made a strategic decisionviestlits medical device business. The Company thiddmedical device business to Boston
Scientific Corporation (Boston Scientific) in 208 net aggregate payments of $43 million, rece\ii3 million in 2007 and $15 million in
each of 2008 and 2009. Since this divesture, we dadicated our efforts and resources to the dpwetnt and commercialization of
innovative cancer drugs including tumor-targetireatments using focused heat energy in combinatitthheat-activated drug delivery
systems. To support our research and developmerhiawe raised gross proceeds of approximately $6iflién in equity financings in the
years 2009 through 201

On December 5, 2008, we entered into a developmerduct supply and commercialization agreemertt Wakult Honsha Co. (the Yakult
Agreement) under which Yakult was granted the esteluright to commercialize and market ThermoDox®the Japanese market. We were
paid a $2.5 million up-front licensing fee and nmageive additional payments from Yakult upon retefpmarketing approval by the Japanese
Ministry of Health, Labor and Welfare as well a®nphe achievement of certain levels of sales @pidaval for new indications. Under the
Yakult Agreement, we will receive double digit elstig royalties on the sale of ThermoDox® in Japaihen and if any such sales occur and
we also will be the exclusive supplier of ThermoBaw Yakult. Concurrent with a convertible prefetrgtock equity financing in January
2011, we amended the Yakult Agreement to provideifoto $4.0 million in an accelerated partial payinto us of a future drug approval
milestone. The terms of the Yakult Agreement predifor the payment to us of $2.0 million upon thesing of the preferred equity financing
and an additional $2.0 million conditioned upon tesumption of enrollment of Japanese patientsenJapan cohort of the HEAT Study. In
consideration of these accelerated milestone patgfiemm Yakult, we have agreed to reduce futurgydmpproval milestone payments by
approximately forty percent (40%). All other milese payments are unaffected.
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On July 11, 2011, after reviewing data from 535d@mnized patients enrolled in our pivotal Phas¢iBHAT study, the Data Monitoring
Committee (DMC) for this trial unanimously recomrded that the trial continue to enroll patientslktlaical sites except those in Japan with
the goal of reaching enrollment of 600 patientseagiired by the study protocol. The DMC maintdiits recommendation to continue
withholding enroliment of additional patients impda pending certain guidance from the Pharmacdsiticad Medical Devices Agency

(PMDA) in Japan. The recommendation followed aeenvof safety data from 18 Japanese patients edrivllthe study, when compared to
patient data from the rest of the Phase Il tial.a part of its commitment to the PMDA, the DM@épendently assesses patients randomized
at Japanese sites. The DMC continues to reviewysafel efficacy data in accordance with the PMDAapan and the DMC's charter,

however there can be no assurance that the DM@uiithit resumption of patient enrollment in Japaatall nor can there be any assurance
that we will receive the second $2 million paymieam Yakult pursuant to the amended Yakult Agreemen

On August 3, 2011, we announced that we had reamivepreplanned enrollment objective of 600 paiéntthe pivotal Phase Il HEAT stuc
The target enroliment figure is designed to ensiaethe study’s primary end point, progressiore-farvival, can be achieved with adequate
statistical power, and is one of two triggers forirterim efficacy analysis by the study’s DMC. e€T$econd trigger was the occurrence of 190
progression-free survival (PFS) events in the spmyulation. We met the second trigger of 190 PkSits in the third quarter of 2011 which
allowed us to conduct a planned interim analysth@fourth quarter of 2011. On November 28, 2@ld announced that the independent
DMC for the HEAT Study completed a pre-plannedrimteanalysis for safety, efficacy and futility andanimously recommended that the
study continue to its final analysis as plannetie DMC evaluated data from 613 patients in itsewyiwhich was conducted following
realization of 219 PFS events within the study pajion. A total of 380 events of progression amguieed to reach the planned final analysis of
the study which we reconfirmed was projected taiodat late 2012.

Consistent with our global regulatory strategy,ame continuing to enroll patients in the HEAT Stuyrder to randomize at least 200 patis
in the People’s Republic of China (PRC), a requaetrior registrational filing in the PRC. The HEATudy has already enrolled a sufficient
number to support registrational filings in Soutbr&a and Taiwan, two important markets for Therma®oContinued enroliment also has
potential to reduce the timeline of the final degad out, though we cannot guarantee such a result.

In December 2011, Celsion completed the consu#tatview process with the European Medicines Ag€R&§A) for the HEAT Study and
received written scientific advice from the EMA é¢ioming that the Company’s HEAT Study is acceptadsea basis for submission of a
marketing authorization application. Other impotteeedback received from this review process were:

e Future results demonstrating a convincing magnitfdmprovement in PFS along with a favorable b#-risk ratio would be
sufficient as a primary basis for registration defmoDo:® in Europe anc

e The EMA also supported the Comp’s manufacturing strategy and technology transfetogols which will allow the Company
establish multiple manufacturing sites to supporhmercialization of ThermoD® outside the United Stat:

In January 2012, we announced the enrollment ofimtpatient in the randomized Phase Il studfleérmoDox® in combination with
radiofrequency ablation for the treatment of codteieliver metastases (the ABLATE Study). The ABLR Study is expected to enroll up to
patients with colorectal cancer metastasized tditke Patients will be randomized to receive eitRFA plus ThermoDox® or RFA alone for
the treatment of their liver tumors. The primanydst endpoint is based on one year local tumor reage, with secondary endpoints of time to
progression and overall survival.
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Our current business strategy includes the po#gibil entering into collaborative arrangementshithird parties to complete the development
and commercialization of our product candidateshénevent that third parties take over the clinigal process for one or more of our product
candidates, the estimated completion date woutgtlgbe under the control of that third party ratten us. We cannot forecast with any
degree of certainty which proprietary productsnali¢ations, if any, will be subject to future cditaative arrangements, in whole or in part,
how such arrangements would affect our developmlamt or capital requirements. We may also applhstdrsidies, grants, or government or
agency-sponsored studies that could reduce outajevent costs.

THERMODOX® (DOXORUBICIN ENCAPSULATED IN HEAT-ACTIVA TED LIPOSOME)

Liposomes are manufactured submicroscopic vesitasisting of a discrete agueous central compattswenounded by a membrane bilayer
composed of naturally occurring lipids. Conventidippsomes have been designed and manufacturearitp drugs and increase residence
time thus allowing the drugs to remain in the bistogam for extended periods of time before theyremoved from the body. However, the
current existing liposomal formulations of canceugs and liposomal cancer drugs under developrmeenbtiprovide for the immediate release
of the drug and the direct targeting of organ dpetimors, two important characteristics that meguired for improving the efficacy of cancer
drugs such as doxorubicin. A team of research 8stsrat Duke University developed a heat-sensltp@some which rapidly changes its
structure when heated to a threshold minimum teatpar of 40° to 42° Celsius. Heating creates ablarin the liposome bilayer that allow an
encapsulated drug to rapidly disperse into theosunding tissue. Through a perpetual, world-wide|esive development and
commercialization license from Duke University, §ieh has licensed novel, heat-activated liposopwinology that is differentiated from
other liposomes through its unique low heat-actitaelease of encapsulated chemotherapeutic agents.

We intend to use several available focused-heahtdogies, such as radio frequency ablation (REAgrowave energy and high intensity
focused ultrasound (HIFU), to activate the releafsdrugs from our novel heat-sensitive liposomes.

Our heat-activated liposomes circulate within tin@adr tissue and leaky tumor vessels vasculatureerteat is added locally, it causes the
rapid release of the encapsulated chemotherapsggitt directly within the targeted tumor. Our prefary heatactivated liposome technolor
enables delivery of significantly higher conceritnas of proven chemotherapy drugs directly to tiradr, stopping the progression of cancer
and minimizing systemic toxicities. Currently ifPaase Il clinical trial for primary liver cancand in two Phase Il studies for recurrent chest
wall breast cancer and CRLM, Celsion has complatehal studies that demonstrate intravenous adtratiizn of ThermoDox®, in
combination with targeted heat to the tumor, cardpce doxorubicin drug concentrations in tumorgsthat are much greater than approved
liposomal formulations of doxorubicin on the markaday.

Liver Cancer Overview

Primary liver cancer (hepatocellular carcinomald€C") is one of the most common and deadliest foofrsancer worldwide. It ranks as the
fifth most common solid tumor cancer. It is estiaththat up to 90% of liver cancer patients wi# diithin five years of diagnosis. The
incidence of primary liver cancer is approximat28;000 cases per year in the United States, appat&ly 40,000 cases per year in Europe
is rapidly growing worldwide at approximately 75000cases per year. HCC has the fastest rate wtlyaf all cancers and is projected to be
the most prevalent form of cancer by 2020. HCGimmonly diagnosed in patients with longstandingatiepdisease and cirrhosis (primarily
due to hepatitis C in the U.S. and Europe and fitepBtin Asia).

At an early stage, the standard first line treatnfi@nliver cancer is surgical resection of the arup to 80% of patients are ineligible for
surgery or transplantation at time of diagnosieary stage liver cancer generally has few symptantswhen finally detected the tumor
frequently is too large for surgery. There are #ternative treatments, since radiation therapydranotherapy are largely ineffective. For
tumors generally up to 5 centimeters in diameté#Ras emerged as the standard of care treatmeci winectly destroys the tumor tissue
through the application of high temperatures byabe inserted into the core of the tumor. Localreence rates after RFA directly correlates
to the size of the tumor. For tumors 3 cm or smatialiameter the recurrence rate has been reptoted 10 — 20%; however, for tumors
greater than 3 cm, local recurrence rates of 40%girer have been observed.
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Celsion’s Approach

While RFA uses extremely high temperatures (grethtam 80° Celsius) to ablate the tumor, it maytfailreat micro-metastases in the outer
margins of the ablation zone because temperatreiperiphery may not be high enough to destreycincer cells. Local recurrence can
problem especially for tumors greater than thregioeters in diameter. Celsion’s ThermoDox® treaitragpproach is designed to utilize the
ability of RFA devices to ablate the center of tinaor while simultaneously thermally activating fieermoDox® liposome to release its
encapsulated doxorubicin to kill remaining viabécer cells throughout the heated region, inclutlegtumor ablation margins. This novel
treatment approach is intended to deliver the ditertly to those cancer cells that survive RFAisTdpproach will also increase the deliver
the doxorubicin at the desired tumor site whilegptiglly reducing drug exposure distant to the tusite.

Phase | Clinical Trial - Primary Liver Cancer

In the second quarter of 2007, we completed ost Rhase | single dose escalation clinical triat thvestigated ThermoDox® in combination
with RFA for the treatment of primary and metastéitier cancer. The study was carried out at théddal Cancer Institute (NCI), which is
part of the National Institutes of Health (NIH) aQdieen Mary Hospital in Hong Kong.

In 2007 we initiated a second Phase | dose escalation stesigned to investigate simplification of the emtrRFA/ThermoDox® treatment
regimen including a single vial formulation of TheyDox® designed for commercial distribution. Thedst also permitted multiple dosing in
liver cancer patients. This clinical trial was cdetpd in 2008.

Phase Il Global Clinical Trial - Primary Liver Can cer (The HEAT Study)

For primary liver cancer, our HEAT study to evakidhermoDox® is a pivotal 600 patient double-bliddelacebo-controlled, global Phase Il
study conducted at 79 clinical sites under a Sp&c@ocol Assessment (SPA) agreement with the FD#& HEAT study is designed to
evaluate the efficacy of ThermoDox® in combinatwith RFA when compared to patients who receive Righe as the control. The study is
being conducted in 79 clinical sites in the Unigdtes, Canada, Italy, China, Taiwan, Hong KongeKpThailand, Malaysia and the
Philippines, and we reached our preplanned enralirokjective of 600 patients in August 2011. Thienary endpoint for the study is PFS w

a secondary confirmatory endpoint of Overall Sual/{©S). In the third quarter of 2011, we reach@d BFS events in the study population,
which allowed us to conduct the planned interinicaffy analysis. With agreement of the FDA, enreffinof the HEAT Study was increases
700 in 2011. No other element of the SPA werectdid by this change.

In August 2010, the FDA designated the HEAT stualyTthermoDox®, in combination with RFA, as a Fasick Development Program. The
Fast Track Development Program provides for expddiegulatory review for new drugs that treat sevior life threatening diseases which are
not satisfactorily treated by existing therapiesfop drugs that provide a significant advantageraxisting therapies for serious diseases.
Under the Fast Track designation, we are eligibleubomit an NDA on a rolling basis. This permits BDA to review sections of the NDA in
advance of receiving the complete submission.

We have received written guidance from the FDAisgathat, assuming the results of our ongoing stsidre adequate, we may submit our
NDA for ThermoDo:® pursuant to Section 505(b)(2) of the Federal F@rdg and Cosmetic Act. A 505(b)(2) NDA providésit some of the
information from the reports required for marketaggproval may come from studies that the applidaes not own or for which the applicant
does not have a legal right of reference and psranihanufacturer to obtain marketing approval fdruey without needing to conduct or obtain
a right of reference for all of the required stwdi€he availability of Section 505(b)(2) and thsidaation of ThermoDox® as a Fast Track
Development Program will provide us with an expedipathway to approval. There can be no assurhoeever, that the results of our
ongoing studies will be adequate to obtain approfdihermoDox® under Section 505(b)(2).

The DMC, comprised of an independent group of nediad scientific experts, reviews study data gtla intervals to ensure the safety of
patients enrolled in the trial, the quality of theta collected, and the continued scientific validif the trial design. In November, 2011, the
DMC completed a planned interim analysis for safefficacy and futility and unanimously recommendeat the study continue to its final
analysis as planned. The DMC evaluated data froBnp@tients in its review, which was conducted fwllg the realization of 219 progression-
free survival (PFS) events within the study popafatA total of 380 events of progression are regpito reach the planned final analysis of
study.
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In 2009, the FDA granted orphan drug designationitermoDox® for the treatment of HCC. The OrphandpAct provides economic
incentives to companies to develop drugs that dstnate promise for the treatment of life-threatgron very serious conditions that are rare
and affect less than 200,000 individuals in the. @&han drug designation entitles us to sevensyefamarket exclusivity following FDA
approval, if any, FDA assistance in clinical trigsign, reduction in FDA user fees, U.S tax craditated to development expenses as well as
the opportunity to apply for funding from the Udgavernment to defray costs of clinical trial expesidn 2011, the European Commission
granted orphan drug designation for ThermoDox@tliertreatment of HCC in Europe. As establishedhieyEuropean Medicine Agency
(EMA), orphan drug designation provides for sciéntidvice and regulatory assistance from the ERlifect access to centralized marketing
authorization and certain financial incentives,tsas reduction of fees associated with au#hiorization inspections and marketing authorin
application fees. The orphan drug designation iroge also provides 10 years of market exclusivitysequent to product approval, if any.

In December 2011, the European Medicines AgencyAEMovided written, scientific advice confirminget the HEAT Study, a
multinational, double-blind, placebo controlled gi®l study of ThermoDox® in combination with radiequency ablation (RFA) for the
treatment of hepatocellular carcinoma (HCC), omgriy liver cancer, is acceptable as a basis fangsdion of a marketing authorization
application (MAA). Based on feedback and guidaremeived from the EMA, we expect that future resdmonstrating a convincing
magnitude of improvement in progression-free swalithe study's primary endpoint, along with a falabe benefit-risk ratio in the HEAT
Study, would be sufficient as the primary basisrégistration of ThermoDox® in Europe. The EMA atagported our manufacturing strategy
and technology transfer protocols, which will allow to establish multiple manufacturing sites tppgut commercialization of ThermoDox®
outside the United States. In March of 2011, weoammced that the European Commission granted orgshandesignation for ThermoDoxi®
primary liver cancer, which provides assistanceiandntives, including 10 years of marketing exislitg subsequent to product approval, in
support of product candidates intended for thetimeat of a life-threatening or chronically debilitey condition affecting no more than five in
10,000 persons in the European Union. ThermoDos® hblds orphan drug designation in the U.S.

THERMODOX® FOR RECURRENT CHEST WALL BREAST CANCER
Recurrent Chest Wall (RCW) Breast Cancer Overview

Breast cancer is the most common malignancy in woiméoth the United States and the world. Despiariety of therapeutic approaches
to 40% of the estimated 95,000 patients in theddh@tates undergoing a mastectomy as their pritneayment will develop locally recurrent
RCW breast cancer. There is currently no effeativemotherapeutic standard of care for RCW bremster and as a result, many of these
patients will die within two years of the recurren@atients with RCW breast cancer suffer fromiglising tumors and other symptoms
including pain, foul-smelling wounds, and a vergual reminder of tumor progression.

Celsion’s Approach

Since its inception, we have been actively seekitargeted localized treatment for breast candggriioDox® in conjunction with localized
microwave hyperthermia to treat RCW breast cargerdies at Duke University and other centers hasglizated that heat may improve the
therapeutic action of non-temperature sensitivesigmnal doxorubicin formulations in advanced locgioeal breast cancer. Our liposomal
encapsulated doxorubicin is released by heat gestefiom an external microwave tissue hyperthemedce that is placed on a woman'’s
chest. The microwave hyperthermia heats the taogetemperature adequate to activate ThermoDox@diLto ablate the tissue like RFA.
Upon heating to 40° to 42° C, a significant conedittn of doxorubicin is released directly to thenbr. As in our liver cancer program, we use
a commercially available thermotherapy device tatlilee target tissue and activate ThermoDox® atlésgred target site.

Microwave hyperthermia as a separate standaloagent has been found to have the ability to kildst cancer cells. Because breast cancer
cells have higher water content than surroundirrgnabcells, the tumor is heated to a greater extteart normal breast tissue and is selectively
destroyed. Thus heating cancer cells with a miex@rdevice for sixty minutes at 43°C has been fdorgke tumoricidal. We expect that the
combination of microwave hyperthermia and Thermao®aexll be more efficacious than microwave hyperthex alone or treatment with
existing non-heat activated liposomal formulations.
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Breast Cancer Clinical Phase I/ll Clinical Trial - The DIGNITY Study

In 2009, the Company commenced a pivotal open J|aoske-escalating ThermoDox® Phase I/Phase licdirtrial for patients with RCW
breast cancer — (the DIGNITY Study). The Dignity@t is designed to establish a safe therapeutie sioBhase |, and in Phase Il to
demonstrate local control, including complete aadial responses, and stable disease as its priemaiyoint. The Dignity Study is also
planned to evaluate kinetics in ThermoDox® produitech more then one manufacturing site.

The Company completed enrollment of the Phasetlguoof the study in 2010 and an independent Dafet$ Monitoring Board declared
50mg/m2to be the phase Il dose. The Phase Il portich@DIGNITY Study protocol has been reviewed by A and is planned to
commence in 2012 at four to five investigationsite

Duke University has completed a Phase | dose dsuplBhermoDox® study in patients with RCW breastcer and has presented preliminary
results from the 16 enrolled patients that charatehe safety of the drug in RCW patients andf¢fasibility of ThermoDox® administration

in these patients. Futhermore, data presentedulig Buggested a beneficial clinical effect of TheDux®. Duke reported that the
combination of ThermoDox with HEAT in all the patie showed evidence of clinical activity and twdtw six patients who were treated with
the 50mg/n? dosage had a complete local response.

THERMODOX® FOR COLORECTAL LIVER METASTASES

The American Cancer Society estimates that there weer 141,000 new cases of colorectal cancernbodt 51,000 colorectal cancer deaths
in 2010. Up to 25% of patients with colorectal cangresent with liver metastases and another 50%lale liver metastases within 5 years.
Median survival of patients with colorectal liveetastases (CRLM) is 6-12 months if untreated. Whépatic resection is potentially curative,
most CRLM patients are inoperable and thereforefejuency ablation (RFA) is a commonly used Idoahtment modality. Because RFA is
both efficacious and widely accepted, a rationaltegy is to attempt to increase its efficacy fadmm (3.1-5.0 cm) and large (> 5.0 cm)
CRLM tumors with an adjuvant such as ThermoDox®.

Celsion’s Approach

The liver is a common site of metastases for canckthe colon and rectum, as it provides a faverahvironment for their growth and
proliferation. Addressing these metastases allosw® improve three- and five-year survival ratemag patients with this aggressive disease.
While RFA can be effective in treating these tumadris often limited to smaller metastases witthia liver. Adding ThermoDox® to RFA as
adjuvant therapy is a combination which has denmatest early clinical promise in treating larger tiand multifocal disease.

Phase Il Clinical Trial — The ABLATE Study

In 2011, we initiated a Phase Il study of Thermo®ax combination with RFA for the treatment of cadotal liver metastases. The ABLATE
Study is expected to enroll up to 88 patients wilorectal cancer metastasized to the liver. Petietll be randomized to receive either RFA
plus ThermoDox®r RFA alone for the treatment of their liver tumofrhe primary study endpoint is based on one lpeat tumor recurrenc
with secondary endpoints of time to progression@retall survival. On February 13, 2012, we anneginthat the first patient had been
enrolled in the Phase Il ABLATE study.

PRODUCT FEASIBILITY

We developed a stable heat activated liposomaldtation of docetaxel which we have evaluated thedomal docetaxel formulation in anir
studies that demonstrated a statistically sigmificamor inhibition effect when compared both teefldocetaxel and a non-heat sensitive
formulation. We continue to evaluate its formulatioln addition, the Company has developed a dtable heat activated liposomal
formulation. This drug encapsulates carboplatih iarearly studies has shown favorable releaseachenistics and formulation stability.

In September 2010, we announced the award of aetitimp Phase | Small Business Innovation and Resg&BIR) grant from the National
Institutes of Health (NIH), to support the proposalew Thermal Sensitive Carboplatin LiposomesGancer”. This funding supports our
efforts to develop a proprietary heat-activatedsigmal technology in combination with carboplatin,approved and frequently used oncology
drug for treatment of a wide range of cancers. @éeived approximately $153,000 from this grantGd2to support formulation development
and preclinical efficacy studies in collaboratioith\Duke University.
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BUSINESS STRATEGY

Clinical outcomes in the treatment of primary lieancer remain poor worldwide, with the 5-year swahrate at less than 10% and median
survival from time of diagnosis at approximatelyr@B0nths. Cure, usually through surgery, is possibfewer than 20% of patients. The Wc
Health Organization estimates that primary livergg may become the number one cancer worldwidpassing lung cancer, by 2020.

With primary liver cancer representing a major glothallenge, we have implemented a streamlinedhaglregulatory strategy aimed at
addressing as many markets as possible, as rasdipssible, with our HEAT study. We have focuseprticular on the Asia Pacific region
where the incidence of hepatitis B, a leading cafis$eer cancer, is widespread. The HEAT Study alasady reached sufficient local
enroliment to support registration filings in twraportant markets in the Asia-Pacific region, Sdtithhea and Taiwan. Enrollment in China is
quickly approaching the minimum 200 patient requieat necessary to support local registrationaddilin this important market, where over
50% of the incidences of primary liver cancer eXistlapan, our partner Yakult, remains enthusiagiout ThermoDox® and has indicated its
plans to continue evaluation of ThermoDox® sepdydtem the HEAT study, due to the different stardlaf care in Japan.

In the United States, we have secured several mesigs which will support our clinical, regulatcapd commercial strategies. In addition to
the Special Protocol Assessment (SPA) with the FDé& have received Fast Track designation from A,Fproviding for a rolling NDA
submission, a 6 month regulatory review and a sfragireview process. Additionally, FDA has provilsupport for a 505(b) 2 NDA
submission. We have a comprehensive program teasldine chemistry, manufacturing and controls gomif the application by working to
complete three registration batches of ThermoDdk®foundation for an uninterrupted, global comrigsupply at launch. Adding to a
successful commercial strategy, we have also secdrghan Drug Designation for ThermoDox®primary liver cancer in both Europe and
United States, providing for ten and seven yearaarket exclusivity, respectively, following appedvTogether, these strategies are expected
to provide for a more streamlined and straightfodva@view process as well as a successful producich.

If the HEAT Study proves successful, it would add only one of the most important new chemothertipéreatments to the oncologists’
arsenal, but validate a novel, highly-versatiléhterlogy with the potential to affect many canc&hile the significant majority of our capital
resources are focused on the HEAT study, we rezeghat the unique properties of ThermoDox® supi®gotential well beyond this study's
indication, and are taking steps to explore itétyiin other areas. We continue to move forwaithyplanning and execution of additional
studies where ThermoDox® has demonstrated potdatigignificant benefit, including:

« Recurrent chest wall breast cancer, which is thgestiof the Company's ongoing Phase Il potentiabistrational DIGNITY study

« Metastatic liver cancers or cancers of various grinorigin metastasized to the liver, through atitbn of the ABLATE study, a
randomized Phase Il study, a

« Bone cancers, the subject of a planned Phasedy stith joint research partner Philips Healthci

Our clinical development team has taken great waemsure that these studies are supportive ohfiat€€ompendia listing of ThermoDox® in
their respective indications. Compendia listinghia US supports adoption from the medical commuestyvell as reimbursement from private
and public payors. We view this as a critical meafnsiultiplying the clinical and commercial valuEThermoDox® as rapidly as possible
following its validation in the HEAT Study. Furthraore, as ThermoDox® represents an attractive sitge asset, we continue to explore
partnering opportunities which would complement addance our global commercialization strategy.

As a clinical stage biopharmaceutical company,buginess and our ability to execute our strategyctdaeve our corporate goals are subject to
numerous risks and uncertainties. Material riskd @amcertainties relating to our business and adustry are described undeart I, Item 1A —
Risk Factorsappearing in this Annual Report.
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RESEARCH AND DEVELOPMENT EXPENDITURES

We are engaged in a limited amount of researctdamdlopment in our own facilities and also spomssearch programs in partnership with
various research institutions, including the NagioBGancer Institute and Duke University. The majoof the spending in research and
development is for the funding of ThermoDox® clalitrials. Research and development expenses yperexamately $19.9 million and $14.7
million for the years ended December 31, 2011 @iD2respectively. Sdeem 7 — Management’s Discussion and Analysis 0akcial
Condition and Results of Operatifor additional information regarding expenditurefated to our research and development programs.

FDA REGULATION
Research and Development

Our research and development activities, pre-dirtiests and clinical trials are subject to extemsegulation by the FDA as would the
manufacturing, marketing and labeling of our praduif any. The Federal Food, Drug and Cosmetic thet Public Health Service Act and the
regulations promulgated by the FDA govern, amomgiothings, the testing, manufacture, safety, a€fic labeling, storage, record keeping,
approval, advertising, promotion, import and exmdrour products.

Under these statutes, our heat-activated liposawilese regulated as a new drug. The steps ordinegguired before such products can be
marketed in the U.S. include (a) mknical and clinical studies; (b) the submissiorttte FDA of an application for, or approval, aDINvhich
must become effective before human clinical tnatsy commence; (c) adequate and well-controlled Imudtiaical trials to establish the safety
and efficacy of the product; (d) the submissioth®FDA of a NDA; and (e) FDA approval of the apption, including approval of all product
labeling.

Pre-clinical tests include laboratory evaluatiorpodduct chemistry, formulation and stability, aslvas animal studies, to assess the potential
safety and efficacy of the product. Pre-clinicdkesatests must be conducted by laboratories thietpty with FDA regulations regarding good
laboratory practice. The results of pre-clinicaitseare submitted to the FDA as part of an IND amdreviewed by the FDA before the
commencement of human clinical trials. SubmissibaroIND will not necessarily result in FDA authmation to commence clinical trials, and
the absence of FDA objection to an IND does noessarily mean that the FDA will ultimately appramreNDA or that a product candidate
otherwise will come to market.

Clinical trials involve the administration of th@sato humans under the supervision of a qualifiedgipal investigator. Clinical trials must be
conducted in accordance with good clinical prastigeder protocols submitted to the FDA as parhdfND. Also, each clinical trial must be
approved and conducted under the auspices of amaitreview board (IRB), and with patient informehsent. An IRB will consider, among
other things, ethical factors and the safety of &nrsubjects and the possible liability of the tusitbn conducting the clinical trials.

Clinical trials are typically conducted in two dwée sequential phases, but the phases may oveHape | clinical trials involve the initial
introduction of the therapy to a small number dijsats. Phase Il trials are generally larger tri@lisducted in the target population. Phase Il
studies may serve as the pivotal trials, providhmgdemonstration of safety and effectiveness reduor approval. However, the FDA may
require additional, post-market trials as a conditof approval. In the case of drugs and biologizatucts, Phase Il clinical trials generally are
conducted in a target patient population to gagividence about the pharmacokinetics, safety anddiaal or clinical efficacy of the drug for
specific indications, to determine dosage toleraraoptimal dosage and to identify possible agveffects and safety risks. When a drug or
biological compound has shown evidence of efficaiegt an acceptable safety profile in Phase Il evialos, Phase Ill clinical trials are
undertaken to serve as the pivotal trials to detnatesclinical efficacy and safety in an expandatigmt population. In 2008, we, in
collaboration with the FDA, received a Special Beol Assessment for our Phase 11l HEAT study, hgymceeded to this phase directly from
Phase | assessment.

There can be no assurance that any of our clitriedé will be completed successfully within anyesgied time period or at all. Either the FDA
or we may suspend clinical trials at any timeh# £DA, our Data Monitoring Committee, or we comguhat clinical subjects are being
exposed to an unacceptable health risk or for ofesons. The FDA inspects and reviews clinical sites, informed consent forms, data from
the clinical trial sites (including case reportrfr and record keeping procedures) and the perfa®naiithe protocols by clinical trial person

to determine compliance with good clinical practicEhe FDA also examines whether there was bi#tgeiconduct of clinical trials. The
conduct of clinical trials is complex and difficuispecially in pivotal Phase Il or Phase Il gidlhere can be no assurance that the design or
the performance of the pivotal clinical trial protds or any of our current or future product caatkd will be successful.
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The results of pre-clinical studies and clinicéls, if successful, are submitted in an applicafar FDA approval to market the drug or
biological product for a specified use. The testingl approval process requires substantial timeeffod, and there can be no assurance that
any approval will be granted for any product at ime, according to any schedule, or at all. TheAFBay refuse to accept or approve an
application if it believes that applicable regufsgtoriteria are not satisfied. The FDA may alsouieg additional testing for safety and efficacy.
Moreover, if regulatory approval is granted, therapal will be limited to specific indications. Titeecan be no assurance that any of our ct
product candidates will receive regulatory appreval marketing or, if approved, that approval Ww# for any or all of the indications that we
request.

The FDA is authorized to require various user feeduding NDA fees (currently up to $1.4 milliorijhe FDA may waive or reduce such user
fees under certain circumstances, such as orph@nddrsignation for a product candidate. We wilkseaivers or reductions of user fees wr
possible, but we cannot be assured that we willligéble for any such waiver or reduction.

Post-Approval Requirements

After receipt of necessary regulatory approvaldridral manufacturing and sale of our product ddatks, our contract manufacturing facilities
and products are subject to ongoing review andgderinspection. Each U.S. drug manufacturing dsiatment must be registered with the
FDA. Manufacturing establishments in the U.S. amiad are subject to inspections by the FDA andt s ply with current good
manufacturing practices. In order to ensure fulhtécal compliance with such practices, manufactuneust expend funds, time and effort in
the areas of production and quality control. Initdd, the FDA may impose post-approval requirersant us, including the requirement that
we conduct specified post-marketing studies.

Inspections

We are subject to the periodic inspection of oinicl trials, facilities, procedures and operasi@md/or the testing of our products by the FDA
to determine whether our systems and processeés apepliance with FDA regulations. Following suaspections, the FDA may issue
notices on Form 483 and warning letters that coalgse us to modify certain activities identifiedidg the inspection. A Form 483 notice is
generally issued at the conclusion of an FDA inpaand lists conditions the FDA inspectors bedievay violate FDA regulations. FDA
guidelines specify that a warning letter only idb®issued for violations of “regulatory significai for which the failure to adequately and
promptly achieve correction may be expected tolrés@an enforcement action.

Recalls

The FDA has the authority to require the recalbof products in the event of material deficiendesefects in manufacture. A governmentally
mandated recall, or a voluntary recall by us, coakllt from a number of events or factors, inadgdiomponent failures, manufacturing err
instability of product or defects in labeling.

Other FDA Regulations

We are also subject to recordkeeping and reporéigglations. These regulations require, among dthiegs, the reporting to the FDA of
adverse events alleged to have been associatedhaitise of a product or in connection with certainduct failures.

Labeling and promotional activities are also retpdaby the FDA. We must also comply with recorégiag requirements as well as

requirements to report certain adverse eventsvinglour products. The FDA can impose other postketing controls on us as well as our
products including, but not limited to, restrict®oan sale and use, through the approval procagdatens and otherwise.
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PRODUCT LIABILITY AND INSURANCE

Our business exposes us to potential product iiabitks that are inherent in the testing, mantifeing and marketing of human therapeutic
products. We presently have product liability ireswre limited to $10 million per incident, and if were to be subject to a claim in excess of
this coverage or to a claim not covered by ourriasce and the claim succeeded, we would be reqtarpdy the claim out of our own limited
resources.

COMPETITION

Competition in the discovery and development of megthods for treating and preventing disease &s#. We face, and will continue to face,
intense competition from pharmaceutical and biateébgy companies, as well as academic and res@stitutions and government agencies
both in the U.S. and abroad. We face significambpetition from organizations pursuing the sameimilar technologies used by us in our
drug discovery efforts and from organizations depilg pharmaceuticals that are competitive withmnaduct candidates.

Most of our competitors, either alone or togethéhheir collaborative partners, have substantigtieater financial resources and larger
research and development staffs than we do. Irtiaddmost of these organizations, either alonegether with their collaborators, have
significantly greater experience than we do in dtgvieg products, undertaking preclinical testingl afinical trials, obtaining FDA and other
regulatory approvals of products, and manufactuaing marketing products. Mergers and acquisitiorté pharmaceutical industry may re
in even more resources being concentrated amongoonpetitors. These companies, as well as acadastitutions, governmental agencies,
and private research organizations, also competeusiin recruiting and retaining highly qualifiedientific personnel and consultants. Our
ability to compete successfully with other compariirethe pharmaceutical and biotechnology field @lepends on the status of our
collaborations and on the continuing availabilifycapital to us.

ThermoDox®

Although there are many drugs and devices marlaatddunder development for the treatment of cartieerCompany is not aware of any other
heat activated drug delivery product either beiragkated or in human clinical development.

LICENSES, PATENTS, TRADEMARKS AND REGULATORY EXCLUS IVITY

In 1999, the Company entered into a license agreewi¢h Duke University under which the we receivealusive rights (subject to certain
exceptions) to commercialize and use Duke’s thelipagsome technology. In relation to these liposqratents licensed from Duke Univers
we have filed two additional patents related toftrenulation and use of liposomes. We have alsnked from Valentis, CA certain global

rights covering the use of pegylation for tempematensitive liposomes.

In 2003, our obligations under the license agreeméh Duke University with respect to the testimgd regulatory milestones and other
licensed technology performance deadlines weremdited in exchange for a payment of shares of oomeon stock. The license agreement
continues to be subject to agreements to pay dtydyased upon future sales. In conjunction with platent holder, we have filed international
applications for a certain number of the United&taatents.

Our rights under the license agreement with Dukeéfsity extend for the longer of 20 years or thd ef any term for which any relevant
patents are issued by the United States Paterifradgmark Office. Currently, the Company has rightBuke’s patent for its thermiggosome
technology in the United States, which expiresQ&& and to future patents received by Duke in @Gangurope, Japan and Australia, where it
has patent applications have been granted. ThepEanogrant provides coverage in the European Corityniror this technology, the
Company’s license rights are worldwide, includihg United States, Canada, certain European cosiniiestralia, Hong Kong, and Japan.
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In 2009, the FDA granted orphan drug designatiormfeermoDox®. Orphan drug designation entitlesGoenpany to seven years of market
exclusivity following FDA approval, if any, FDA assance in clinical trial design, a reduction inA&RDser fees, U.S. tax credits related to
development expenses as well as the opportundppdy for funding from the U.S. government to deftlae costs of clinical trial expenses. In
2011, the European Commission granted orphan desigdation for ThermoDox® for the treatment of HDE&urope. As established by the
European Medicine Agency (“EMA”), orphan drug desitjon provides for scientific advice and regulgtassistance from the EMA, direct
access to centralized marketing authorization @&nthin financial incentives, such as reductioneafsfassociated with pre-authorization
inspections and marketing authorization applicate®s. The orphan drug designation in Europe@isweides 10 years of market exclusivity
subsequent to product approval.

In addition to the rights available to us under pteted or pending license agreements, we rely ompmprietary know-how and experience in
the development and use of heat for medical thesapihich we seek to protect, in part, through petgry information agreements with
employees, consultants and others. We cannot adfairances that these information agreements otithe breached, that we will have
adequate remedies for any breach, or that thesemgnts, even if fully enforced, will be adequaterevent third-party use of the Company’s
proprietary technology. Please refer to Item 1AkRtactors, including, but not limited to, “We relg trade secret protection and other
unpatented proprietary rights for important proganig technologies, and any loss of such rightsa&cbakrm our business, results of operations
and financial condition.” Similarly, we cannot gaatee that technology rights licensed to us byrsthdl not be successfully challenged or
circumvented by third parties, or that the rightanged will provide us with adequate protectioneaBe refer to Item 1A, Risk Factors,
including, but not limited to, “Our business depgit licensing agreements with third parties tonpens to use patented technologies. The
loss of any of our rights under these agreementkldmpair our ability to develop and market ouogucts.”

EMPLOYEES

As of March 14, 2012, we employed 19 full-time eoydes. We also maintain active independent cawiraelationships with various
individuals, most of whom have month-to-month on@al consulting agreements. None of our emplogeesovered by a collective
bargaining agreement, and we consider our relatidtisour employees to be good.

COMPANY INFORMATION

Celsion was founded in 1982 and is a Delaware catfpm. Our principal executive offices are locate®97 Lenox Drive, Suite 100,
Lawrenceville, NJ 08648. Our telephone numbe6@9}] 896-9100. The Company’s website is www.celsiom. The information contained
in, or that can be accessed through, our websitetipart of, and is not incorporated in, this AahReport.

AVAILABLE INFORMATION

We make available free of charge through our websgitvw.celsion.com, its Annual Report on Form 10Qarterly Reports on Form 10-Q,
Current Reports on Form 8-K, and all amendmentkdee reports as soon as reasonably practicabklesafith material is electronically filed
with or furnished to the Securities and Exchange@dssion (the “SEC”). In addition, our websitelues other items related to corporate
governance matters, including, among other thingscorporate governance principles, charters nbua committees of the Board of
Directors, and our code of business conduct aridsséipplicable to all employees, officers and dvex We intend to disclose on our internet
website any amendments to or waivers from our addrisiness conduct and ethics as well as any amemd to its corporate governance
principles or the charters of various committeethefBoard of Directors. Copies of these documeratg be obtained, free of charge, from our
website. In addition, copies of these documenlisbgimade available free of charge upon writtequest. The SEC also maintains an internet
site that contains reports, proxy and informatitatesnents and other information regarding issuesftle periodic and other reports
electronically with the Securities and Exchange @ussion. The address of that site is www.sec.gtwe ififormation available on or through
our website is not a part of this Annual Reporfanm 10-K and should not be relied upon.
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LIQUIDITY AND CAPITAL RESOURCES

During 2011, we completed the following equity saations:

We raised gross proceeds of approximately $5.1anilh a registered direct offering on January2®l1, in which we issue
5,000 shares of 8% redeemable convertible prefeticak (which were all converted into shares of e@n stock in connection
with the Compan’s registered direct offering on July 25, 2011), sdrants to purchase up to 2,083,333 shares ofmmnmstock

We raised gross proceeds of approximately $8.6amilh a private placement offering on June 2, 204 which we issued
3,218,612 shares of common stock and warrantsrthpse up to 3,218,612 shares of common s

We raised gross proceeds of approximately $6.6anilh a registered direct offering on July 6, 20ihlwhich we issued
2,095,560 shares of common stock and warrantsrithpse up to 628,668 shares of common s

We raised gross proceeds of approximately $13.0omiin a registered direct offering on July 25120in which we issue
3,047,682 shares of common stock and warrantsrthpse up to 914,305 shares of common s

We raised gross proceeds of approximately $5.4anilh a private placement offering on July 25, 20ih which we issue
1,281,031 shares of common stock and warrantsrithpse up to 512,412 shares of common s

We raised gross proceeds of approximately $15.0omiin a private placement offering on Decembe2@®1 1, in which we issue
6,486,488 shares of common stock and warrantsrithpse up to 3,243,244 shares of common s

We raised gross proceeds of approximately $3.2anilby selling 1,340,514 shares of common stockeuodr committed equit
financing facility with Small Cap Biotech Value Ltduring 2011

As a result of these equity transactions, the Camgallectively raised $58.0 million in gross preds by issuing approximately 19.7 million
shares of our common stock and warrants to purcgseximately 10.6 million shares of our commarctkt This includes approximately
$433,000 of gross proceeds received from the eserficertain warrants issued by the Company taicehnolders thereof into approximately
157,000 shares of common stock.

We believe that our cash and investment resourc®305 million on hand at December 31, 2011 afficseint to fund operations into the
second half of 2013.

RECENT EVENTS

Director and Officer Equity Compensation Awards

In February 2012, the Company’s board of directasproved the recommendations and ratified the hétetions of its compensation
committee and granted stock options to all of tbenBanys executive officers and directors. Collectivelirectors and executive officers w
granted options to purchase 135,000 and 77,000raptespectively to purchase our common stock ertisely.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following table sets forth the names, agespasitions of our executive officers as of March 2d@12:

Name

Age  Position

Michael H. Tardugno
Nicholas Borys, M.D.
Gregory Weaver
Jeffrey W. Church

Robert A. Reed, Ph.D.

Timothy J. Tumminello

61 Director, President and Chief Executive Offi

53  Vice President and Chief Medical Offic

55 Senior Vice President and Chief Financial Offi

55  Senior Vice President, , Corporate Strategy anddtor
Relations

51 Vice President, Executive Director, CMC and Techhic
Operations

54  Controller and Chief Accounting Offic
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Following are the biographical summaries for eaficthe Company's executive officers. Each executfiieer is elected by, and serves at the
pleasure of the Board of Directors.

Mr. Michael H. Tardugno. Mr. Tardugno was appointed President and Chiethtiee Officer of the Company on January 3, 200d was
elected to the Board of Directors on January 2R72@rior to joining the Company and for the perfimin February 2005 to December 2006,
Mr. Tardugno served as Senior Vice President amiefa¢ Manager of Mylan Technologies, Inc., a subsydof Mylan Laboratories. Before
Mylan, from 1998 to 2005, Mr. Tardugno was ExeocatiXice President of Songbird Hearing, Inc. FrorA@ 8 1998, he was Senior Vice
President of Technical Operations for Bristol-My8iguibb, and from 1977 to 1995, he held increaginghior executive positions with
Bausch & Lomb and Abbott Laboratories. Mr. Tardodolds a B.S. degree in Biology from St. Bonaveatuniversity and completed the
Harvard Business School, Program for ManagementeDpment.

Dr. Nicholas Borys. Dr. Borys joined Celsion on October 1, 2007 aseWresident and Chief Medical Officer of the Comypadn this
position, Dr. Borys manages the clinical developnengram for Celsion. Dr. Borys has accumulatetgesive experience in all phases of
pharmaceutical development with a focus in oncololggmediately prior to joining Celsion, Dr. Borgsrved as Chief Medical Officer of
Molecular Insight Pharmaceuticals, Inc., a molecisteaging and nuclear oncology pharmaceutical startompany, from 2004 until 2007.
From 2002 until 2004 he served as the Vice Presialeth Chief Medical Officer of Taiho Pharma USAJapanese start-up oncology
therapeutics company. Prior to that he held inéngdssenior positions at Cytogen Corporation, AatRPharmaceuticals, Inc., Amersham
Healthcare, Inc. and Hoffmann La-Roche Inc. Dr.\Baattended Rutgers University and holds an M.grBe from American University of
the Caribbean.

Mr. Gregory Weaver. Mr. Weaver joined the Celsion management tea®essor Vice President and Chief Financial Office&tive July 8,
2011. Mr. Weaver had been a director of the Comsiimge June 2005. Mr. Weaver served as PoniardrizleauticalsChief Financial Office
and Senior Vice President from August 2009 to Au@0@40. Prior to joining Poniard, a public oncatatyug development company,

Mr. Weaver served as Chief Financial Officer ofykal Inc., a privately-held pharmacy informatiomguct company, from 2007 to 2008. Prior
to that, he served as Senior Vice President andfEmancial Officer of Sirna Therapeutics, a paliiNAI therapeutics company until the sale
of the company to Merck, Inc. in 2006. From 2002885, Mr. Weaver was Chief Financial Officer ofdich Pharmaceuticals, a public drug
delivery company. From 1999 to 2002, Mr. Weaves Whief Financial Officer of llex Oncology Inc.pablic cancer drug development
company, and from 1996 to 1998, he was Chief Fiis@fficer of Prism Technologies, a privately-hatgdical device manufacturer. In
addition, Mr. Weaver held increasingly senior posis with Fidelity Capital in Boston and Arthur Aexden LLP. Mr. Weaver has also served
as a Director and Chairman of the Audit CommittEE@OLR Pharmaceuticals, a public drug delivery pany from 2007 to 2009.

Mr. Weaver is a certified public accountant ancereed his MBA from Boston College and his B.S. ac@unting from Trinity University.

Mr. Jeffrey W. Church. Mr. Church was appointed by the board of directdrthe Company as Senior Vice President, Corp@atetegy an
Investor Relations effective July 8, 2011. Mr. @ujoined Celsion on July 6, 2010 as Vice Predidad Chief Financial Officer until he was
appointed as Senior Vice President, Corporateeffyaaind Investor Relations in July 2011. Immedjapeior to joining Celsion, Mr. Church
served as Chief Financial Officer and Corporater&@acy of Alba Therapeutics Corporation, a privatetld life science company from 2007
until 2010. From 2006 until 2007, he served a\Reesident, CFO and Corporate Secretary for Noydmae., a publicly traded vaccine
development company. From 1998 until 2006, heeskas Vice President, CFO and Corporate SecratagdnVec, Inc., a publicly traded
life science and biotechnology company. Prior #tt,the held senior financial positions at BioSpte@orporation and Meridian Medical
Technologies, both publicly traded companies. leeat his career in the Baltimore office of Pricatéfrhouse from 1979 until 1986. Mr.
Church holds a B.S. degree in accounting from thvéfsity of Maryland and is a certified public acaotant.

Robert A. Reed, Ph.D. Dr. Reed joined Celsion on May 11, 2009 as Exeeudirector, CMC and Technical Operations. In thisition Dr.
Reed oversees the CMC, QA and Technical Operatioredions for Celsion. On February 25, 2011, Dre®Revas appointed as Vice President,
CMC and Technical Operations. Prior to joining<lah, Dr. Reed was Vice President, Pharmaceutipafr&@ions at XenoPort, Inc., has 20+
years of experience & responsibility across XengRoc, 2006 to 2009, Merck & Company, Inc., 19862005, and The Liposome Compa
Inc., 1990 to 1993, with extensive scientific ardulatory experience in the design and developmfepiharmaceutical products. He holds a
Ph.D. in Analytical Chemistry from The Universityborth Carolina at Chapel Hill and was the reapief a 3 year NIH Postdoctoral
Individual Award at Princeton University.
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Mr. Timothy J. Tumminello.  Mr. Tumminello joined Celsion as Assistant Coiiér in April, 2009 and was appointed as the Conyf=
Controller and Interim Chief Accounting Officer danuary 6, 2010. At the time of Mr. Chursl&ppointment as Chief Financial Officer in J
2010, Mr. Tumminello was named the Chief Account@ffjcer. Prior to Celsion, Mr. Tumminello was erapéd by IC Isaacs &

Company, Inc., a publicly traded company, from 1892009 and held various positions during his tertbat included serving as Vice
President, Controller and Principal Financial GéficMr. Tumminello was employed in the Baltimoréicd of Deloitte & Touche LLP from
1991 until 1997.

ITEM 1A. RISK FACTORS

The following is a summary of the risk factors, anainties and assumptions that we believe are retestant to our business. These are fa
that, individually or in the aggregate, we thinkultbcause our actual results to differ significaritbm anticipated or historical results and our
forward-looking statements. You should understduad it is not possible to predict or identify alich factors. Consequently, you should not
consider the following to be a complete discussiball potential risks or uncertainties. Moreoweg operate in a competitive and rapidly
changing environment. New factors emerge from tionéme and it is not possible to predict the ictpaf all of these factors on our business,
financial condition or results of operations. Weleartake no obligation to publicly update forwardkong statements, whether as a result of
new information, future events, or otherwise. Yo& advised, however, to consult any further disalesve make on related subjects in our
reports on forms 10-Q and 8-K filed with the SEC.

RISKS RELATING TO OUR BUSINESS
We have a history of significant losses from contining operations and expect to continue such lossks the foreseeable future.

Since Celsion’s inception, our expenses have sotigilg exceeded our revenues, resulting in comtiglosses and an accumulated deficit of
$124 million at December 31, 2011. For the yeareerdecember 31, 2011, we incurred a net loss oPd28lion. Because we presently have
no product revenues and we are committed to cangnour product research, development and commaatiamn programs, we will continue
to experience significant operating losses unlessuatil we complete the development of ThermoD@® other new products and these
products have been clinically tested, approvechbyRDA and successfully marketed.

Drug development is an inherent uncertain processith a high risk of failure at every stage of develpment.

We have a number of drug candidates in researcll@emelopment ranging from the early discovery resephase through preclinical testing
and clinical trials. Preclinical testing and cliaidrials are long, expensive and highly uncerpaicesses and failure can unexpectedly occur at
any stage of clinical development. It will takeaeyveral years to complete clinical studies. The staend of a clinical study is often delayed or
halted due to changing regulatory requirements,ufgturing challenges, required clinical trial admtrative actions, slower than anticipated
patient enrollment, changing standards of careahility or prevalence of use of a comparator dongequired prior therapy, clinical outcon

or our own financial constraints. The failure ofoor more of our drug candidates could have a mahttverse effect on our business, finar
condition and results of operations.

If we do not obtain or maintain FDA and international regulatory approvals for our drug candidates ona timely basis, or at all, or if the
terms of any approval impose significant restrictims or limitations on use, we will be unable to sethose products and our business,
results of operations and financial condition willbe negatively affected.

To obtain regulatory approvals from the FDA aneingational regulatory agencies, we must conductcall trials demonstrating that our
products are safe and effective. We may need tmdroegoing trials or the FDA and/or internatioregjulatory agencies may require us to
perform additional trials beyond those we plann&tlis process generally takes a number of yearsemdres the expenditure of substantial
resources. The time required for completing testind obtaining approvals is uncertain, and the DA foreign regulatory agencies have
substantial discretion, at any phase of developntenérminate clinical studies, require additiod@tical development or other testing, dela
withhold registration and marketing approval anchdete product withdrawals, including recalls. lnliéidn, undesirable side effects causec
our drug candidates could cause us or regulatahpoadities to interrupt, delay or halt clinical iseand could result in a more restricted label or
the delay or denial of regulatory approval by regtdy authorities. Even if we receive regulatorprval of a product, the approval may limit
the indicated uses for which the drug may be martkethe failure to obtain timely regulatory approsfproduct candidates, any product
marketing limitations or a product withdrawal wouldgatively impact our business, results of openatand financial condition.
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We do not expect to generate significant revenuerfthe foreseeable future.

We have devoted our resources to developing a eewrgtion of products and will not be able to matkese products until we have
completed clinical testing and obtain all necesgmyernmental approvals. In addition, our prodaetsstill in various stages of development
and testing and cannot be marketed until we haxeptaied clinical testing and obtained necessarggowental approval. Accordingly, our
revenue sources are, and will remain, extremelitdisnuntil our products are clinically tested, apgrd by the FDA and successfully marketed.
We currently only have one collaboration partnéakult, under a development, product supply androencialization agreement, as amended,
under which we may receive royalties on the salEhgirmoDox® in Japan, when and if any such salesro®Ve cannot guarantee that any of
our products will be successfully tested, appranethe FDA or marketed, successfully or otherwé&egny time in the foreseeable future or at
all.

We will need to raise substantial additional capitato fund our planned future operations, and we maybe unable to secure such capital
without dilutive financing transactions. If we arenot able to raise additional capital, we may not bable to complete the development,
testing and commercialization of our product candictes.

As of December 31, 2011, we had approximately $80lbon in cash, cash equivalents and short-temestments. To complete the
development and commercialization of our produetwill need to raise substantial amounts of addéi@apital to fund our operations. We
do not have any committed sources of financingeaamhot assure you that alternate funding will balafle in a timely manner, on acceptable
terms or at all. We may need to pursue dilutiveitgdinancings, such as the issuance of sharesmifton stock, convertible debt or other
convertible or exercisable securities. Such dikigguity financings would dilute the percentage enship of our current common stockholders
and could significantly lower the market value of common stock. In addition, a financing coulduted the issuance of new securities that
may have rights, preferences or privileges senidhdse of our existing stockholders.

If we cannot raise additional capital, we may keuieed to delay, reduce or eliminate certain aspetbur operations or attempt to obtain fu
through unfavorable arrangements with partnergtogre that may force us to relinquish rights tdaiarof our technologies, products or
potential markets or that could impose onerousfifed or other terms. Furthermore, if we cannotfonir ongoing development and other
operating requirements, particularly those assediatith our obligations to conduct clinical trialsder our licensing agreements, we will be in
breach of these licensing agreements and couldftirerlose our license rights, which could haveamal adverse effects on our business.

We have no internal sales or marketing capabilitylf we are unable to create sales, marketing and digbution capabilities or enter into
alliances with others possessing such capabilities perform these functions, we will not be able taommercialize our products
successfully.

We currently have no sales, marketing or distridouapabilities. We intend to market our produi¢tsnd when such products are approvec
commercialization by the FDA, either directly ordbgh other strategic alliances and distributicargements with third parties. If we decide
to market our products directly, we will need torruit significant financial and managerial resourttedevelop a marketing and sales force
with technical expertise and with supporting disition, administration and compliance capabilitiésve rely on third parties with such
capabilities to market our products, we will nee@stablish and maintain partnership arrangemantsthere can be no assurance that we will
be able to enter into third-party marketing or rilisttion arrangements on acceptable terms ol.at@the extent that we do enter into such
arrangements, we will be dependent on our marketimtydistribution partners. In entering into thprarty marketing or distribution
arrangements, we expect to incur significant addiéll expense and there can be no assurance thathéutparties will establish adequate s
and distribution capabilities or be successfulamig market acceptance for our products and cesyvi
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Our business depends on license agreements withrthiparties to permit us to use patented technologg The loss of any of our rights
under these agreements could impair our ability talevelop and market our products.

Our success will depend, in a substantial pargumability to maintain our rights under licenseesments granting us rights to use patented
technologies. We have entered into license agretsméth Duke University, under which we have exslagights to commercialize medical
treatment products and procedures based on Dut&'s1b-sensitive liposome technology. The Duke Unsitg license agreement contains a
license fee, royalty and/or research support pronss testing and regulatory milestones, and gbeefiormance requirements that we must r

by certain deadlines. If we breach these or othevrigions of the license and research agreemestsyilvlose our ability to use the subject
technology, as well as compensation for our efforideveloping or exploiting the technology. Anyckuoss of rights and access to technology
could have a material adverse effect on our busines

Further, we cannot guarantee that any patent er égichnology rights licensed to us by others mall be challenged or circumvented
successfully by third parties, or that the rightarged will provide adequate protection. We maydpiired to alter any of our potential
products or processes, or enter into a licensepapdicensing fees to a third party or cease aedativities. There can be no assurance that we
can obtain a license to any technology that werdete we need on reasonable terms, if at all, arwe could develop or otherwise obtain
alternate technology. If a license is not availaiiecommercially reasonable terms or at all, owir®ss, results of operations, and financial
condition could be significantly harmed and we rbayprevented from developing and commercializirgtoduct. Litigation, which could
result in substantial costs, may also be necessagforce any patents issued to or licensed lyr ts determine the scope and validity of
others’ claimed proprietary rights.

We rely on trade secret protection and other unpateted proprietary rights for important proprietary t echnologies, and any loss of such
rights could harm our business, results of operatios and financial condition.

We rely on trade secrets and confidential infororathat we seek to protect, in part, by confiddityimgreements with our corporate partners,
collaborators, employees and consultants. We caassatre you that these agreements are adequataeotmur trade secrets and confidential
information or will not be breached or, if breache@ will have adequate remedies. Furthermore retimay independently develop
substantially equivalent confidential and propmigtaformation or otherwise gain access to oureradcrets or disclose such technology.

Our products may infringe patent rights of others,which may require costly litigation and, if we arenot successful, could cause us to
pay substantial damages or limit our ability to conmercialize our products.

Our commercial success depends on our ability eaip without infringing the patents and other piedpry rights of third parties. There may
be third party patents that relate to our prodaots technology. We may unintentionally infringe npa@lid patent rights of third

parties. Although we currently are not involvedaimy material litigation involving patents, a thpdrty patent holder may assert a claim of
patent infringement against us in the future. Alggively, we may initiate litigation against thérthparty patent holder to request that a court
declare that we are not infringing the third pastgatent and/or that the third party’s patent¥slid or unenforceable. If a claim of
infringement is asserted against us and is suadessid therefore we are found to infringe, we ddug required to pay damages for
infringement, including treble damages if it isefetined that we knew or became aware of such apatel we failed to exercise due care in
determining whether or not we infringed the paténie have supplied infringing products to thirdrpes or have licensed third parties to
manufacture, use or market infringing productsmay be obligated to indemnify these third partmsdamages they may be required to pe
the patent holder and for any losses they may isusti&e can also be prevented from selling or conumaézing any of our products that use the
infringing technology in the future, unless we abta license from such third party. A license may Ipe available from such third party on
commercially reasonable terms, or may not be availat all. Any modification to include a namfringing technology may not be possible ¢
possible may be difficult or time-consuming to deye and require revalidation, which could delay ahility to commercialize our products.
Any infringement action asserted against us, elare iare ultimately successful in defending agasnsth action, would likely delay the
regulatory approval process of our products, hammcompetitive position, be expensive and requiestime and attention of our key
management and technical personnel.
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We rely on third parties to conduct all of our clinical trials. If these third parties are unable tocarry out their contractual duties in a
manner that is consistent with our expectations, ¢oply with budgets and other financial obligations © meet expected deadlines, we
may not receive certain development milestone paymts or be able to obtain regulatory approval for orcommercialize our product
candidates in a timely or cost-effective manner.

We rely, and expect to continue to rely, on thiedtp clinical research organizations to conductaunical trials. Because we do not conduct
our own clinical trials, we must rely on the effodf others and cannot always control or predictieately the timing of such trials, the costs
associated with such trials or the proceduresatefollowed for such trials. We do not expectigm#icantly increase our personnel in the
foreseeable future and may continue to rely ordtparties to conduct all of our future clinicabts. If these third parties are unable to carry out
their contractual duties or obligations in a marthet is consistent with our expectations or mapeeted deadlines, if they do not carry out
trials in accordance with budgeted amounts, ifghality or accuracy of the clinical data they obtisi compromised due to their failure to
adhere to our clinical protocols or for other reesar if they fail to maintain compliance with dippble government regulations and stande
our clinical trials may be extended, delayed amiaated or may become significantly expensive, veg mot receive development milestone
payments when expected or at all, and we may nabkeeto obtain regulatory approval for or sucagi§stommercialize our product
candidates.

Our business is subject to numerous and evolvingate, federal and foreign regulations and we may ndie able to secure the
government approvals needed to develop and marketio products.

Our research and development activities, pre-dirtiests and clinical trials, and ultimately thematacturing, marketing and labeling of our
products, are all subject to extensive regulatipthie FDA and foreign regulatory agencies. Preicdintesting and clinical trial requirements
and the regulatory approval process typically ta@s and require the expenditure of substanalurees. Additional government regulation
may be established that could prevent or delaylaggny approval of our product candidates. Delaysegections in obtaining regulatory
approvals would adversely affect our ability to ¢oercialize any product candidates and our abititgenerate product revenues or royalties.

The FDA and foreign regulatory agencies requiré tie safety and efficacy of product candidatesupported through adequate and well-
controlled clinical trials. If the results of piatclinical trials do not establish the safety &fiicacy of our product candidates to the sati$fau
of the FDA and other foreign regulatory agencies,will not receive the approvals necessary to maeh product candidates. Even if
regulatory approval of a product candidate is grdnthe approval may include significant limitasoon the indicated uses for which the
product may be marketed.

We are subject to the periodic inspection of oinicl trials, facilities, procedures and operasi@md/or the testing of our products by the FDA
to determine whether our systems and processés aoenpliance with FDA regulations. Following suolspections, the FDA may issue
notices on Form 483 and warning letters that coalgse us to modify certain activities identifiedidg the inspection. A Form 483 notice is
generally issued at the conclusion of an FDA inipaand lists conditions the FDA inspectors bedievay violate FDA regulations. FDA
guidelines specify that a warning letter is issaaly for violations of “regulatory significance” favhich the failure to adequately and promptly
achieve correction may be expected to result iardarcement action.

Failure to comply with FDA and other governmenggulations can result in fines, unanticipated caamgle expenditures, recall or seizure of
products, total or partial suspension of productiad/or distribution, suspension of the FDA'’s rewigf product applications, enforcement
actions, injunctions and criminal prosecution. Unclertain circumstances, the FDA also has the aityhto revoke previously granted product
approvals. Although we have internal compliancggprms, if these programs do not meet regulatorp@gstandards or if our compliance is
deemed deficient in any significant way, it coult/ a material adverse effect on the Company.

We are also subject to recordkeeping and reporéigglations. These regulations require, among dthiegs, the reporting to the FDA of
adverse events alleged to have been associatedheitise of a product or in connection with cerfaiduct failures.

Labeling and promotional activities also are retpdaby the FDA. We must also comply with recorégiag requirements as well as

requirements to report certain adverse eventsvinglour products. The FDA can impose other postketing controls on us as well as our
products including, but not limited to, restrict®oan sale and use, through the approval procagdatens and otherwise.
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Many states in which we do, or in the future, maybdsiness, or in which our products may be saigoise licensing, labeling or certification
requirements that are in addition to those impdethe FDA. There can be no assurance that oneoog states will not impose regulations or
requirements that have a material adverse effeouombility to sell our products.

In many of the foreign countries in which we maylisiness or in which our products may be soldyilleoe subject to regulation by national
governments and supranational agencies as wejl bl agencies affecting, among other thingsdpod standards, packaging requirements,
labeling requirements, import restrictions, taré§ulations, duties and tax requirements. Therebeamo assurance that one or more countri
agencies will not impose regulations or requireraénat could have a material adverse effect orability to sell our products.

Legislative and regulatory changes affecting the fadthcare industry could adversely affect our businss.

Political, economic and regulatory influences argjscting the healthcare industry to potential fameéntal changes that could substantially
affect our results of operations. There have lzeruamber of government and private sector initegiguring the last few years to limit the
growth of healthcare costs, including price regatatcompetitive pricing, coverage and paymentgied, comparative effectiveness of
therapies, technology assessments and managedrcangements. It is uncertain whether or when agiglative proposals will be adopted or
what actions federal, state, or private payerhé&aith care treatment and services may take ironsgpto any healthcare reform proposals or
legislation. We cannot predict the effect healtbaaforms may have on our business and we canmdfassurances that any of these reforms
will not have a material adverse effect on our bess. These actual and potential changes are gahsimarketplace to put increased empl
on the delivery of more cost-effective treatmehtsaddition, uncertainty remains regarding propasigdificant reforms to the U.S. healthcare
system.

The success of our products may be harmed if the gernment, private health insurers and other third-party payors do not provide
sufficient coverage or reimbursement.

Our ability to commercialize our new cancer treaitrsystems successfully will depend in part onekient to which reimbursement for the
costs of such products and related treatmentdbeitivailable from government health administragiathorities, private health insurers and
other third-party payers. The reimbursement stafugewly approved medical products is subject gmidicant uncertainty. We cannot
guarantee that adequate thpdrty insurance coverage will be available foraisgtablish and maintain price levels sufficiemtus to realize a
appropriate return on our investment in developiay therapies. Government, private health inswaedsother third-party payers are
increasingly attempting to contain healthcare cbgtémiting both coverage and the level of reimdement for new therapeutic products
approved for marketing by the FDA. Accordingly, evEcoverage and reimbursement are provided byguovent, private health insurers and
third-party payers for uses of our products, masaeeptance of these products would be adversiggtadl if the reimbursement available
proves to be unprofitable for health care providers

Our products may not achieve sufficient acceptancley the medical community to sustain our business.

Our cancer treatment development projects usingriabox® plus RFA or microwave heating, are curngimiclinical trials. Any or all of
these projects may prove not to be effective irciire. If testing and clinical practice do not domfthe safety and efficacy of our product
candidates or, even if further testing and pragticeluce positive results but the medical commuahitgs not view these new forms of

treatment as effective and desirable, our effartmarket our new products may fail, with materi@erse consequences to our business.

The commercial potential of a drug candidate in de@lopment is difficult to predict. If the market size for a new drug is significantly
smaller than we anticipate, it could significantlyand negatively impact our revenue, results of opetens and financial condition.

It is very difficult to estimate the commercial potial of product candidates due to important fesciuch as safety and efficacy compared to
other available treatments, including potentialeyendrug alternatives with similar efficacy preffl, changing standards of care, third party
payer reimbursement standards, patient and physiciferences, the availability of competitive altdives that may emerge either during the
long drug development process or after commeratadduction, and the availability of generic versmf our successful product candidates
following approval by government health authoritiesed on the expiration of regulatory exclusieityour inability to prevent generic versic
from coming to market by asserting our patentduk to one or more of these risks the market pialeiot a drug candidate is lower than we
anticipated, it could significantly and negativétypact the revenue potential for such drug candidad would adversely affect our business,
financial condition and results of operations.
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Technologies for the treatment of cancer are subjécto rapid change, and the development of treatmergtrategies that are more
effective than our technologies could render our thnologies obsolete.

Various methods for treating cancer currently are in the future are expected to be, the subjezttensive research and development. Many
possible treatments that are being researchedgdessfully developed, may not require, or may Rurgpthe use of our technologies. The
successful development and acceptance of any omemr of these alternative forms of treatment coeatdler our technology obsolete as a
cancer treatment method.

We may not be able to hire or retain key officers vemployees that we need to implement our businestrategy and develop our
products and business.

Our success depends significantly on the contimeadributions of our executive officers, scientiiod technical personnel and consultants,
and on our ability to attract additional persoraelve seek to implement our business strategy evelap our products and businesses. During
our operating history, we have assigned many esseasponsibilities to a relatively small numbéiralividuals. However, as our business
the demands on our key employees expand, we have aed will continue to be, required to recruidiidnal qualified employees. The
competition for such qualified personnel is interesed the loss of services of certain key persoanselr inability to attract additional

personnel to fill critical positions could adversaffect our business. Further, we do not carry“k&n” insurance on any of our personnel.
Therefore, loss of the services of key personnellvaot be ameliorated by the receipt of the prdsdieom such insurance.

Our success will depend in part on our ability to gow and diversify, which in turn will require that we manage and control our growth
effectively.

Our business strategy contemplates growth andsifieation. Our ability to manage growth effectiyatill require that we continue to expend
funds to improve our operational, financial and agement controls, reporting systems and proceduresldition, we must effectively
expand, train and manage our employees. We wilifadle to manage our business effectively if weuaigble to alleviate the strain on
resources caused by growth in a timely and suadessinner. There can be no assurance that we evdblte to manage our growth and a
failure to do so could have a material adversecefia our business.

We face intense competition and the failure to cormgie effectively could adversely affect our abilityo develop and market our products

There are many companies and other institutionagedin research and development of various teobied for cancer treatment products
seek treatment outcomes similar to those that eeuarsuing. We believe that the level of intergsbthers in investigating the potential of
possible competitive treatments and alternativiertelogies will continue and may increase. Potemtimhpetitors engaged in all areas of cancer
treatment research in the United States and othertdes include, among others, major pharmacduspacialized technology companies, and
universities and other research institutions. Mdstur current and potential competitors have srgtlly greater financial, technical, human
and other resources, and may also have far gregperience than do we, both in pre-clinical testind human clinical trials of new products
and in obtaining FDA and other regulatory approv@se or more of these companies or institutiongcceucceed in developing products or
other technologies that are more effective tharptibducts and technologies that we have been ateareloping, or which would render our
technology and products obsolete and non-competikurthermore, if we are permitted to commencememial sales of any of our products,
we will also be competing, with respect to manufeaog efficiency and marketing, with companies Imgvsubstantially greater resources and
experience in these areas.

We may be subject to significant product liabilityclaims and litigation.

Our business exposes us to potential product itiabitks inherent in the testing, manufacturingl amarketing of human therapeutic
products. We presently have product liability imce limited to $10 million per incident and $10lion annually. If we were to be subject
a claim in excess of this coverage or to a claitncegered by our insurance and the claim succeededyould be required to pay the claim
with our own limited resources, which could haveeaere adverse effect on our business. Whethestava are ultimately successful in any
product liability litigation, such litigation wouldarm the business by diverting the attention asdurces of our management, consuming
substantial amounts of our financial resourcestandamaging our reputation. Additionally, we may he able to maintain our product
liability insurance at an acceptable cost, if &t al
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RISKS RELATED TO OUR COMMON STOCK

The market price of our common stock has been, anghay continue to be volatile and fluctuate significatly, which could result in
substantially losses for investors and subject ug tsecurities class action litigation.

The trading price for our common stock has beed,ve@ expect it to continue to be, volatile. Thegrat which our common stock trades
depends upon a number of factors, including ouphisal and anticipated operating results, ourrfizial situation, announcements of
technological innovations or new products by usuwrcompetitors, our ability or inability to raigee additional capital we may need and the
terms on which we raise it, and general marketesmmhomic conditions. Some of these factors arermkypor control. Broad market
fluctuations may lower the market price of our coomstock and affect the volume of trading in owickt regardless of our financial conditi
results of operations, business or prospect. Oumeon stock had a high price of $4.23 and a lowepoif $1.69 in the 52-week period ended
December 31, 2011. Among the factors that mayecthes market price of our common stock to fluctatethe risks described in this “Risk
Factors” section and other factors, including:

fluctuations in our quarterly operating resultsle operating results of our competitc

variance in our financial performance from the etations of investors

changes in the estimation of the future size aogvtyr rate of our market:

changes in accounting principles or changes impnégations of existing principles, which couldedf our financial result:
failure of our products to achieve or maintain nedrkcceptance or commercial succ

conditions and trends in the markets we se

changes in general economic, industry and markaditions;

success of competitive products and servi

changes in market valuations or earnings of ourpeiitors;

changes in our pricing policies or the pricing pi@s of our competitor:

announcements of significant new products, corgraatquisitions or strategic alliances by us orcampetitors
changes in legislation or regulatory policies, ficas, or actions

the commencement or outcome of litigation involvang company, our general industry or bc

recruitment or departure of key personi

changes in our capital structure, such as futw@aisces of securities or the incurrence of additidebt;

actual or expected sales of our common stock bytmakholders; an

the trading volume of our common sto
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In addition, the stock market in general, the NASD&apital Market and the market for pharmaceuticahpanies in particular, may
experience a loss of investor confidence. Suchdbgsvestor confidence may result in extreme peod volume fluctuations in our common
stock that are unrelated or disproportionate toogierating performance of our business, finan@abdion or results of operations. These
broad market and industry factors may materiallyrhthe market price of our common stock and expussi® securities class action litigation.
Such litigation, even if unsuccessful, could betlgas defend and divert management’s attentionr@sdurces, which could further materially
harm our financial condition and results of openasi.

We may be unable to maintain compliance with NASDAMarketplace Rules which could cause our common st& to be delisted from
The NASDAQ Capital Market. This could result in the lack of a market for our common stock, cause a degase in the value of an
investment in us, and adversely affect our businesBnancial condition and results of operations.

On April 6, 2011, we received notice from The NASQA.sting Qualifications Department that we weré imocompliance with the minimum
Market Value of Listed Securities (MVLS) requirenéor continued listing on The NASDAQ Capital Matkas set forth in NASDAQ Listing
Rule 5550(b)(2) (the Rule), which requires a listechpany to maintain a minimum MVLS of $35 millic@n May 10, 2011, we received a
letter from NASDAQ stating that our MVLS had bee3b3nillion or greater for the previous ten conseeubusiness days (from April 26, 2(
to May 9, 2011) and that we had regained compliavitethe Rule.

We cannot guarantee that our MVLS will remain afbove $35 million and if our MVLS again drops bel$35 million, the stock could
become subject to delisting again. If our commaulsis delisted, trading of the stock will mostdii take place on an over-the-counter market
established for unlisted securities, such as thk Bheets or the OTC Bulletin Board. An investdikisly to find it less convenient to sell, or to
obtain accurate quotations in seeking to buy, ounmroon stock on an over-the-counter market, and nrargstors may not buy or sell our
common stock due to difficulty in accessing oves-ttounter markets, or due to policies preventirgrtiirom trading in securities not listed on
a national exchange or other reasons. In additis, delisted security, our common stock woulduiigest to SEC rules regarding “penny
stock,” which impose additional disclosure requieznts on broker-dealers. The regulations relatingetiny stocks, coupled with the typically
higher cost per trade to investors in penny stackesto factors such as broker commissions geneegiesenting a higher percentage of the
price of a penny stock than of a higher pricedlstamuld further limit the ability and willingnessf investors to trade in our common stock.
For these reasons and others, delisting would adlyeaffect the liquidity, trading volume and prigieour common stock, causing the value of
an investment in us to decrease and having an seledfiect on our business, financial condition sestilts of operations, including our ability
to attract and retain qualified executives and eygés and to raise capital.

The adverse capital and credit market conditions aald affect our liquidity.

Adverse capital and credit market conditions caffdct our ability to meet liquidity needs, as weedl our access to capital and cost of capital.
The capital and credit markets have been experigrextreme volatility and disruption for more tHEhmonths. In recent months, the
volatility and disruption have reached unprecedi:fggels and the markets have exerted downwardpre®n availability of liquidity and
credit capacity for certain issuers. For exampmeently credit spreads have widened considerahly r€sults of operations, financial conditi
cash flows and capital position could be materiatlyersely affected by continued disruptions indhgital and credit markets.

Our stock historically has been thinly traded. Theefore, stockholders may not be able to sell theihares freely.
While our common stock is listed on The NASDAQ QGalpMarket, the volume of trading historically Hasen relatively light. There can be no

assurance that our historically light trading vokjrar any trading volume whatsoever, will be sudiin the future. Therefore, there can be no
assurance that our stockholders will be able tialseir shares of our common stock at the timetahe price that they desire, or at all.
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We have not paid dividends on our common stock irhe past and do not intend to do so for the foresekle future.

We have never paid cash dividends on our commark std/e do not anticipate paying any cash dividesrdsur common stock in the
foreseeable future. We currently intend to retdliavaailable funds and any future earnings to ftimeldevelopment and growth of our business.
As a result, capital appreciation, if any, of oamsnon stock will be the sole source of gain forftveseeable future for holders of our comr
stock

Anti-takeover provisions in our charter documents ad Delaware law could prevent or delay a change icontrol.

Our Certificate of Incorporation and Bylaws mayodisrage, delay or prevent a merger or acquisitiaba stockholder may consider favorable
by authorizing the issuance of “blank check” preddrstock. This preferred stock may be issued yboard of directors on such terms as it
determines, without further stockholder approvélerefore, our board of directors may issue sucfeped stock on terms unfavorable to a
potential bidder in the event that our board oécliors opposes a merger or acquisition. In additan classified board of directors may
discourage such transactions by increasing the ahtddime necessary to obtain majority represémmadn our board of directors. We also
have implemented a stockholder rights plan andibliged to our stockholders one right per shareusfcommon stock. When these rights
become exercisable, each right entitles their hisltiepurchase one ten-thousandth (1/10,000) baeesf our Series C Junior Participating
Preferred Stock at a price of $66.90 per one tenghndth (1/10,000) share. If any person or gragpiges more than 15% of our common
stock, the holders of rights (other than the pexsogroup crossing the 15% threshold) will be dbleeceive, upon the exercise of their rights
and in lieu of the Series C Junior Participatingf@mred Stock, the number of shares of our comnmokgor the number of shares of stock of
any company into which we are merged) having aevalyual to twice the exercise price of their rightexchange for the $66.90 exercise p
Because these rights may substantially dilute steakership by a person or group seeking to takaves without the approval of our board of
directors, our rights plan could make it more difift for a person or group to take us over (or aegsignificant ownership interest in us)
without negotiating with our board of directors aeding such a transaction. Certain other provisafresur Bylaws and of Delaware law may
also discourage, delay or prevent a third partynfexquiring or merging with us, even if such actizere beneficial to some, or even a
majority, of our stockholders.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

On July 21, 2011, the Company executed a leaseBvghdywine Operating Partnership, L.P. (BrandywyiaeDelaware limited partnership 1
a 10,870 square foot premises located in LawretiegMew Jersey. On October 3, 2011, the Compalocated its offices to Lawrenceville,
New Jersey from Columbia, Maryland. The leaseshesm of 66 months and provides for 6 months firexet with the first monthly rer
payment of approximately $23,000 due in April 20¥so, as required by the lease, the Company geal/Brandywine with an irrevocable
and unconditional standby letter of credit for $28D, which the Company secured with an escrow slepbits banking institution of this
same amount. The standby letter of credit wiltdduced by $50,000 on each of theM B1stand 439 months from the initial term, with the
remaining $100,000 amount remaining until the LeBesen has expired.

We believe our existing facility is suitable andegdate to conduct our business.
ITEM 3. LEGAL PROCEEDINGS

We are not currently a party to any material lggaceedings.

ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Market Price for Our Common Stock

Our Common Stock trades on the NASDAQ Capital Madkaler the symbol “CLSN”. The following table séorth the high and low closing
sale prices for the periods indicated. The quatatiet forth below do not include retail markuparkdowns or commissions.

High Low

YEAR ENDED DECEMBER 31, 201

First Quarter (January— March 31, 2010 $ 46¢ $ 2.7¢
Second Quarter (April — June 30, 201C $ 544/ $ 3.1z
Third Quarter (July — September 30, 201! $ 34z % 2.97
Fourth Quarter (October— December 31, 201( $ 36 $ 2.01
YEAR ENDED DECEMBER 31, 201

First Quarter (January— March 31, 2011 $ 297 $ 2.1¢
Second Quarter (April — June 30, 2011 $ 337 % 2.1¢
Third Quarter (July — September 30, 201. $ 42 $ 2.5C
Fourth Quarter (October— December 31, 201: $ 367 $ 1.6¢

On March 14, 2012, the last reported sale pric@fmrCommon Stock on the NASDAQ Capital Market $4s70. As of March 14, 2012, there
were approximately 11,000 stockholders of recordwwfCommon Stock.

Dividend Policy

We have never declared or paid and have no preggention to pay cash dividends on our Common Stncdke foreseeable future. We intend
to retain any earnings for use in our businessaijmars.

Securities Authorized For Issuance Under Equity Corpensation Plans

See “ltem 12. Security Ownership of Certain Benafi©wners and Management and Related Stockholdeteks—Equity Compensation Ple
Information.”

Unregistered Shares Of Equity Securities

All unregistered shares of equity securities hasenbpreviously reported by the Company in its GubriReport on Form 10-Q or a Current
Report on Form 8-K.

Issuer Purchases Of Equity Securities
None.
ITEM 6. SELECTED FINANCIAL DATA

Not required
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

The following discussions should be read in conjiamcwith our financial statements and related adtereto included in this Annual Reg
on Form 10-K. The following discussion containsafardiooking statements made pursuant to the safe harooisions of Section 21E of t
Securities Exchange Act of 1934 and the Privateufies Litigation Reform Act of 1995. These statnts are based on our beliefs
expectations about future outcomes and are sutgjettks and uncertainties that could cause acasallts to differ materially from anticipal
results. Factors that could cause or contribututd differences include those described unddrlPiéem 1A —Risk Factors appearing in t
Annual Report on Form 1B-and factors described in other cautionary stateémecautionary language and risk factors set fortlothe
documents that we file with the Securities and Exge Commission. We undertake no obligation toligybupdate forwardeoking
statements, whether as a result of new informafignre events or otherwise.

Overview

Celsion is an innovative oncology drug developmmarhpany focused on the development of treatmemt¢hfise suffering with difficult 1
treat forms of cancer. We are working to develog emmmercialize more efficient, effective, targetdqemotherapeutic oncology drugs bz
on our proprietary heaetivated liposomal technology. The promise of thisg technology is to maximize efficacy while mmmizing side
effects common to cancer treatments.

Our lead product ThermoDoxi® being evaluated in a Phase 11l clinical triahigh we refer to as the HEAT study, for primaryelivcancer ar
two Phase Il studies for recurrent chest wall dreaacer and CRLM. ThermoDoxi® a liposomal encapsulation of doxorubicin, anrapec
and frequently used oncology drug for the treatnodérat wide range of cancers. Localized mild hylpemtnia (greater than 40 degrees Cel.
releases the encapsulated doxorubicin from thedipte enabling high concentrations of doxorubicibealeposited preferentially in a targe
tumor.

Significant Events

In August 2011, we announced that we had reachegreplanned enrollment objective of 600 patientshie pivotal Phase Ill HEAT stuc
The target enrollment figure is designed to enshiad the study’s primary end point, progressiige survival, can be achieved with adeq
statistical power, and is one of two triggers foriaterim efficacy analysis by the studyDMC. The second trigger was the occurrence 6
progressiorfree survival (PFS) events in the study populatidfe met the second trigger of 190 PFS events inhting quarter of 2011, whit
allowed us to conduct the planned interim analystbe fourth quarter of 2011.

Consistent with our global regulatory strategy,are continuing to enroll patients in the HEAT studyrder to randomize at least 200 pati
in the Peoples Republic of China (PRC), a requirgnfa registrational filing in the PRC. The HEATudy has enrolled a sufficient numbe
support registrational filings in South Korea anagiwan, two important markets for ThermoDox®ontinued enrollment will not affect t
timing of the planned interim analysis, and hasgbtential to reduce the timeline of the final degad out, though we can not guarantee s
result.

In November 2011, we announced that the indeperidatd Monitoring Committee (DMC) for our Phase HEAT Study, had completec
planned interim analysis for safety, efficacy antlity and unanimously recommended that the stealytinue to its final analysis as planr
The DMC evaluated data from 613 patients in itsewy which was conducted following the realizatmi?19 progressioffiree survival (PF<
events within the study population. A total of 38@nts of progression are required to reach thenpldfinal analysis of the study.

Consistent with our global regulatory strategy,awe continuing to enroll patients in the HEAT stunyrder to randomize at least 200 pati
in the Peoples Republic of China (PRC), a requirdnfa registrational filing in the PRC. The HEATudy has enrolled a sufficient numbe
support registrational filings in South Korea anaiwan, two important markets for ThermoDox®ontinued enrollment will not affect t
timing of the planned interim analysis, and hasgbtential to reduce the timeline of the final degad out, though we can not guarantee s
result.
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During 2011, we completed the following equity santions:

« We raised gross proceeds of approximately $5.lianiiin a registered direct offering on January 2811, in which we issu
5,000 shares of 8% redeemable convertible prefestezk (which were all converted into shares of own stock in connectic
with the Compan'’s registered direct offering on July 25, 2011), a@drants to purchase up to 2,083,333 shares ofmamnstock

« We raised gross proceeds of approximately $8.6ianilin a private placement offering on June 2, 20hlwhich we issue
3,218,612 shares of common stock and warrantsrithpse up to 3,218,612 shares of common s

« We raised gross proceeds of approximately $6.6ianilin a registered direct offering on July 6, 2011 which we issue
2,095,560 shares of common stock and warrantsrithpse up to 628,668 shares of common s

« We raised gross proceeds of approximately $13.0omiin a registered direct offering on July 25,120 in which we issu¢
3,047,682 shares of common stock and warrantsrthpse up to 914,305 shares of common s

« We raised gross proceeds of approximately $5.4ianilin a private placement offering on July 25, 20ih which we issue
1,281,031 shares of common stock and warrantsrithpse up to 512,412 shares of common s

« We raised gross proceeds of approximately $15.0omiin a private placement offering on Decembe2®l 1, in which we issu
6,486,488 shares of common stock and warrantsrthpse up to 3,243,244 shares of common s

« We raised gross proceeds of approximately $3.2amilby selling 1,340,514 shares of common stockeumdir committed equi
financing facility with Small Cap Biotech Value Ltduring 2011

As a result of these equity transactions, the Capgallectively raised $58.0 million in gross preds by issuing approximately 19.7 mill
shares of our common stock and warrants to purchppeoximately 10.6 million shares of our commoockt This includes approximat
$433,000 of gross proceeds received from the eseeidfi certain warrants issued by the Company t@icenolders thereof into approximat
157,000 shares of common stock.

We believe that our cash and investment resourt&8@5 million on hand at December 31, 2011 af@icsent to fund operations into t
second half of 2013.

Critical Accounting Policies and Estimates

Our financial statements, which appear at Item Thts Annual Report on Form 1K- have been prepared in accordance with accot
principles generally accepted in the United Statdsch require that we make certain assumptionsestichates and, in connection therev
adopt certain accounting policies. Our significantounting policies are set forth in Note 1 to fimancial statements. Of those policies,
believe that the policies discussed below may wea@ higher degree of judgment and may be morealrito an accurate reflection of «
financial condition and results of operations.

Stock-Based Compensation

We follow the provisions of ASC topic 718 “Competisa’ which requires the expense recognition oveeevice period for the fair value of
share based compensation awards, such as stoockgptestricted stock and performance based shates.standard allows us to establish
modeling assumptions as to expected stock pricatiliyl, option terms, forfeiture and dividend rgtevhich directly impact estimated fair va
as determined. Our practice is to utilize reastsabd supportable assumptions which are reviewtdtiie board and its appropriate
committee.
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We review our financial reporting and disclosuragbices and accounting policies on an ongoing llastsisure that our financial reporting and
disclosure system provides accurate and transpiafentnation relative to the current economic andibess environment. As part of the
process, the Company reviews the selection, agigitand communication of critical accounting p@&and financial disclosures. The
preparation of our financial statements in confeymiith accounting principles generally acceptethia United States requires that our
management make estimates and assumptions theit taéereported amounts of assets and liabilitresdisclosure of contingent assets and
liabilities at the date of the financial statemeamsl the reported amounts of revenues and expduosag the reporting period. We review our
estimates and the methods by which they are datedon an ongoing basis. However, actual resuliklatiffer from our estimates.

Results of Operations
Comparison of Fiscal Year Ended December 31, 2011 and Fiscal Year Ended December 31, 2010.

Licensing Revent

In the first quarter of 2011, we recognized $2 imiillin licensing revenue after amending our develept, product supply and
commercialization agreement for ThermoDox® with Mk onsha Co. to provide for accelerated paymehtg to $4 million in future
milestone payments, including $2 million that wasdpto us on January 12, 2011, in exchange fodaaten in product approval milestones
that we may receive in the future under the Yakgiteement. We had no licensing revenue for the gaded December 31, 2010.

Research and Development Exper

Research and Development (R&D) expenses increasktit9 million in 2011 compared to $14.7 million2010. Costs associated with our
Phase Il HEAT study increased to $12.1 millior2BL1 compared to $8.2 million in 2010. This inceés primarily the result of costs for
investigator grants, monitoring costs and milestpagments associated with higher patient enrollneargls for the Phase Il HEAT study.
Costs associated with our recurrent chest walldtresncer clinical trial (RCW) decreased to $0.4iom in 2011 compared to $0.6 million in
2010. We completed the Phase | portion of thid imighe first half of 2011. In 2011, we initiatedPhase |l study of ThermoDox® in
combination with radiofrequency ablation (RFA) the treatment of colorectal liver metastases (CRLEYsts associated with the Company’s
CRLM trial were $0.3 million in 2011. Costs assaedchwith the production of Thermodox®&als increased to $4.3 million in 2011 compara
$2.9 million in the same period of 2010 primarilyedto ongoing progress towards developing our comialenanufacturing capabilities for
ThermoDox®. Other preclinical, regulatory, persehand other costs remained relatively unchang&2.8 million in 2011 from 2010.

General and Administrative Expenses

General and administrative expenses increasedligligh$5.2 million in 2011 compared to $4.9 miliin 2010. We continue to carefully
monitor operating costs and focus our efforts amanfcial resources on completing enrollment anéepafollow-up in the Phase Il HEAT
study.

Other income (expense)

Other income for 2011 was not significant compacei0.2 million in 2010. In November 2010, we warearded a $244,000 grant under the
Qualifying Therapeutic Discovery Project (QTDP) gmam under The Patient Protection and Affordablee@ect of 2010 (PPACA). This
maximum grant amount for a single program was a®ditd us for the Thermodox® clinical developmermtgosam, which is currently
conducting clinical trials for primary liver cancand recurrent chest wall breast cancer.

Change in common stock warrant liability

A common stock warrant liability was incurred asult of warrants issued in a public offering ep&mber 2009. This liability is calculated
at its fair market value using the Black-ScholeSavppricing model and is adjusted at the end acheguarter. During 2011 and 2010, we
recorded a non-cash benefit of $0.1 million and $0illion respectively based on the change in flisvalue during the respective years.
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Interest income and exper

Interest income was $0.2 million in 2011 as a restithe financing activities we completed durin@l2. In connection with the shares
preferred stock we issued in our January 2011 pefestock offering, we incurred dividend chargésgmproximately $0.5 million in 2011.
connection with our July 2011 financings, all oatsting shares of preferred stock mandatorily cdedeinto common stock in August 20
See the section titled “Financial Condition, Ligtydand Capital Resourcedielow for additional information regarding the Jup1]
financings and the conversion of preferred stock.

Interest income and interest expense were notfgignt in 2010.

Financial Condition, Liquidity and Capital Resources

Since our inception, we have incurred significaisskes and negative cash flows from operations. &/e financed our operations primarily
through the net aggregate proceeds of $43 millienmeceived from the divestiture of our medical dewiusiness to Boston Scientific in 2007
(paid to us in installments of $13 million in 208@d $15 million in each of 2008 and 2009), amouetgived under our product licensing
agreement with Yakult and a series of equity firilags. The process of developing and commercialiZingrmoDox® requires significant
research and development work and clinical triadigts, as well as significant manufacturing ancess development efforts. We expect these
activities, together with our general and admiaiétie expenses to result in significant operatogsés for the foreseeable future. Our expenses
have significantly and regularly exceeded our reresnand we had an accumulated deficit of $124anilit December 31, 2011.

At December 31, 2011 we had total current asse$8bf million (including cash, cash equivalentd ahort term investments of $30.5
million) and current liabilities of $6.2 millionesulting in a net working capital of $25.3 millionAt December 31, 2010, we had total current
assets of $2.0 million (including cash, cash edeivisz and short term investments of $1.5 milliom)l aurrent liabilities of $6.8 million,
resulting in a working capital deficit of $4.8 nlh. The equity financing transactions in 2015edi approximately $58 million in gross
proceeds, significantly strengthening our financ@hdition.

We believe that our cash and investment resourc®305 million on hand at December 31, 2011 afficseint to fund operations into the
second half of 2013.

Net cash used in operating activities for the 2@h% $22.8 million. Our 2011 net loss included $iBion in nor-cash stock-based
compensation expense.

We will require additional capital to develop ounguct candidates through clinical development, ufecturing, and commercialization. We
may seek additional capital through further publigrivate equity offerings, debt financing, addlital strategic alliance and licensing
arrangements, collaborative arrangements or sombioation of these alternatives. If we raise addai funds through the issuance of equity
securities, stockholders will likely experienceutiibn and the equity securities may have rightsfgrences, or privileges senior to those of the
holders of our common stock. If we raise funds tigtothe issuance of debt securities, those sexuiiitould have rights, preferences, and
privileges senior to those of our common stockvéfseek strategic alliances, licenses, or otherradtive arrangements, such as arrangements
with collaborative partners or others, we may neeelinquish rights to certain of our existingfature technologies, product candidates, or
products which we would otherwise seek to developoponmercialize on our own, or to license the diot our technologies, product
candidates, or products on terms that are not &nlerto us. The overall status of the economicatintould also result in the terms of any
equity offering, debt financing, or alliance, licen or other arrangement being even less favotahie and our stockholders than if the overall
economic climate were stronger. In addition, we magtinue to seek government sponsored researtebochtions and grants.

If adequate funds are not available through eithercapital markets, strategic alliances, or coltators, we may be required to delay, reduce
the scope of or eliminate our research, developmiedlinical programs or our manufacturing or comaiaization efforts, effect additional
changes to our facilities or personnel or obtaimd&ithrough other arrangements that may requite redinquish some of our assets or rights to
certain of our existing or future technologies, ot candidates or products on terms not favorables. Our inability to raise additional

capital, or to do so on terms reasonably acceptahle, may have a negative effect on our busimesslts of operations and financial
condition.
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Net cash provided by financing activities was $58iBion during 2011 which consisted of $4.3 mitlidrom the January 2011 preferred st
offering described below under the heading “Jan2axyl Preferred Stock Offering”, $7.8 million frdire private placement offering we
completed under the heading “June 2, 2011 Priviaeement Offering”, 6.0 million from the registered direct offering wempleted under tt
heading “July 6, 2011 Registered Direct Offering,7.0 million from the registered direct and prevatacement offerings we completed under
the heading “July 25, 2011 Registered Direct andar Placement Offerings”18.9 million from the private placement offering w@mpletec
under the heading “December 6, 2011 Private Plane@fering”, $0.4 million from the exercise of feered stock and common stock
warrants and $3.4 million of gross proceeds frommabmmitted equity financing facility describeddelunder Part I, Item 2 “Unregistered
Sales of Equity Securities and Use of Proceeds”.

The $22.8 million net cash requirement was mosthded from cash and short term investments. Aebéer 31, 2011, we had cash, cash
equivalents and short term investments of $30.5anil We will need substantial additional capiicomplete our clinical trials, obtain
marketing approvals and to commercialize our prégluc

January 2011 Preferred Stock Offering

On January 14, 2011, we completed the issuanceaadf 5,000 shares of our 8% redeemable conieegileferred stock and warrants to
purchase up to 2,083,333 shares of common stadistitutional investors as well as certain officaral directors of the Company in a
registered direct offering. The convertible prederstock and warrants were sold in units, with eaghconsisting of one share of convertible
preferred stock and a warrant to purchase up tc6866 shares of common stock at an exercise pfi$8.25 per whole share of common
stock. The units were offered and sold to unaf8libthird party investors at a negotiated purclpage of $1,000 per unit and to officers and
directors at an at-the-market price of $1,197.92upé in accordance with the NASDAQ Stock Market€s. Concurrent with the issuance and
sale of the units, the Company issued warrantsitohase up to 350 shares of the convertible pedestock at an exercise price of $1,000 per
whole share of preferred stock to certain affikaté Dominick & Dominick LLC, as placement agent fbe offering. The Company received
gross proceeds from the offering of approximatéyl$nillion, before deducting placement agent feed offering expenses.

Each share of preferred stock was convertible sheres of common stock at an initial conversionepdf $2.40 per share, subject to adjust
in the event of stock splits, recapitalizationsewrganizations affecting all holders of commorcktequally. The mandatory conversion
provisions of the convertible preferred stock wigiggered by the July 25, 2011 registered direct jprivate placement offerings described
below under the heading “July 25, 2011 RegistereddDand Private Placement Offerings”, since thle 8f our common stock in those
offerings was for not less than $4.00 per sharevemdeceived aggregate gross proceeds of at [&@gindllion in those offerings. As a result,
839 shares of convertible preferred stock whichenmrtstanding at the time, were converted intoS8®shares of our common stock.

Until the shares of convertible preferred stockevesnverted on or about August 5, 2011, issuedbatgtanding shares accrued dividends at a
rate of 8% per annum. Dividends on the shares m¥exible preferred stock were payable on a quigrbersis from the original issue date,
commencing on April 15, 2011 and were payable amigash. During the first nine months of 2011, @@npany accrued dividends of
approximately $0.5 million on the outstanding skasEpreferred stock. These amounts were paid witbidays of the end of each fiscal
guarter and upon conversion of the shares of ctiblepreferred stock.

During the third quarter of 2011, warrants issuethis offering were exercised, resulting in retéipthe holders of such warrants of 71,666
shares of common stock collectively. The Compacgired gross proceeds of $172,000 from the exeofifeese warrants.
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June 2, 2011 Private Placement Offering

On June 2, 2011, we completed the issuance an@f3aJ218,612 shares of our common stock and wesrtarpurchase up to 3,218,612 shares
of common stock to institutional investors as vealicertain officers and directors of the Comparg jmivate placement transaction. The
common stock and warrants were sold in units, @&bh unit consisting of one share of common stackeawarrant to purchase one share of
common stock. Units sold to unaffiliated institutéd investors were sold at a negotiated purchase pf $2.65 per unit and to officers and
directors at $2.895 per unit, the latter representiie consolidated closing bid price per shareooimon stock plus a warrant premium of
$0.125 per unit. The warrants are exercisable after December 2, 2011 at an exercise price afd&nd expire 78 months after the date of
issuance. The Company received gross proceedstfrewifering of approximately $8.6 million, befateducting placement agent fees and
offering expenses. Concurrent with the issuancesalelof the units, the Company entered into astegion rights agreement with the inves
that required the Company to file a registratiatesnent with the Securities and Exchange Commisiwaring the resale by the investors of
the common stock and the shares of common stogkh$s upon exercise of the warrants, which redistiastatement became effective on ¢
24, 2011.

July 6, 2011 Registered Direct Offering

On July 6, 2011, we completed the issuance andrsaleegistered direct offering of 2,095,560 skarkour common stock and warrants to
purchase up to 628,668 shares of common stoclstitutional investors. The common stock and wasavere sold in units at a price of
$3.1675 per unit, with each unit consisting of share of common stock and a warrant to purchassh@@s of common stock. The warrants
were exercisable immediately at an exercise pricd8d3 and expire five years from the date ofasme. The Company received gross
proceeds from the offering of approximately $6.@iom, before deducting placement agent fees afetiofy expenses.

During the third quarter of 2011, warrants issuethis offering were exercised for 71,034 sharesoofimon stock. The Company received
gross proceeds of $222,336 from the exercise sktharrants.

July 25, 2011 Registered Direct and Private Placg@&erings

On July 25, 2011, we completed the issuance aredrsa registered direct offering of 3,047,682 shaf our common stock and warrants to
purchase up to 914,305 shares of common stoclstitutional investors. The common stock and wagavere sold in units at a price of
$4.2575 per unit, with each unit consisting of share of common stock and a warrant to purchassh@@s of common stock. The warrants
were exercisable immediately at an exercise prfid @2 and expire five years from the date ofasme. The Company received gross
proceeds from the offering of approximately $13i0iom, before deducting placement agent fees dfeting expenses.

On July 25, 2011, we also completed the issuandesale of 1,281,031 shares of our common stocknamtants to purchase up to 512,412
shares of common stock to institutional investarsvell as a director of the Company and an invedidiated with another director of the
Company in a private placement transaction. Thensomstock and warrants were sold in units at aepfcd4.27 per unit, with each unit
consisting of one share of common stock and a watoepurchase 0.4 shares of common stock. Theawarwere exercisable immediately at
an exercise price of $4.22 and expire five yearmfthe date of issuance. The Company received grosgeds from the offering of
approximately $5.5 million, before deducting plaegrnagent fees and offering expenses. Concurréhtthé issuance and sale of the units, the
Company entered into a registration rights agreémiéh the investors that required the Companyileod registration statement with the
Securities and Exchange Commission covering trededsy the investors of the common stock and tlaeeshof common stock issuable upon
exercise of the warrants, which registration statenibecame effective on September 22, 2011.
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December 6, 2011 Private Placement Offering

On December 6, 2011, the Company completed tharnssuand sale of 6,486,488 shares of common statlarrants to purchase up to
3,243,244 shares of common stock in a private piece transaction to certain institutional investasswvell as two members of our board of
directors. The common stock and warrants wereisalhits, with each unit consisting of one shareamnmon stock and a half of a warrant to
purchase one share of common stock. Units soldadfiliated institutional investors were sold ategotiated purchase price of $2.3125 per
unit representing the consolidated closing bidgper share of common stock plus a warrant prenoil$®.125 per unit. The Company
received gross proceeds from the offering of apiprately $15.0 million before deducting estimateténhg expenses. Each warrant to
purchase shares of the Compangbmmon stock has an exercise price of $2.36h@eesfor total potential additional proceeds ® @Gompan)

of up to approximately $7.5 million upon exercideétee warrants. The warrants are immediately esatie for cash or, solely in the absence of
an effective registration statement, by net exeraisd will expire five years from the date of isstea Concurrent with the issuance and sale of
the units, the Company entered into a registraigins agreement with the investors that requinedG@ompany to file a registration statement
with the Securities and Exchange Commission cogdtie resale by the investors of the common stadkilae shares of common stock
issuable upon exercise of the warrants, which tegisn statement became effective on Februarp812

Committed Equity Financing Facility

On June 17, 2010, we entered into a common stoabpse agreement with Small Cap Biotech Value (3€BV), providing for a financing
arrangement that is referred to as a committedetiné financing facility (CEFF). The CEFF proed that, upon the terms and subject to the
conditions set forth therein, SCBV would purchdsares of common stock valued at up to $15.0 miliieer the 24-month term of the CEFF
under certain specified conditions and limitatiansjuding that in no event would we sell under @&€FF more than 2,404,434 shares of
common stock (i.e., one share less than 20% obotstanding shares of common stock on June 17,,280&@losing date of the CEFF) less the
number of shares of common stock we issued to S@BWhe closing date as commitment shares SCBVagseed that in no event would
SCBYV purchase any shares of our common stock whibben aggregated with all other shares of our comstock then beneficially owned by
SCBV, would result in the beneficial ownership BEB/ of more than 9.9% of the then outstanding shafeour common stock. These
maximum share and beneficial ownership limitatiagse not able to be waived by the parties.

During 2011, we completed three draws and sal&CBV under the CEFF as follows:

Broker
Shares Gross Per Fees and
Date Issued Proceeds Share Expenses
March 16, 201: 275,855 $ 608,347 $ 221 $ 19,48¢
April 25, 2011 407,702 867,68C $ 2.13 27,87z
May 6, 2011 656,95¢€ 1,949,117 ¢ 2.97 280,891
Total 1,340,51« $ 3,42514¢ ¢ 256 $ 328,252

The proceeds of the draws were used for generpbcate purposes, including the funding of the Comyfsaclinical development pipeline of
cancer drugs. SCBYV is an accredited investor els ®arm is defined in Rule 501 of Regulation Dig Securities, and all sales of our comr
stock to SCBYV pursuant to the CEFF were exempt fregistration pursuant to Section 4(2) of the SéiesrAct and Rule 506 of Regulation D
of the Securities Act. We registered the resalthefshares of common stock issued to SCBV purdoghe CEFF under the Securities Act «
registration statement on Form S-1.

Availability under the CEFF was exhausted duringggbcond quarter of 2011. The CEFF terminatedhaatioally on the date on which SCVB
purchased the entire commitment amount under tHeFCE
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We currently estimate we will use approximately $#21 million of cash in 2012 to fund operatior&gnificant additional capital will be
required after 2012 to develop our product canésl#tirough clinical development, manufacturing, emehmercialization. We may seek
additional capital through further public or prigaquity offerings, debt financing, additional &ic alliance and licensing arrangements,
collaborative arrangements, or some combinaticghede financing alternatives. If we raise additidnads through the issuance of equity
securities, the percentage ownership of our stddiene could be significantly diluted and the nevglyued equity securities may have rights,
preferences, or privileges senior to those of thiddrs of our common stock. If we raise funds tigtothe issuance of debt securities, those
securities may have rights, preferences, and pges senior to those of our common stock. If vek sérategic alliances, licenses, or other
alternative arrangements, such as arrangementsalldborative partners or others, we may neeelinquish rights to certain of our existing
or future technologies, product candidates, or petalwe would otherwise seek to develop or comrakzei on our own, or to license the rig
to our technologies, product candidates, or pradantterms that are not favorable to us. Theallvstiatus of the economic climate could also
result in the terms of any equity offering, delpigfincing, or alliance, license, or other arrangerbeirtg even less favorable to us and our
stockholders than if the overall economic climatrevstronger. We also will continue to look fovgrnment sponsored research
collaborations and grants to help offset futurécieted losses from operations and, to a lesgengxnterest income.

If adequate funds are not available through eithercapital markets, strategic alliances, or calfators, we may be required to delay or, rec
the scope of, or eliminate our research, developnetinical programs, manufacturing, or commerdiation efforts, or effect additional
changes to our facilities or personnel, or obtaimdf through other arrangements that may requite redinquish some of our assets or right
certain of our existing or future technologies, ot candidates, or products on terms not favoriables.

Contractual Obligations

On July 21, 2011, the Company executed a leaseBvghdywine Operating Partnership, L.P. (BrandyWyiaeDelaware limited partnership 1
a 10,870 square foot premises located in Lawretieedew Jersey. On October 3, 2011, the Compelocated its offices to Lawrenceville,
New Jersey from Columbia, Maryland. The lease hasm of 66 months and provides for 6 months regg,fwith the first monthly rer
payment of approximately $23,000 due in April 20¥so, as required by the lease, the Company gea/Brandywine with an irrevocable
and unconditional standby letter of credit for $2ZBD, which the Company secured with an escrow slepbits banking institution of this
same amount. The standby letter of credit will éduced by $50,000 on each of thet, B1stand 439 months from the initial term, with the
remaining $100,000 amount remaining until the ldas@ has expired.

Off-Balance Sheet Arrangements

We do not utilize off-balance sheet financing agements as a source of liquidity or financing.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Not Required

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial statements, supplementary data gmaitref independent registered public accounting fare filed as part of this report on pages
F-2 through F-25 and incorporated herein by refegen

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.
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ITEM 9A. CONTROLS AND PROCEDURES
(@) Disclosure Controls and Procedures

We have conducted an evaluation of the effectivenéshe design and operation of our disclosurdrotsiand procedures (as such term is
defined in Rules 13a-15(e) and 15d-15(e) undeB#wurities Exchange Act of 1934, as amended (tlohdhge Act)) under the supervision,
and with the participation, of our management,udaig our principal executive officer and princifiaancial officer. Based on that evaluation,
our principal executive officer and principal fir@al officer concluded that as of December 31, 2@iHich is the end of the period covered by
this Annual Report on Form 10-K, our disclosuretools and procedures are effective.

(b) Management’s Report on Internal Coin@ver Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gorting as defined in Rules 13a-15(f)
and 15d-15(f) under the Securities Exchange Adi9&4. Our internal control over financial repogtiis a process designed by, or under the
supervision of, our chief executive officer andefHinancial officer, or persons performing simifanctions, and effected by our board of
directors, management and other personnel, to gea@asonable assurance regarding the reliabflfipancial reporting and the preparation
financial statements for external purposes in ataoee with accounting principles generally accepiatie United States of America

(GAAP). Our internal control over financial regad includes those policies and procedures thape(itain to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and disposition of the assetiseo€ompany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accordawith GAAP and that receipts and
expenditures of the Company are being made ordg@ordance with authorization of management aretttirs of the Company; and (iii)
provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, usedisposition of the Company’s assets
that could have a material effect on the finansiatements.

Management assessed the effectiveness of the Cgtapaternal control over financial reporting asi@écember 31, 2011. In making this
assessment, management used the criteria sebfpttte Committee of Sponsoring Organizations offtteadway Commission in Internal
Control-Integrated Framework (COSO Framework). d8la@n its evaluation, management has concludedhbaompany’s internal control
over financial reporting is effective as of Decem®g, 2011.

This Annual Report on form 10-K does not includeattestation report of the Company’s independagistered public accounting firm
regarding internal control over financial reportingcause management’s report was not subjectestation pursuant to rules of the SEC that
permit us to provide management’s report only.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or de¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods agect to the risk that controls may become inadégjbecause of changes in conditions or that
the degree of compliance with the policies or pdoces may deteriorate. A control system, no méiber well designed and operated can
provide only reasonable, but not absolute, assertivat the control systesbbjectives will be met. The design of a conggatem must refle
the fact that there are resource constraints, lretdeénefits of controls must be considered relatvbere cost.

(c) Changes in Internal Control Over [ricial Reporting

There have been no changes in our internal coowe financial reporting in the fiscal quarter edd®ecember 31, 2011 that have materially
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

(d) Inherent Limitations on the Effectinass of Controls

Our management, including the chief executive effiand chief financial officer, does not expect thar disclosure controls and procedures
and our internal control over financial reportindlwrevent all error and all fraud. A control sgat, no matter how well conceived and
operated, can provide only reasonable, not absastirance that the objectives of eth controksystre met. Because of the inherent
limitations in all control systems, no evaluatidircontrols can provide absolute assurance thaoalirol issues and instances of fraud, if any,
within the company have been detected. These inhingtations include the realities that judgmeimslecision making can be faulty and that
breakdowns can occur because of simple error dakdsAdditionally, controls can be circumventedthy individual acts of some persons, by
collusion of two or more people or by managememrogle of the control. The design of any systernasftrols also is based in part upon
certain assumptions about the likelihood of futewents, and there can be no assurance that amnoeidiisucceed in achieving its stated goals
under all potential future conditions. Over timentrols may become inadequate because of changesditions, or the degree of compliance
with the policies or procedures may deterioratedBse of the inherent limitations in a cost-effecttontrol system, misstatements due to error
or fraud may occur and not be detected.
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ITEM 9B.

None.

OTHER INFORMATION
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
Information relating to our executive officers r@gd by this Item is set forth in Part | — Item fltbis report under the caption “Executive

Officers of the Registrant” and is incorporateddiety reference. The other information requirediy Item 10 is herein incorporated by
reference to the definitive Proxy Statement toilegl fwith the SEC pursuant to Regulation 14A withRD days after the end of the fiscal year
covered by this Annual Report on Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item 11 is herngicorporated by reference to the definitive Proxgt&ment to be filed with the SEC pursuant
to Regulation 14A within 120 days after the endhef fiscal year covered by this Annual Report omk0-K.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item 12 is herngicorporated by reference to the definitive Proxgt&ment to be filed with the SEC pursuant
to Regulation 14A within 120 days after the endhef fiscal year covered by this Annual Report omkt0-K.

Equity Compensation Plan Information as of DecembeB1, 2011

The following table discloses information about tiions issued and available for issuance undeugdtanding Company option plans as of
December 31, 2011.

Number of
securities to Weighted- Number of securities
be issued upor average remaining available for
exercise of exercise price ¢ future issuance under
outstanding outstanding equity compensation

options, options, plans (excluding

warrants warrants and  securities reflected in
Plan category and rights (a) rights (b) column (a)) (c)
Equity compensation plans approved by securitydrgl 3,168,011 $ B.0E 274,87"
Equity compensation plans not approved by sechdtgers —(2) — —
Total 2,245,041 ¢ 3.7¢ 274,87
@ Includes both vested and unvested options to paecbammon stock issued to employees, officersdaedtors and outside consulta

under the Company’s 2001 Stock Option Plan, thelZR0ck Incentive Plan, and the 2007 Stock Incerfilan, (the “Plans”). Certain
of these options to purchase common stock weredsgader the Plan in connection with employmenéagrents

©) As discussed further in Notes 10 and 12 to the Gany's financial statements in this Annual Report, tlen@any has warran
outstanding at December 31, 2011 enabling the holttereof to purchase 11,598,617 shares of thep@oys common stock at a
weighted-average exercise price of $3.15. Cerththeowarrants have price protection or anti-ddatrights that entitle the holders to
reduce the exercise price of such securities ifbéssue additional stock, options, warrants beptonvertible securities below the
exercise price of the subject securiti

Please also refer to Note 11 of the Company'’s fifstatements in this Annual Report for desaipsi of the plans under which equity
securities of the Company are authorized for issean
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item 13 is hergicorporated by reference to the definitive Proxgt&ment to be filed with the SEC pursuant
to Regulation 14A within 120 days after the endhef fiscal year covered by this Annual Report omkt0-K.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item 14 is hergicorporated by reference to the definitive Proxgt&ment to be filed with the SEC pursuant
to Regulation 14A within 120 days after the endhef fiscal year covered by this Annual Report omi&0-K.
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ITEM 15. EXHIB

PART IV.

ITS AND FINANCIAL STATEMENT SCHEDULES

1. FINANCIAL STATEMENTS

The following is a list of the financial statemenfsCelsion Corporation filed with this Annual Repon Form 10-K, together with the reports
of our independent registered public accountantdshdanagement’s Report on Internal Control over kai@ Reporting.

Page
REPORTS
Report of Independent Registered Public Accourfimm F-1
FINANCIAL STATEMENTS
Balance Sheel f-2
Statements of Operatiol [-3
Statements of Cash Flo\ [-4
Statements of Changes in Stockhol’ Equity [-5
NOTES TO FINANCIAL STATEMENTS [-7

2. FINANCIAL STATEMENT SCHEDULES

No schedules ar
3. EXHIBITS

The following do

e provided because of the absemmmditions under which they are requir

cuments are included as exhibitthts report:

EXHIBIT NO. DESCRIPTION

3.1 Certificate of Incorporation of Celsion (the “Conmyd), as amended, incorporated herein by referém&sxhibit 3.1.1 to the
Quarterly Report on Form -Q of the Company for the quarter ended June 304..

3.2 Certificate of Ownership and Merger of Celsion Goggion (a Maryland Corporation) into Celsion (Detae) Corporation
(inter alia, changing the Company’s name to “Celstmrporation” from “Celsion (Delaware) Corporafjpimcorporated
herein by reference to Exhibit 3.1.3 to the AnrRaport on Form 10-K of the Company for the yeareeh8eptember 30,
2000.

3.3 Certificate of Designations of Series C Junior iegrating Preferred Stock of Celsion Corporatiorcdrporated herein k
reference to Exhibit 4.4 to the Forr-3 Registration Statement (File No. --100638), filed October 18, 200

3.4 Certificate of Amendment of the Certificate of Imporation effective and filed on February 27, 20@6prporated therein by
reference to Exhibit 3.1 to the Current Report omf¢&-K of the Company filed on March 1, 20(

3.5 Certificate of Designation for 8% Series A Redeel@m&bnvertible Preferred Stock of Celsion Corpamatincorporated

herein by reference to Exhibit 3.1 to the Curreep&t on Form -K as filed with the SEC on January 18, 20
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EXHIBIT NO. DESCRIPTION

3.6 By-laws of the Company, as amended and restatedrgarated herein by reference to Exhibit 3.1 ®@urrent Report on
Form ¢-K of the Company, filed December 1, 20

4.1 Form of Common Stock Certificate, par value $0iAdorporated herein by reference to Exhibit 4.1hiev Annual Report on
Form 1(-K of the Company for the year ended September @00
Celsion Corporation and American Stock Transferr@st Company Rights Agreement dated as of Augus20G2,

4.2 incorporated herein by reference to Exhibit 99.thenCurrent Report on Forn-K of the Company, filed August 21, 20(

4.3 Amendment No. 1, adopted January 16, 2003, to Riggteement between Celsion Corporation and Amer8tack
Transfer & Trust Company, incorporated herein dgnence to Exhibit 4.1 to the Quarterly Report @mrir 10-Q of the
Company for the quarter ended June 30, 2

4.4 Form of Common Stock Warrant, incorporated hergindference to Exhibit 4.1 to the Current Reportomnm ¢-K of the
Company, filed with the SEC on September 28, 2

45 Registration Rights Agreement, dated June 17, 20 @nd between Celsion Corporation and Small GateBh Value, Ltd.
incorporated herein by reference to Exhibit 4.1h Current Report on Formi8of the Company, filed with the SEC on Ji
18, 2010

4.6 Form of Common Stock Warrant, incorporated hergindberence to Exhibit 4.2 to the Current Reporfonm 8K filed with
the SEC on January 18, 20:

4.7 Form of Common Stock Warrant incorporated hereimdfgrence to Exhibit 4.1 to the Current ReporfFomm ¢-K filed with
the SEC on June 2, 201

4.8 Registration Rights Agreement, dated May 26, 20¥%1and among Celsion Corporation and the purchasered thereir
incorporated herein by reference to Exhibit 10.theoCurrent Report on Forn-K filed with the SEC on June 2, 201

4.9 Form of Common Stock Purchase Warrant, incorporagedin by reference to Exhibit 4.1 to the Curfeaport on Form-K
filed with the SEC on July 6, 201

4.10 Registration Rights Agreement, dated July 25, 20%1and between Celsion Corporation and the pusshasamed thereil
incorporated herein by reference to Exhibit 10.8h#Current Report on Forn-K filed with the SEC on July 25, 201

411 Form of Common Stock Purchase Warrant, incorporagedin by reference to Exhibit 4.1 to the Curfeaport on Form-K
filed with the SEC on July 25, 201

4.12 Form of Warrant to Purchase Common Stock, incotpdrherein by reference to Exhibit 4.2 to the CutriReport on Form-
K filed with the SEC on July 25, 201

4.13 Form Warrant to Purchase Common Stock Purchasesparated herein by reference to Exhibit 4.1 toGerent Report on
Form &K filed with the SEC on December 6, 20:

4.14 Registration Rights Agreement, dated December 11 20y and between Celsion Corporation and thehasers named
therein, incorporated herein by reference to ExHiBi3 to the Current Report on Form 8-K filed wiitle SEC on December
6, 2011.

10.1 Celsion Corporation 2004 Stock Incentive Plan, ipocated herein by reference to Exhibit 10.1 toGerterly Report o

Form 1(-Q of the Company for the quarter ended June 304..
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EXHIBIT NO. DESCRIPTION
10.2 Celsion Corporation 2007 Stock Incentive Plan,raeraded, incorporated herein by reference to Exhibit to the Current
Report on Form -K of the Company, filed on June 29, 20
10.3 Form of Restricted Stock Agreement for Celsion @oagion 2004 Stock Incentive Plan, incorporatectimeby reference to
Exhibit 10.1 to the Quarterly Report on Forrr-Q of the Company for the quarter ended Septembe2BIb.
10.4 Form of Stock Option Grant Agreement for Celsiorrgooation 2004 Stock Incentive Plan, incorporateteim by reference
to Exhibit 10.2 to the Quarterly Report on Forn-Q of the Company for the quarter ended Septembe2(BIb.
10.5 Form of Restricted Stock Agreement for Celsion @oagion 2007 Stock Incentive Plan, incorporatectimeby reference to
Exhibit 10.1.5 to the Annual Report on Forn-K of the Company for the year ended December 3072
10.6 Form of Stock Option Grant Agreement for Celsiorrgooation 2007 Stock Incentive Plan, incorporateteim by referenc
to Exhibit10.1.6 to the Annual Report on Forn-K of the Company for the year ended December 3072
10.7 Restricted Stock Agreement, dated October 3, 208yeen Celsion Corporation and William Hahne, ipocated herein b
reference to Exhibit 10.1 to the Current ReporfFomm ¢-K of the Company, filed on October 10, 20
10.8 Stock Option Grant Agreement dated October 3, 2B8&yeen Celsion Corporation and William Hahnegiporated herei
by reference to Exhibit 10.2 to the Current Reparform K of the Company, filed on October 10, 20
10.9 Stock Option Agreement effective January 3, 20@Twken Celsion Corporation and Michael H. Tardugmprporatec
herein by reference Exhibit 10.1 to the Currentd®epn Form -K of the Company, filed on January 3, 20
10.10 Employment Agreement, effective January 3, 200&yéen Celsion Corporation and Mr. Michael H. Tandoigincorporates
herein by reference to Exhibit 99.1 to the CuriReport on Form -K of the Company, filed on December 21, 20
10.11 Employment Agreement, effective March 1, 2009, lsstwvthe Company and Michael H. Tardugno, incorpdrhgrein by
reference to Exhibit 10.1 to the Current ReporEomm ¢-K of the Company, filed on February 19, 20
10.12 Separation Agreement and General Release, datedryah 2010, between Celsion Corporation and Séaan,
incorporated herein by reference to Exhibit 10.theCurrent Report on Forn-K of the Company, filed on January 8, 20
10.13 Employment Offer Letter, entered into on June TH,® between the Company and Jeffrey W. Churclorporated herein by
reference to Exhibit 10.1 to the Current ReporFormm &K of the Company, filed on June 18, 20
10.14* Patent License Agreement between the Company akd Dniversity dated November 10, 1999, incorporéiectin by
reference to Exhibit 10.9 to the Annual Report onnfr 1(-K of the Company for the year ended September 389.
10.15* License Agreement dated July 18, 2003, betweetmpany and Duke University, incorporated hereimgfgrence to

Exhibit 10.1 to the Registration Statement of tleenpany (File No. 33-108318) filed on August 28, 20C
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EXHIBIT NO.

DESCRIPTION

10.16

10.17*

10.18

10.19*

10.20

10.21

10.22

10.23

10.24

10.25*

10.26*

10.27

10.28

10.29

Distribution Agreement effective as of January 2003, by and between Celsion Corporation and BoStaentific
Corporation, incorporated herein by reference thikik99.1 the Current Report on Forr-K filed on January 22, 200

Transaction Agreement effective as of January 2032by and between Celsion Corporation and BoStentific
Corporation, incorporated herein by reference tbikik99.2 to the Current Report on Fori-K filed on January 22, 200

First Amendment to Transaction Agreement effecéisef August 8, 2005, between Celsion CorporatimhBoston
Scientific Corporation, incorporated herein by refeee to Exhibit 99.1 to the Current Report on F8k#, filed on August 9,
2005.

Settlement and License Agreement dated Febru&907, by and among Celsion Corporation, Americaivt System:
and AMS Research Corporation, incorporated hergireference to Exhibit 10.1 to the Quarterly Remort-orm 10-Q of the
Company for the quarter ended March 31, 2!

Asset Purchase Agreement, dated as of April 177 209 and between Celsion Corporation and BostaenBfic Corporation
incorporated herein by reference to Exhibit 10.theoCurrent Report on Forn-K of the Company, filed on April 18, 20(

Stock Purchase Agreement, dated December 7, 2@Ghdbetween Celsion Corporation and Boston Stieforporation,
incorporated herein by reference to Exhibit 10.thenCurrent Report on Form 8-K of the Compangdiibn December 13,

2007.

First Amendment to the Asset Purchase Agreemeteddaune 5, 2008, by and between Celsion Corporatiol Bostol
Scientific Corporation, incorporated herein by refece to Exhibit 10.2 to the Quarterly Report omnrd0-Q of the Company
for the quarter ended June 30, 2C

Second Amendment to the Asset Purchase Agreemaget] dune 2, 2009, by and between Celsion Corporatid Boston
Scientific Corporation incorporated herein by refege to Exhibit 10.1 to the Current Report on F8ri of the Company,
filed on June 2, 200!

Loan and Security Agreement, dated as of Novembp20@7, by and between Celsion Corporation and Nésturers ant
Traders Trust, incorporated herein by referendextabit 10.1 to the Current Report on Form 8-Kué Company, filed on
November 14, 2007

Development, Product Supply and Commercializatigne&ment, effective December 5, 2008, by and betwez Company
and Yakult Honsha Co., Ltd., herein by referencEsthibit 10.15 to the Annual Report on Form 10-Keé Company for the
Year Ended December 31, 20!

The 2nd Amendment To The Development, Product Suppt Commercialization Agreement, effective Jagugr2011, by
and between the Company and Yakult Honsha Co. ih¢drporated herein by reference to Exhibit 10.the Current Report
on Form K of the Company filed with the SEC on January 2@l 1.

Placement Agency Agreement dated September 25, @2008g Celsion Corporation and Needham & Compah@,. L
incorporated herein by reference to Exhibit 1.1ht® Current Report on Form 8-K of the Companydfibe September 28,
2009.

Form of Subscription Agreement, incorporated hebgimeference to Exhibit 10.1 to the Current ReparEorm 8-K of the
Company, filed on September 28, 20

Escrow Agreement, dated September 25, 2009, byeatveeen JPMorgan Chase Bank, N.A., Celsion Corjporaand

Needham & Company, LLC., incorporated herein bgmefice to Exhibit 10.2 to the Current Report omi€-K of the
Company, filed on September 28, 20
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EXHIBIT NO. DESCRIPTION

10.30 Common Stock Purchase Agreement, dated June 1@, B9and between Celsion Corporation and SmallBlafech Value
Ltd., incorporated herein by reference to Exhilditllto the Current Report on Form 8-K of the ConypiEled on June 18,
2010.

10.31 Securities Purchase Agreement dated January 12,t30and among Celsion Corporation and the Investamed thereir
incorporated herein by reference to Exhibit 10.Z2omm ¢-K of the Company filed on January 18, 20

10.32 Form of Purchase Agreement, dated May 26, 201anldyamong Celsion Corporation and the purchasengaaherein
incorporated herein by reference to Exhibit 10.thenCurrent Report on Forn-K filed with the SEC on June 2, 201

10.33 Form of Securities Purchase Agreement, dated Jon203.1, by and among Celsion Corporation and tiielyasers name
therein, incorporated herein by reference to ExHiBil to the Current Report on Form 8-K filed wiitle SEC on July 6,
2011.

10.34 Form of Securities Purchase Agreement, dated Jylg@11, by and among Celsion Corporation and tiiehasers named
therein, incorporated herein by reference to ExHibil to the Current Report on Form 8-K filed witie SEC on July 25,
2011

10.35 Form of Purchase Agreement, dated July 20, 201 anbyamong Celsion Corporation and the purchasened therein
incorporated herein by reference to Exhibit 10.theoCurrent Report on Forn-K filed with the SEC on July 25, 201

10.36 Lease Agreement, executed July 21, 2011, by arvdeeet Celsion Corporation and Brandywine Operatiagrership, L.P.
incorporated herein by reference to Exhibit 10.theaCurrent Report on Forn-K filed with the SEC on July 25, 201

10.37+ Offer letter, dated July 8, 2011, by and betweelsiGe Corporation and Gregory Weav

10.38+ Change in control severance agreement, dated Nae2®) 2011, by and between Celsion Corporation\ictael H.
Tardugno.

10.39+ Change in control severance agreement, dated Nae2®) 2011, by and between Celsion CorporationGredjory Weavel

10.40+ Change in control severance agreement, dated Nae2sh 2011, by and between Celsion CorporationNinodolas Borys,
M.D.

10.41+ Change in control severance agreement, dated Nae28h 2011, by and between Celsion CorporationJafidey W.
Church.

10.42+ Change in control severance agreement, dated Nae28h 2011, by and between Celsion CorporationRotakrt A. Reec

10.43 Form of Purchase Agreement, dated December 1, 2§1dnd among Celsion Corporation and the purcbasened therein,
incorporated herein by reference to Exhibit 10.theoCurrent Report on Forn-K filed with the SEC on December 6, 20:

23.1+ Consent of Stegman & Company, independent regisaublic accounting firm for the Compar

31.1+ Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

Sl 24 Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002
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EXHIBIT
NO. DESCRIPTION
32 1A Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe06 of the
' Sarbane-Oxley Act of 2002
32.2» Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the
Sarbane-Oxley Act of 2002
101** The following materials from the Compé’s Annual Report on Form -K for the fiscal year ended December 31, 2(
formatted in XBRL (Extensible Business Reportingigaage): (i) the unaudited Condensed ConsolidatdanBe Sheets, (ii)
the unaudited Condensed Consolidated Stateme@pearations, (iii) the unaudited Condensed Constdii&tatements of
Cash Flows, and (iv) Notes to Condensed Consolidaitgancial Statement
* Portions of this exhibit have been omitted parsiuto a request for confidential treatment undgeR4b-2 of the Securities Exchange

Act of 1934, amended, and the omitted materialdees separately filed with the Securities and ErgeaCommissior

+ Filed herewith

" Furnished herewitf

** Exhibit 101 is being furnished and, in accordandé Rule 406T of Regulation-T, shall not be deemed to “filed” for purposes o
Section 18 of the Securities Exchange Act of 1884amended, or otherwise subject to liability aft hection, nor shall such exhibit
be deemed to be incorporated by reference in agigtration statement or other document filed uridlerSecurities Act of 1933, as
amended, or the Securities Exchange .
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the Registhas duly caused its annual report on
Form 10-K to be signed on its behalf by the undgmsd thereunto duly authorized.

CELSION CORPORATIONM
Registran

March 15, 2012 By: /s/ Michael H. Tardugni

Michael H. Tardugnt
President and Chief Executive Offic

March 15, 2012 By: /s] Gregory Weave

Gregory Weave
Senior Vice President and Chief Financial Offi

Pursuant to the requirement of the Securities Bxghact of 1934, this report has been signed bydhewing persons on behalf of the
Registrant and in the capacities and on the datbéeated:

Name Position Date
/s/ MICHAEL H. TARDUGN( President and Chief Executive Offic
(Michael H. Tardugno (Principal Executive Officer) and Direct March 15, 201:
/sl GREGORY WEAVE Senior Vice President and Chief Finant
(Gregory Weaver Officer (Principal Financial Officet March 15, 201:
/s/ TIMOTHY J. TUMMINELLC( Controller and Chief Accounting Officer March 15, 201:

(Timothy J. Tumminello

/s/ MAX E. LINK Chairman of the Board, Direct March 15, 2012
(Max E. Link, PhD.)

/s/ AUGUSTINE CHOV Director March 15, 2012
(Augustine Chow, PhD

/s/ FREDERICK J. FRIT. Director March 15, 201:
(Frederick J. Fritz

/s/ ROBERT W. HOOPE Director March 15, 2012
(Robert W. Hooper

/s/ ALBERTO MARTINE Director March 15, 201:
(Alberto Martinez)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Celsion Corporation
Columbia, Maryland

We have audited the accompanying balance sheéslsion Corporation (the “Company”) as of Decemiier2011 and 2010, and the related
statements of operations, changes in stockhol@@esicit) equity, and cash flows for the years tleeded. These financial statements are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these foiahstatements based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlgUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the finatataiments are free of material
misstatement. The Company is not required to hawewere we engaged to perform, an audit of isriral control over financial reporting.

Our audit included consideration of internal cohtreer financial reporting as a basis for desigranglit procedures that are appropriate in the
circumstances, but not for the purpose of exprgsasimopinion on the effectiveness of the Companyésnal control over financial reporting.
Accordingly, we express no such opinion. An audifudes examining, on a test basis, evidence stipgdghe amounts and disclosures in the
financial statements. An audit also includes assgdhe accounting principles used and signifiasiimates made by management, as well as
evaluating the overall financial statement pred@rmaWe believe that our audits provide a reastnbasis for our opinion.

In our opinion, the financial statements referre@love present fairly, in all material respedts, financial position of Celsion Corporation as
of December 31, 2011 and 2010, and the results ofierations and its cash flows for the years #mated in conformity with accounting
principles generally accepted in the United StafeSmerica.

/sl Stegman & Compatr

Baltimore, Marylanc
March 15, 201:
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CELSION CORPORATION
BALANCE SHEETS

December 31

2011 2010
ASSETS
Current assets:
Cash and cash equivalel $ 20,14585 $ 1,138,91
Shor-term investment 10,400,90 395,55¢
Refundable income taxi - -
Prepaid expenses and other current a: 961,72t 492,18
Total current assets 31,508,48 2,026,65!
Property and equipment(at cost, less accumulated depreciation of $643a4d $1,046,75¢
respectively) 782,72( 378,67

Other assets:
Security deposit on letter of cre: 250,00(

Deposits and other ass: 72,62¢ 76,79¢
Patent license fees, net 35,62¢ 43,12¢
Total other assets 358,25 119,92:

Total assets

LIABILITIES AND STOCKHOLDERS °’ (DEFICIT) EQUITY

Current liabilities:
Accounts payabl- trade

$ 32,649,45 $ 2,525,24!

$ 4,010,200 $ 4,548,58!

Other accrued liabilitie 2,031,93. 2,124,18!
Note payabl¢ current portior 110,28 123,46!
Total current liabilities 6,152,42. 6,796,241
Common stock warrant liabilit 166,39¢ 248,13:
Note payable nor-current portior 71,60: 56,40:
Other liabilities - noncurrent 65,461 —
Total liabilities 6,455,89 7,100,77.
Stockholders equity (deficit):
Common stock - $0.01 par value (75,000,000 shardmezed; 33,899,05&nd 14,091,370 shares iss
and 33,186,325 and 13,331,096 shioutstanding at December 31, 2011 and 2010, respgit 338,99: 140,91
Additional paic-in capital 153,237,22 99,316,85'
Accumulated other comprehensive I (276,700 (18,369)
Accumulated defici (124,221,82) (100,938,26)
Subtotal 29,077,69 (1,498,85)
Treasury stock, at cost (712,732 and 760,274 ske@scember 31 2011 and 2010, respecti\ (2,884,12) (3,076,670
Total stockholders” equity (deficit) 26,193,56 (4,575,52)
Total liabilities and stockholders equity (deficit) $ 32,649,45 $ 2,525,24

See accompanying notes to the financial statements.
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CELSION CORPORATION
STATEMENTS OF OPERATIONS

Licensing revenue

Operating expenses
Research and developmt
General and administrative

Total operating expense:
Loss from operations

Other income (expense)
Other income
Change in valuation of common stock warrant li&p
Interest incomt
Interest expens
Total other (expense) incom

Loss before income taxe
Income tax benefit

Net loss
Net loss per common shar- basic and diluted

Weighted average common shares outstandir— basic and diluted

See accompanying notes to the financial statements.
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Year ended December 31

2011 2010
$ 2,000,000 $ =
$ 19,863,83 $ 14,714,46
5,154,93: 4,922,96
25,018,76 19,637,42
(23,018,76)  (19,637,42)
42,14¢ 244, 46(
81,73 573,76(
174,06« 32,28¢
(501,85!) (31,51)
(203,909 818,99

(23,222,67)

(18,818,43)

$ (23,222,67)

$ (18,818,43)

$ (1.11)

$ (1.52)

20,917,67

12,375,40
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CELSION CORPORATION
STATEMENTS OF CASH FLOWS

Year ended December 31

2011 2010
Cash flows from operating activities:
Net loss $(23,222,67¢) $(18,818,43%)
Non-cash items included in net los
Depreciation and amortizatic 169,358 165,48C
Change in fair value of common stock warrant lipi (81,733) (573,760)
Stock based compensati- options 1,036,337 1,295,382
Stock based compensati- restricted stocl 171,548 357,678
Shares issued out of treasi 60,360 -
Amortization of patent license f 7,500 7,500
Shares issued in exchange for serv 71,550 18,060
Change in deferred rent liabili 65,467 -
Net changes ir
Refundable income taxi - 806,25¢&
Prepaid expenses and otl (393,67€) 340,837
Deposits and other ass: 4,167 20,286
Accounts payabl (538,383 2,357,62¢
Other accrued liabilities (92,255) 655,69¢
Net cash used in operating activitie (22,742,437  (13,367,38¢)
Cash flows from investing activities:
Purchases of investment securit (10,659,23¢)  (11,844,35¢)
Proceeds from sale and maturity of investment $tes 395,55€ 17,057,72¢
Security deposit on letter of cre (250,000C) -
Purchases of property and equipment (573,40€) (6,745)
Net cash (used in) provided by investing activitie (11,087,08¢) 5,206,62¢
Cash flows from financing activities:
Proceeds from sale of 8% Series A Redeemable, CiilsleePreferred Stock, net of issuance ci 4,324,08( -
Proceeds from sale of equity, net of issuance « 48,082,02¢ 2,484,53¢
Proceeds from exercise of common stock warr 428,337 -
Proceeds from note payal 144,448 -
Principal payments on note payable (142,427) (108,332)
Net cash provided by financing activities 52,836,46: 2,376,204
Increase in cash and cash equivalen 19,006,93¢ (5,784,560)
Cash and cash equivalents at beginning of peric 1,138,91¢ 6,923,47¢
Cash and cash equivalents at end of peric $ 20,145,85¢ $ 1,138,91¢
Cash paid for:
Interest $ 501,858 $ 31,517
Income taxe: $ - 3 =

See accompanying notes to the financial statements.
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Balance at Decembe
31, 2009

Comprehensive loss

Net loss

Unrealized loss o
investments availabl
for sale

Total comprehensive
loss

Shares issued under
CEFF, net of issuan
costs

Stock-based
compensation
expense

Issuance of restricted
stock upon vestin

Shares issued i
exchange for service

Balance at Decembe
31, 2010

CELSION CORPORATION

STATEMENTS OF CHANGES IN STOCKHOLDERS’ (DEFICIT) EQ UITY

Common Stock Outstanding

YEARS ENDED DECEMBER 31, 2011 AND 2010

Treasury Stock Accumulated

Other
Additional Compr. Accumulated

Shares Amount  Paid in Capital Shares Amount Income Deficit Total
12,134,900 $ 128,95 $ 95,035,16 760,27: $(3,076,67) $ 68,17 $ (82,119,82) $ 10,035,79
- - - - - - (18,818,43) (18,818,43)
- - - - - (86,54() - (86,540
(18,904,97)
1,103,91! 11,03¢ 2,611,49 - - - - 2,622,53
- - 1,653,06! - - - - 1,653,06!
86,27" 86° (869) - - - - -
6,00( 60 18,00( 18,06(
13,331,099 $ 140,91: $ 99,316,85 760,27: $(3,076,67) $ (18,367 $(100,938,26) $ (4,575,52)
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CELSION CORPORATION

STATEMENTS OF CHANGES IN STOCKHOLDERS’ (DEFICIT) EQ UITY (continued)

Comprehensive loss:

Net loss

Unrealized loss o
investments available fo
sale

Total comprehensive los:
Valuation of common stoc
warrants in connection

with issuance of 8%
Series A Redeemable,
Convertible Preferred
Stock

Conversion of 8% Series
Redeemable, Convertib
Preferred Stoc

Shares issued under CEF
net of issuance cos

Registered Direct and
Private Placement Priva
Placement common stos
offerings

Conversion of commo
stock warrant:

Stock-based compensatio
expense

Issuance of restricted stoc
upon vesting

Issuance of common sto
out of treasury

Balance at December 31
2011

YEARS ENDED DECEMBER 31, 2011 AND 2010

Common Stock

Outstanding Treasury Stock Accumulated

Additional Other
Paid in Compr. Accumulated

Shares Amount Capital Shares Amount Income Deficit Total
- - - - - - (23,222,67) (23,222,67)
- - - - - (258,33) - (258,33))
(23,481,01)
- - 2,030,00! - - - - 2,030,00!
2,083,32; 20,83: 2,610,51. - - - - 2,631,34
1,340,51. 13,40¢ 3,102,68: - - - - 3,116,08
16,129,37 161,29:  44,543,24 - - - - 44,704,53
156,86t 1,56¢ 426,76¢ - - - - 428,33
- - 1,207,88! - - - - 1,207,88!
97,61: 97¢€ (976) - - - - -
47,54: - 24¢ (47,547) 192,54! - (60,889) 131,91(

33,186,32 $ 338,99: $153,237,22 _ 712,73; $(2,884,12) $ (276,700 $(124,221,82) $ 26,193,56

See accompanying notes to the financial statements
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CELSION CORPORATION
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011 AND 2010

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Description of Busines

Celsion Corporation, referred to herein as “CelsitWe”, or “the Company,” a Delaware corporatioased in Columbia, Maryland, is an
innovative oncology drug development company foduseimproving treatment for those suffering witffidult to treat forms of cancer. We
are working to develop and commercialize more &fit; effective, targeted chemotherapeutic oncoldmygs based on our proprietary heat-
activated liposomal technology. Our lead produmermoDox® is being tested in human clinical trif@isthe treatment of primary liver cancer,
recurrent chest wall breast cancer and coloreletl inetastases.

Basis of Presentatio

The accompanying financial statements of Celsiareteen prepared in accordance with generally &edegrcounting principles (“GAAPT
the United States and include the accounts of tmagainy. The preparation of financial statementsoimformity with GAAP requires
management to make judgments, estimates, and assomhat affect the amount reported in the Corgjsaiinancial statements and
accompanying notes. Actual results could diffetarially from these estimates.

Events and conditions arising subsequent to the reosnt balance sheet date have been evaluatdtefopossible impact on the financial
statements and accompanying notes. No eventsanitions would give rise to any information theduired accounting recognition or
disclosure in the financial statements other thase arising in the ordinary course of business.

Revenue Recognitic

At the inception of each collaborative agreemeat thcludes milestone payments, the Company ewveduahether each milestone is
substantive on the basis of the contingent natfitleeomilestone, specifically reviewing factors ks the scientific and other risks that mus
overcome to achieve the milestone, as well asathe bf effort and investment required. Milestotieat are not considered substantive and that
do not meet the separation criteria are accoumteds license payments and recognized on a stritighbasis over the remaining period of
performance. Payments received or reasonably abaftex performance obligations are met complededyrecognized as earned.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hanheestments purchased with an original maturityhoée months or less. A portion of these
funds are not covered by FDIC insurance.

Fair Value of Financial Instrumen
The carrying values of financial instruments apjmate their respective fair values.
Short Term Investments

The Company classifies its investments in marketabturities with readily determinable fair valassnvestments available-for-sale in
accordance with Accounting Standards Codificati®8¢) 320,Investments - Debt and Equity Securitidsailable-for-sale securities consist
of debt and equity securities not classified agitiga securities or as securities to be held to nitgturhe Company has classified all of its
investments as available-for-sale. Unrealized ingidjains and losses on available-for-sale secsidtie reported as a net amount in
accumulated other comprehensive gain or loss okbtdders’ equity until realized. Gains and losseghe sale of available-for-sale securities
are determined using the specific identificatiorttmd. The Company’s short term investments consisbrporate bonds and government
agency bonds.
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Property and Equipmet

Property and equipment is stated at cost less adated depreciation. Depreciation is provided dherestimated useful lives of the related
assets, ranging from three to seven years, usagtthight-line method. Major renewals and improgets are capitalized at cost and ordinary
repairs and maintenance are charged against ampetpenses as incurred. Depreciation expense ppasxamately $169,000 and $165,000
for years ended December 31, 2011 and 2010, resplgct

The Company reviews property and equipment for impent whenever events or changes in circumstaindésate that the carrying amount
an asset may not be recoverable. An asset is @mesidmpaired if its carrying amount exceeds thertunet undiscounted cash flows that the
asset is expected to generate. If such asset ssdayad to be impaired, the impairment recognizetié amount by which the carrying amount
of the asset, if any, exceeds its fair value deitgethusing a discounted cash flow model.

Deposits

Deposits include real property security deposits @imer deposits which are contractually requined @f a long-term nature.

Patent License

The Company has purchased several licenses fdsiigipatented technologies. Patent license c6§83)125 have been capitalized and are
amortized on a straight-line basis over the estnhéfe of the related patent. As of December 311,12 the total accumulated amortization
expense is $37,500. The weighed-average amortizpidod for these assets is 10 years.

Comprehensive Income (Loss)

ASC 220,Comprehensive Incomestablishes standards for the reporting and alispi comprehensive income and its componentsen th
Company’s consolidated financial statements. Theatlve of ASC 220 is to report a measure (compnsive income (loss)) of all changes in
equity of an enterprise that result from transaxgtiand other economic events in a period othertiagsactions with owners.

Research and Developme

Research and development costs are expensed asthdtquipment and facilities acquired for reskaned development activities that have
alternative future uses are capitalized and chatgectpense over their estimated useful lives.

Net Loss Per Common Shz

Basic and diluted net income/(loss) per commonestes computed by dividing net income/(loss) ferylear by the weighted average number
of shares of Common Stock outstanding, both bagiodduted, during each period. The impact of Comr8tock equivalents has been
excluded from the computation of diluted weightedrage common shares outstanding in periods where ts a net loss, as their effect is
anti-dilutive.

The outstanding equity awards for 3,168,511 and3(6 shares, respectively, and the warrantsandstg to purchase 11,598,617 and
1,009,076 shares, respectively, were consideredidutive and therefore were not included in ttacalation of diluted shares.
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Income Taxe

Income taxes are accounted for under the assdiadnility method. Under this method, deferred tasets and liabilities are recognized for the
future tax consequences attributable to differeheteeen the financial statement carrying amouhéxisting assets and liabilities and their
respective tax bases and operating loss and tdk ceary forwards. Deferred tax assets and libgiare measured using enacted tax rates
expected to apply to taxable income in the yeawghith those temporary differences are expectdxbtecovered or settled. The effect on
deferred tax asset and liabilities of a chang@xrates is recognized in results of operatiorthénperiod that the tax rate change occurs.
Valuation allowances are established, when necgdsareduce deferred tax assets to the amounicteghéo be realized. In accordance with
ASC 740,Income Taxes tax position is recognized as a benefit onlyig 'more likely than not” that the tax positiceken would be

sustained in a tax examination, presuming thax @tamination will occur. The Company recognizdsriest and/or penalties related to income
tax matters in the income tax expense category ddmpany remains subject to examination for inctareeturns for the years ending after
2008.

Stock-Based Compensation

Compensation costs for all stock-based awards &sored at fair value on the date of the grant andgnized over the service period for
awards expected to vest. Such value is recogrigeskpense over the service period. The estimafistock-based awards that will ultimately
vest requires judgment, and to the extent actsalliseor updated estimates differ from the curestimates, such amounts will be recorded as
cumulative adjustment in the period estimates evesed. We consider many factors when estimatikpgected forfeitures, including types of
awards, employee class, and historical experience.

Recent Accounting Pronounceme.

From time to time, new accounting pronouncemergdsaued by FASB and are adopted by us as of #wfigul effective date. Unless
otherwise discussed, we believe that the impamtadntly issued accounting pronouncements willave a material impact on the Company’
consolidated financial position, results of opemasi, and cash flows, or do not apply to our openati

In May 2011, the FASB issued ASU 2011-04 on falugalisclosures. This guidance amends certainuaticy and disclosure requirements
related to fair value measurements. It is effectin a prospective basis for interim and annyaints beginning after December 15,
2011. Early application is not permitted. The Qamy is currently ASU 2011-04 but we do not expketimpact of adoption to be material.

In June 2011, the FASB issued ASU 2011-05 on thseprtation of comprehensive income, which amendsmucomprehensive
guidance. This accounting update eliminates th®opo present the components of other comprekeriscome as part of stockholders’
equity. Instead, the Company must report Comprakierincome in either a single continuous staternénbmprehensive income which
contains two sections, net income and other congm&kie income, or in two separate but consecutatersents.

ASU 2011-05 was initially to be effective for pubtompanies during the interim and annual periadgrining after December 15, 2011 with
early adoption permitted. However, changes in 2Z8W1-05 that related to the presentation of reifleagon adjustments to other
comprehensive income were deferred in December Aptt the FASB’s issuance of ASU 2011-12, whichvadl the FASB time to
redeliberate weather to present the effects oassdications out of accumulated other comprehenisitkome on the components of net other
income on the face of the financial statementafioperiods presented. While the FASB is consittgthe operational concerns about the
presentation requirements for reclassification stffients and the needs of financial statement fiseasiditional information about
reclassification adjustments, the Company is reguio continue reporting reclassifications outafiamulated other comprehensive income
consistent with the presentation requirementsfeceébefore ASU 2011-05. All other requirement&\BU 2011-05 are not effected by ASU
2011-12 including the requirement to report comprsive income either in a single continuous finahstiatement or in two separate but
consecutive financial statements. Public entdlesuld apply these requirements for fiscal yeard,iaterim periods within those years,
beginning after December 15, 2011. The adoptioASifl 2011-0 and ASU 2011-12 will not have an impatthe Company’s consolidated
financial position, results of operations or cdsiwé as it only requires a change in the formahefcurrent presentation.
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2. FINANCIAL CONDITION

Since inception, the Company has incurred substaspierating losses, principally from expenses@ased with the Company’s research and
development programs, clinical trials conductedannection with the Company’s product candidated,applications and submissions to the
Food and Drug Administration. The Company beliethese expenditures are essential for the commizatiain of its technologies. As a result
of these expenditures, as well as general and asinaitive expenses, the Company has an accumudafegit of $124.2 million as of
December 31, 2011.

The Company expects its operating losses to canfimiuthe foreseeable future as it continues itglpct development efforts, and when it
undertakes marketing and sales activities. The Gayip ability to achieve profitability is dependengon its ability to obtain governmental
approvals, produce, and market and sell its newymrocandidates. There can be no assurance th@otheany will be able to commercialize
its technology successfully or that profitabilitylivever be achieved. The operating results ofGoenpany have fluctuated significantly in the
past. The Company expects that its operating esuilk fluctuate significantly in the future and lidepend on a number of factors, many of
which are outside the Company’s control.

The Company will need substantial additional fuigdim order to complete the development, testinga@mmercialization of its oncology
product candidates and we have made a signifieantitment to heat-activated liposome research awdldpment projects and it is our
intention at least to maintain, and possibly insegdhe pace and scope of these activities. Theniioment to these new projects will require
additional external funding, at least until the GQxamy is able to generate sufficient cash flow figate of one or more of its products to support
its continued operations. We believe cash and tmest resources on hand at December 31, 2011 #Higesut to fund operations into the
second half of 2013.

If adequate funding is not available, the Compaay ilme required to delay, scale back or eliminat&aeaspects of its operations or attemy
obtain funds through unfavorable arrangements patitners or others that may force it to relinquights to certain of its technologies,
products or potential markets or that could impmserous financial or other terms. Furthermorehéf Company cannot fund its ongoing
development and other operating requirements,quaatly those associated with its obligations tadwct clinical trials under its licensing
agreements, it will be in breach of these licensiggeements and could therefore lose its licemges;i which could have material adverse
effects on its business. Management is continumgfforts to obtain additional funds so that tf@rpany can meet its obligations and sustain
operations.

3. COMPREHENSIVE LOSS

Comprehensive loss is comprised of net loss adjustechanges in fair values of securities avaédbl sale. Below is a reconciliation of net
loss to comprehensive loss for the years endedrbleee31, 2011 and 2010:

Year ended December 31

2011 2010
Net loss $ (23,222,67) $ (18,818,43)
Unrealized loss on securities available for : (258,337) (86,54()
Comprehensive los $ (23,481,01) $ (18,904,97)

4. SHORT TERM INVESTMENTS AVAILABLE FOR SALE

Short term investments available for sale of $10,405 and $395,556 as of December 31, 2011 and, 2848ectively, consist of money
market funds, commercial paper, corporate debtriexs) and government agency debt securities. Hnewalued at estimated fair value, with
unrealized gains and losses reported as a segam@nent of stockholders’ equity in Accumulateti&@tComprehensive Income.

Securities available for sale are evaluated peradlyi to determine whether a decline in their vakiether than temporary. The term “other
than temporary” is not intended to indicate a peramh decline in value. Rather, it means that tiesgects for near term recovery of value are
not necessarily favorable, or that there is a tefokvidence to support fair values equal to, oatgethan, the carrying value of the

security. Management reviews criteria such asrthgnitude and duration of the decline, as welhas¢asons for the decline, to predict
whether the loss in value is other than tempor@xce a decline in value is determined to be atieen temporary, the value of the security is
reduced and a corresponding charge to earningsd@gnized.
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December 31

Short-term investments available for sale, at fair value 2011 2010

Bonds- corporate issuanct $ 10,400,900 $ 301,63:

Equity securities — 93,92
Total $ 10,400,90 $ 395,55¢

A summary of the cost, fair value and maturitiethef Company’s short-term investments is as follows

December 31, 201 December 31, 201!
Cost Fair Value Cost Fair Value
Short-term investments
Bonds- corporate issuanct $ 10,565,31 $ 10,400,900 $ 301,63: $ 301,63:
Equity securities 108,37: — 108,37: 93,92
Total $ 10,673,68 $ 10,400,90 $ 410,00¢ $ 395,55¢
Bond maturities
Within 3 months $ 5,128,561 $ 5,036,920 $ 301,63: $ 301,63:
Between -12 months 5,436,75! 5,363,98! - -
Between 1-2 years — — — —
Total $ 10,565,31 $ 10,400,90 $ 301,63: $ 301,63:

5. FAIR VALUES OF FINANCIAL INSTRUMENTS

FASB Accounting Standards Codification (ASC) Seti820,Fair Value Measurements and Disclosurestablishes a three tier level hierar
for fair value measurements which requires an\etdimaximize the use of observable inputs and miire the use of unobservable inputs
when measuring fair value. The standard descrhreg levels of inputs that may be used to measuredlue:

Level 1: Quoted prices (unadjusted) or identicak#sor liabilities in active markets that the gritias the ability to access as of the
measurement date.

Level 2: Significant other observable inputs ottiemn Level 1 prices such as quoted prices for aimaissets or liabilities; quoted prices in
markets that are not active; or other inputs thatdservable or can be corroborated by observaht&et data.

Level 3: Significant unobservable inputs that retfle reporting entity’s own assumptions that magaticipants would use in pricing an asset
or liability.
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The fair values of securities available for sake determined by obtaining quoted prices on natipmatognized exchanges (Level 1 inputs) or
matrix pricing, which is a mathematical techniquidely used in the industry to value debt securitibout relying exclusively on quoted
prices for the specific securities but rather lying on the securities’ relationship to other bemark quoted securities (Level 2 inputs). Assets
and liabilities measured at fair value on a reagribhasis are summarized below:

Quoted
prices in
active Significant
markets for other Significant
identical observable  unobservable
assets inputs inputs
Total (Level 1) (Level 2) (Level 3)
Assets:
December 31, 201
Bonds- corporate issuanct $ 10,400,90¢ $ 10,400,90¢ $ - 3 =
Equity securities — — — —
Shor-term investments available for sale, December G11. $ 10,400,90¢ $ 10,400,908 $ - $ -
December 31, 201
Bonds- corporate issuanct $ 301632 $ 301,632 $ - $ -
Equity securities 93,924 - - 93,924
Shor-term investments available for sale, December G10. $ 395,55€ $ 301,632 $ - $ 93,924
Liabilities:
Common stock warrants, December 31, 2011 $ 166,398 $ - $ - $ 166,39¢
Common stock warrants, December 31, 2 $ 248,131 $ - % - $ 248,131

The following is a summary the changes in the comstock equity securities and warrant liability fbe years ended December 31, 2011 and
2010:

Equity Warrant
Securities Liability
Beginning balance, January 1, 2( $ 167,302 $ 821,891
Unrealized gain included in other comprehensivegjancome (73,378) -
Realized gain included in net lc — (573,760C)
Ending balance, December 31, 2( 93,924 248,131
Unrealized gain (loss) included in other comprehen@oss) income (93,924) -
Realized gain included in net loss — (81,733)
Ending balance, December 31, 2011 $ - $ 166,398

The following table shows the Company’s investrmeadurities gross unrealized losses and fair vajuavestment category and length of time
that individual securities have been in a contirsuonrealized loss position at December 31, 201128160. The Company has reviewed
individual securities to determine whether a dexlimfair value below the amortizable cost basistier then temporary.

December 31, 201

Less than 12 months¢ 12 months or Longer Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Holding Fair Holding Fair Holding
Description of Securities Value Losses Value Losses Value Losses
Available for Sale
Bonds $ 10,400,900 $ (168,32)) $ - 3 - $ 10,400,900 $ (168,32)

Equity securities — (93,929 - (14,449 - (108,377)
$ 10,400,900 $  (262,25) $ $ (14,449 $ 10,400,90 $ (276,700
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December 31, 201i

Less than 12 months¢ 12 months or Longer Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Holding Fair Holding Fair Holding
Value Losses Value Losses Value Losses
Available for Sale

Bonds $ 301,63: $ - $ - $ - $ 301,63: $ -
Equity securities 93,92/ (14,449 - - 93,92/ (14,449
$ 395,55¢ $ (14,449 $ - $ - $ 395,55¢ $ (14,449

6. OTHER CURRENT ASSETS
Other current assets at December 31, 2011 andigbiL@e the following:

December 31

2011 2010

Advances to investigator sit 758,29t -
Franchise taxes receival 39,10¢ 41,36+
Raw materials for Thermod® registration batche 163,56 132,45:
Prepaid professional fe: - 37,50(
Amortizable expenses associated with Committed tigdrinancing Facility - 274,80t
Other 76E 6,06:

Total $ 961,72¢ $ 492,18

7. OTHER ACCRUED LIABILITIES
Other accrued liabilities at December 31, 2011 201D include the following:

December 31

2011 2010
Amounts due to Contract Research Organizationo#ret contractual agreemel $ 123487 $ 1,497,44
Accrued payroll and related benet 632,42! 460,61
Accrued professional fet 137,40( 138,90(
Other 27,23¢ 27,23¢
Total $ 2,031,933 $ 2,124,18

8. NOTE PAYABLE

In October 2009, the Company financed $288,20@lElquipment through a capital lease. This lebBgation has thirty monthly payments
$11,654 through April 2012. During 2011, the Companade principal and interest payments totaling3$348. The outstanding lease
obligation is $56,403 as of December 31, 2011.

In November 2011, the Company financed $144,448méquipment through a capital lease. This |eatigation has thirty monthly paymel

of $5,651 through February 2014. During 2011,Gloenpany made principal and interest payments t@ai23,450. The outstanding lease
obligation is $125,485 as of December 31, 201%e I$ate 17 to the financial statements.
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9. INCOME TAXES

A reconciliation of the Company’s statutory taxert&t the effective rate for the years ended Dece®be2011 and 2010 is as follows:

2011 2010
Federal statutory ra 34.0% 34.0%
State taxes, net of federal tax ben 4.6 5.4
Recapture of alternative minimum t - -
Valuation allowanct (38.6) (39.4)
Effective tax rate -% -%

The components of the Company'’s deferred tax @ssef December 31, 2011 and 2010 are as follows:

December 31

In thousand: 2011 2010

Net operating loss carry forwar $ 40,10¢ $ 31,34:

Compensation expense related to employee stochrmpti 2,28k 1,917
Subtotal 42,38¢ 33,25¢

Valuation allowance (42,389 (33,259
Total deferred tax asset $ - $ =

The evaluation of the realizability of such defdrtax assets in future periods is made based upaniety of factors that affect the Company’s
ability to generate future taxable income, suchtent and ability to sell assets and historical projected operating performance. At this ti
the Company has established a valuation resenalfof its deferred tax assets. Such tax asseta\ailable to be recognized and benefit f
periods.

During 2011 the Company performed analyses to ohéter if there were changes in ownership, as definefiection 382 of the Internal
Revenue Code that would limit its ability to utdizertain net operating loss and tax credit carwdiods. The Company determined that it
experienced an ownership change, as defined byoB8&82, in connection with its registered diremtl grivate placement offerings on July 25,
2011. As aresult, the utilization of the Comparfgderal tax net operating loss carryforwards gard prior to the ownership change is
limited. As of December 31, 2011, the Company hetoperating loss carryforwards for U.S. federal arate tax purposes of approximately
$103.8 million, before excluding net operating Esthat have been limited as a result of Secti@nligdtations. The annual limitation due to
Section 382 for net operating loss carry forwaitization is approximately $4.9 million.The utiliiean of these net operating loss
carryforwards may be further limited if the Compamperiences future ownership changes as defin8edtion 382 of the Internal Revenue
Code.

Expiration
Approximate Amount Of Unused During
Operating Loss Carry Forwards Year
($000s) Ended
$ 5,00z 202z
2,292 202¢
15,65¢ 202¢
8,17¢ 202F
7,361 202¢
10,71¢ 202¢
14,30( 202¢
18,04¢ 203C
22,29: 2031

$ 103,84«
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10. STOCKHOLDERS’ EQUITY

The Company filed with the Securities and Excha@igenmission a $50 million shelf registration statetren Form S-3 that allowed the
Company to issue any combination of common stoepred stock or warrants to purchase common stogkeferred stock. This shelf
registration was declared effective on April 17020 As of July 25, 2011, this shelf registratsiatement had been fully utilized.

January 2011 Preferred Stock Offering

In January 2011, the Company entered into a defngiecurities purchase agreement with a selectpgobinstitutional investors, including
certain officers and directors of the Company b 5,000 shares of 8% redeemable convertible pedestock with a stated value of $1,000
and warrants to purchase up to 2,083,333 sharesnaion stock in a registered direct offering. Thavertible preferred stock and warrants
were sold in units (the "Units"), with each Unitnsisting of one share of convertible preferredlstmud a warrant to purchase up to 416.6666
shares of common stock at an exercise price ob§32 share of common stock. The Units were offered sold to unaffiliated third party
investors at a negotiated purchase price of $1p@0@nit and to officers and directors at an atrtterket price of $1,197.92 per Unit in
accordance with NASDAQ Stock Market Rules. Eadrslof preferred stock is convertible into sharfesoonmon stock at an initial
conversion price of $2.40 per share, subject tasidjent in the event of stock splits, recapitaidret or reorganizations that affect all holder
common stock equally. Concurrent with the issuaamzksale of the Units, the Company issued wari@ms‘Placement Agent Warrants”) to
purchase up to 350 shares of Preferred Stock exentise price of $1,000 per whole share of Prefe8tock to certain affiliates of Dominick
and Dominick LLC, as the placement agent.

The Company received gross proceeds from the onffexf approximately $5.1 million, before deductpigcement agents' fees and offering
expenses. The preferred shares are convertiblsliraiees of common stock by the holders thereafiatiene and have a mandatory redemption
date of January 14, 2013 at a stated redemptiare\a$1,000 per preferred share. The convertildéerred shares are also subject to
mandatory conversion upon the occurrence of ceeiadmts, including the sale of Common Stock in @nmore offerings for not less than
$4.00 per share and aggregate gross proceeds ofi$ith, the achievement of a twenty day tradinvgrage of our Common Stock above
$6.00 per share, or the receipt of an aggregdéast $4,000,000 as actual, or advanced paymduntwe, license, milestone or royalty
payments from a strategic, licensing or developrpantner.

Until such time as the preferred shares are redéeissmied and outstanding shares accrue divideradsade of 8% per annum. Dividends on
the convertible preferred shares are payable aragerly basis from the original issue date comrrenon April 15, 2011 and are payable o
in cash.

The Units were sold pursuant to the Company’s gieglistration statement on Form S-3 (Registration 383-158402), which was declared
effective by the SEC on April 17, 2009, as suppletree by prospectus supplements dated January 12,&@ January 13, 2011 filed with the
Securities and Exchange Commission pursuant to 84¢b) under the Securities Act of 1933, as aménisieconnection with the offering,
placement agent fees and other offering expensaling $675,918 were capitalized as deferred filvanéees and were amortized as interest
costs over the period from inception until the Jagul4, 2013 mandatory redemption date. When tbfeped shares are converted, the
unamortized portion related to such shares aradedcas a cost of capital. Deferred financing ffe®77,853 were amortized during the nine
months ended September 30, 2011. During the p&daodthe date of the offering and through Septen3iie 2011, all 5,000 preferred shares
were converted into 2,083,322 shares of the Comipaimynmon stock. In connection with these conwarsi deferred financing fees of
$598,065 were reclassified as a cost of capital.

During the third quarter of 2011, one holder ofsPares of preferred stock voluntarily convertedrtheeferred shares into 10,416 shares of the
Company’s common stock. As a result of the SeiesrRPurchase Agreement between the Company aradrcerstitutional investors entered
into on July 20, 2011 and closed on July 25, 264 mandatory conversion of all outstanding preféstock was triggered. During the third
quarter of 2011, 839 shares of 8% Series A RedelenGdnvertible Preferred Stock were outstandingciviare convertible into 349,582
shares of our common stock. The mandatory coraessiccurred in August 2011. No other sharesefepred stock were outstanding after
this conversion.
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During the third and fourth quarters of 2011, Plaeat Agent Warrants were exercised resulting ieipgdy holders of 71,666 and 14,166
shares of common stock respectively. The Compecgived gross proceeds collectively of $206,00hftbe exercise of these warrants.

June 2, 2011 Private Placement Offering

On June 2, 2011, the Company completed the issummteale in a private placement transaction wskitutional investors, as well as certain
officers and directors of the Company, of 3,218,6h8res of common stock (the “Common Stock”) andravds (the “Warrants”) to purchase
up to 3,218,612 shares of common stock. The ConmBtock and Warrants were sold in units (the “Unjtglith each Unit consisting of one
share of Common Stock and a Warrant to purchassiwere of common stock. Units sold to unaffiliatestitutional investors were sold at a
negotiated purchase price of $2.65 per Unit araffioers and directors at $2.895 per Unit, theglatepresenting the consolidated closing bid
price per share of Common Stock plus a warrant prenof $0.125 per Unit. The Warrants are immedje¢sercisable and have a term of
exercise of seventgight months from the date of issuance and an meeptice of $2.77 per share. The Company recejvess proceeds fro
the offering of approximately $8.6 million beforedlicting estimated offering expenses.

Concurrent with the issuance and sale of the UBitsnmon Stock and Warrants pursuant to the Purchgeement, the Company also ente
into a Registration Rights Agreement with the Inoes (the “Registration Rights Agreement”) thatuiegd the Company to file a resale
registration statement with the Securities and Brge Commission covering the resale by the Investbthe Common Stock and the share
common stock issuable upon exercise of the Warrartgese Units were filed pursuant to Rule 424(b)&ler the Securities Act of 1933 on
the Prospectus for Registration Statement No. 33880 and was declared effective on June 24, 2011.

July 6, 2011 Registered Direct Offering

On July 6, 2011, the Company completed the issuandesale in a registered offering of 2,095,560eshaf our common stock and warrants to
purchase up to 628,668 shares of our common stoiclstitutional investors. The securities weredsolunits at a price of $3.1675 per unit,
with each unit consisting of one share of commoglksind a warrant to purchase 0.3 shares of constoak, for an aggregate offering price
$6,637,688 (the “Offering”). Net proceeds from tifeering were approximately $6 million.

Each Warrant to purchase shares of Common Stotkaik an exercise price of $3.13 per share, fat fivtential additional proceeds to the
Company of up to approximately $2 million upon exee of the Warrants. The Warrants are immediagrgrcisable for cash or, solely in the
absence of an effective registration statemenhdtyexercise and will expire five years from théedaf issuance.

The offer and sale of the Common Stock and Warr@ms the shares of Common Stock issuable uporiseeasf the warrants) are registered
under the Securities Act of 1933 (the “Securities”A as amended, on a registration statement amF»3 (File No. 333-158402).

During the third quarter of 2011, one holder exadiWarrants for 71,034 shares of common stock Cidmpany received gross proceeds of
$222,336 from the exercise of these warrants.

July 25, 2011 Registered Direct and Private Placg®&erings

On July 25, 2011, the Company completed a regidteffering of 3,047,682 shares of its common stac#t warrants (the “RD Warrants”) to
purchase up to 914,305 shares of its common sfdekcommon stock and the warrants were sold irs @it price of $4.2575 per unit, with
each unit consisting of one share of the Compargrsmon stock and a warrant to purchase 0.30 sbathe Company’s common stock, for
an aggregate registered offering price of $12,90% (fhe “Registered Offering”).

The offer and sale of the Company’s common stosked in the Registered Offering and the sharesmohwon stock issuable upon exercise of
the warrants issued in the Registered Offeringegestered under the Securities Act of 1933, asnalee (the “Securities Act”), on a
registration statement on Form S-3 (File No. 338411%), as supplemented and amended by the prosprgiplement filed with the Securities
and Exchange Commission on July 25, 2011.
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On July 20, 2011, the Company entered into a PeecBAgreement (the “Private Placement Purchase AwreE and, together with the
Registered Direct Purchase Agreement, the “Agre¢stieander which the Company agreed to enter irpo\eate placement with other
accredited institutional investors, a member of@loenpany’s Board of Directors, and an accreditatitutional investor affiliated another
member of the Company’s Board of Directors (collesy, the “Private Offering Purchasers”). Pursumthe Private Placement Purchase
Agreement, the Company issued 1,281,031 shar¢s ofinmon stock and warrants (the “Private PlacéeM&nrants”) to purchase up to
512,412 shares of its common stock. The Privatedt@nt Purchase Agreement provided that the sissuwiill be sold in units at a price of
$4.27 per unit, with each unit consisting of onarstof the Company’s common stock and a warraptitohase 0.40 shares of the Company’s
common stock, for an aggregate private offeringepdf $5,469,998 (the “Private Offering,” collealy with the Registered Offering, the
“Offerings”).

In the Offerings, each warrant to purchase shdrdsecCompany’s common stock will have an exerpisee of $4.22 per share, for total
potential additional proceeds to the Company ofougpproximately $6 million upon exercise of therraats. The warrants in the Offerings are
immediately exercisable for cash or, solely indbsence of an effective registration statemenhdtyexercise and will expire five years from
the date of issuance.

Concurrent with the issuance and sale of the Rri@dfering common stock and warrants, the Compésty entered into a Registration Rights
Agreement with the Private Offering Purchasers {Begistration Rights Agreementthat requires the Company to file a registrati@aeshen
within 30 days of the closing date on July 25, 2@4th the Securities and Exchange Commission cogetie resale by the Private Offering
Purchasers of the common stock issued in the RriRéfering and the shares of common stock issugtde exercise of the warrants issued in
the Private Offering. These Units were filed parsiuto Rule 424(b)(3) under the Securities Act@33 on the Prospectus for Registration
Statement No. 333-17648@nd was declared effective on September 22, 2011.

The purchase and issuance of securities in thai@ffewere completed on July 25, 2011. Net procéeus the Registered Offering and the
Private Placement Offering aggregated approxima&g&Rmillion.

December 6, 2011 Private Placement Offering

On December 6, 2011, the Company completed tharsguand sale in a private placement transactitmimstitutional investors, as well as
certain directors of the Company, of 6,486,488 ehi@f common stock and warrants to purchase up#8244 shares of common stock. The
common stock and warrants were sold in units, @&bh unit consisting of one share of common stackaahalf of a warrant to purchase one
share of common stock. Units sold to unaffiliatestitutional investors were sold at a negotiatedtipase price of $2.3125 per unit represer
the consolidated closing bid price per share ofroom stock plus a warrant premium of $0.125 per. ufiite Company received gross proce
from the offering of approximately $15.0 millionfbee deducting estimated offering expenses.

In this offering, each warrant to purchase shaféeeoCompany’s common stock will have an exerpisee of $2.36 per share, for total
potential additional proceeds to the Company ofcugpproximately $7.5 million upon exercise of tharrants. The warrants in the Offering
immediately exercisable for cash or, solely inahgence of an effective registration statemenhdtyexercise and will expire five years from
the date of issuance.

Concurrent with the issuance and sale of the Offecommon stock and warrants, the Company alsoezhieto a Registration Rights
Agreement with the Purchasers (the “RegistratiaghRi Agreement”) that requires the Company todilegistration statement with the
Securities and Exchange Commission covering thededs/ the Purchasers of the common stock issuei@ffering and the shares of
common stock issuable upon exercise of the wariasted in the Offering. These units were filedspant to Rule 424(b)(3) under the
Securities Act of 1933 on the Prospectus for Regjisih Statement No. 333- 178679 and was decldfedtiwe on February 8, 2012.
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Committed Equity Financing Facility (CEFF)

On June 17, 2010, we entered into a Committed Edfitancing Facility (CEFF) with Small Cap Biote¢hlue Ltd. (SCBV). The CEFF
provides that, upon the terms and subject to thelitions set forth therein, SCBV is committed taghase up to $15.0 million worth of our
shares of common stock over the 24-month termefXBEFF under certain specified conditions and &tiohs, provided that in no event may
we sell under the CEFF more than 2,404,434 shdresnomon stock, which is equal to one share leas #0% of our outstanding shares of
common stock on June 17, 2010, the closing datieso€EFF, less the number of shares of common stedksued to SCBV on the closing
date as Commitment Shares (described below). &umibre, in no event shall SCBV purchase any shafrear common stock which, when
aggregated with all other shares of our commorkstoen beneficially owned by SCBV, would resultlie beneficial ownership by SCBV of
more than 9.9% of the then outstanding sharesoé@mmon stock. These maximum share and benefisiakrship limitations may not be
waived by the parties.

In partial consideration for SCBV's execution arthwkry of the CEFF, we issued to SCBV 40,000 shafeour common stock (the
“Commitment Shares”). The issuance of the Commitn&hares, together with all other shares of comstock issuable to SCBV pursuant to
the terms of the CEFF, is exempt from registratinder the Securities Act of 1933, as amended @aelrities Act”), pursuant to the
exemption for transactions by an issuer not inva\ény public offering under Section 4(2) and Ratiah D under the Securities Act.

In the second half of 2010, the Company completegetdraws and sales to SCBV under the CEFF coidgtotaling 1,063,919 shares of
common stock for gross proceeds of $2,577,061. &rfdes and other expenses associated with thedt@®® totaled $84,722.

During 2011, the Company completed the followingvas and sales to SCBV under the CEFF as follows:

Broker
Shares Gross Per Fees and
Date Issued Proceeds Share Expenses
March 16, 201: 275,858 $ 608,347 $ 221 % 19,48¢
April 25, 2011 407,70z 867,68C $ 2.13 27,872
May 6, 2011 656,95¢€ 1,949,117 $ 2.97 280,891
Total 1,340,51« $ 3,425,114+ ¢ 256 $ 328,252

In connection with the CEFF, the Company capitaliaad deferred approximately $332,000 of fees apdreses. A portion of these amounts
were amortized each time the Company completedwa dnder the CEFF. During 2011, $274,806 of tleeenses was amortized in
connection with the three draws in 2011.

The proceeds from the CEFF draws were used forrgeo@rporate purposes, including the funding ef @ompany’s clinical development
pipeline of cancer drugs. SCBV is an accredite@$tor as such term is defined in Rule 501 of Reiguld of the Securities Act of 1933, as
amended (the “Securities Act”), and all sales ef@ompany’s common stock to SCBV pursuant to thEFoEere exempt from registration
pursuant to Section 4(2) of the Securities Act Rate 506 of Regulation D of the Securities Act. Tmmpany has registered the resale of the
shares of common stock issued to SCBV pursuatiet€EFF under the Securities Act on a registrattatement on Form S-1.

Availability under the CEFF was exhausted during sbecond quarter of 2011. Also, in connection wéttent equity offerings in the second

quarter of 2011, the Company agreed to suspendsthef the CEFF and expensed the unamortized ddfémancing fees of $274,806 in the
second quarter of 2011.
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11. STOCK BASED COMPENSATION

Employee Stock Options

The Company has long-term compensation plans gratipthe granting of incentive awards in the farfrstock options. Generally, the terms
of these plans require that the exercise price@bptions may not be less than the fair marketevaf Celsionrs Common Stock on the date
options are granted. Options generally vest ovepua time frames or upon milestone accomplishmeme vest immediately. Others vest
over a period between one and five years. The aptignerally expire ten years from the date ofytaat.

2001 Stock Option Plan

In 2001, the Board of Directors adopted a stock et directors, officers and employees (the “2604n”) under which 666,667 shares were
reserved for future issuance. The purpose of tidd Fdan was to promote lonigrm growth and profitability of Celsion by providj key peopl
with incentives to improve stockholder value andtdbute to the growth and financial success ok@eal, and to enable the company to attract,
retain and reward the best available persons fsitipos of substantial responsibility.

2004 Stock Incentive Plan

In 2004, the Board of Directors adopted a stock [t directors, officers and employees (the “260dn”) under which 666,667 shares were
reserved for future issuance. The plan providestiock instruments to be issued enabling the haldeof to acquire Common stock of the
Company at prices determined by the Company’s Bo&Rirectors. The purpose of the 2004 Plan wasrémnote the long-term growth and
financial success of the Company and enable thep@oynto attract, retain and reward the best aviailpérsons for positions of substantial
responsibility. The 2004 Plan permitted the gramtifiawards in the form of incentive stock optiorestricted stock, restricted stock units,
stock appreciation rights, phantom stock, and perémce awards, or in any combination of the fonregoThe 2004 Plan terminates in 2014
years from the date of the P’s adoption by the Company’s stockholders.

Any options forfeited or terminated under the 2604n and 2004 Plan are rolled into the 2007 Stockntive Plan for future issuance. At
December 31, 2010, 590,994 and 455,195 of availgitiens from these two plans respectively arelakba for future issuance under the 2007
Stock Incentive Plan.

2007 Stock Incentive Plan

On June 13, 2007, the Company adopted the CelsignoCation 2007 Stock Incentive Plan (the “200MPlainder which 1,000,000 were
shares available for issuance. The purpose of@d& Plan is to promote the long-term growth anditadoility of the Company by providing
incentives to improve stockholder value and endi#eCompany to attract, retain and reward the degitable persons for positions of
substantial responsibility. The 2007 Plan perntiesgranting of awards in the form of incentive ktoptions, nonqualified stock options,
restricted stock, restricted stock units, stockrapiation rights, phantom stock, and performancardsg; or in any combination of the
foregoing. At the Celsion Corporation 2010 Anniigeting of Stockholders, the 2007 Plan was ametal@ttrease the number of shares
available from 1,000,000 to 2,000,000.

The Company has issued stock options and warramsiployees, directors, vendors and debt holdgy8os and warrants are generally
granted at market value on the date of the grant.

Incentive stock options may be granted to purclsasees of Common Stock at a price not less thafoldfGhe fair market value of the
underlying shares on the date of grant, providetittie exercise price of any incentive option grdrib an eligible employee owning more t
10% of the outstanding stock must be at least 1aD#he such fair market value on the date of gr@mty officers and key employees may
receive incentive stock options; all other quatifigarticipants may receive non-qualified stock @i

Option awards vest upon terms determined by thedBoBDirectors. Restricted stock awards, perforogastock awards and stock options are
subject to accelerated vesting in the event ofagh of control. The Company issues new sharestigfysits obligations from the exercise of
options.

During the year ended December 31, 2011 and 202086667 and 769,743 equity awards, respectivetyewssued under the 2007 Plan.
During 2011 and 2010, a total of 256,002 and 92@xnttns were canceled or expired under the platsdtively.
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As of December 31, 2011, for all stock options plérere were a total of 3,443,388 shares resemedh@re were a total of 274,877 shares
available for future issuance.

In February 2012, the Company’s board of directagproved the recommendations and ratified the hétetions of its compensation
committee and granted stock options to all of thenfanys executive officers and directors. Collectivelirectors and executive officers w
granted options to purchase 135,000 and 77,000raptespectively to purchase our common stock ergisely.

Total compensation cost charged related to emplstgk options and non-vested restricted stock dsvamounted to $1.2 million and $1.7
million for the years ended December 31, 2011 @iD2respectively. No compensation cost relateshtwe-based payments arrangements
was capitalized as part of the cost of any asseeaember 31, 2011 and 2010.

As of December 31, 2011, there was $1.1 milliototdl unrecognized compensation cost related tevested share-based compensation
arrangements. That cost is expected to be recadjoizer a weighted-average period of 2.0 years.\iidighted average gradgte fair values «
the equity awards granted during the years endegbbker 31, 2011 and 2010 were $1.81 and $2.1%cteely.

Equity Awards Issued to Consultants for Services

The Company periodically issues equity awards tesatiants in exchange for services provided. Tirevédue of options granted is measured
in accordance with ASC 718ompensation — Stock Compensatigging the Blackscholes option pricing model and recorded as apresir
the period in which such services are received e@aly, the terms of these plans require that #ezase price of such awards may not be less
than the fair market value of the Company’s Comr8totk on the date the equity awards are grantedsWiant equity awards generally vest
over various time frames or upon milestone accahpiients. Some vest immediately upon issuance. qiigyeawards generally expire 10
years from the date of grant. There were 22,5@0141%,000 awards issued to consultants during e¢lae gnded December 31, 2011 and 2
respectively.

The following is a summary of stock option activity the two years ended December 31, 2011:

Weighted
Average
Weighted Remaining
Average Contractual Aggregate
Number Exercise Term (in Intrinsic
Stock Options Outstanding Price years) Value
Outstanding at January 1, 20 1,641,97¢ $ 3.96
Granted 656,50C 3.04
Exercisec - -
Canceled or expire (130,833) 3.03
Outstanding at December 31, 2( 2,167,64¢ 3.96
Granted 1,195,667 3.67
Exercisec - -
Canceled or expire (250,169 3.23
Outstanding at December 31, 2011 3,113,144  $ 3.75 6.68 $ =
Exercisable at December 31, 2( 1,755,60¢ $ 4.45 516 $ -
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A summary of stock options outstanding at Decen3ie2011 by price range is as follows:

Options Outstanding Options Exercisable
Weighted Weighted
Average Average
Remaining Remaining
Contractual Weighted Contractual Weighted
Range of Number Term Average Number Term Average
Exercise Prices Outstanding (in years) Exercise Price Outstanding (in years) Exercise Price
$  2.00- $3.0( 1,923,16! 751 $ 2.61 846,87¢ 6.0 $ 2.61
$ 3.01-$5.0( 470,86 7.42 3.72 230,36¢ 5.81 4.04
$ 5.01-$7.0( 401,90! 5.37 5.74 361,15! 5.32 5.7¢
$ 7.01-$10.0( 293,66¢ 1.4¢ 7.21 293,66t 1.4¢ 7.21
$ 10.01- $30.0( 23,33 1.7¢ 18.1( 23,33 1.7¢ 8.2¢
$30.01 -$150.7! 20¢ 2.44 150.7¢ 20¢ 2.44 150.7¢
3,113,14. 1,755,601

Restricted Stock

A summary of the status of the Company’s non-veststticted stock awards as of December 31, 20dchanges during the two years ended
December 31, 2011, is presented below:

Weighted
Average
Number Exercise
Restricted Stock Outstanding Price
Non-vested stock awards outstanding at January 1, 78,59¢ $ 3.0¢€
Granted 113,24 3.1¢
Vested and issue (92,27¢) 2.8¢
Forfeited (22,166 3.0¢
Non-vested stock awards outstanding at December 3D, 77,400 $ 3.47
Granted 51,00( 2.7¢
Vested and issue (67,200 3.12
Forfeited (6,339 3.9¢
Non-vested stock awards outstanding at December 31, 54,86° ¢ 3.1¢€

The fair values of stock options granted were estiah at the date of grant using the Black-Schaghtisio pricing model. The Black-Scholes
model was originally developed for use in estimatime fair value of traded options, which haveeatiht characteristics from Celsion’s
nonqualified stock options. The model is also geresto changes in assumptions, which can matgréfect the fair value estimate. The
Company used the following assumptions for deteimithe fair value of options granted under thecBi&choles option pricing model:

Year ended December 3,

2011 2010
Risk-free interest rat 2.2910 2.97% 0.80 to 3.24%
Expected volatility 72.15%- 81.06% 71.52%- 85.75%
Expected life (in years 6.25 29-6.5
Expected dividend yiel 0.00% 0.00%

Expected volatilities utilized in the model are &d®n historical volatility of the Company’s stagaice. The risk free interest rate is derived
from values assigned to U.S. Treasury strips atighda in the Wall Street Journal in effect at tinge of grant. The model incorporates
exercise, pre-vesting and post-vesting forfeit@®uanptions based on analysis of historical data.eXpected life of the fiscal 2011 and 2010
grants was generated using the simplified methalesed under Securities and Exchange Commissiafi &ccounting Bulletin No. 107.
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12. WARRANTS

As more fully described in Note 10, the Company ptated a series of equity financing transaction®Cmhl.

In connection with the January 2011 Preferred StOffering, the Company issued warrants to purchgseéo 2,083,333 shares of comr
stock with an exercise price of $3.25 per wholerslaf common stock and Placement Agent Warranisutchase up to 350 shares of
convertible preferred stock. These Placement Aijéatrants are equivalent to 145,833 shares of camshack at an exercise price of $2
per whole share.

In connection with the June 2, 2011 Private Placeridéfering, the Company issued warrants to purehgsto 3,218,612 shares of comr
stock with an exercise price of $2.77 per wholesivd common stock.

In connection with the July 6, 2011 Registered &ti@ffering, the Company issued warrants to purehgsto 628,668 shares of common s
with an exercise price of $3.13 per whole shareoofimon stock.

In connection with the July 25, 2011 RegisteredeBlirOffering, the Company issued warrants to pugehg to 914,305 shares of comi
stock with an exercise price of $4.22 per wholegsivd common stock.

In connection with the July 25, 2011 Private PlaertrOffering, the Company issued warrants to pwgeh#p to 512,412 shares of comi
stock with an exercise price of $4.22 per wholesivd common stock.

In connection with the December 6, 2011 Privateé&izent Offering, the Company issued warrants talage up to 3,243,244 shares of
common stock with an exercise price of $2.36 peole/share of common stock.

The following is a summary of all warrant activityr 2011:

Weighted  Weighted Average

Average Remaining Aggregate
Number Exercise Contractual Intrinsic
Warrants Issued Price Term (in years) Value

Outstanding at December 31, 2( 1,009,07t $ 5.24 3.25 $-
Common stock warrants granted in connection wighJéinuary 2011

Preferred Stock Offerin 2,083,33. 3.2t 4.54 -
Placement Agent Warrants granted (as if exerciseldcanverted to

common stock 145,83: 2.4C 4.54 -
Common stock warrants granted in connection wighJitne 2, 201

Private Placement Offerir 3,218,61. 2.71 5.91 -
Common stock warrants granted in connection wighJily 6, 201:

Registered Direct Offerin 628,66¢ 3.13 452 -
Common stock warrants granted in connection wighdihly 25, 2011

Registered Direct Offerin 914,30! 4.22 4.57 -
Common stock warrants granted in connection wighdilly 25, 2011

Private Placement Offerir 512,41. 4.2z 4.57 -
Common stock warrants granted in connection wighQecember 6, 201

Private Placement Offerir 3,243,24. 2.3€ 4.94 -
Exercise of common stock warrants (156,86¢) 2,73 453 -
Outstanding and exercisable at December 31, 2011 11,598,611 ¢ 3.1t 492 ¢ -
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Common Stock Warrant Liability

In September 2009, the Company closed a registbrect offering with a select group of institutidmavestors that raised gross proceeds of
$7.1 million and net proceeds of $6.3 million. cmnection with this registered direct offerings thompany issued 2,018,153 shares of its
common stock and warrants to purchase 1,009,07%@slb&dcommon stock. The warrants have an exepcise of $5.24 per share and are
exercisable at any time on or after the six momthieersary of the date of issuance and on or poi@6 months after the date of issuance.
Under the terms of the warrants, upon certain &etisns, including a merger, tender offer or sdlalloor substantially all of the assets of the
Company, each warrant holder may elect to recenesh payment in exchange for the warrant, in anusatndetermined by application of the
Black-Scholes option valuation model. Accordinglyrsuant to ASC 815.4Qerivative Instruments and Hedging - Contracts itify’s Own
Equity, the warrants are recorded as a liability and tharked to market each period through the Statenfe@perations in other income or
expense. At the end of each subsequent quarteGdimpany will revalue the fair value of the warsaahd the change in fair value will be
recorded as a change to the warrant liability deddifference will be recorded through the Statdmé®perations in other income or expense.

As of December 31, 2011 and 2010, the Company dedos common stock warrant liability of $0.2 miflioThe fair value of the warrants at
December 31, 2011 was calculated using the Blatiol8s option-pricing model with the following assptions:

December 31

2011
Risk-free interest rat 0.83%
Expected volatility 75.2%
Expected life (in years 1.6
Expected forfeiture rat 0%
Expected dividend yiel 0.00%

13. CELSION EMPLOYEE BENEFIT PLANS

Celsion maintains a defined-contribution plan unBection 401(k) of the Internal Revenue Code. Tiha povers substantially all employees
over the age of 21. Participating employees magrdeportion of their pretax earnings, up to th& Enual contribution limit. Commencing in
the fourth quarter for 2008, the Company began ngakimatching contribution up to a maximum of 3% ofemployees annual salary and t
Company'’s total contribution in for the year endtember 31, 2011 and 2010 was $60,630 and $60e8p8ctively. The Company’s
contribution was made in the form of our commorckto

14. LICENSES OF INTELLECTUAL PROPERTY AND PATENTS

On November 10, 1999, the Company entered intcem$ie agreement with Duke University under whiehGbmpany received worldwide
exclusive rights (subject to certain exceptiongydmmercialize and use Dulkethermally sensitive liposome technology. Therlggeagreeme
contains annual royalty and minimum payment provisidue on net sales. The agreement also requitestone-based royalty payments
measured by various events, including product agreént stages, FDA applications and approvalsigomaarketing approvals and
achievement of significant sales. However, in idguch milestone-based cash payments, Duke atpestept shares of the Company’s
Common Stock to be issued in installments at tine &ach milestone payment is due, with each ins¢alt of shares to be calculated at the
average closing price of the Common Stock durirg2® trading days prior to issuance.

The total number of shares issuable to Duke urfdeset provisions is subject to adjustment in cedases, and Duke has piggyback registr:
rights for public offerings taking place more thame year after the effective date of the licenge@gent. On January 31, 2003, the Company
issued 253,691 shares of Common Stock to Duke Wsityevalued at $2.2 million as payment for milesdased royalties under this license
agreement. An amendment to the Duke license agrgesnatains certain development and regulatorystolees, and other performance
requirements that the Company has met with regpebe use of the licensed technologies. The Compaélhbe obligated to make royalty
payments based on sales to Duke upon commerciafizaintil the last of the Duke patents expire.

For the years ended December 31, 2011 and 201Qdimpany has not incurred any expense under tnéeagent and will not incur any future
liabilities until commercial sales commence.
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Under the November 1999 license agreement with DileeCompany has rights to the thermally senslipasome technology, including
Duke’s US patents covering the technology as wellbforeign counter parts and related pendindiegjions. Foreign counterpart
applications have been issued in Europe, Hong Kaaogtralia and Canada and has been allowed in Jap@nJapanese allowed application is
expected to issue without hindrance in March of20he European patent has been validated in A8glgium, France, Germany, Great
Britain, Italy, Luxembourg, Monaco, Spain and Switand. In addition, the Duke license agreementiges the Company with rights to
multiple issued and pending US patents relatetléddrmulation, method of making and use of heasisi@e liposomes. The Company’s rights
under the license agreement with Duke Universitgmd for the life of the last-to-expire of the lised patents.

The Company has licensed from Valentis, CA cergéibal rights covering the use of pegylation fonperature sensitive liposomes.

In addition to the rights available to the Compangler completed or pending license agreement& dnepany is actively pursing patent
protection for technologies developed by the Compakmong these patents is a family of pending U8 iaternational patent applications
which seek to protect the Company’s proprietaryhmoétof storing ThermoDox® which is critical for wdwide distribution channels.

ThermoDox® is a registered trademark in the Un8éates, Argentina, Australia, Canada, China, Colapthe European Communities:
(Austria, Belgium, Bulgaria, Cyprus, Czech Repullenmark, Estonia, Finland, France, Germany, Gredangary, Ireland, Italy, Korea,
Latvia, Lithuania, Luxembourg, Malta, NetherlanBs)and, Portugal, Romania, Slovakia, Slovenia, igfveden, UK), Hong Kong, Israel,
Japan, New Zealand, Peru, Philippines, Russia apiorg, South Korea and Taiwan. The Company hasteegd transliterations of
ThermoDox® in China, Hong Kong, Japan, Singapooeitls Korea and Taiwan. The Company has an additidhedademark protection
applications pending for ThermoDox® in countriesrigdewide.

Finally, through proprietary information agreementth employees, consultants and others, the Cognpaeks to protect its own proprietary
know-how and trade secrets. The Company cannot offerasses that these confidentiality agreementsneiilbe breached, that the Compi
will have adequate remedies for any breach, orttteste agreements, even if fully enforced, wilbdequate to prevent third-party use of the
Company'’s proprietary technology. Similarly, thenmany cannot guarantee that technology rights diedrto it by others will not be
successfully challenged or circumvented by thirdips, or that the rights granted will provide thempany with adequate protection.

15. LICENSING AGREEMENT

In the fourth quarter of 2008, the Company enténémla Development, Product Supply and Commer@tbn Agreement with Yakult Honsha
under which Yakult was granted the exclusive rightommercialize and market ThermoDox® for the dasa market. We were paid a $2.5
million up-front licensing fee and we have the mbia to receive additional payments from Yakulbageceipt of marketing approval by the
Japanese Ministry of Health, Labor and Welfare el &s upon the achievement of certain levels lefssand approval for new indications. We
will receive double digit escalating royalties twe tsale ThermoDox® in Japan, when and if any saldsoccur. We also will be the exclusive
supplier of ThermoDox® to Yakult.

Concurrent with the January 2011 Preferred Equitamcing as discussed in Note 10 to the Finand&keBents, the Company amended its
Development, Product Supply and Commercializatigne&ment with Yakult to provide for up to $4.0 moifl in an accelerated partial paym
to the Company of a future drug approval milestdriee terms of the agreement with Yakult providetfer payment to the Company of $2.0
million upon the closing of the preferred equitydncing and an additional $2.0 million conditiongubn the resumption of enrollment of
Japanese patients in the Japan cohort of the HEATl s In consideration of these accelerated molestpayments from Yakult, the Company
has agreed to reduce future drug approval milegpageents by approximately forty percent (40%).
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On August 3, 2011, we announced that we had reamivepreplanned enrollment objective of 600 paiéntthe pivotal Phase Il HEAT stuc
The target enrollment figure is designed to ensiaethe study’s primary end point, progressiore-farvival, can be achieved with adequate
statistical power, and is one of two triggers foriaterim efficacy analysis by the study’s DMC. el$econd trigger was the occurrence of 190
progression-free survival (PFS) events in the spmyulation. We met the second trigger of 190 PkSits in the third quarter of 2011 which
allowed us to conduct a planned interim analysthénfourth quarter of 2011. On November 28, 2@ld announced that the independent [
Monitoring Committee for the HEAT Study completegra-planned interim analysis for safety, efficacy futility and unanimously
recommended that the study continue to its finalyasis as planned. The DMC evaluated data frompgti@nts in its review, which was
conducted following realization of 219 progressfme survival (PFS) events within the study popatatA total of 380 events of progression
are required to reach the planned final analystb®f&tudy which we reconfirmed was projected twuodin late 2012.

16. OTHER INCOME

In November 2010, the Company was awarded a $2@4ht under the Qualifying Therapeutic Discovergject (QTDP) program under
The Patient Protection and Affordable Care Act@f@ (PPACA). This maximum grant amount for a singlegram was awarded to Celsion
for its Thermodox® clinical development program,ie¥his currently conducting clinical trials for prary liver cancer and recurrent chest wall
breast cancer.

17. CONTINGENT LIABILITIES AND COMMITMENTS

In July 2011, the Company executed a lease (thas®§ with Brandywine Operating Partnership, LBragdywine), a Delaware limited
partnership for a 10,870 square foot premises éacat Lawrenceville, New Jersey. In October 2Qh&,Company relocated its offices to
Lawrenceville, New Jersey from Columbia, Marylankthe lease has a term of 66 months and provides fleonths rent free, with the first
monthly rent payment of approximately $23,000 duépril 2012. Also, as required by the Lease,@menpany provided Brandywine with an
irrevocable and unconditional standby letter ofidréor $250,000, which the Company secured witleserow deposit at its banking institution
of this same amount. The standby letter of cneditbe reduced by $50,000 on each of theé"B1stand 439months from the initial term,
with the remaining $100,000 amount remaining uh#l Lease Term has expired.

Following is a summary of the future minimum payitserequired under leases that have initial or raingilease terms of one year or more as
of December 31, 2011

Capital Operating
Leases Leases
For the year ending December :
2012 $ 126,087 $ 207,88¢
2013 67,817 281,26:
2014 11,30: 286,69t
2015 292,13:
2016 and beyond — 372,29¢
Total minimum lease paymer 205,200 $ 1,440,27!
Less amounts of lease payments that represenestiter 23,31¢
Present value of future minimum capital lease pays 181,88t¢
Less current obligations under capital leases 110,28°
$ 71,60
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Exhibit 10.37
Gregory W. Weaver
Dear Greg,

| am personally delighted to extend to you an oftéremployment with Celsion Corporation as Sr. Vieeesident and Chief Fil
Officer. Consistent with your role as a key exa@jtand anticipating that you will have a sigrdfit impact on the success of Celsion, we
a starting salary of $10,961.53 bi-weekly, whicl$285,000 on an annualized basis. Additionally:

« Your base salary will be subject to a performamaséew in January 2012 and annually thereafter.

o You will eligible for an annual bonus, with a tatgef 40% of your annual base salary, conditionedyonr and the Company’
performance against key business objecti

» You will be considered for a discretionary stockiop award in 2012 and annually thereaf

« Subject to Board of Directors approval you willalse granted an option to purchase 75,000 shar€zlsfon common stock at 1
closing price of the stock on the day of Board appl. Option grants vest in quarters over four geaith the first vesting date
January 1, 2011 and annually therea!

« Inthe event an involuntary termination of your doyment, for any reason other than just causectimepany will provide you with
monthly salary continuation and COBRA payment bi¢rief up to 6 months. This benefit will ceasete end of the six month per
or if you find new employment prior to the end betsix month period the benefit will be reducedthy amount of compensat
which you receive from the new employer. Salaryticnration will be subject to your execution of atomlly agreed General Relea

« You will be provided with a lump sum relocationaallance of $50,000, grossed up for taxes. The alhoe is designed to co
customary moving and temporary living expensese fBlx gross up will be provided at the that yoledatne your 2011 liabilities al
will include both federal and state obligatic

Your salary will be paid biweekly in arrears. Salary payments can be auteaitideposited into a checking/savings accourytooir choosing

As a member of our professional staff, your pogiti® salaried and exempt from federal wagex law. You will not be eligible for overtir
pay for hours actually worked in excess of 40 given workweek. Your employment is at will. You ©elsion Corporation may terminate
employment relationship at any time with or witheause or

notice. As such, neither this letter nor any otbrat or written representations may be considaredntract for any specific period of time.

Your first 120 days of employment will be considir@n introductory period. As such, | encourage t@uliscuss job performance, dut
responsibilities and goals with me at any time; @egr, you and | will formally discuss your performea at the end of your first 12Gys witt
the company.




You will be eligible for a benefits package inclogimedical, dental, life insurance, short and Itargn disability and participation in our 401
plan. The plan includes a company contributio€efsion stock, in kind, for 50% of the first 6% tdinution made by you. The company \
provide you with the opportunity to join our empégymedical and dental insurance programs. Mediealtal and life insurance coverage
be effective on the first day of the month follogigour employment date. You will be eligible fovat (2) weeks of vacation in 2011 an
weeks in 2012 and thereafter. Details of the etiineefits package will be given to you on yourtfiday of employment.

On your first day of employment, please bring doeatation for the purpose of completing th@ Form which authorizes your employmer
the United States. Please also sign and returpyaafathis letter via fax to (410) 298894 or mail to me no later than Monday, June 02]12¢c
indicate your acceptance of this position. Acaggpthis offer will require your resignation fronmetiCelsion Board of Directors.

If you have any questions or concerns about théeots of this letter or about your potential emphaynt with Celsion Corporation, plei
contact me at (410) 290-5390 ext. 4891.

On behalf of my colleagues and our Board of Direxicsincerely welcome you and wish to expressexgitement with your decision to j
Celsion Corporation.

Sincerely,

Michael H. Tardugno
President and Chief Executive Officer

Enclosures

ACCEPTED :

Gregory W. Weaver Date




EXHIBIT 10.38

CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS CHANGE IN CONTROL SEVERANCE AGREEMENT (this “ Agreement) is made and entered into this 29 day of
November 2011 (th* Effective Date”), by and between Celsion Corporation, a Delaveamporation (the “ Company”), and Michael H.
Tardugno (the “ Executive’).

RECITALS

THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandiaigd intentions:

A. The Executive is a key executive af @ompany.

B. Should the possibility of a ChangeCiontrol arise, the Board of Directors of the Compéhe “ Board’) believes it is
imperative that the Company and the Board be abtely upon the Executive to continue in his positiand that the Company should be able
to receive and rely upon the Executive’s advicegdfuested, as to the best interests of the Comgraahjts stockholders without concern that
the Executive might be distracted by the personaéttainties and risks created by the possibilitg €hange in Control.

C. The Compensation Committee of therBdthe “ Compensation Committ€&ehas approved the Company entering into a

change in control severance agreement with theEixecto help mitigate the uncertainties and rigkthe Executive should the possibility of a
Change in Control arise.

D. This Agreement provides the benefits Executive will be entitled to receive upon dartarminations of employment in
connection with a Change in Control from and dftter Effective Date and supersedes and negatesealbps agreements with respect to such
benefits except as expressly provided herein.

AGREEMENT
NOW, THEREFORE , in consideration of the above recitals incorpedaterein and the mutual covenants and promisdained
herein and other good and valuable consideratienreceipt and sufficiency of which are hereby egply acknowledged, the parties agree as

follows:

1. Termination of Employment

1.1 Termination Outside of Change in Control Context. If, at any time prior to the date of a Chang€uontrol or any time
after the date that is two (2) years after a Chamgeontrol, the Executive’s employment with then@many is terminated for
any reason by the Company or by the Executiver(incase, the date that the Executive’s employmdhttve Company
terminates is referred to as the “ Severance Dathe Executive shall not be entitled to any payits or benefits under this
Agreement. The Executive’s rights (if any) to rieeeany payments or benefits in connection withhsigemination shall be
determined under any employment agreement, offerler similar agreement between the ExecutivethadCompany then
in effect (an “ Employment Agreemeitor any other Company agreement, plan or poli@ntin effect under which the
Executive would be entitled to severance bendfitonnection with such a termination of employn{amty such agreement
(including an Employment Agreement), plan or palia“ Severance Arrangeme”).




1.2

Termination in Connection with a Change in Control. If, at any time during the period commencing loa date of a

Change in Control and ending two (2) years afterGhange in Control, the Executive’s employmenhwlie Company is
terminated for any reason by the Company or byEtkecutive, the Company shall have no further oltiligeto make or
provide to the Executive, and the Executive shallehno further right to receive or obtain from @@mpany, any payments
or benefits except as follow

(@) The Company shall pay the Executireif the event of his death, the Executive’ste$tany Accrued Obligations;

(b) If such a termination of the Execatsremployment with the Company constitutes an limvtary Termination, the
Executive shall be entitled to the following betefin addition to the Accrued Obligations and @ayments or benefits
payable to the Executive pursuant to any SeverAn@mgement):

0] The Company shall pay the Executsuhject to tax withholding and other authorizedwigions, an
amount equal to (x) one (1), times (y) the sumlgftfie Executive’'s base salary at the annualizedinseffect on the
Severance Date plus (2) the Executive’s target anmnus for the Company’s fiscal year in which $everance
Date occurs. Such amount is referred to hereinafi¢he “ Severance Benefit Subject to Section 17(b), the
Company shall pay the Severance Benefit to the ikexin a lump sum in the month following the mirt which
the Executive’s Separation from Service (as such te defined in Section 2) occurs.

(i) The Company will pay or reimbursetBxecutive for his premiums charged to continudioz coverage
pursuant to the Consolidated Omnibus Budget Retatioh Act (* COBRA”), at the same or reasonably equivalent
medical coverage for the Executive (and, if apfieathe Executive’s eligible dependents) as ieafimmediately
prior to the Severance Date, to the extent thaEttexutive elects such continued coverage; providatthe
Company'’s obligation to make any payment or reirsboent pursuant to this clause (ii) shall, suljg&ection 17
(b), commence with continuation coverage for thethdollowing the month in which the Executive’speation
from Service occurs and shall cease with contionatbverage for the twelfth (22) month following the month in
which the Executive’s Separation from Service oscor, if earlier, shall cease upon the first towaoof the
Executives death, the date the Executive becomes eligilbledeerage under the health plan of a future ergsloyr
the date the Company ceases to offer group meche@rage to its active executive employees or hmgany is
otherwise under no obligation to offer COBRA contition coverage to the Executive). To the exteatExecutive
elects COBRA coverage, he shall notify the Companyriting of such election prior to such coverdgking effect
and complete any other continuation coverage enesit procedures the Company may then have in place.




(iii) The Company will pay or reimburseetBxecutive for his premiums charged to continue tife insuranct
coverage provided by the Company for the Executwel, if applicable, the Executive’s eligible degents), on the
terms and at the coverage levels in effect on theefance Date, for a period of twelve (12) monthmamencing witl
the month following the month in which the ExecetssSeparation from Service occurs.

(iv) Each option and other equity-baseaiaigranted by the Company to the Executive, teitent
outstanding and unvested on the Severance Datkasbalerate and be fully vested as of the Sewer@ate;
provided, however, that, as to any such equity dwlat is subject to performance-based vestingireqents, the
vesting of such award will continue to be goverbgdts terms, except that any service-based vestiggirement
applicable to such award will be deemed to be fsdliisfied as of the Severance Date. Each suctdahat is an
option or similar award, to the extent outstanding vested on the Severance Date (after givingtetidethe
foregoing acceleration provision), shall be exexis after the Severance Date as follows: (x) ¢oetktent such
option or award was outstanding and vested ondbeaf the Change in Control, such option or avewall remain
exercisable for the remainder of the original maximterm of such option or award, and (y) to theeerksuch optio
or award was unvested on the date of the Chan@ermtrol and vested at any time after the Changeointrol and o
or before the Severance Date (including any sutiompr award that vested pursuant to the foregaitmeleration
provision), such option or award shall remain eisatale until the first to occur of (A) the last dafythe original
maximum term of such option or award, or (B) theedhat is twelve (12) months after the last daghsoption or
award would have been exercisable in accordandeitsiterms following such a termination of the Extve's
employment. Notwithstanding the preceding senteaieg such option or award shall be subject taerarl
termination in connection with a change in contfolhe Company and similar events as provided énabplicable
plan and/or award agreement (provided that the ERexis given a reasonable opportunity to exersiseh vested
option or award prior to its termination.)
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(c) The foregoing provisions of this Sextl.2 shall not affect: (i) the Executive’s rquedf benefits otherwise due
terminated employees under group insurance cove@ugstent with the terms of the applicable Comgpaelfare benefit
plan; (ii) the Executive’s rights under COBRA tontioue participation in medical, dental, hospitalian and life insurance
coverage; or (iii) the Executive’s receipt of betsedtherwise due in accordance with the term&ief@ompany’s 401(k) plan
(if any) and any vested Company equity or incendwards in accordance with the terms and conditidrssich awards.

(d) For avoidance of doubt, if the Ex@oeiis entitled to receive severance benefits mneation with a termination of
employment under both this Agreement and any SecerArrangement, the Executive shall be entitlectteive both the
benefits provided in this Agreement ahé benefits provided in such Severance Arrangement

Release; No Duty to Mitigate.

(@) This Section 1.3 shall apply notwittngling anything else contained in this Agreemetté contrary. As a
condition precedent to any Company obligation s Hxecutive pursuant to Section 1.2(b), the Exeewhall, upon or
promptly following his last day of employment witte Company (and in all events within twenty-ong) (@ays after his last
day of employment with the Company), provide thenpany with a valid, executed Release Agreementlastsintially the
form attached hereto as Exhibit(#ith such changes as the Company may determibe tequired or reasonably advisabl
order to make the release enforceable and othepwmis@liant with applicable laws), and such Relesgeeement shall have
not been revoked by the Executive pursuant to amgaation rights afforded by applicable law.

(b) The Company and the Executive ackedgé and agree that there is no duty of the Exextai mitigate damages
under this Agreement. All amounts paid to the Exiee pursuant to Section 1.2 shall be paid wittregiard to whether the
Executive has taken or takes actions to mitigateadpes. The Executive agrees to resign, on ther&se Date, from the
Company and any affiliate of the Company, as ait@ffand director of the Company, and as a fidyadirany benefit plan «
the Company or any affiliate of the Company (infeease, to the extent the Executive then has asty osition), and to
promptly execute and provide to the Company anthéurdocumentation, as requested by the Comparmprtfirm such
resignation.

Certain Defined Terms. As used herein, the following terms shall hawemeanings set forth below in this Sectio

@)

“ Accrued Obligatiorismeans (i) any base salary of the Executive tlaat dccrued but had not been paid (including accruec

and unpaid vacation time) on or before the Sever@&yate; (ii) any annual bonus payable to the Exee\fto the extent not previously
paid) with respect to the fiscal year of the Comypprior to the fiscal year in which the Severan@eoccurs; and (i) any
reimbursement due to the Executive for expensesmnedly incurred by the Executive on or beforeSbgerance Date and
documented and pre-approved, to the extent apjdicebaccordance with the Company’s expense reiggment policies in effect at
the applicable time.




(b) “ Causé has the meaning ascribed to such term (or sinslan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such ternms{milar term), “Cause” shall
mean, as reasonably determined by the Board (exglukde Executive, if he is then a member of tha@lp based on the information
then known to it, that one or more of the followimgs occurred:

® the Executive is convicted of, pledilty or pled nolo contendere to a felony (undex laws of the United States or
any relevant state, or a similar crime or offensder the applicable laws of any relevant foreigisgliction);

(i) the Executive has engaged in actafd, dishonesty or other acts of willful miscactlin the course of his duties
hereunder that are materially and demonstrablyimjs to the Company or any of its Subsidiaries;

(i) the Executive willfully fails to péorm or uphold his duties to the Company or anitoSubsidiaries and/or
willfully fails to comply with reasonable directiseof the Board and/or engages in manifestly unatitiehavior that is
materially injurious to the Company; or

(iv) a material breach by the Executivetié Agreement, the Confidentiality Agreementaay other contract he is a
party to with the Company or any of its Subsidigrie

provided, however, that the Executive shall be joted with notice of any conduct claimed to congéitGause and a reasonable
opportunity of not less than thirty (30) days teecauch conduct (to the extent such conduct ireddy capable of cure in the
circumstances); and provided, further, that foppses of this definition, no act or failure to amt,the Executive’s part shall be
considered “willful” unless done, or omitted to dene, by the Executive not in good faith and with@asonable belief that the
Executive’s action or omission was in the bestregeof the Company.

(© “ Change in Contrdlmeans the occurrence of any of the following d¢gsen

0] Any Person (as such term is useddnti®ns 13(d) and 14(d) of the Exchange Act), othan the Company, its
Subsidiaries or any Company employee benefit ptasiuding any trustee of such plan acting as tejstis or becomes the
Beneficial Owner (as such term is defined for psgmof Rule 13d-3 under the Exchange Act), diremtlindirectly, of
securities of the Company representing more thaty thercent (30%) of the combined voting powetts then outstanding
securities entitled to vote generally in the elatdf directors (* Voting Securiti€’y of the Company; or




(i) Individuals who constitute the Boasflthe Company (the “ Incumbent Directdysas of the beginning of any
twenty-four (24) month period commencing with tHéeEtive Date of this Agreement, cease for anyoade constitute at
least a majority of the directors. Notwithstandihg foregoing, any individual becoming a directobsequent to the
beginning of such period, whose election or nonimefor election by the Company’s stockholders, @wpproved by a vote
of at least two-thirds (2/3) of the directors tltmprising the Incumbent Directors, shall be, cdegd an Incumbent
Director; or

(iii) Consummation by the Company of eagitalization, reorganization, merger, consoligatbr other similar
transaction (a “ Business Combinatignwith respect to which all or substantially afithe individuals and entities who were
the beneficial owners of the Voting Securities indiagely prior such Business Combination (the “ imtxent Shareholder3
do not, following consummation of all transactidgm&nded to constitute part of such Business Coatlain, beneficially owr
directly or indirectly, fifty percent (50%) or mood the Voting Securities of the corporation, besis trust or other entity
resulting from or being the surviving entity in suBusiness Combination (the “ Surviving Enti)yin substantially the same
proportion as their ownership of such Voting Sei@siimmediately prior to such Business Combinatamn

(iv) Consummation of a complete liquidatiar dissolution of the Company, or the sale oeotlisposition of all or
substantially all of the assets of the Companyeiothan to a corporation, business trust or othétyewith respect to which,
following consummation of all transactions intendeaonstitute part of such sale or dispositionrerthan fifty percent
(50%) of the combined Voting Securities is then edibeneficially, directly or indirectly, by the lmmbent Shareholders in
substantially the same proportion as their ownershthe Voting Securities immediately prior to bugale or disposition.

Notwithstanding the foregoing, a transaction shatlconstitute a Change in Control unless it isl@hge in the ownership or effect
control” of the Company, or a change “in the owhgrf a substantial portion of the assets” of @empany within the meaning of
Section 409A of the U.S. Internal Revenue Coded86] as amended (“ Code Section 409A

Only the first Change in Control that occurs aftex Effective Date shall be considered a Chandgointrol for purposes of this
Agreement; any transaction or occurrence aftefitseChange in Control that would otherwise cangé such a Change in Control
shall not constitute a Change in Control for pugsosf this Agreement.

(d) “ Disability” has the meaning ascribed to such term (or sinélan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Disability”
means a physical or mental impairment which, asaeably determined by the Board, renders the Ekecuhable to perform the
essential functions of his employment with the Camyp even with reasonable accommodation that doeisnpose an undue hards
on the Company, for more than 90 days in any 180p@aiod, unless a longer period is required byfatlor state law, in which case
that longer period would apply.




(e) “ Exchange Aétmeans the Securities Exchange Act of 1934, andet:

) “ Good Reascohhas the meaning ascribed to such term (or sintéian) in the Employment Agreement or, if theraeds
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Good Reason”
shall mean the occurrence of one or more of tHeviahg (without the Executive’s express written sent):

0] a material diminution in the Exemagtis authority, duties or responsibilities (prouid¢hat a change in the
Executive’s title or in the individual(s) to whornet Executive reports resulting from a Change int@bshall not in and of
itself constitute “Good Reason”);

(i) a material diminution by the Companfythe Executive’s rate of base salary or annar@et bonus opportunity as in
effect immediately prior to such reduction;

(iii) a change in the location of the Extee’s principal workplace for the Company to adtion that is more than fifty
(50) miles from the Executive’s principal workplaae of the Effective Date and that results in @ndased commute for the
Executive from his or her principal residence (gtder reasonable periods of required travel on Gany business);

(iv) a failure of the Company to obtair thgreement from any successor to the Companystoresand agree to
perform this Agreement as required by Section 5; or

v) any other material breach by the Campof this Agreement or any other agreement vhighExecutive;

provided, however, that any such condition shatllaumstitute “Good Reason” unless (x) the Execupiravides written notice to the
Company of the condition claimed to constitute GBason within ninety (90) days of the initial eégigce of such condition, (y) the
Company fails to remedy such condition within $i{80) days of receiving such written notice thérand (z) the termination of the
Executives employment with the Company occurs not more tran(1) year following the initial existence of thendition claimed t
constitute “Good Reason.”

(9) “ Involuntary Terminatiohshall mean (i) a termination of the Executivetsgoyment by the Company without Cause (and
other than due to Executive’s death or in conneatidh a good faith determination by the Board tinat Executive has a Disability),
or (ii) a resignation by the Executive for Good Baa

(h) As used herein, a “ Separation freenvige” occurs when the Executive dies, retires, or otligg has a termination of
employment with the Company that constitutes adsaton from service” within the meaning of TreasRegulation Section 1.409A-
1(h)(1), without regard to the optional alternatiefinitions available thereunder.




() “ Subsidiary means, with respect to any Person, any corparaticother entity a majority of whose outstanditgivg stock
or voting power is beneficially owned directly adirectly by such Person.

Withholding Taxes; Section 280C.

(@) Notwithstanding anything containedtiis Agreement to the contrary, the Company maihwaild (or cause there to be
withheld, as the case may be) from any amountswtbe due or payable under or pursuant to this &guent such federal, state and
local income, employment, or other taxes as magehaired to be withheld pursuant to any applicéleor regulation.

(b) Notwithstanding anything containedtiis Agreement to the contrary, to the extent thatpayments and benefits provided
under this Agreement and benefits provided topotHe benefit of, the Executive under any othem@any plan or agreement (such
payments or benefits are collectively referreddale “ Benefits) would be subject to the excise tax (the “ Excigx”) imposed
under Section 4999 of the Internal Revenue Cod®86, as amended (the “ Cotjethe Benefits shall be reduced (but not below
zero) if and to the extent that a reduction inBleaefits would result in the Executive retaininijuger amount, on an after-tax basis
(taking into account federal, state and local inedaxes and the Excise Tax), than if the Executeeived all of the Benefits (such
reduced amount is referred to hereinafter as thienited Benefit Amount’). Unless the Executive shall have given prioitt®n

notice (to the extent such a notice does not résalhy tax liabilities under Section 409A of thed) specifying a different order to
the Company to effectuate the Limited Benefit Amiptime Company shall reduce or eliminate the Bénéfy first reducing or
eliminating those payments or benefits which arepagable in cash and then by reducing or elimngatiash payments, in each case
in reverse order beginning with payments or bes&fhiich are to be paid the farthest in time froe Eretermination (as hereinafter
defined). Any notice given by the Executive purtiua the preceding sentence shall take precedmrerethe provisions of any other
plan, arrangement or agreement governing the Exetsitights and entitlements to any benefits anpensation. A determination as
to whether the Benefits shall be reduced to thetehBenefit Amount pursuant to this Agreement drelamount of such Limited
Benefit Amount shall be made by Company’s indepahgablic accountants or another certified pubticaunting firm of national
reputation designated by the Company (the “ AcdogrEirm”) at the Company’s expense. The Accounting Fihallsorovide its
determination (the “ Determinatidi, together with detailed supporting calculatiarsl documentation to Company and Executive
within five (5) days of the date of terminationtbé Executive’s employment, if applicable, or sother time as requested by
Company or the Executive (provided the Executiasomably believes that any of the Benefits mayulgest to the Excise Tax), and
if the Accounting Firm determines that no Excise i@payable by the Executive with respect to aepdits, it shall furnish the
Executive with an opinion reasonably acceptablia¢oExecutive that no Excise Tax will be imposethwespect to any such
Benefits. Unless the Executive provides writtetiaggto Company within ten (10) days of the deljwef the Determination to the
Executive that he disputes such DeterminationPiermination shall be binding, final and conclasisppon Company and the
Executive.




Reaffirmation of Covenants. The Executive hereby reaffirms his obligationsler the confidentiality and other restrictive coaets
set forth in the Confidential Information Agreeméetween the Executive and the Company dated , 20 ] (the *
Confidentiality Agreemer™) as in effect on the Effective Da

Successors and Assigr.

€) This Agreement is personal to thedtxige and without the prior written consent of thempany shall not be assignable by
the Executive otherwise than by will or the lawsleScent and distribution. This Agreement shaltérto the benefit of and be
enforceable by the Executive’s legal representative

(b) This Agreement shall inure to the dférof and be binding upon the Company and itxessors and assigns. Without
limiting the generality of the preceding sentertbe, Company will require any successor (whethexatior indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of them@any to assume expressly and
agree to perform this Agreement in the same maameto the same extent that the Company woulddpgresl to perform it if no
such succession had taken place. As used in tinsefnent, “Company” shall mean the Company as teeéire defined and any
successor or assignee, as applicable, which assamdesgrees to perform this Agreement by operatidaw or otherwise.

Number and Gender; Examples. Where the context requires, the singular shallidelthe plural, the plural shall include
singular, and any gender shall include all otherdges. Where specific language is used to clasifgxample a general statement
contained herein, such specific language shalbaateemed to modify, limit or restrict in any mantke construction of the general
statement to which it relate

Section Headings. The section headings of, and titles of paragraplssabparagraphs contained in, this Agreementoaréné
purpose of convenience only, and they neither fanpart of this Agreement nor are they to be usebld@rconstruction or interpretatis
thereof.

Governing Law . This Agreement shall be deemed to have been exkanttdelivered within the State of Maryland, amel ights
and obligations of the parties hereunder shalldresitued and enforced in accordance with, and gedeby, the laws of the State of
Maryland without regard to principles of conflidtlaws.

Severability . If any provision of this Agreement or the applicatithereof is held invalid, the invalidity shalltradfect other
provisions or applications of this Agreement whietn be given effect without the invalid provisiamrsapplications and to this end the
provisions of this Agreement are declared to behle.




10.

11.

12.

13.

14.

Entire Agreement. This Agreement (and the other documents referrérbtein) embodies the entire agreement of thegsahngreto
respecting the matters within its scope. This Agrent supersedes all prior and contemporaneousragrds of the parties hereto that
directly or indirectly bears upon the subject nratiereof. Any prior negotiations, correspondergggements, proposals or
understandings relating to the subject matter Hesteall be deemed to have been merged into thiséxgent, and to the extent
inconsistent herewith, such negotiations, corredpone, agreements, proposals, or understandintjdsldeemed to be of no force
effect. There are no representations, warrargieagreements, whether express or implied, oraralritten, with respect to the
subject matter hereof, except as expressly sdt Fatein. Notwithstanding anything above in thést®n 10 to the contrary, and for
purposes of clarity, the Confidentiality Agreemeag,well as the Comparsytights under any trade secret, confidentialityentions o
similar agreement or policy, are not integrated this Agreement and shall continue in effi

Modifications . This Agreement may not be amended, modified or gédriin whole or in part), except by a formal, diive
written agreement expressly referring to this Agreat, which agreement is executed by both of thiegsahereto

Waiver . No waiver of any breach of any term or provisiortto§ Agreement shall be construed to be, nor &eglh waiver of any
other breach of this Agreement. No waiver shalbipeling unless in writing and signed by the pavgiving the breact

Arbitration . The parties shall attempt in good faith to resalifelaims, disputes and other disagreements arisnder this
Agreement by negotiation. In the event that a dsjpetween the parties cannot be resolved withitytt80) days of written notice
from one party to the other party, such disputd shiathe request of either party, after providimgtten notice to the other party, be
submitted to arbitration in Columbia, Maryland rardance with the arbitration rules of the Amarmié¢abitration Association then in
effect. The notice of arbitration shall specifigadlescribe the claims, disputes or other matteirssine to be submitted to arbitration.
The parties shall jointly select a single arbitratto shall have the authority to hold hearings smndender a decision in accordance
with the arbitration rules of the American Arbifat Association. If the parties are unable to agvihin ten (10) days, the arbitrator
shall be selected by the Chief Judge of the CiiCoitrt for Howard County. The discovery rights gmdcedures provided by the
Federal Rules of Civil Procedure shall be availanid enforceable in the arbitration proceeding. Whten decision of the arbitrator
so appointed shall be conclusive and binding orptirées and enforceable by a court of competeigdiction. The expenses of the
arbitration shall be borne equally by the part@the arbitration, and each party shall pay for la@ar the cost of its or his own expe
evidence and legal counsel, unless the arbitrates otherwise in the arbitration. Each party agteeuse its or his best efforts to ce
a final decision to be rendered with respect tontla¢ter submitted to arbitration within sixty (6dgys after its submissio

Notices. Any notice provided for in this Agreement must beniriting and must be either personally delivetteginsmitted via
telecopier, mailed by first class mail (postageppié and return receipt requested) or sent by adgpeiovernight courier service
(charges prepaid) to the recipient at the addreksbindicated or at such other address or to tiemion of such other person as the
recipient party has specified by prior written wetto the sending party. Notices will be deemelgatee been given hereunder and
received when delivered personally, when receifé@dmsmitted via telecopier, five days after deépiosthe U.S. mail and one day
after deposit with a reputable overnight courievee.




15.

16.

17.

if to the Company

Celsion Corporatiol

997 Lenox Drive, Suite 10

Lawrenceville, NJ 0864

Attention: Chairman of the Compensation Commi
Telephone: 6C-89€-9100

Fax: 60'-89€-2200

if to the Executive, to the address most recentlyile in the payroll records of the Company.

Counterparts . This Agreement may be executed in any number ofitesparts, each of which shall be deemed an otigimagainst
any party whose signature appears thereon, awd ahich together shall constitute one and the sasteument. This Agreement
shall become binding when one or more counterbentsof, individually or taken together, shall béar signatures of all of the parties
reflected hereon as the signatories. Photogragaes of such signed counterparts may be useelurof the originals for any
purpose

Legal Counsel; Mutual Drafting . Each party recognizes that this is a legally imgaontract and acknowledges and agrees tha
have had the opportunity to consult with legal c®irmf their choice. Each party has cooperatetérdrafting, negotiation and
preparation of this Agreement. Hence, in any goietibn to be made of this Agreement, the samd sbéabe construed against either
party on the basis of that party being the dradfesuch language. The Executive agrees and aclkulget that he has read and
understands this Agreement, is entering into #lfreand voluntarily, and has been advised to seeksel prior to entering into this
Agreement and has had ample opportunity to di

Section 409A.

@) It is intended that any amounts p&yalibder this Agreement shall either be exempt fowroomply with Code Section 409A
(including the Treasury regulations and other itdd guidance relating thereto) so as not to suthjed&xecutive to payment of any
additional tax, penalty or interest imposed undedé€Section 409A. The provisions of this Agreensdatll be construed and
interpreted to avoid the imputation of any suchitioltll tax, penalty or interest under Code SectifBA yet preserve (to the nearest
extent reasonably possible) the intended benefilpla to the Executive.




(b) If the Executive is a “specified eioyge” within the meaning of Treasury Regulationt®ecl.409A-1(i) as of the date of
the Executive’s Separation from Service, the Exgewghall not be entitled to any payment or bermfitsuant to Section 1.2(b) of this
Agreement until the earlier of (i) the date whistsix (6) months after his or her Separation frarvi8e for any reason other than
death, or (ii) the date of the Executive’s deafhe provisions of this Section 17(b) shall only lggfy and to the extent, required to
avoid the imputation of any tax, penalty or int¢iasrsuant to Code Section 409A. Any amounts e@tlser payable to the Executive
upon or in the six (6) month period following thedeutive’s Separation from Service that are nqtad by reason of this Section 17
(b) shall be paid (without interest) as soon astprable (and in all events within thirty (30) daydter the date that is six (6) months
after the Executive’s Separation from Service ifazarlier, as soon as practicable, and in all &verithin thirty (30) days, after the
date of the Executive’s death).

(c) To the extent that any benefits émiursements pursuant to Section 1.2(b)(ii) or i®act.2(b)(iii) of this Agreement are
taxable to the Executive, any reimbursement paymeeatto the Executive pursuant to such provisitiadl e paid to the Executive
or before the last day of the Executiwé¢dxable year following the taxable year in witich related expense was incurred. The bel
and reimbursements pursuant to such provisions@rsubject to liquidation or exchange for anotiemefit and the amount of such
benefits and reimbursements that the Executivewvesén one taxable year shall not affect the amho@isuch benefits or
reimbursements that the Executive receives in dmgrdaxable year.

[ The remainder of this page has intentionally bedntlank ]




IN WITNESS WHEREOF , the Company and the Executive have executeditmisement as of the Effective Date.
“COMPANY”

Celsion Corporatior
a Delaware corporatic

By: /s/ Robert W. Hoope
Name:Robert W. Hoope
Title: Director

“EXECUTIVE "

/s/ Michael H. Tardugn
[Name]




EXHIBIT A

GENERAL RELEASE AGREEMENT




EXHIBIT 10.39

CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS CHANGE IN CONTROL SEVERANCE AGREEMENT (this “ Agreement) is made and entered into this 29 day of
November 2011 (th* Effective Date”), by and between Celsion Corporation, a Delaveamporation (the “ Company”), and Gregory
Weaver (the “ Executive’).

RECITALS

THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandiagg intentions:

A. The Executive is a key executive a&f @ompany.

B. Should the possibility of a ChangeCiontrol arise, the Board of Directors of the Compéhe “ Board’) believes it is
imperative that the Company and the Board be abtely upon the Executive to continue in his positiand that the Company should be able
to receive and rely upon the Executive’s advicegdfuested, as to the best interests of the Comgraahjts stockholders without concern that
the Executive might be distracted by the personaéttainties and risks created by the possibilitg €hange in Control.

C. The Compensation Committee of therBdthe “ Compensation Committ€&ehas approved the Company entering into a

change in control severance agreement with theEixecto help mitigate the uncertainties and rigkthe Executive should the possibility of a
Change in Control arise.

D. This Agreement provides the benefits Executive will be entitled to receive upon dartarminations of employment in
connection with a Change in Control from and dftter Effective Date and supersedes and negatesealbps agreements with respect to such
benefits except as expressly provided herein.

AGREEMENT
NOW, THEREFORE , in consideration of the above recitals incorpedaterein and the mutual covenants and promisdained
herein and other good and valuable consideratienreceipt and sufficiency of which are hereby egply acknowledged, the parties agree as

follows:

1. Termination of Employment

1.1 Termination Outside of Change in Control Context. If, at any time prior to the date of a Chang€uontrol or any time
after the date that is two (2) years after a Chamgeontrol, the Executive’s employment with then@many is terminated for
any reason by the Company or by the Executiver(incase, the date that the Executive’s employmdhttve Company
terminates is referred to as the “ Severance Dathe Executive shall not be entitled to any payits or benefits under this
Agreement. The Executive’s rights (if any) to rieeeany payments or benefits in connection withhsigemination shall be
determined under any employment agreement, offerler similar agreement between the ExecutivethadCompany then
in effect (an “ Employment Agreemeitor any other Company agreement, plan or poli@ntin effect under which the
Executive would be entitled to severance bendfitonnection with such a termination of employn{amty such agreement
(including an Employment Agreement), plan or palia“ Severance Arrangeme”).




1.2

Termination in Connection with a Change in Control. If, at any time during the period commencing loa date of a

Change in Control and ending two (2) years afterGhange in Control, the Executive’s employmenhwlie Company is
terminated for any reason by the Company or byEtkecutive, the Company shall have no further oltiligeto make or
provide to the Executive, and the Executive shallehno further right to receive or obtain from @@mpany, any payments
or benefits except as follow

(@) The Company shall pay the Executireif the event of his death, the Executive’ste$tany Accrued Obligations;

(b) If such a termination of the Execatsremployment with the Company constitutes an limvtary Termination, the
Executive shall be entitled to the following betefin addition to the Accrued Obligations and @ayments or benefits
payable to the Executive pursuant to any SeverAn@mgement):

0] The Company shall pay the Executsuhject to tax withholding and other authorizedwigions, an
amount equal to (x) one (1), times (y) the sumlgftfie Executive’'s base salary at the annualizedinseffect on the
Severance Date plus (2) the Executive’s target anmnus for the Company’s fiscal year in which $everance
Date occurs. Such amount is referred to hereinafi¢he “ Severance Benefit Subject to Section 17(b), the
Company shall pay the Severance Benefit to the ikexin a lump sum in the month following the mirt which
the Executive’s Separation from Service (as such te defined in Section 2) occurs.

(i) The Company will pay or reimbursetBxecutive for his premiums charged to continudioz coverage
pursuant to the Consolidated Omnibus Budget Retatioh Act (* COBRA”), at the same or reasonably equivalent
medical coverage for the Executive (and, if apfieathe Executive’s eligible dependents) as ieafimmediately
prior to the Severance Date, to the extent thaEttexutive elects such continued coverage; providatthe
Company'’s obligation to make any payment or reirsboent pursuant to this clause (ii) shall, suljg&ection 17
(b), commence with continuation coverage for thethdollowing the month in which the Executive’speation
from Service occurs and shall cease with contionatbverage for the twelfth (22) month following the month in
which the Executive’s Separation from Service oscor, if earlier, shall cease upon the first towaoof the
Executives death, the date the Executive becomes eligilbledeerage under the health plan of a future ergsloyr
the date the Company ceases to offer group meche@rage to its active executive employees or hmgany is
otherwise under no obligation to offer COBRA contition coverage to the Executive). To the exteatExecutive
elects COBRA coverage, he shall notify the Companyriting of such election prior to such coverdgking effect
and complete any other continuation coverage enesit procedures the Company may then have in place.




(iii) The Company will pay or reimburseetBxecutive for his premiums charged to continue tife insuranct
coverage provided by the Company for the Executwel, if applicable, the Executive’s eligible degents), on the
terms and at the coverage levels in effect on theefance Date, for a period of twelve (12) monthmamencing witl
the month following the month in which the ExecetssSeparation from Service occurs.

(iv) Each option and other equity-baseaiaigranted by the Company to the Executive, teitent
outstanding and unvested on the Severance Datkasbalerate and be fully vested as of the Sewer@ate;
provided, however, that, as to any such equity dwlat is subject to performance-based vestingireqents, the
vesting of such award will continue to be goverbgdts terms, except that any service-based vestiggirement
applicable to such award will be deemed to be fsdliisfied as of the Severance Date. Each suctdahat is an
option or similar award, to the extent outstanding vested on the Severance Date (after givingtetidethe
foregoing acceleration provision), shall be exexis after the Severance Date as follows: (x) ¢oetktent such
option or award was outstanding and vested ondbeaf the Change in Control, such option or avewall remain
exercisable for the remainder of the original maximterm of such option or award, and (y) to theeerksuch optio
or award was unvested on the date of the Chan@ermtrol and vested at any time after the Changeointrol and o
or before the Severance Date (including any sutiompr award that vested pursuant to the foregaitmeleration
provision), such option or award shall remain eisatale until the first to occur of (A) the last dafythe original
maximum term of such option or award, or (B) theedhat is twelve (12) months after the last daghsoption or
award would have been exercisable in accordandeitsiterms following such a termination of the Extve's
employment. Notwithstanding the preceding senteaieg such option or award shall be subject taerarl
termination in connection with a change in contfolhe Company and similar events as provided énabplicable
plan and/or award agreement (provided that the ERexis given a reasonable opportunity to exersiseh vested
option or award prior to its termination.)
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(c) The foregoing provisions of this Sextl.2 shall not affect: (i) the Executive’s rquedf benefits otherwise due
terminated employees under group insurance cove@ugstent with the terms of the applicable Comgpaelfare benefit
plan; (ii) the Executive’s rights under COBRA tontioue participation in medical, dental, hospitalian and life insurance
coverage; or (iii) the Executive’s receipt of betsedtherwise due in accordance with the term&ief@ompany’s 401(k) plan
(if any) and any vested Company equity or incendwards in accordance with the terms and conditidrssich awards.

(d) For avoidance of doubt, if the Ex@oeiis entitled to receive severance benefits mneation with a termination of
employment under both this Agreement and any SecerArrangement, the Executive shall be entitlectteive both the
benefits provided in this Agreement ahé benefits provided in such Severance Arrangement

Release; No Duty to Mitigate.

(@) This Section 1.3 shall apply notwittngling anything else contained in this Agreemetté contrary. As a
condition precedent to any Company obligation s Hxecutive pursuant to Section 1.2(b), the Exeewhall, upon or
promptly following his last day of employment witte Company (and in all events within twenty-ong) (@ays after his last
day of employment with the Company), provide thenpany with a valid, executed Release Agreementlastsintially the
form attached hereto as Exhibit(#ith such changes as the Company may determibe tequired or reasonably advisabl
order to make the release enforceable and othepwmis@liant with applicable laws), and such Relesgeeement shall have
not been revoked by the Executive pursuant to amgaation rights afforded by applicable law.

(b) The Company and the Executive ackndgdeand agree that there is no duty of the Exeetitivmitigate damages
under this Agreement. All amounts paid to the Exiee pursuant to Section 1.2 shall be paid wittregiard to whether the
Executive has taken or takes actions to mitigateadpes. The Executive agrees to resign, on ther&se Date, from the
Company and any affiliate of the Company, as ait@ffand director of the Company, and as a fidyadirany benefit plan «
the Company or any affiliate of the Company (infeease, to the extent the Executive then has asty osition), and to
promptly execute and provide to the Company anthéurdocumentation, as requested by the Comparmprtfirm such
resignation.

Certain Defined Terms. As used herein, the following terms shall hawemeanings set forth below in this Sectio

@)

“ Accrued Obligatiorismeans (i) any base salary of the Executive tlaat dccrued but had not been paid (including accruec

and unpaid vacation time) on or before the Sever@&yate; (ii) any annual bonus payable to the Exee\fto the extent not previously
paid) with respect to the fiscal year of the Comypprior to the fiscal year in which the Severan@eoccurs; and (i) any
reimbursement due to the Executive for expensesmnedly incurred by the Executive on or beforeSbgerance Date and
documented and pre-approved, to the extent apjdicebaccordance with the Company’s expense reiggment policies in effect at
the applicable time.




(b) “ Causé has the meaning ascribed to such term (or sinslan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such ternms{milar term), “Cause” shall
mean, as reasonably determined by the Board (exglukde Executive, if he is then a member of tha@lp based on the information
then known to it, that one or more of the followimgs occurred:

® the Executive is convicted of, plgdilty or pled nolo contendere to a felony (under laws of the United States or
any relevant state, or a similar crime or offensdar the applicable laws of any relevant foreigisgliction);

(i) the Executive has engaged in actafd, dishonesty or other acts of willful miscactlin the course of his duties
hereunder that are materially and demonstrablyimjs to the Company or any of its Subsidiaries;

(i) the Executive willfully fails to péorm or uphold his duties to the Company or anitoSubsidiaries and/or
willfully fails to comply with reasonable directiseof the Board and/or engages in manifestly unatitiehavior that is
materially injurious to the Company; or

(iv) a material breach by the Executivetié Agreement, the Confidentiality Agreementaay other contract he is a
party to with the Company or any of its Subsidigrie

provided, however, that the Executive shall be joted with notice of any conduct claimed to congéitGause and a reasonable
opportunity of not less than thirty (30) days teecauch conduct (to the extent such conduct ireddy capable of cure in the
circumstances); and provided, further, that foppses of this definition, no act or failure to amt,the Executive’s part shall be
considered “willful” unless done, or omitted to dene, by the Executive not in good faith and with@asonable belief that the
Executive’s action or omission was in the bestregeof the Company.

(© “ Change in Contrdlmeans the occurrence of any of the following d¢gsen

0] Any Person (as such term is useddnti®ns 13(d) and 14(d) of the Exchange Act), othan the Company, its
Subsidiaries or any Company employee benefit ptasiuding any trustee of such plan acting as tejstis or becomes the
Beneficial Owner (as such term is defined for psgmof Rule 13d-3 under the Exchange Act), diremtlindirectly, of
securities of the Company representing more thaty thercent (30%) of the combined voting powetts then outstanding
securities entitled to vote generally in the elatdf directors (* Voting Securiti€’y of the Company; or




(i) Individuals who constitute the Boarfithe Company (the “ Incumbent Directdysas of the beginning of any
twenty-four (24) month period commencing with tHéeEtive Date of this Agreement, cease for anyoade constitute at
least a majority of the directors. Notwithstandihg foregoing, any individual becoming a directobsequent to the
beginning of such period, whose election or nonimefor election by the Company’s stockholders, @wpproved by a vote
of at least two-thirds (2/3) of the directors tltmprising the Incumbent Directors, shall be, cdegd an Incumbent
Director; or

(iii) Consummation by the Company of a p@tadization, reorganization, merger, consolidatiorother similar
transaction (a “ Business Combinatignwith respect to which all or substantially afithe individuals and entities who were
the beneficial owners of the Voting Securities indiagely prior such Business Combination (the “ imtxent Shareholder3
do not, following consummation of all transactidgm&nded to constitute part of such Business Coatlain, beneficially owr
directly or indirectly, fifty percent (50%) or mood the Voting Securities of the corporation, besis trust or other entity
resulting from or being the surviving entity in suBusiness Combination (the “ Surviving Enti)yin substantially the same
proportion as their ownership of such Voting Sei@siimmediately prior to such Business Combinatamn

(iv) Consummation of a complete liquidatmmdissolution of the Company, or the sale or otligposition of all or
substantially all of the assets of the Companyeiothan to a corporation, business trust or othétyewith respect to which,
following consummation of all transactions intendeaonstitute part of such sale or dispositionrerthan fifty percent
(50%) of the combined Voting Securities is then edibeneficially, directly or indirectly, by the lmmbent Shareholders in
substantially the same proportion as their ownershthe Voting Securities immediately prior to bugale or disposition.

Notwithstanding the foregoing, a transaction shatlconstitute a Change in Control unless it isl@hge in the ownership or effect
control” of the Company, or a change “in the owhgrf a substantial portion of the assets” of @empany within the meaning of
Section 409A of the U.S. Internal Revenue Coded86] as amended (“ Code Section 409A

Only the first Change in Control that occurs aftex Effective Date shall be considered a Chandgointrol for purposes of this
Agreement; any transaction or occurrence aftefitseChange in Control that would otherwise cangé such a Change in Control
shall not constitute a Change in Control for pugsosf this Agreement.

(d) “ Disability” has the meaning ascribed to such term (or sinélan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Disability”
means a physical or mental impairment which, asaeably determined by the Board, renders the Ekecuhable to perform the
essential functions of his employment with the Camyp even with reasonable accommodation that doeisnpose an undue hards
on the Company, for more than 90 days in any 180p@aiod, unless a longer period is required byfatlor state law, in which case
that longer period would apply.




(e) “ Exchange Aétmeans the Securities Exchange Act of 1934, andet:

) “ Good Reascohhas the meaning ascribed to such term (or sintéian) in the Employment Agreement or, if theraeds
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Good Reason
shall mean the occurrence of one or more of tHeviahg (without the Executive’s express written sent):

0] a material diminution in the Execudlg authority, duties or responsibilities (provigdéuhat a change in the
Executive’s title or in the individual(s) to whornet Executive reports resulting from a Change int@bshall not in and of
itself constitute “Good Reason”);

(i) a material diminution by the Companfythe Executive’s rate of base salary or annugltisbonus opportunity as in
effect immediately prior to such reduction;

(iii) a change in the location of the Exéee’s principal workplace for the Company to adton that is more than fifty
(50) miles from the Executive’s principal workplaae of the Effective Date and that results in @ndased commute for the
Executive from his or her principal residence (gtder reasonable periods of required travel on Gany business);

(iv) a failure of the Company to obtain tigreement from any successor to the Company toresand agree to perfol
this Agreement as required by Section 5; or

v) any other material breach by the Conypaf this Agreement or any other agreement withERecutive;

provided, however, that any such condition shallaumstitute “Good Reason” unless (x) the Execupiravides written notice to the
Company of the condition claimed to constitute GBagson within ninety (90) days of the initial eégigce of such condition, (y) the
Company fails to remedy such condition within $i{80) days of receiving such written notice thérand (z) the termination of the
Executives employment with the Company occurs not more tran(1) year following the initial existence of thendition claimed t
constitute “Good Reason.”

(9) “ Involuntary Terminatiohshall mean (i) a termination of the Executivetsgoyment by the Company without Cause (and
other than due to Executive’s death or in conneatidh a good faith determination by the Board tinat Executive has a Disability),
or (ii) a resignation by the Executive for Good Baa

(h) As used herein, a “ Separation freenvige” occurs when the Executive dies, retires, or otligg has a termination of
employment with the Company that constitutes adsaton from service” within the meaning of TreasRegulation Section 1.409A-
1(h)(1), without regard to the optional alternatiefinitions available thereunder.




() “ Subsidiary means, with respect to any Person, any corparaticother entity a majority of whose outstanditgivg stock
or voting power is beneficially owned directly adirectly by such Person.

Withholding Taxes; Section 280C.

(@) Notwithstanding anything containedtiis Agreement to the contrary, the Company maihwaild (or cause there to be
withheld, as the case may be) from any amountswtbe due or payable under or pursuant to this &guent such federal, state and
local income, employment, or other taxes as magehaired to be withheld pursuant to any applicéleor regulation.

(b) Notwithstanding anything containedtiis Agreement to the contrary, to the extent thatpayments and benefits provided
under this Agreement and benefits provided topotHe benefit of, the Executive under any othem@any plan or agreement (such
payments or benefits are collectively referreddale “ Benefits) would be subject to the excise tax (the “ Excigx”) imposed
under Section 4999 of the Internal Revenue Cod®86, as amended (the “ Cotjethe Benefits shall be reduced (but not below
zero) if and to the extent that a reduction inBleaefits would result in the Executive retaininijuger amount, on an after-tax basis
(taking into account federal, state and local inedaxes and the Excise Tax), than if the Executeeived all of the Benefits (such
reduced amount is referred to hereinafter as thienited Benefit Amount’). Unless the Executive shall have given prioitt®n

notice (to the extent such a notice does not résalhy tax liabilities under Section 409A of thed) specifying a different order to
the Company to effectuate the Limited Benefit Amiptime Company shall reduce or eliminate the Bénéfy first reducing or
eliminating those payments or benefits which arepagable in cash and then by reducing or elimngatiash payments, in each case
in reverse order beginning with payments or bes&fhiich are to be paid the farthest in time froe Eretermination (as hereinafter
defined). Any notice given by the Executive purtiua the preceding sentence shall take precedmrerethe provisions of any other
plan, arrangement or agreement governing the Exetsitights and entitlements to any benefits anpensation. A determination as
to whether the Benefits shall be reduced to thetehBenefit Amount pursuant to this Agreement drelamount of such Limited
Benefit Amount shall be made by Company’s indepahgablic accountants or another certified pubticaunting firm of national
reputation designated by the Company (the “ AcdogrEirm”) at the Company’s expense. The Accounting Fihallsorovide its
determination (the “ Determinatidi, together with detailed supporting calculatiarsl documentation to Company and Executive
within five (5) days of the date of terminationtbé Executive’s employment, if applicable, or sother time as requested by
Company or the Executive (provided the Executiasomably believes that any of the Benefits mayulgest to the Excise Tax), and
if the Accounting Firm determines that no Excise i@payable by the Executive with respect to aepdits, it shall furnish the
Executive with an opinion reasonably acceptablia¢oExecutive that no Excise Tax will be imposethwespect to any such
Benefits. Unless the Executive provides writtetiaggto Company within ten (10) days of the deljwef the Determination to the
Executive that he disputes such DeterminationPiermination shall be binding, final and conclasisppon Company and the
Executive.




Reaffirmation of Covenants. The Executive hereby reaffirms his obligationsler the confidentiality and other restrictive coaets
set forth in the Confidential Information Agreeméetween the Executive and the Company dated , 20 ] (the *
Confidentiality Agreemer™) as in effect on the Effective Da

Successors and Assigr.

€) This Agreement is personal to thedtxige and without the prior written consent of thempany shall not be assignable by
the Executive otherwise than by will or the lawsleScent and distribution. This Agreement shaltérto the benefit of and be
enforceable by the Executive’s legal representative

(b) This Agreement shall inure to the Wigred and be binding upon the Company and its sgsors and assigns. Without
limiting the generality of the preceding sentertbe, Company will require any successor (whethexatior indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of them@any to assume expressly and
agree to perform this Agreement in the same maameto the same extent that the Company woulddpgresl to perform it if no
such succession had taken place. As used in tinsefnent, “Company” shall mean the Company as teeéire defined and any
successor or assignee, as applicable, which assamdesgrees to perform this Agreement by operatidaw or otherwise.

Number and Gender; Examples. Where the context requires, the singular shallidelthe plural, the plural shall include
singular, and any gender shall include all otherdges. Where specific language is used to clasifgxample a general statement
contained herein, such specific language shalbaateemed to modify, limit or restrict in any mantke construction of the general
statement to which it relate

Section Headings. The section headings of, and titles of paragraplssabparagraphs contained in, this Agreementoaréné
purpose of convenience only, and they neither fanpart of this Agreement nor are they to be usebld@rconstruction or interpretatis
thereof.

Governing Law . This Agreement shall be deemed to have been exkanttdelivered within the State of Maryland, amel ights
and obligations of the parties hereunder shalldresitued and enforced in accordance with, and gedeby, the laws of the State of
Maryland without regard to principles of conflidtlaws.

Severability . If any provision of this Agreement or the applicatithereof is held invalid, the invalidity shalltradfect other
provisions or applications of this Agreement whietn be given effect without the invalid provisiamrsapplications and to this end the
provisions of this Agreement are declared to behle.




10.

11.

12.

13.

14.

Entire Agreement. This Agreement (and the other documents referrérbtein) embodies the entire agreement of thegsahngreto
respecting the matters within its scope. This Agrent supersedes all prior and contemporaneousragrds of the parties hereto that
directly or indirectly bears upon the subject nratiereof. Any prior negotiations, correspondergggements, proposals or
understandings relating to the subject matter Hesteall be deemed to have been merged into thiséxgent, and to the extent
inconsistent herewith, such negotiations, corredpone, agreements, proposals, or understandintjdsldeemed to be of no force
effect. There are no representations, warrargieagreements, whether express or implied, oraralritten, with respect to the
subject matter hereof, except as expressly sdt Fatein. Notwithstanding anything above in thést®n 10 to the contrary, and for
purposes of clarity, the Confidentiality Agreemeag,well as the Comparsytights under any trade secret, confidentialityentions o
similar agreement or policy, are not integrated this Agreement and shall continue in effi

Modifications . This Agreement may not be amended, modified or gédriin whole or in part), except by a formal, diive
written agreement expressly referring to this Agreat, which agreement is executed by both of thiegsahereto

Waiver . No waiver of any breach of any term or provisiortto§ Agreement shall be construed to be, nor &eglh waiver of any
other breach of this Agreement. No waiver shalbipeling unless in writing and signed by the pavgiving the breact

Arbitration . The parties shall attempt in good faith to resalifelaims, disputes and other disagreements arisnder this
Agreement by negotiation. In the event that a dsjpetween the parties cannot be resolved withitytt80) days of written notice
from one party to the other party, such disputd shiathe request of either party, after providimgtten notice to the other party, be
submitted to arbitration in Columbia, Maryland rardance with the arbitration rules of the Amarmié¢abitration Association then in
effect. The notice of arbitration shall specifigadlescribe the claims, disputes or other matteirssine to be submitted to arbitration.
The parties shall jointly select a single arbitratto shall have the authority to hold hearings smndender a decision in accordance
with the arbitration rules of the American Arbifat Association. If the parties are unable to agvihin ten (10) days, the arbitrator
shall be selected by the Chief Judge of the CiiCoitrt for Howard County. The discovery rights gmdcedures provided by the
Federal Rules of Civil Procedure shall be availanid enforceable in the arbitration proceeding. Whten decision of the arbitrator
so appointed shall be conclusive and binding orptirées and enforceable by a court of competeigdiction. The expenses of the
arbitration shall be borne equally by the part@the arbitration, and each party shall pay for la@ar the cost of its or his own expe
evidence and legal counsel, unless the arbitrates otherwise in the arbitration. Each party agteeuse its or his best efforts to ce
a final decision to be rendered with respect tontla¢ter submitted to arbitration within sixty (6dgys after its submissio

Notices. Any notice provided for in this Agreement must beniriting and must be either personally delivetteginsmitted via
telecopier, mailed by first class mail (postageppié and return receipt requested) or sent by adgpeiovernight courier service
(charges prepaid) to the recipient at the addreksbindicated or at such other address or to tiemion of such other person as the
recipient party has specified by prior written wetto the sending party. Notices will be deemelgatee been given hereunder and
received when delivered personally, when receifé@dmsmitted via telecopier, five days after deépiosthe U.S. mail and one day
after deposit with a reputable overnight courievee.




15.

16.

17.

if to the Company

Celsion Corporatiol

997 Lenox Drive, Suite 10

Lawrenceville, NJ 0864

Attention: Chairman of the Compensation Commi
Telephone: 6C-89€-9100

Fax: 60'-89€-2200

if to the Executive, to the address most recentlyile in the payroll records of the Compau

Counterparts . This Agreement may be executed in any humber ofitesparts, each of which shall be deemed an ofigmagains
any party whose signature appears thereon, and ahich together shall constitute one and the sasteument. This Agreement
shall become binding when one or more counterpentsof, individually or taken together, shall btee signatures of all of the parties
reflected hereon as the signatories. Photograggges of such signed counterparts may be uséelirof the originals for any
purpose

Legal Counsel; Mutual Drafting . Each party recognizes that this is a legally imigatontract and acknowledges and agrees tha
have had the opportunity to consult with legal c®irnof their choice. Each party has cooperatetérdrafting, negotiation and
preparation of this Agreement. Hence, in any qoictibn to be made of this Agreement, the samd sbabe construed against either
party on the basis of that party being the dradfesuch language. The Executive agrees and aclkulgest that he has read and
understands this Agreement, is entering into &lfrand voluntarily, and has been advised to seeksel prior to entering into this
Agreement and has had ample opportunity to di

Section 409A.

(@) It is intended that any amounts p&yalibder this Agreement shall either be exempt fowroomply with Code Section 409A
(including the Treasury regulations and other mmitgd guidance relating thereto) so as not to suttjedExecutive to payment of any
additional tax, penalty or interest imposed undedé€Section 409A. The provisions of this Agreensdatil be construed and
interpreted to avoid the imputation of any suchitioltll tax, penalty or interest under Code SectifBA yet preserve (to the nearest
extent reasonably possible) the intended benefilpla to the Executive.




(b) If the Executive is a “specified eioyge” within the meaning of Treasury Regulationt®ecl.409A-1(i) as of the date of
the Executive’s Separation from Service, the Exgewghall not be entitled to any payment or bermfitsuant to Section 1.2(b) of this
Agreement until the earlier of (i) the date whistsix (6) months after his or her Separation frarvi8e for any reason other than
death, or (ii) the date of the Executive’s deafhe provisions of this Section 17(b) shall only lggfy and to the extent, required to
avoid the imputation of any tax, penalty or int¢iasrsuant to Code Section 409A. Any amounts e@tlser payable to the Executive
upon or in the six (6) month period following thedeutive’s Separation from Service that are nqtad by reason of this Section 17
(b) shall be paid (without interest) as soon astprable (and in all events within thirty (30) daydter the date that is six (6) months
after the Executive’s Separation from Service ifazarlier, as soon as practicable, and in all &verithin thirty (30) days, after the
date of the Executive’s death).

(c) To the extent that any benefits émiursements pursuant to Section 1.2(b)(ii) or i®act.2(b)(iii) of this Agreement are
taxable to the Executive, any reimbursement paymeeatto the Executive pursuant to such provisitiadl e paid to the Executive
or before the last day of the Executiwé¢dxable year following the taxable year in witich related expense was incurred. The bel
and reimbursements pursuant to such provisions@rsubject to liquidation or exchange for anotiemefit and the amount of such
benefits and reimbursements that the Executivewvesén one taxable year shall not affect the amho@isuch benefits or
reimbursements that the Executive receives in dmgrdaxable year.

[ The remainder of this page has intentionally bedntlank ]




IN WITNESS WHEREOF , the Company and the Executive have executeditmisement as of the Effective Date.
“COMPANY”

Celsion Corporatior
a Delaware corporatic

By: /s/ Michael H. Tardugn
Name:Michael H. Tardugnt
Title: President and CE!

“EXECUTIVE "
/s/ Gregory Weave
[Name]




EXHIBIT A

GENERAL RELEASE AGREEMENT




EXHIBIT 10.40

CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS CHANGE IN CONTROL SEVERANCE AGREEMENT (this “ Agreement) is made and entered into this 29 day of
November 2011 (th* Effective Date”), by and between Celsion Corporation, a Delaveamporation (the “ Company”), andNicholas Borys
(the “ Executive’).

RECITALS

THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandiaigg intentions:

A. The Executive is a key executive af @ompany.

B. Should the possibility of a ChangeCiontrol arise, the Board of Directors of the Compéhe “ Board’) believes it is
imperative that the Company and the Board be abtely upon the Executive to continue in his positiand that the Company should be able
to receive and rely upon the Executive’s advicegdfuested, as to the best interests of the Comgraahjts stockholders without concern that
the Executive might be distracted by the personaéttainties and risks created by the possibilitg €hange in Control.

C. The Compensation Committee of therBdthe “ Compensation Committ€&ehas approved the Company entering into a

change in control severance agreement with theEixecto help mitigate the uncertainties and rigkthe Executive should the possibility of a
Change in Control arise.

D. This Agreement provides the benefits Executive will be entitled to receive upon dartarminations of employment in
connection with a Change in Control from and dftter Effective Date and supersedes and negatesealbps agreements with respect to such
benefits except as expressly provided herein.

AGREEMENT
NOW, THEREFORE , in consideration of the above recitals incorpedaterein and the mutual covenants and promisdained
herein and other good and valuable consideratienreceipt and sufficiency of which are hereby egply acknowledged, the parties agree as

follows:

1. Termination of Employment

1.1 Termination Outside of Change in Control Context. If, at any time prior to the date of a Chang€uontrol or any time
after the date that is two (2) years after a Chamgeontrol, the Executive’s employment with then@many is terminated for
any reason by the Company or by the Executiver(incase, the date that the Executive’s employmdhttve Company
terminates is referred to as the “ Severance Dathe Executive shall not be entitled to any payits or benefits under this
Agreement. The Executive’s rights (if any) to rieeeany payments or benefits in connection withhsigemination shall be
determined under any employment agreement, offerler similar agreement between the ExecutivethadCompany then
in effect (an “ Employment Agreemeitor any other Company agreement, plan or poli@ntin effect under which the
Executive would be entitled to severance bendfitonnection with such a termination of employn{amty such agreement
(including an Employment Agreement), plan or palia“ Severance Arrangeme”).




1.2

Termination in Connection with a Change in Control. If, at any time during the period commencing loa date of a

Change in Control and ending two (2) years afterGhange in Control, the Executive’s employmenhwlie Company is
terminated for any reason by the Company or byEtkecutive, the Company shall have no further oltiligeto make or
provide to the Executive, and the Executive shallehno further right to receive or obtain from @@mpany, any payments
or benefits except as follow

(@) The Company shall pay the Executireif the event of his death, the Executive’ste$tany Accrued Obligations;

(b) If such a termination of the Execatsremployment with the Company constitutes an limvtary Termination, the
Executive shall be entitled to the following betefin addition to the Accrued Obligations and @ayments or benefits
payable to the Executive pursuant to any SeverAn@mgement):

0] The Company shall pay the Executsuhject to tax withholding and other authorizedwigions, an
amount equal to (x) one (1), times (y) the sumlgftfie Executive’'s base salary at the annualizedinseffect on the
Severance Date plus (2) the Executive’s target anmnus for the Company’s fiscal year in which $everance
Date occurs. Such amount is referred to hereinafi¢he “ Severance Benefit Subject to Section 17(b), the
Company shall pay the Severance Benefit to the ikexin a lump sum in the month following the mirt which
the Executive’s Separation from Service (as such te defined in Section 2) occurs.

(i) The Company will pay or reimbursetBxecutive for his premiums charged to continudioz coverage
pursuant to the Consolidated Omnibus Budget Retatioh Act (* COBRA”), at the same or reasonably equivalent
medical coverage for the Executive (and, if apfieathe Executive’s eligible dependents) as ieafimmediately
prior to the Severance Date, to the extent thaEttexutive elects such continued coverage; providatthe
Company'’s obligation to make any payment or reirsboent pursuant to this clause (ii) shall, suljg&ection 17
(b), commence with continuation coverage for thethdollowing the month in which the Executive’speation
from Service occurs and shall cease with contionatbverage for the twelfth (22) month following the month in
which the Executive’s Separation from Service oscor, if earlier, shall cease upon the first towaoof the
Executives death, the date the Executive becomes eligilbledeerage under the health plan of a future ergsloyr
the date the Company ceases to offer group meche@rage to its active executive employees or hmgany is
otherwise under no obligation to offer COBRA contition coverage to the Executive). To the exteatExecutive
elects COBRA coverage, he shall notify the Companyriting of such election prior to such coverdgking effect
and complete any other continuation coverage enesit procedures the Company may then have in place.




(iii) The Company will pay or reimburdeetExecutive for his premiums charged to contimumtlife
insurance coverage provided by the Company foEttexutive (and, if applicable, the Executive’s isig
dependents), on the terms and at the coverageslgveffect on the Severance Date, for a periaavefve (12)
months commencing with the month following the nioimt which the Executive’s Separation from Sendceurs.

(iv) Each option and other equity-basesr granted by the Company to the Executive, ¢cetktent
outstanding and unvested on the Severance Datkasbalerate and be fully vested as of the Sewer@ate;
provided, however, that, as to any such equity dwlzat is subject to performance-based vestingireqents, the
vesting of such award will continue to be goverbgdts terms, except that any service-based vestiggirement
applicable to such award will be deemed to be fsdljisfied as of the Severance Date. Each suctdahat is an
option or similar award, to the extent outstanding vested on the Severance Date (after givingtetifethe
foregoing acceleration provision), shall be exexis after the Severance Date as follows: (x) ¢oetktent such
option or award was outstanding and vested ondbeaf the Change in Control, such option or avewall remain
exercisable for the remainder of the original maximterm of such option or award, and (y) to theeerksuch optio
or award was unvested on the date of the Chan@ermtrol and vested at any time after the Changeointrol and o
or before the Severance Date (including any sutiompr award that vested pursuant to the foregaitmeleration
provision), such option or award shall remain eisatale until the first to occur of (A) the last dafythe original
maximum term of such option or award, or (B) theedhat is twelve (12) months after the last daghsoption or
award would have been exercisable in accordandeitsiterms following such a termination of the Extve's
employment. Notwithstanding the preceding senteaieg such option or award shall be subject taerarl
termination in connection with a change in contfolhe Company and similar events as provided énabplicable
plan and/or award agreement (provided that the ERexis given a reasonable opportunity to exersiseh vested
option or award prior to its termination.)
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(c) The foregoing provisions of this Sextl.2 shall not affect: (i) the Executive’s rquedf benefits otherwise due
terminated employees under group insurance cove@ugstent with the terms of the applicable Comgpaelfare benefit
plan; (ii) the Executive’s rights under COBRA tontioue participation in medical, dental, hospitalian and life insurance
coverage; or (iii) the Executive’s receipt of betsedtherwise due in accordance with the term&ief@ompany’s 401(k) plan
(if any) and any vested Company equity or incendwards in accordance with the terms and conditidrssich awards.

(d) For avoidance of doubt, if the Ex@oeiis entitled to receive severance benefits mneation with a termination of
employment under both this Agreement and any SecerArrangement, the Executive shall be entitlectteive both the
benefits provided in this Agreement ahé benefits provided in such Severance Arrangement

Release; No Duty to Mitigate.

(@) This Section 1.3 shall apply notwittngling anything else contained in this Agreemetté contrary. As a
condition precedent to any Company obligation s Hxecutive pursuant to Section 1.2(b), the Exeewhall, upon or
promptly following his last day of employment witte Company (and in all events within twenty-ong) (@ays after his last
day of employment with the Company), provide thenpany with a valid, executed Release Agreementlastsintially the
form attached hereto as Exhibit(#ith such changes as the Company may determibe tequired or reasonably advisabl
order to make the release enforceable and othepwmis@liant with applicable laws), and such Relesgeeement shall have
not been revoked by the Executive pursuant to amgaation rights afforded by applicable law.

(b) The Company and the Executive ackndgdeand agree that there is no duty of the Exeetitivmitigate damages
under this Agreement. All amounts paid to the Exiee pursuant to Section 1.2 shall be paid wittregiard to whether the
Executive has taken or takes actions to mitigateadpes. The Executive agrees to resign, on ther&se Date, from the
Company and any affiliate of the Company, as ait@ffand director of the Company, and as a fidyadirany benefit plan «
the Company or any affiliate of the Company (infeease, to the extent the Executive then has asty osition), and to
promptly execute and provide to the Company anthéurdocumentation, as requested by the Comparmprtfirm such
resignation.

Certain Defined Terms. As used herein, the following terms shall hawemeanings set forth below in this Sectio

@)

“ Accrued Obligatiorismeans (i) any base salary of the Executive tlaat dccrued but had not been paid (including accruec

and unpaid vacation time) on or before the Sever@&yate; (ii) any annual bonus payable to the Exee\fto the extent not previously
paid) with respect to the fiscal year of the Comypprior to the fiscal year in which the Severan@eoccurs; and (i) any
reimbursement due to the Executive for expensesmnedly incurred by the Executive on or beforeSbgerance Date and
documented and pre-approved, to the extent apjdicebaccordance with the Company’s expense reiggment policies in effect at
the applicable time.




(b) “ Causé has the meaning ascribed to such term (or sinslan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such ternms{milar term), “Cause” shall
mean, as reasonably determined by the Board (exglukde Executive, if he is then a member of tha@lp based on the information
then known to it, that one or more of the followimgs occurred:

® the Executive is convicted of, plgdilty or pled nolo contendere to a felony (under laws of the United States or
any relevant state, or a similar crime or offensdar the applicable laws of any relevant foreigisgliction);

(i) the Executive has engaged in actafd, dishonesty or other acts of willful miscactlin the course of his duties
hereunder that are materially and demonstrablyimjs to the Company or any of its Subsidiaries;

(i) the Executive willfully fails to péorm or uphold his duties to the Company or anitoSubsidiaries and/or
willfully fails to comply with reasonable directiseof the Board and/or engages in manifestly unatitiehavior that is
materially injurious to the Company; or

(iv) a material breach by the Executivetié Agreement, the Confidentiality Agreementaay other contract he is a
party to with the Company or any of its Subsidigrie

provided, however, that the Executive shall be joted with notice of any conduct claimed to congéitGause and a reasonable
opportunity of not less than thirty (30) days teecauch conduct (to the extent such conduct ioreddy capable of cure in the
circumstances); and provided, further, that foppses of this definition, no act or failure to amt,the Executive’s part shall be
considered “willful” unless done, or omitted to dene, by the Executive not in good faith and with@asonable belief that the
Executive’s action or omission was in the bestregeof the Company.

(©) “ Change in Contrdlmeans the occurrence of any of the following d¢gsen

0] Any Person (as such term is useddnti®ns 13(d) and 14(d) of the Exchange Act), othan the Company, its
Subsidiaries or any Company employee benefit ptasiuding any trustee of such plan acting as tejstis or becomes the
Beneficial Owner (as such term is defined for psgmof Rule 13d-3 under the Exchange Act), diremtlindirectly, of
securities of the Company representing more thaty thercent (30%) of the combined voting powetts then outstanding
securities entitled to vote generally in the elatdf directors (* Voting Securiti€’y of the Company; or




(i) Individuals who constitute the Boasflthe Company (the “ Incumbent Directdysas of the beginning of any
twenty-four (24) month period commencing with tHéeEtive Date of this Agreement, cease for anyoade constitute at
least a majority of the directors. Notwithstandihg foregoing, any individual becoming a directobsequent to the
beginning of such period, whose election or nonimefor election by the Company’s stockholders, @wpproved by a vote
of at least two-thirds (2/3) of the directors tltmprising the Incumbent Directors, shall be, cdegd an Incumbent
Director; or

(iii) Consummation by the Company of aaggitalization, reorganization, merger, consolidatio other similar
transaction (a “ Business Combinatignwith respect to which all or substantially afithe individuals and entities who were
the beneficial owners of the Voting Securities indiagely prior such Business Combination (the “ imtxent Shareholder3
do not, following consummation of all transactidgm&nded to constitute part of such Business Coatlain, beneficially owr
directly or indirectly, fifty percent (50%) or mood the Voting Securities of the corporation, besis trust or other entity
resulting from or being the surviving entity in suBusiness Combination (the “ Surviving Enti)yin substantially the same
proportion as their ownership of such Voting Sei@siimmediately prior to such Business Combinatamn

(iv) Consummation of a complete liquidatiar dissolution of the Company, or the sale oeotlisposition of all or
substantially all of the assets of the Companyeiothan to a corporation, business trust or othétyewith respect to which,
following consummation of all transactions intendeaonstitute part of such sale or dispositionrerthan fifty percent
(50%) of the combined Voting Securities is then edibeneficially, directly or indirectly, by the lmmbent Shareholders in
substantially the same proportion as their ownershthe Voting Securities immediately prior to bugale or disposition.

Notwithstanding the foregoing, a transaction shatlconstitute a Change in Control unless it isl@hge in the ownership or effect
control” of the Company, or a change “in the owhgrf a substantial portion of the assets” of @empany within the meaning of
Section 409A of the U.S. Internal Revenue Coded86] as amended (“ Code Section 409A

Only the first Change in Control that occurs aftex Effective Date shall be considered a Chandgointrol for purposes of this
Agreement; any transaction or occurrence aftefitseChange in Control that would otherwise cangé such a Change in Control
shall not constitute a Change in Control for pugsosf this Agreement.

(d) “ Disability” has the meaning ascribed to such term (or sinélan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Disability”
means a physical or mental impairment which, asaeably determined by the Board, renders the Ekecuhable to perform the
essential functions of his employment with the Camyp even with reasonable accommodation that doeisnpose an undue hards
on the Company, for more than 90 days in any 180p@aiod, unless a longer period is required byfatlor state law, in which case
that longer period would apply.




(e) “ Exchange Aétmeans the Securities Exchange Act of 1934, andet:

) “ Good Reascohhas the meaning ascribed to such term (or sintéian) in the Employment Agreement or, if theraeds
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Good Reason”
shall mean the occurrence of one or more of tHeviahg (without the Executive’s express written sent):

0] a material diminution in the Exemagtis authority, duties or responsibilities (prouid¢hat a change in the
Executive’s title or in the individual(s) to whornet Executive reports resulting from a Change int@bshall not in and of
itself constitute “Good Reason”);

(i) a material diminution by the Companfythe Executive’s rate of base salary or annar@et bonus opportunity as in
effect immediately prior to such reduction;

(iii) a change in the location of the Extee’s principal workplace for the Company to adtion that is more than fifty
(50) miles from the Executive’s principal workplaae of the Effective Date and that results in @ndased commute for the
Executive from his or her principal residence (gtder reasonable periods of required travel on Gany business);

(iv) a failure of the Company to obtair thgreement from any successor to the Companystoresand agree to
perform this Agreement as required by Section 5; or

v) any other material breach by the Conypaf this Agreement or any other agreement withElRecutive;

provided, however, that any such condition shatllaumstitute “Good Reason” unless (x) the Execupiravides written notice to the
Company of the condition claimed to constitute GBason within ninety (90) days of the initial eégigce of such condition, (y) the
Company fails to remedy such condition within $i{80) days of receiving such written notice thérand (z) the termination of the
Executives employment with the Company occurs not more tran(1) year following the initial existence of thendition claimed t
constitute “Good Reason.”

(9) “ Involuntary Terminatiohshall mean (i) a termination of the Executivetsgoyment by the Company without Cause (and
other than due to Executive’s death or in conneatidh a good faith determination by the Board tinat Executive has a Disability),
or (ii) a resignation by the Executive for Good Baa

(h) As used herein, a “ Separation freenvige” occurs when the Executive dies, retires, or otligg has a termination of
employment with the Company that constitutes adsaton from service” within the meaning of TreasRegulation Section 1.409A-
1(h)(1), without regard to the optional alternatiefinitions available thereunder.




() “ Subsidiary means, with respect to any Person, any corparaticother entity a majority of whose outstanditgivg stock
or voting power is beneficially owned directly adirectly by such Person.

Withholding Taxes; Section 280C.

(@) Notwithstanding anything containedtiis Agreement to the contrary, the Company maihwaild (or cause there to be
withheld, as the case may be) from any amountswtbe due or payable under or pursuant to this &guent such federal, state and
local income, employment, or other taxes as magehaired to be withheld pursuant to any applicéleor regulation.

(b) Notwithstanding anything containedtiis Agreement to the contrary, to the extent thatpayments and benefits provided
under this Agreement and benefits provided topotHe benefit of, the Executive under any othem@any plan or agreement (such
payments or benefits are collectively referreddale “ Benefits) would be subject to the excise tax (the “ Excigx”) imposed
under Section 4999 of the Internal Revenue Cod®86, as amended (the “ Cotjethe Benefits shall be reduced (but not below
zero) if and to the extent that a reduction inBleaefits would result in the Executive retaininijuger amount, on an after-tax basis
(taking into account federal, state and local inedaxes and the Excise Tax), than if the Executeeived all of the Benefits (such
reduced amount is referred to hereinafter as thienited Benefit Amount’). Unless the Executive shall have given prioitt®n

notice (to the extent such a notice does not résalhy tax liabilities under Section 409A of thed) specifying a different order to
the Company to effectuate the Limited Benefit Amiptime Company shall reduce or eliminate the Bénéfy first reducing or
eliminating those payments or benefits which arepagable in cash and then by reducing or elimngatiash payments, in each case
in reverse order beginning with payments or bes&fhiich are to be paid the farthest in time froe Eretermination (as hereinafter
defined). Any notice given by the Executive purtiua the preceding sentence shall take precedmrerethe provisions of any other
plan, arrangement or agreement governing the Exetsitights and entitlements to any benefits anpensation. A determination as
to whether the Benefits shall be reduced to thetehBenefit Amount pursuant to this Agreement drelamount of such Limited
Benefit Amount shall be made by Company’s indepahgablic accountants or another certified pubticaunting firm of national
reputation designated by the Company (the “ AcdogrEirm”) at the Company’s expense. The Accounting Fihallsorovide its
determination (the “ Determinatidi, together with detailed supporting calculatiarsl documentation to Company and Executive
within five (5) days of the date of terminationtbé Executive’s employment, if applicable, or sother time as requested by
Company or the Executive (provided the Executiasomably believes that any of the Benefits mayulgest to the Excise Tax), and
if the Accounting Firm determines that no Excise i@payable by the Executive with respect to aepdits, it shall furnish the
Executive with an opinion reasonably acceptablia¢oExecutive that no Excise Tax will be imposethwespect to any such
Benefits. Unless the Executive provides writtetiaggto Company within ten (10) days of the deljwef the Determination to the
Executive that he disputes such DeterminationPiermination shall be binding, final and conclasisppon Company and the
Executive.




Reaffirmation of Covenants. The Executive hereby reaffirms his obligationsler the confidentiality and other restrictive coaets
set forth in the Confidential Information Agreeméetween the Executive and the Company dated , 20 ] (the *
Confidentiality Agreemer™) as in effect on the Effective Da

Successors and Assigr.

€) This Agreement is personal to thedtxige and without the prior written consent of thempany shall not be assignable by
the Executive otherwise than by will or the lawsleScent and distribution. This Agreement shaltérto the benefit of and be
enforceable by the Executive’s legal representative

(b) This Agreement shall inure to the dférof and be binding upon the Company and itxessors and assigns. Without
limiting the generality of the preceding sentertbe, Company will require any successor (whethexatior indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of them@any to assume expressly and
agree to perform this Agreement in the same maameto the same extent that the Company woulddpgresl to perform it if no
such succession had taken place. As used in tinsefnent, “Company” shall mean the Company as teeéire defined and any
successor or assignee, as applicable, which assamdesgrees to perform this Agreement by operatidaw or otherwise.

Number and Gender; Examples. Where the context requires, the singular shallidelthe plural, the plural shall include
singular, and any gender shall include all otherdges. Where specific language is used to clasifgxample a general statement
contained herein, such specific language shalbaateemed to modify, limit or restrict in any mantke construction of the general
statement to which it relate

Section Headings. The section headings of, and titles of paragraplssabparagraphs contained in, this Agreementoaréné
purpose of convenience only, and they neither fanpart of this Agreement nor are they to be usebld@rconstruction or interpretatis
thereof.

Governing Law . This Agreement shall be deemed to have been exkanttdelivered within the State of Maryland, amel ights
and obligations of the parties hereunder shalldresitued and enforced in accordance with, and gedeby, the laws of the State of
Maryland without regard to principles of conflidtlaws.

Severability . If any provision of this Agreement or the applicatithereof is held invalid, the invalidity shalltradfect other
provisions or applications of this Agreement whietn be given effect without the invalid provisiamrsapplications and to this end the
provisions of this Agreement are declared to behle.




10.

11.

12.

13.

14.

Entire Agreement. This Agreement (and the other documents referrérbtein) embodies the entire agreement of thegsahngreto
respecting the matters within its scope. This Agrent supersedes all prior and contemporaneousragrds of the parties hereto that
directly or indirectly bears upon the subject nratiereof. Any prior negotiations, correspondergggements, proposals or
understandings relating to the subject matter Hesteall be deemed to have been merged into thiséxgent, and to the extent
inconsistent herewith, such negotiations, corredpone, agreements, proposals, or understandintjdsldeemed to be of no force
effect. There are no representations, warrargieagreements, whether express or implied, oraralritten, with respect to the
subject matter hereof, except as expressly sdt Fatein. Notwithstanding anything above in thést®n 10 to the contrary, and for
purposes of clarity, the Confidentiality Agreemeag,well as the Comparsytights under any trade secret, confidentialityentions o
similar agreement or policy, are not integrated this Agreement and shall continue in effi

Modifications . This Agreement may not be amended, modified or gédriin whole or in part), except by a formal, diive
written agreement expressly referring to this Agreat, which agreement is executed by both of thiegsahereto

Waiver . No waiver of any breach of any term or provisiortto§ Agreement shall be construed to be, nor &eglh waiver of any
other breach of this Agreement. No waiver shalbipeling unless in writing and signed by the pavgiving the breact

Arbitration . The parties shall attempt in good faith to resalifelaims, disputes and other disagreements arisnder this
Agreement by negotiation. In the event that a dsjpetween the parties cannot be resolved withitytt80) days of written notice
from one party to the other party, such disputd shiathe request of either party, after providimgtten notice to the other party, be
submitted to arbitration in Columbia, Maryland rardance with the arbitration rules of the Amarmié¢abitration Association then in
effect. The notice of arbitration shall specifigadlescribe the claims, disputes or other matteirssine to be submitted to arbitration.
The parties shall jointly select a single arbitratto shall have the authority to hold hearings smndender a decision in accordance
with the arbitration rules of the American Arbifat Association. If the parties are unable to agvihin ten (10) days, the arbitrator
shall be selected by the Chief Judge of the CiiCoitrt for Howard County. The discovery rights gmdcedures provided by the
Federal Rules of Civil Procedure shall be availanid enforceable in the arbitration proceeding. Whten decision of the arbitrator
so appointed shall be conclusive and binding orptirées and enforceable by a court of competeigdiction. The expenses of the
arbitration shall be borne equally by the part@the arbitration, and each party shall pay for la@ar the cost of its or his own expe
evidence and legal counsel, unless the arbitrates otherwise in the arbitration. Each party agteeuse its or his best efforts to ce
a final decision to be rendered with respect tontla¢ter submitted to arbitration within sixty (6dgys after its submissio

Notices. Any notice provided for in this Agreement must beniriting and must be either personally delivetteginsmitted via
telecopier, mailed by first class mail (postageppié and return receipt requested) or sent by adgpeiovernight courier service
(charges prepaid) to the recipient at the addreksbindicated or at such other address or to tiemion of such other person as the
recipient party has specified by prior written wetto the sending party. Notices will be deemelgatee been given hereunder and
received when delivered personally, when receifé@dmsmitted via telecopier, five days after deépiosthe U.S. mail and one day
after deposit with a reputable overnight courievee.




15.

16.

17.

if to the Company

Celsion Corporatiol

997 Lenox Drive, Suite 10

Lawrenceville, NJ 0864

Attention: Chairman of the Compensation Commi
Telephone: 6C-89€-9100

Fax: 60'-89€-2200

if to the Executive, to the address most recentlyile in the payroll records of the Compau

Counterparts . This Agreement may be executed in any number ofitesparts, each of which shall be deemed an otigimagainst
any party whose signature appears thereon, awd ahich together shall constitute one and the sasteument. This Agreement
shall become binding when one or more counterbentsof, individually or taken together, shall béar signatures of all of the parties
reflected hereon as the signatories. Photogragaes of such signed counterparts may be useelurof the originals for any
purpose

Legal Counsel; Mutual Drafting . Each party recognizes that this is a legally imgaontract and acknowledges and agrees tha
have had the opportunity to consult with legal c®irmf their choice. Each party has cooperatetérdrafting, negotiation and
preparation of this Agreement. Hence, in any goietibn to be made of this Agreement, the samd sbéabe construed against either
party on the basis of that party being the dradfesuch language. The Executive agrees and aclkulget that he has read and
understands this Agreement, is entering into #lfreand voluntarily, and has been advised to seeksel prior to entering into this
Agreement and has had ample opportunity to di

Section 409A.

€) It is intended that any amounts p&yalibder this Agreement shall either be exempt fowroomply with Code Section 409A
(including the Treasury regulations and other itdd guidance relating thereto) so as not to suthjed&xecutive to payment of any
additional tax, penalty or interest imposed undedé€Section 409A. The provisions of this Agreensdatll be construed and
interpreted to avoid the imputation of any suchitialtll tax, penalty or interest under Code SectifBA yet preserve (to the nearest
extent reasonably possible) the intended benefilpla to the Executive.




(b) If the Executive is a “specified eioyge” within the meaning of Treasury Regulationt®ecl.409A-1(i) as of the date of
the Executive’s Separation from Service, the Exgewghall not be entitled to any payment or bermfitsuant to Section 1.2(b) of this
Agreement until the earlier of (i) the date whistsix (6) months after his or her Separation frarvi8e for any reason other than
death, or (ii) the date of the Executive’s deafhe provisions of this Section 17(b) shall only lggfy and to the extent, required to
avoid the imputation of any tax, penalty or int¢iasrsuant to Code Section 409A. Any amounts e@tlser payable to the Executive
upon or in the six (6) month period following thedeutive’s Separation from Service that are nqtad by reason of this Section 17
(b) shall be paid (without interest) as soon astprable (and in all events within thirty (30) daydter the date that is six (6) months
after the Executive’s Separation from Service ifazarlier, as soon as practicable, and in all &verithin thirty (30) days, after the
date of the Executive’s death).

(c) To the extent that any benefits émiursements pursuant to Section 1.2(b)(ii) or i®act.2(b)(iii) of this Agreement are
taxable to the Executive, any reimbursement paymeeatto the Executive pursuant to such provisitiadl e paid to the Executive
or before the last day of the Executiwé¢dxable year following the taxable year in witich related expense was incurred. The bel
and reimbursements pursuant to such provisions@rsubject to liquidation or exchange for anotiemefit and the amount of such
benefits and reimbursements that the Executivewvesén one taxable year shall not affect the amho@isuch benefits or
reimbursements that the Executive receives in dmgrdaxable year.

[ The remainder of this page has intentionally bedntlank ]




IN WITNESS WHEREOF , the Company and the Executive have executeditmisement as of the Effective Date.
“COMPANY”

Celsion Corporatior
a Delaware corporatic

By: /s/ Michael H. Tardugn
Name:Michael H. Tardugnt
Title: President and CE!

“EXECUTIVE "

[/s/ Nicholas Bory:
[Name]




EXHIBIT A

GENERAL RELEASE AGREEMENT




EXHIBIT 10.41

CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS CHANGE IN CONTROL SEVERANCE AGREEMENT (this “ Agreement) is made and entered into this 29 day of

November 2011 (th* Effective Date”), by and between Celsion Corporation, a Delaveamporation (the “ Company”), and Jeffrey Church
(the “ Executive).

RECITALS

THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandiaigg intentions:

A. The Executive is a key executive af @ompany.

B. Should the possibility of a ChangeCiontrol arise, the Board of Directors of the Compéhe “ Board’) believes it is
imperative that the Company and the Board be abtely upon the Executive to continue in his positiand that the Company should be able
to receive and rely upon the Executive’s advicegdfuested, as to the best interests of the Comgraahjts stockholders without concern that
the Executive might be distracted by the personaéttainties and risks created by the possibilitg €hange in Control.

C. The Compensation Committee of therBdthe “ Compensation Committ€&ehas approved the Company entering into a

change in control severance agreement with theEixecto help mitigate the uncertainties and rigkthe Executive should the possibility of a
Change in Control arise.

D. This Agreement provides the benefits Executive will be entitled to receive upon dartarminations of employment in
connection with a Change in Control from and dftter Effective Date and supersedes and negatesealbps agreements with respect to such
benefits except as expressly provided herein.

AGREEMENT
NOW, THEREFORE , in consideration of the above recitals incorpedaltierein and the mutual covenants and promisesiner
herein and other good and valuable consideratienreéceipt and sufficiency of which are hereby egply acknowledged, the parties agre
follows:

1. Termination of Employment

1.1 Termination Outside of Change in Control Context. If, at any time prior to the date of a Chang€uontrol or any time
after the date that is two (2) years after a Chamgeontrol, the Executive’s employment with then@many is terminated for
any reason by the Company or by the Executiver(incase, the date that the Executive’s employmdhttve Company
terminates is referred to as the “ Severance Dathe Executive shall not be entitled to any payits or benefits under this
Agreement. The Executive’s rights (if any) to rieeeany payments or benefits in connection withhsigemination shall be
determined under any employment agreement, offerler similar agreement between the ExecutivethadCompany then
in effect (an “ Employment Agreemeitor any other Company agreement, plan or poli@ntin effect under which the
Executive would be entitled to severance bendfitonnection with such a termination of employn{amty such agreement
(including an Employment Agreement), plan or palia“ Severance Arrangeme”).




1.2

Termination in Connection with a Change in Control. If, at any time during the period commencing loa date of a

Change in Control and ending two (2) years afterGhange in Control, the Executive’s employmenhwlie Company is
terminated for any reason by the Company or byEtkecutive, the Company shall have no further oltiligeto make or
provide to the Executive, and the Executive shallehno further right to receive or obtain from @@mpany, any payments
or benefits except as follow

(@) The Company shall pay the Executireif the event of his death, the Executive’ste$tany Accrued Obligations;

(b) If such a termination of the Execatsremployment with the Company constitutes an limvtary Termination, the
Executive shall be entitled to the following betefin addition to the Accrued Obligations and @ayments or benefits
payable to the Executive pursuant to any SeverAn@mgement):

0] The Company shall pay the Executsuhject to tax withholding and other authorizedwigions, an
amount equal to (x) one (1), times (y) the sumlgftfie Executive’'s base salary at the annualizedinseffect on the
Severance Date plus (2) the Executive’s target anmnus for the Company’s fiscal year in which $everance
Date occurs. Such amount is referred to hereinafi¢he “ Severance Benefit Subject to Section 17(b), the
Company shall pay the Severance Benefit to the ikexin a lump sum in the month following the mirt which
the Executive’s Separation from Service (as such te defined in Section 2) occurs.

(i) The Company will pay or reimbursetBxecutive for his premiums charged to continudioz coverage
pursuant to the Consolidated Omnibus Budget Retatioh Act (* COBRA”), at the same or reasonably equivalent
medical coverage for the Executive (and, if apfieathe Executive’s eligible dependents) as ieafimmediately
prior to the Severance Date, to the extent thaEttexutive elects such continued coverage; providatthe
Company'’s obligation to make any payment or reirsboent pursuant to this clause (ii) shall, suljg&ection 17
(b), commence with continuation coverage for thethdollowing the month in which the Executive’speation
from Service occurs and shall cease with contionatbverage for the twelfth (22) month following the month in
which the Executive’s Separation from Service oscor, if earlier, shall cease upon the first towaoof the
Executives death, the date the Executive becomes eligilbledeerage under the health plan of a future ergsloyr
the date the Company ceases to offer group meche@rage to its active executive employees or hmgany is
otherwise under no obligation to offer COBRA contition coverage to the Executive). To the exteatExecutive
elects COBRA coverage, he shall notify the Companyriting of such election prior to such coverdgking effect
and complete any other continuation coverage enesit procedures the Company may then have in place.




(iii) The Company will pay or reimburseetBxecutive for his premiums charged to continue tife insuranct
coverage provided by the Company for the Executwel, if applicable, the Executive’s eligible degents), on the
terms and at the coverage levels in effect on theefance Date, for a period of twelve (12) monthmamencing witl
the month following the month in which the ExecetssSeparation from Service occurs.

(iv) Each option and other equity-baseaiaigranted by the Company to the Executive, teitent
outstanding and unvested on the Severance Datkasbalerate and be fully vested as of the Sewer@ate;
provided, however, that, as to any such equity dwlat is subject to performance-based vestingireqents, the
vesting of such award will continue to be goverbgdts terms, except that any service-based vestiggirement
applicable to such award will be deemed to be fsdliisfied as of the Severance Date. Each suctdahat is an
option or similar award, to the extent outstanding vested on the Severance Date (after givingtetidethe
foregoing acceleration provision), shall be exexis after the Severance Date as follows: (x) ¢oetktent such
option or award was outstanding and vested ondbeaf the Change in Control, such option or avewall remain
exercisable for the remainder of the original maximterm of such option or award, and (y) to theeerksuch optio
or award was unvested on the date of the Chan@ermtrol and vested at any time after the Changeointrol and o
or before the Severance Date (including any sutiompr award that vested pursuant to the foregaitmeleration
provision), such option or award shall remain eisatale until the first to occur of (A) the last dafythe original
maximum term of such option or award, or (B) theedhat is twelve (12) months after the last daghsoption or
award would have been exercisable in accordandeitsiterms following such a termination of the Extve's
employment. Notwithstanding the preceding senteaieg such option or award shall be subject taerarl
termination in connection with a change in contfolhe Company and similar events as provided énabplicable
plan and/or award agreement (provided that the ERexis given a reasonable opportunity to exersiseh vested
option or award prior to its termination.)
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(c) The foregoing provisions of this Sextl.2 shall not affect: (i) the Executive’s rquedf benefits otherwise due
terminated employees under group insurance cove@ugstent with the terms of the applicable Comgpaelfare benefit
plan; (ii) the Executive’s rights under COBRA tontioue participation in medical, dental, hospitalian and life insurance
coverage; or (iii) the Executive’s receipt of betsedtherwise due in accordance with the term&ief@ompany’s 401(k) plan
(if any) and any vested Company equity or incendwards in accordance with the terms and conditidrssich awards.

(d) For avoidance of doubt, if the Ex@oeiis entitled to receive severance benefits mneation with a termination of
employment under both this Agreement and any SecerArrangement, the Executive shall be entitlectteive both the
benefits provided in this Agreement ahé benefits provided in such Severance Arrangement

Release; No Duty to Mitigate.

(@) This Section 1.3 shall apply notwittngling anything else contained in this Agreemetté contrary. As a
condition precedent to any Company obligation s Hxecutive pursuant to Section 1.2(b), the Exeewhall, upon or
promptly following his last day of employment witte Company (and in all events within twenty-ong) (@ays after his last
day of employment with the Company), provide thenpany with a valid, executed Release Agreementlastsintially the
form attached hereto as Exhibit(#ith such changes as the Company may determibe tequired or reasonably advisabl
order to make the release enforceable and othepwmis@liant with applicable laws), and such Relesgeeement shall have
not been revoked by the Executive pursuant to amgaation rights afforded by applicable law.

(b) The Company and the Executive ackedgé and agree that there is no duty of the Exextai mitigate damages
under this Agreement. All amounts paid to the Exiee pursuant to Section 1.2 shall be paid wittregiard to whether the
Executive has taken or takes actions to mitigateadpes. The Executive agrees to resign, on ther&se Date, from the
Company and any affiliate of the Company, as ait@ffand director of the Company, and as a fidyadirany benefit plan «
the Company or any affiliate of the Company (infeease, to the extent the Executive then has asty osition), and to
promptly execute and provide to the Company anthéurdocumentation, as requested by the Comparmprtfirm such
resignation.

Certain Defined Terms. As used herein, the following terms shall hawemeanings set forth below in this Sectio

@)

“ Accrued Obligatiorismeans (i) any base salary of the Executive tlaat dccrued but had not been paid (including accruec

and unpaid vacation time) on or before the Sever@&yate; (ii) any annual bonus payable to the Exee\fto the extent not previously
paid) with respect to the fiscal year of the Comypprior to the fiscal year in which the Severan@eoccurs; and (i) any
reimbursement due to the Executive for expensesmnedly incurred by the Executive on or beforeSbgerance Date and
documented and pre-approved, to the extent apjdicebaccordance with the Company’s expense reiggment policies in effect at
the applicable time.




(b) “ Causé has the meaning ascribed to such term (or sinslan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such ternms{milar term), “Cause” shall
mean, as reasonably determined by the Board (exglukde Executive, if he is then a member of tha@lp based on the information
then known to it, that one or more of the followimgs occurred:

® the Executive is convicted of, pledilty or pled nolo contendere to a felony (undex laws of the United States or
any relevant state, or a similar crime or offensder the applicable laws of any relevant foreigisgliction);

(i) the Executive has engaged in actafd, dishonesty or other acts of willful miscactlin the course of his duties
hereunder that are materially and demonstrablyimjs to the Company or any of its Subsidiaries;

(i) the Executive willfully fails to péorm or uphold his duties to the Company or anjtoSubsidiaries and/or
willfully fails to comply with reasonable directiseof the Board and/or engages in manifestly unatitiehavior that is
materially injurious to the Company; or

(iv) a material breach by the Executi¥é¢his Agreement, the Confidentiality Agreementaoy other contract he is a
party to with the Company or any of its Subsidigrie

provided, however, that the Executive shall be joted with notice of any conduct claimed to congéitGause and a reasonable
opportunity of not less than thirty (30) days teecauch conduct (to the extent such conduct ireddy capable of cure in the
circumstances); and provided, further, that foppses of this definition, no act or failure to amt,the Executive’s part shall be
considered “willful” unless done, or omitted to dene, by the Executive not in good faith and with@asonable belief that the
Executive’s action or omission was in the bestregeof the Company.

(© “ Change in Contrdlmeans the occurrence of any of the following d¢gsen

0] Any Person (as such term is useddnti®ns 13(d) and 14(d) of the Exchange Act), othan the Company, its
Subsidiaries or any Company employee benefit ptasiuding any trustee of such plan acting as tejstis or becomes the
Beneficial Owner (as such term is defined for psgmof Rule 13d-3 under the Exchange Act), diremtlindirectly, of
securities of the Company representing more thaty thercent (30%) of the combined voting powetts then outstanding
securities entitled to vote generally in the elatdf directors (* Voting Securiti€’y of the Company; or




(i) Individuals who constitute the Boasflthe Company (the “ Incumbent Directdysas of the beginning of any
twenty-four (24) month period commencing with tHéeEtive Date of this Agreement, cease for anyoade constitute at
least a majority of the directors. Notwithstandihg foregoing, any individual becoming a directobsequent to the
beginning of such period, whose election or nonimefor election by the Company’s stockholders, @wpproved by a vote
of at least two-thirds (2/3) of the directors tltmprising the Incumbent Directors, shall be, cdegd an Incumbent
Director; or

(iii) Consummation by the Company of eagitalization, reorganization, merger, consoligatbr other similar
transaction (a “ Business Combinatignwith respect to which all or substantially afithe individuals and entities who were
the beneficial owners of the Voting Securities indiagely prior such Business Combination (the “ imtxent Shareholder3
do not, following consummation of all transactidgm&nded to constitute part of such Business Coatlain, beneficially owr
directly or indirectly, fifty percent (50%) or mood the Voting Securities of the corporation, besis trust or other entity
resulting from or being the surviving entity in suBusiness Combination (the “ Surviving Enti)yin substantially the same
proportion as their ownership of such Voting Sei@siimmediately prior to such Business Combinatamn

(iv) Consummation of a complete liquidatior dissolution of the Company, or the sale beptisposition of all or
substantially all of the assets of the Companyeiothan to a corporation, business trust or othétyewith respect to which,
following consummation of all transactions intendeaonstitute part of such sale or dispositionrerthan fifty percent
(50%) of the combined Voting Securities is then edibeneficially, directly or indirectly, by the mmbent Shareholders in
substantially the same proportion as their ownershthe Voting Securities immediately prior to bugale or disposition.

Notwithstanding the foregoing, a transaction shatlconstitute a Change in Control unless it isl@hge in the ownership or effect
control” of the Company, or a change “in the owhgrf a substantial portion of the assets” of @empany within the meaning of
Section 409A of the U.S. Internal Revenue Coded86] as amended (“ Code Section 409A

Only the first Change in Control that occurs aftex Effective Date shall be considered a Chandgointrol for purposes of this
Agreement; any transaction or occurrence aftefitseChange in Control that would otherwise cangé such a Change in Control
shall not constitute a Change in Control for pugsosf this Agreement.

(d) “ Disability” has the meaning ascribed to such term (or sinélan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Disability”
means a physical or mental impairment which, asaeably determined by the Board, renders the Ekecuhable to perform the
essential functions of his employment with the Camyp even with reasonable accommodation that doeisnpose an undue hards
on the Company, for more than 90 days in any 180p@aiod, unless a longer period is required byfatlor state law, in which case
that longer period would apply.




(e) “ Exchange Aétmeans the Securities Exchange Act of 1934, andet:

) “ Good Reascohhas the meaning ascribed to such term (or sintéian) in the Employment Agreement or, if theraeds
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Good Reason”
shall mean the occurrence of one or more of tHeviahg (without the Executive’s express written sent):

0] a material diminution in the Execudlg authority, duties or responsibilities (provigdéuhat a change in the
Executive’s title or in the individual(s) to whornet Executive reports resulting from a Change int@bshall not in and of
itself constitute “Good Reason”);

(i) a material diminution by the Companfythe Executive’s rate of base salary or annar@et bonus opportunity as in
effect immediately prior to such reduction;

(iii) a change in the location of the Ex8ive’s principal workplace for the Company taadtion that is more than fifty
(50) miles from the Executive’s principal workplaae of the Effective Date and that results in @ndased commute for the
Executive from his or her principal residence (gtder reasonable periods of required travel on Gany business);

(iv) a failure of the Company to obtae tagreement from any successor to the Comparsstoree and agree to
perform this Agreement as required by Section 5; or

v) any other material breach by the Campof this Agreement or any other agreement vhighExecutive;

provided, however, that any such condition shallaumstitute “Good Reason” unless (x) the Execupiravides written notice to the
Company of the condition claimed to constitute GBagson within ninety (90) days of the initial egigce of such condition, (y) the
Company fails to remedy such condition within $hi{80) days of receiving such written notice thérand (z) the termination of the
Executives employment with the Company occurs not more tran(1) year following the initial existence of thendition claimed t
constitute “Good Reason.”

(9) “ Involuntary Terminatiohshall mean (i) a termination of the Executivetsgoyment by the Company without Cause (and
other than due to Executive’s death or in conneatidh a good faith determination by the Board tinat Executive has a Disability),
or (ii) a resignation by the Executive for Good Baa

(h) As used herein, a “ Separation freenvige” occurs when the Executive dies, retires, or otligg has a termination of
employment with the Company that constitutes adsaton from service” within the meaning of TreasRegulation Section 1.409A-
1(h)(1), without regard to the optional alternatiefinitions available thereunder.




() “ Subsidiary means, with respect to any Person, any corparaticother entity a majority of whose outstanditgivg stock
or voting power is beneficially owned directly adirectly by such Person.

Withholding Taxes; Section 280C.

(@) Notwithstanding anything containedtiis Agreement to the contrary, the Company maihwaild (or cause there to be
withheld, as the case may be) from any amountswtbe due or payable under or pursuant to this &guent such federal, state and
local income, employment, or other taxes as magehaired to be withheld pursuant to any applicéleor regulation.

(b) Notwithstanding anything containedtiis Agreement to the contrary, to the extent thatpayments and benefits provided
under this Agreement and benefits provided topotHe benefit of, the Executive under any othem@any plan or agreement (such
payments or benefits are collectively referreddale “ Benefits) would be subject to the excise tax (the “ Excigx”) imposed
under Section 4999 of the Internal Revenue Cod®86, as amended (the “ Cotjethe Benefits shall be reduced (but not below
zero) if and to the extent that a reduction inBleaefits would result in the Executive retaininijuger amount, on an after-tax basis
(taking into account federal, state and local inedaxes and the Excise Tax), than if the Executeeived all of the Benefits (such
reduced amount is referred to hereinafter as thienited Benefit Amount’). Unless the Executive shall have given prioitt®n

notice (to the extent such a notice does not résalhy tax liabilities under Section 409A of thed) specifying a different order to
the Company to effectuate the Limited Benefit Amiptime Company shall reduce or eliminate the Bénéfy first reducing or
eliminating those payments or benefits which arepagable in cash and then by reducing or elimngatiash payments, in each case
in reverse order beginning with payments or bes&fhiich are to be paid the farthest in time froe Eretermination (as hereinafter
defined). Any notice given by the Executive purtiua the preceding sentence shall take precedmrerethe provisions of any other
plan, arrangement or agreement governing the Exetsitights and entitlements to any benefits anpensation. A determination as
to whether the Benefits shall be reduced to thetehBenefit Amount pursuant to this Agreement drelamount of such Limited
Benefit Amount shall be made by Company’s indepahgablic accountants or another certified pubticaunting firm of national
reputation designated by the Company (the “ AcdogrEirm”) at the Company’s expense. The Accounting Fihallsorovide its
determination (the “ Determinatidi, together with detailed supporting calculatiarsl documentation to Company and Executive
within five (5) days of the date of terminationtbé Executive’s employment, if applicable, or sother time as requested by
Company or the Executive (provided the Executiasomably believes that any of the Benefits mayubgest to the Excise Tax), and
if the Accounting Firm determines that no Excise i@payable by the Executive with respect to aepdits, it shall furnish the
Executive with an opinion reasonably acceptablia¢oExecutive that no Excise Tax will be imposethwespect to any such
Benefits. Unless the Executive provides writtetiaggto Company within ten (10) days of the deljwef the Determination to the
Executive that he disputes such DeterminationPiermination shall be binding, final and conclasisppon Company and the
Executive.




Reaffirmation of Covenants. The Executive hereby reaffirms his obligationsler the confidentiality and other restrictive coaets
set forth in the Confidential Information Agreeméetween the Executive and the Company dated , 20 ] (the *
Confidentiality Agreemer™) as in effect on the Effective Da

Successors and Assigr.

€) This Agreement is personal to thedtxige and without the prior written consent of thempany shall not be assignable by
the Executive otherwise than by will or the lawsleScent and distribution. This Agreement shaltérto the benefit of and be
enforceable by the Executive’s legal representative

(b) This Agreement shall inure to the dférof and be binding upon the Company and itxessors and assigns. Without
limiting the generality of the preceding sentertbe, Company will require any successor (whethexatior indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of them@any to assume expressly and
agree to perform this Agreement in the same maameto the same extent that the Company woulddpgresl to perform it if no
such succession had taken place. As used in tinsefnent, “Company” shall mean the Company as teeéire defined and any
successor or assignee, as applicable, which assamdesgrees to perform this Agreement by operatidaw or otherwise.

Number and Gender; Examples. Where the context requires, the singular shallidelthe plural, the plural shall include
singular, and any gender shall include all otherdges. Where specific language is used to clasifgxample a general statement
contained herein, such specific language shalbaateemed to modify, limit or restrict in any mantke construction of the general
statement to which it relate

Section Headings. The section headings of, and titles of paragraplssabparagraphs contained in, this Agreementoaréné
purpose of convenience only, and they neither fanpart of this Agreement nor are they to be usebld@rconstruction or interpretatis
thereof.

Governing Law . This Agreement shall be deemed to have been exkanttdelivered within the State of Maryland, amel ights
and obligations of the parties hereunder shalldresitued and enforced in accordance with, and gedeby, the laws of the State of
Maryland without regard to principles of conflidtlaws.

Severability . If any provision of this Agreement or the applicatithereof is held invalid, the invalidity shalltradfect other
provisions or applications of this Agreement whietn be given effect without the invalid provisiamrsapplications and to this end the
provisions of this Agreement are declared to behle.




10.

11.

12.

13.

14.

Entire Agreement. This Agreement (and the other documents referrérbtein) embodies the entire agreement of thegsahngreto
respecting the matters within its scope. This Agrent supersedes all prior and contemporaneousragrds of the parties hereto that
directly or indirectly bears upon the subject nratiereof. Any prior negotiations, correspondergggements, proposals or
understandings relating to the subject matter Hesteall be deemed to have been merged into thiséxgent, and to the extent
inconsistent herewith, such negotiations, corredpone, agreements, proposals, or understandintjdsldeemed to be of no force
effect. There are no representations, warrargieagreements, whether express or implied, oraralritten, with respect to the
subject matter hereof, except as expressly sdt Fatein. Notwithstanding anything above in thést®n 10 to the contrary, and for
purposes of clarity, the Confidentiality Agreemeag,well as the Comparsytights under any trade secret, confidentialityentions o
similar agreement or policy, are not integrated this Agreement and shall continue in effi

Modifications . This Agreement may not be amended, modified or gédriin whole or in part), except by a formal, diive
written agreement expressly referring to this Agreat, which agreement is executed by both of thiegsahereto

Waiver . No waiver of any breach of any term or provisiortto§ Agreement shall be construed to be, nor &eglh waiver of any
other breach of this Agreement. No waiver shalbipeling unless in writing and signed by the pavgiving the breact

Arbitration . The parties shall attempt in good faith to resalifelaims, disputes and other disagreements arisnder this
Agreement by negotiation. In the event that a dsjpetween the parties cannot be resolved withitytt80) days of written notice
from one party to the other party, such disputd shiathe request of either party, after providimgtten notice to the other party, be
submitted to arbitration in Columbia, Maryland rardance with the arbitration rules of the Amarmié¢abitration Association then in
effect. The notice of arbitration shall specifigadlescribe the claims, disputes or other matteirssine to be submitted to arbitration.
The parties shall jointly select a single arbitratto shall have the authority to hold hearings smndender a decision in accordance
with the arbitration rules of the American Arbifat Association. If the parties are unable to agvihin ten (10) days, the arbitrator
shall be selected by the Chief Judge of the CiiCoitrt for Howard County. The discovery rights gmdcedures provided by the
Federal Rules of Civil Procedure shall be availanid enforceable in the arbitration proceeding. Whten decision of the arbitrator
so appointed shall be conclusive and binding orptirées and enforceable by a court of competeigdiction. The expenses of the
arbitration shall be borne equally by the part@the arbitration, and each party shall pay for la@ar the cost of its or his own expe
evidence and legal counsel, unless the arbitrates otherwise in the arbitration. Each party agteeuse its or his best efforts to ce
a final decision to be rendered with respect tontla¢ter submitted to arbitration within sixty (6dgys after its submissio

Notices. Any notice provided for in this Agreement must beniriting and must be either personally delivetteginsmitted via
telecopier, mailed by first class mail (postageppié and return receipt requested) or sent by adgpeiovernight courier service
(charges prepaid) to the recipient at the addreksbindicated or at such other address or to tiemion of such other person as the
recipient party has specified by prior written wetto the sending party. Notices will be deemelgatee been given hereunder and
received when delivered personally, when receifé@dmsmitted via telecopier, five days after deépiosthe U.S. mail and one day
after deposit with a reputable overnight courievee.




15.

16.

17.

if to the Company

Celsion Corporatiol

997 Lenox Drive, Suite 1C

Lawrenceville, NJ 0864

Attention: Chairman of the Compensation Commi
Telephone: 6C-89€-9100

Fax: 60-89€-2200

if to the Executive, to the address most recentlfile in the payroll records of the Compal

Counterparts . This Agreement may be executed in any humber ofitesparts, each of which shall be deemed an ofigmagains
any party whose signature appears thereon, and ahich together shall constitute one and the sasteument. This Agreement
shall become binding when one or more counterpentsof, individually or taken together, shall btee signatures of all of the parties
reflected hereon as the signatories. Photograggges of such signed counterparts may be uséelirof the originals for any
purpose

Legal Counsel; Mutual Drafting . Each party recognizes that this is a legally imigatontract and acknowledges and agrees tha
have had the opportunity to consult with legal c®irnof their choice. Each party has cooperatetérdrafting, negotiation and
preparation of this Agreement. Hence, in any qoictibn to be made of this Agreement, the samd sbabe construed against either
party on the basis of that party being the dradfesuch language. The Executive agrees and aclkulgest that he has read and
understands this Agreement, is entering into &lfrand voluntarily, and has been advised to seeksel prior to entering into this
Agreement and has had ample opportunity to di

Section 409A.

(@) It is intended that any amounts p&yalibder this Agreement shall either be exempt fowroomply with Code Section 409A
(including the Treasury regulations and other mmitgd guidance relating thereto) so as not to suttjedExecutive to payment of any
additional tax, penalty or interest imposed undedé€Section 409A. The provisions of this Agreensdatil be construed and
interpreted to avoid the imputation of any suchitioltll tax, penalty or interest under Code SectifBA yet preserve (to the nearest
extent reasonably possible) the intended benefilpla to the Executive.




(b) If the Executive is a “specified eioyge” within the meaning of Treasury Regulationt®ecl.409A-1(i) as of the date of
the Executive’s Separation from Service, the Exgewghall not be entitled to any payment or bermfitsuant to Section 1.2(b) of this
Agreement until the earlier of (i) the date whistsix (6) months after his or her Separation frarvi8e for any reason other than
death, or (ii) the date of the Executive’s deafhe provisions of this Section 17(b) shall only lggfy and to the extent, required to
avoid the imputation of any tax, penalty or int¢iasrsuant to Code Section 409A. Any amounts e@tlser payable to the Executive
upon or in the six (6) month period following thedeutive’s Separation from Service that are nqtad by reason of this Section 17
(b) shall be paid (without interest) as soon astprable (and in all events within thirty (30) daydter the date that is six (6) months
after the Executive’s Separation from Service ifazarlier, as soon as practicable, and in all &verithin thirty (30) days, after the
date of the Executive’s death).

(c) To the extent that any benefits émiursements pursuant to Section 1.2(b)(ii) or i®act.2(b)(iii) of this Agreement are
taxable to the Executive, any reimbursement paymeeatto the Executive pursuant to such provisitiadl e paid to the Executive
or before the last day of the Executiwé¢dxable year following the taxable year in witich related expense was incurred. The bel
and reimbursements pursuant to such provisions@rsubject to liquidation or exchange for anotiemefit and the amount of such
benefits and reimbursements that the Executivewvesén one taxable year shall not affect the amho@isuch benefits or
reimbursements that the Executive receives in dmgrdaxable year.

[ The remainder of this page has intentionally bedntlank ]




IN WITNESS WHEREOF , the Company and the Executive have executeditmisement as of the Effective Date.
“COMPANY”

Celsion Corporatior
a Delaware corporatic

By: /s/ Michael H. Tardugn
Name:Michael H. Tardugnt
Title: President and CE!

“EXECUTIVE”

[s/ Jeffrey W. Churc
[Name]




EXHIBIT A

GENERAL RELEASE AGREEMENT




EXHIBIT 10.42

CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS CHANGE IN CONTROL SEVERANCE AGREEMENT (this “ Agreement) is made and entered into this 29 day of

November 2011 (th* Effective Date”), by and between Celsion Corporation, a Delaveamporation (the “ Company”), and Robert Reed
(the “ Executive’).

RECITALS

THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandiaigg intentions:

A. The Executive is a key executive af @ompany.

B. Should the possibility of a ChangeCiontrol arise, the Board of Directors of the Compéhe “ Board’) believes it is
imperative that the Company and the Board be abtely upon the Executive to continue in his positiand that the Company should be able
to receive and rely upon the Executive’s advicegdfuested, as to the best interests of the Comgraahjts stockholders without concern that
the Executive might be distracted by the personaéttainties and risks created by the possibilitg €hange in Control.

C. The Compensation Committee of therBdthe “ Compensation Committ€&ehas approved the Company entering into a

change in control severance agreement with theEixecto help mitigate the uncertainties and rigkthe Executive should the possibility of a
Change in Control arise.

D. This Agreement provides the benefits Executive will be entitled to receive upon dartarminations of employment in
connection with a Change in Control from and dftter Effective Date and supersedes and negatesealbps agreements with respect to such
benefits except as expressly provided herein.

AGREEMENT
NOW, THEREFORE , in consideration of the above recitals incorpedaltierein and the mutual covenants and promisesiner
herein and other good and valuable consideratienreéceipt and sufficiency of which are hereby egply acknowledged, the parties agre
follows:

1. Termination of Employment

1.1 Termination Outside of Change in Control Context. If, at any time prior to the date of a Chang€uontrol or any time
after the date that is two (2) years after a Chamgeontrol, the Executive’s employment with then@many is terminated for
any reason by the Company or by the Executiver(incase, the date that the Executive’s employmdhttve Company
terminates is referred to as the “ Severance Dathe Executive shall not be entitled to any payits or benefits under this
Agreement. The Executive’s rights (if any) to rieeeany payments or benefits in connection withhsigemination shall be
determined under any employment agreement, offerler similar agreement between the ExecutivethadCompany then
in effect (an “ Employment Agreemeitor any other Company agreement, plan or poli@ntin effect under which the
Executive would be entitled to severance bendfitonnection with such a termination of employn{amty such agreement
(including an Employment Agreement), plan or palia“ Severance Arrangeme”).




1.2

Termination in Connection with a Change in Control. If, at any time during the period commencing loa date of a

Change in Control and ending two (2) years afterGhange in Control, the Executive’s employmenhwlie Company is
terminated for any reason by the Company or byEtkecutive, the Company shall have no further oltiligeto make or
provide to the Executive, and the Executive shallehno further right to receive or obtain from @@mpany, any payments
or benefits except as follow

(@) The Company shall pay the Executireif the event of his death, the Executive’ste$tany Accrued Obligations;

(b) If such a termination of the Execatsremployment with the Company constitutes an limvtary Termination, the
Executive shall be entitled to the following betefin addition to the Accrued Obligations and @ayments or benefits
payable to the Executive pursuant to any SeverAn@mgement):

0] The Company shall pay the Executsuhject to tax withholding and other authorizedwigions, an
amount equal to (x) one (1), times (y) the sumlgftfie Executive’'s base salary at the annualizedinseffect on the
Severance Date plus (2) the Executive’s target anmnus for the Company’s fiscal year in which $everance
Date occurs. Such amount is referred to hereinafi¢he “ Severance Benefit Subject to Section 17(b), the
Company shall pay the Severance Benefit to the ikexin a lump sum in the month following the mirt which
the Executive’s Separation from Service (as such te defined in Section 2) occurs.

(i) The Company will pay or reimbursetBxecutive for his premiums charged to continudioz coverage
pursuant to the Consolidated Omnibus Budget Retatioh Act (* COBRA”), at the same or reasonably equivalent
medical coverage for the Executive (and, if apfieathe Executive’s eligible dependents) as ieafimmediately
prior to the Severance Date, to the extent thaEttexutive elects such continued coverage; providatthe
Company'’s obligation to make any payment or reirsboent pursuant to this clause (ii) shall, suljg&ection 17
(b), commence with continuation coverage for thethdollowing the month in which the Executive’speation
from Service occurs and shall cease with contionatbverage for the twelfth (22) month following the month in
which the Executive’s Separation from Service oscor, if earlier, shall cease upon the first towaoof the
Executives death, the date the Executive becomes eligilbledeerage under the health plan of a future ergsloyr
the date the Company ceases to offer group meche@rage to its active executive employees or hmgany is
otherwise under no obligation to offer COBRA contition coverage to the Executive). To the exteatExecutive
elects COBRA coverage, he shall notify the Companyriting of such election prior to such coverdgking effect
and complete any other continuation coverage enesit procedures the Company may then have in place.




(iii) The Company will pay or reimburseetBxecutive for his premiums charged to continue tife insuranct
coverage provided by the Company for the Executwel, if applicable, the Executive’s eligible degents), on the
terms and at the coverage levels in effect on theefance Date, for a period of twelve (12) monthmamencing witl
the month following the month in which the ExecetssSeparation from Service occurs.

(iv) Each option and other equity-baseaiaigranted by the Company to the Executive, teitent
outstanding and unvested on the Severance Datkasbalerate and be fully vested as of the Sewer@ate;
provided, however, that, as to any such equity dwlat is subject to performance-based vestingireqents, the
vesting of such award will continue to be goverbgdts terms, except that any service-based vestiggirement
applicable to such award will be deemed to be fsdliisfied as of the Severance Date. Each suctdahat is an
option or similar award, to the extent outstanding vested on the Severance Date (after givingtetidethe
foregoing acceleration provision), shall be exexis after the Severance Date as follows: (x) ¢oetktent such
option or award was outstanding and vested ondbeaf the Change in Control, such option or avewall remain
exercisable for the remainder of the original maximterm of such option or award, and (y) to theeerksuch optio
or award was unvested on the date of the Chan@ermtrol and vested at any time after the Changeointrol and o
or before the Severance Date (including any sutiompr award that vested pursuant to the foregaitmeleration
provision), such option or award shall remain eisatale until the first to occur of (A) the last dafythe original
maximum term of such option or award, or (B) theedhat is twelve (12) months after the last daghsoption or
award would have been exercisable in accordandeitsiterms following such a termination of the Extve's
employment. Notwithstanding the preceding senteaieg such option or award shall be subject taerarl
termination in connection with a change in contfolhe Company and similar events as provided énabplicable
plan and/or award agreement (provided that the ERexis given a reasonable opportunity to exersiseh vested
option or award prior to its termination.)
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(c) The foregoing provisions of this Sextl.2 shall not affect: (i) the Executive’s rquedf benefits otherwise due
terminated employees under group insurance cove@ugstent with the terms of the applicable Comgpaelfare benefit
plan; (ii) the Executive’s rights under COBRA tontioue participation in medical, dental, hospitalian and life insurance
coverage; or (iii) the Executive’s receipt of betsedtherwise due in accordance with the term&ief@ompany’s 401(k) plan
(if any) and any vested Company equity or incendwards in accordance with the terms and conditidrssich awards.

(d) For avoidance of doubt, if the Ex@oeiis entitled to receive severance benefits mneation with a termination of
employment under both this Agreement and any SecerArrangement, the Executive shall be entitlectteive both the
benefits provided in this Agreement ahé benefits provided in such Severance Arrangement

Release; No Duty to Mitigate.

(@) This Section 1.3 shall apply notwittngling anything else contained in this Agreemetté contrary. As a
condition precedent to any Company obligation s Hxecutive pursuant to Section 1.2(b), the Exeewhall, upon or
promptly following his last day of employment witte Company (and in all events within twenty-ong) (@ays after his last
day of employment with the Company), provide thenpany with a valid, executed Release Agreementlastsintially the
form attached hereto as Exhibit(#ith such changes as the Company may determibe tequired or reasonably advisabl
order to make the release enforceable and othepwmis@liant with applicable laws), and such Relesgeeement shall have
not been revoked by the Executive pursuant to amgaation rights afforded by applicable law.

(b) The Company and the Executive ackedgé and agree that there is no duty of the Exextai mitigate damages
under this Agreement. All amounts paid to the Exiee pursuant to Section 1.2 shall be paid wittregiard to whether the
Executive has taken or takes actions to mitigateadpes. The Executive agrees to resign, on ther&se Date, from the
Company and any affiliate of the Company, as ait@ffand director of the Company, and as a fidyadirany benefit plan «
the Company or any affiliate of the Company (infeease, to the extent the Executive then has asty osition), and to
promptly execute and provide to the Company anthéurdocumentation, as requested by the Comparmprtfirm such
resignation.

Certain Defined Terms. As used herein, the following terms shall hawemeanings set forth below in this Sectio

@)

“ Accrued Obligatiorismeans (i) any base salary of the Executive tlaat dccrued but had not been paid (including accruec

and unpaid vacation time) on or before the Sever@&yate; (ii) any annual bonus payable to the Exee\fto the extent not previously
paid) with respect to the fiscal year of the Comypprior to the fiscal year in which the Severan@eoccurs; and (i) any
reimbursement due to the Executive for expensesmnedly incurred by the Executive on or beforeSbgerance Date and
documented and pre-approved, to the extent apjdicebaccordance with the Company’s expense reiggment policies in effect at
the applicable time.




(b) “ Causé has the meaning ascribed to such term (or sinslan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such ternms{milar term), “Cause” shall
mean, as reasonably determined by the Board (exglukde Executive, if he is then a member of tha@lp based on the information
then known to it, that one or more of the followimgs occurred:

® the Executive is convicted of, plgdilty or pled nolo contendere to a felony (under laws of the United States or
any relevant state, or a similar crime or offensdar the applicable laws of any relevant foreigisgliction);

(i) the Executive has engaged in actafd, dishonesty or other acts of willful miscactlin the course of his duties
hereunder that are materially and demonstrablyimjs to the Company or any of its Subsidiaries;

(i) the Executive willfully fails to péorm or uphold his duties to the Company or anitoSubsidiaries and/or
willfully fails to comply with reasonable directiseof the Board and/or engages in manifestly unatitiehavior that is
materially injurious to the Company; or

(iv) a material breach by the Executivetié Agreement, the Confidentiality Agreementaay other contract he is a
party to with the Company or any of its Subsidigrie

provided, however, that the Executive shall be joted with notice of any conduct claimed to congéitGause and a reasonable
opportunity of not less than thirty (30) days teecauch conduct (to the extent such conduct ireddy capable of cure in the
circumstances); and provided, further, that foppses of this definition, no act or failure to amt,the Executive’s part shall be
considered “willful” unless done, or omitted to dene, by the Executive not in good faith and with@asonable belief that the
Executive’s action or omission was in the bestregeof the Company.

(© “ Change in Contrdlmeans the occurrence of any of the following d¢gsen

0] Any Person (as such term is useddnti®ns 13(d) and 14(d) of the Exchange Act), othan the Company, its
Subsidiaries or any Company employee benefit ptasiuding any trustee of such plan acting as tejstis or becomes the
Beneficial Owner (as such term is defined for psgmof Rule 13d-3 under the Exchange Act), diremtlindirectly, of
securities of the Company representing more thaty thercent (30%) of the combined voting powetts then outstanding
securities entitled to vote generally in the elatdf directors (* Voting Securiti€’y of the Company; or




(i) Individuals who constitute the Boasflthe Company (the “ Incumbent Directdysas of the beginning of any
twenty-four (24) month period commencing with tHéeEtive Date of this Agreement, cease for anyoade constitute at
least a majority of the directors. Notwithstandihg foregoing, any individual becoming a directobsequent to the
beginning of such period, whose election or nonimefor election by the Company’s stockholders, @wpproved by a vote
of at least two-thirds (2/3) of the directors tltmprising the Incumbent Directors, shall be, cdegd an Incumbent
Director; or

(iii) Consummation by the Company of aaggitalization, reorganization, merger, consolidatio other similar
transaction (a “ Business Combinatignwith respect to which all or substantially afithe individuals and entities who were
the beneficial owners of the Voting Securities indiagely prior such Business Combination (the “ imtxent Shareholder3
do not, following consummation of all transactidgm&nded to constitute part of such Business Coatlain, beneficially owr
directly or indirectly, fifty percent (50%) or mood the Voting Securities of the corporation, besis trust or other entity
resulting from or being the surviving entity in suBusiness Combination (the “ Surviving Enti)yin substantially the same
proportion as their ownership of such Voting Sei@siimmediately prior to such Business Combinatamn

(iv) Consummation of a complete liquidatiar dissolution of the Company, or the sale oeotlisposition of all or
substantially all of the assets of the Companyeiothan to a corporation, business trust or othétyewith respect to which,
following consummation of all transactions intendeaonstitute part of such sale or dispositionrerthan fifty percent
(50%) of the combined Voting Securities is then edibeneficially, directly or indirectly, by the lmmbent Shareholders in
substantially the same proportion as their ownershthe Voting Securities immediately prior to bugale or disposition.

Notwithstanding the foregoing, a transaction shatlconstitute a Change in Control unless it isl@hge in the ownership or effect
control” of the Company, or a change “in the owhgrf a substantial portion of the assets” of @empany within the meaning of
Section 409A of the U.S. Internal Revenue Coded86] as amended (“ Code Section 409A

Only the first Change in Control that occurs aftex Effective Date shall be considered a Chandgointrol for purposes of this
Agreement; any transaction or occurrence aftefitseChange in Control that would otherwise cangé such a Change in Control
shall not constitute a Change in Control for pugsosf this Agreement.

(d) “ Disability” has the meaning ascribed to such term (or sinélan) in the Employment Agreement or, if therads
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Disability”
means a physical or mental impairment which, asaeably determined by the Board, renders the Ekecuhable to perform the
essential functions of his employment with the Camyp even with reasonable accommodation that doeisnpose an undue hards
on the Company, for more than 90 days in any 180p@aiod, unless a longer period is required byfatlor state law, in which case
that longer period would apply.




(e) “ Exchange Aétmeans the Securities Exchange Act of 1934, andet:

) “ Good Reascohhas the meaning ascribed to such term (or sintéian) in the Employment Agreement or, if theraeds
Employment Agreement then in effect or if such agrent does not include a definition of such terms{milar term), “Good Reason”
shall mean the occurrence of one or more of tHeviahg (without the Executive’s express written sent):

0] a material diminution in the Exemagtis authority, duties or responsibilities (prouid¢hat a change in the
Executive’s title or in the individual(s) to whornet Executive reports resulting from a Change int@bshall not in and of
itself constitute “Good Reason”);

(i) a material diminution by the Companfythe Executive’s rate of base salary or annar@et bonus opportunity as in
effect immediately prior to such reduction;

(iii) a change in the location of the Extee’s principal workplace for the Company to adtion that is more than fifty
(50) miles from the Executive’s principal workplaae of the Effective Date and that results in @ndased commute for the
Executive from his or her principal residence (gtder reasonable periods of required travel on Gany business);

(iv) a failure of the Company to obtair thgreement from any successor to the Companystoresand agree to
perform this Agreement as required by Section 5; or

v) any other material breach by the Campof this Agreement or any other agreement vhighExecutive;

provided, however, that any such condition shatllaumstitute “Good Reason” unless (x) the Execupiravides written notice to the
Company of the condition claimed to constitute GBason within ninety (90) days of the initial eégigce of such condition, (y) the
Company fails to remedy such condition within $i{80) days of receiving such written notice thérand (z) the termination of the
Executives employment with the Company occurs not more tran(1) year following the initial existence of thendition claimed t
constitute “Good Reason.”

(9) “ Involuntary Terminatiohshall mean (i) a termination of the Executivetsgoyment by the Company without Cause (and
other than due to Executive’s death or in conneatidh a good faith determination by the Board tinat Executive has a Disability),
or (ii) a resignation by the Executive for Good Baa

(h) As used herein, a “ Separation freenvige” occurs when the Executive dies, retires, or otligg has a termination of
employment with the Company that constitutes adsaton from service” within the meaning of TreasRegulation Section 1.409A-
1(h)(1), without regard to the optional alternatiefinitions available thereunder.




() “ Subsidiary means, with respect to any Person, any corparaticother entity a majority of whose outstanditgivg stock
or voting power is beneficially owned directly adirectly by such Person.

Withholding Taxes; Section 280C.

(@) Notwithstanding anything containedtiis Agreement to the contrary, the Company maihwaild (or cause there to be
withheld, as the case may be) from any amountswtbe due or payable under or pursuant to this &guent such federal, state and
local income, employment, or other taxes as magehaired to be withheld pursuant to any applicéleor regulation.

(b) Notwithstanding anything containedtiis Agreement to the contrary, to the extent thatpayments and benefits provided
under this Agreement and benefits provided topotHe benefit of, the Executive under any othem@any plan or agreement (such
payments or benefits are collectively referreddale “ Benefits) would be subject to the excise tax (the “ Excigx”) imposed
under Section 4999 of the Internal Revenue Cod®86, as amended (the “ Cotjethe Benefits shall be reduced (but not below
zero) if and to the extent that a reduction inBleaefits would result in the Executive retaininijuger amount, on an after-tax basis
(taking into account federal, state and local inedaxes and the Excise Tax), than if the Executeeived all of the Benefits (such
reduced amount is referred to hereinafter as thienited Benefit Amount’). Unless the Executive shall have given prioitt®n

notice (to the extent such a notice does not résalhy tax liabilities under Section 409A of thed) specifying a different order to
the Company to effectuate the Limited Benefit Amiptime Company shall reduce or eliminate the Bénéfy first reducing or
eliminating those payments or benefits which arepagable in cash and then by reducing or elimngatiash payments, in each case
in reverse order beginning with payments or bes&fhiich are to be paid the farthest in time froe Eretermination (as hereinafter
defined). Any notice given by the Executive purtiua the preceding sentence shall take precedmrerethe provisions of any other
plan, arrangement or agreement governing the Exetsitights and entitlements to any benefits anpensation. A determination as
to whether the Benefits shall be reduced to thetehBenefit Amount pursuant to this Agreement drelamount of such Limited
Benefit Amount shall be made by Company’s indepahgablic accountants or another certified pubticaunting firm of national
reputation designated by the Company (the “ AcdogrEirm”) at the Company’s expense. The Accounting Fihallsorovide its
determination (the “ Determinatidi, together with detailed supporting calculatiarsl documentation to Company and Executive
within five (5) days of the date of terminationtbé Executive’s employment, if applicable, or sother time as requested by
Company or the Executive (provided the Executiasomably believes that any of the Benefits mayulgest to the Excise Tax), and
if the Accounting Firm determines that no Excise i@payable by the Executive with respect to aepdits, it shall furnish the
Executive with an opinion reasonably acceptablia¢oExecutive that no Excise Tax will be imposethwespect to any such
Benefits. Unless the Executive provides writtetiaggto Company within ten (10) days of the deljwef the Determination to the
Executive that he disputes such DeterminationPiermination shall be binding, final and conclasisppon Company and the
Executive.




Reaffirmation of Covenants. The Executive hereby reaffirms his obligationsler the confidentiality and other restrictive coaets
set forth in the Confidential Information Agreeméetween the Executive and the Company dated , 20 ] (the *
Confidentiality Agreemer™) as in effect on the Effective Da

Successors and Assigr.

€) This Agreement is personal to thedtxige and without the prior written consent of thempany shall not be assignable by
the Executive otherwise than by will or the lawsleScent and distribution. This Agreement shaltérto the benefit of and be
enforceable by the Executive’s legal representative

(b) This Agreement shall inure to the dférof and be binding upon the Company and itxessors and assigns. Without
limiting the generality of the preceding sentertbe, Company will require any successor (whethexatior indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of them@any to assume expressly and
agree to perform this Agreement in the same maameto the same extent that the Company woulddpgresl to perform it if no
such succession had taken place. As used in tinsefnent, “Company” shall mean the Company as teeéire defined and any
successor or assignee, as applicable, which assamdesgrees to perform this Agreement by operatidaw or otherwise.

Number and Gender; Examples. Where the context requires, the singular shallidelthe plural, the plural shall include
singular, and any gender shall include all otherdges. Where specific language is used to clasifgxample a general statement
contained herein, such specific language shalbaateemed to modify, limit or restrict in any mantke construction of the general
statement to which it relate

Section Headings. The section headings of, and titles of paragraplssabparagraphs contained in, this Agreementoaréné
purpose of convenience only, and they neither fanpart of this Agreement nor are they to be usebld@rconstruction or interpretatis
thereof.

Governing Law . This Agreement shall be deemed to have been exkanttdelivered within the State of Maryland, amel ights
and obligations of the parties hereunder shalldresitued and enforced in accordance with, and gedeby, the laws of the State of
Maryland without regard to principles of conflidtlaws.

Severability . If any provision of this Agreement or the applicatithereof is held invalid, the invalidity shalltradfect other
provisions or applications of this Agreement whietn be given effect without the invalid provisiamrsapplications and to this end the
provisions of this Agreement are declared to behle.




10.

11.

12.

13.

14.

Entire Agreement. This Agreement (and the other documents referrérbtein) embodies the entire agreement of thegsahngreto
respecting the matters within its scope. This Agrent supersedes all prior and contemporaneousragrds of the parties hereto that
directly or indirectly bears upon the subject nratiereof. Any prior negotiations, correspondergggements, proposals or
understandings relating to the subject matter Hesteall be deemed to have been merged into thiséxgent, and to the extent
inconsistent herewith, such negotiations, corredpone, agreements, proposals, or understandintjdsldeemed to be of no force
effect. There are no representations, warrargieagreements, whether express or implied, oraralritten, with respect to the
subject matter hereof, except as expressly sdt Fatein. Notwithstanding anything above in thést®n 10 to the contrary, and for
purposes of clarity, the Confidentiality Agreemeag,well as the Comparsytights under any trade secret, confidentialityentions o
similar agreement or policy, are not integrated this Agreement and shall continue in effi

Modifications . This Agreement may not be amended, modified or gédriin whole or in part), except by a formal, diive
written agreement expressly referring to this Agreat, which agreement is executed by both of thiegsahereto

Waiver . No waiver of any breach of any term or provisiortto§ Agreement shall be construed to be, nor &eglh waiver of any
other breach of this Agreement. No waiver shalbipeling unless in writing and signed by the pavgiving the breact

Arbitration . The parties shall attempt in good faith to resalifelaims, disputes and other disagreements arisnder this
Agreement by negotiation. In the event that a dsjpetween the parties cannot be resolved withitytt80) days of written notice
from one party to the other party, such disputd shiathe request of either party, after providimgtten notice to the other party, be
submitted to arbitration in Columbia, Maryland rardance with the arbitration rules of the Amarmié¢abitration Association then in
effect. The notice of arbitration shall specifigadlescribe the claims, disputes or other matteirssine to be submitted to arbitration.
The parties shall jointly select a single arbitratto shall have the authority to hold hearings smndender a decision in accordance
with the arbitration rules of the American Arbifat Association. If the parties are unable to agvihin ten (10) days, the arbitrator
shall be selected by the Chief Judge of the CiiCoitrt for Howard County. The discovery rights gmdcedures provided by the
Federal Rules of Civil Procedure shall be availanid enforceable in the arbitration proceeding. Whten decision of the arbitrator
so appointed shall be conclusive and binding orptirées and enforceable by a court of competeigdiction. The expenses of the
arbitration shall be borne equally by the part@the arbitration, and each party shall pay for la@ar the cost of its or his own expe
evidence and legal counsel, unless the arbitrates otherwise in the arbitration. Each party agteeuse its or his best efforts to ce
a final decision to be rendered with respect tontla¢ter submitted to arbitration within sixty (6dgys after its submissio

Notices. Any notice provided for in this Agreement must beniriting and must be either personally delivetteginsmitted via
telecopier, mailed by first class mail (postageppié and return receipt requested) or sent by adgpeiovernight courier service
(charges prepaid) to the recipient at the addreksbindicated or at such other address or to tiemion of such other person as the
recipient party has specified by prior written wetto the sending party. Notices will be deemelgatee been given hereunder and
received when delivered personally, when receifé@dmsmitted via telecopier, five days after deépiosthe U.S. mail and one day
after deposit with a reputable overnight courievee.




15.

16.

17.

if to the Company

Celsion Corporatiol

997 Lenox Drive, Suite 10

Lawrenceville, NJ 0864

Attention: Chairman of the Compensation Commi
Telephone: 6C-89€-9100

Fax: 60'-89€-2200

if to the Executive, to the address most recentlyile in the payroll records of the Compau

Counterparts . This Agreement may be executed in any number ofitesparts, each of which shall be deemed an otigimagainst
any party whose signature appears thereon, awd ahich together shall constitute one and the sasteument. This Agreement
shall become binding when one or more counterbentsof, individually or taken together, shall béar signatures of all of the parties
reflected hereon as the signatories. Photogragaes of such signed counterparts may be useelurof the originals for any
purpose

Legal Counsel; Mutual Drafting . Each party recognizes that this is a legally imgaontract and acknowledges and agrees tha
have had the opportunity to consult with legal c®irmf their choice. Each party has cooperatetérdrafting, negotiation and
preparation of this Agreement. Hence, in any goietibn to be made of this Agreement, the samd sbéabe construed against either
party on the basis of that party being the dradfesuch language. The Executive agrees and aclkulget that he has read and
understands this Agreement, is entering into #lfreand voluntarily, and has been advised to seeksel prior to entering into this
Agreement and has had ample opportunity to di

Section 409A.

€) It is intended that any amounts p&yalibder this Agreement shall either be exempt fowroomply with Code Section 409A
(including the Treasury regulations and other itdd guidance relating thereto) so as not to suthjed&xecutive to payment of any
additional tax, penalty or interest imposed undedé€Section 409A. The provisions of this Agreensdatll be construed and
interpreted to avoid the imputation of any suchitialtll tax, penalty or interest under Code SectifBA yet preserve (to the nearest
extent reasonably possible) the intended benefilpla to the Executive.




(b) If the Executive is a “specified eioyge” within the meaning of Treasury Regulationt®ecl.409A-1(i) as of the date of
the Executive’s Separation from Service, the Exgewghall not be entitled to any payment or bermfitsuant to Section 1.2(b) of this
Agreement until the earlier of (i) the date whistsix (6) months after his or her Separation frarvi8e for any reason other than
death, or (ii) the date of the Executive’s deafhe provisions of this Section 17(b) shall only lggfy and to the extent, required to
avoid the imputation of any tax, penalty or int¢iasrsuant to Code Section 409A. Any amounts e@tlser payable to the Executive
upon or in the six (6) month period following thedeutive’s Separation from Service that are nqtad by reason of this Section 17
(b) shall be paid (without interest) as soon astprable (and in all events within thirty (30) daydter the date that is six (6) months
after the Executive’s Separation from Service ifazarlier, as soon as practicable, and in all &verithin thirty (30) days, after the
date of the Executive’s death).

(c) To the extent that any benefits émiursements pursuant to Section 1.2(b)(ii) or i®act.2(b)(iii) of this Agreement are
taxable to the Executive, any reimbursement paymeeatto the Executive pursuant to such provisitiadl e paid to the Executive
or before the last day of the Executiwé¢dxable year following the taxable year in witich related expense was incurred. The bel
and reimbursements pursuant to such provisions@rsubject to liquidation or exchange for anotiemefit and the amount of such
benefits and reimbursements that the Executivewvesén one taxable year shall not affect the amho@isuch benefits or
reimbursements that the Executive receives in dmgrdaxable year.

[ The remainder of this page has intentionally bedntlank ]




IN WITNESS WHEREOF , the Company and the Executive have executeditmisement as of the Effective Date.
“COMPANY”

Celsion Corporatior
a Delaware corporatic

By: /s/ Michael H. Tardugn
Name:Michael H. Tardugnt
Title: President and CE!

“EXECUTIVE”

/s/ Robert Ree
[Name]
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders

Celsion Corporation
Lawrenceville, New Jersey

We consent to the incorporation by reference ofreport dated March 15, 2012, with respect to tharfcial statements of Celsion Corporat
included in the Annual Report on Form 10-K/A foetyear ended December 31, 2011.

/sl Stegman & Compar
Baltimore, Marylanc
March 15, 201:




Exhibit 31.1

CELSION CORPORATION

CERTIFICATION

I, Michael H. Tardugno, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Celsion Corporatior

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitede a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, nég¢adisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrar's other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstand procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act R
13e15(f) and 15-15(f)) for the registrant and hay

€) Designed such disclosure controls @mededures, or caused such disclosure controlpertdures to be designed ur
our supervision, to ensure that material infornmratielating to the registrant, including its condated subsidiaries, is made known t
by others within those entities, particularly dgrite period in which this report is being prepared

(b) Designed such internal control ovimafcial reporting, or caused such internal contreér financial reporting to |
designed under our supervision, to provide readenassurance regarding the reliability of finanaiborting and the preparation
financial statements for external purposes in ataoee with generally accepted accounting principles

(c) Evaluated the effectiveness of thgisteants disclosure controls and procedures and preseintethis report oL
conclusions about the effectiveness of the discesontrols and procedures, as of the end of thegeovered by this report based
such evaluation; and

(d) Disclosed in this report any changethie registrans internal control over financial reporting thatcomred during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabm® that has materially affected,
is reasonably likely to materially affect, the gant’s internal control over financial reportiragd

The registrar's other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theveden:
functions):

(@) All significant deficiencies and miad¢ weaknesses in the design or operation of fatlecontrol over financial reportil
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summasad report financial information; and

(b) Any fraud, whether or not materidiat involves management or other employees who lasgnificant role in tt
registrant’s internal control over financial repogt

Date: March 15, 2012 /s/ Michael H. Tardugn

Michael H. Tardugnt
President and Chief Executive Offic




Exhibit 31.2

CELSION CORPORATION

CERTIFICATION

I, Greg Weaver, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Celsion Corporatior

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitede a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, nég¢adisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrar's other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstand procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal controls over financial repagyt(as defined in Exchange Act Rt
13e15(f) and 15-15(f)) for the registrant and hay

€) Designed such disclosure contold procedures, or caused such disclosure comatmdigrocedures to be designed unde
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly durifg tperiod in which this report is being prepared;

(b) Designed such internal contra¢iofinancial reporting, or caused such internaltic@mover financial reporting to be desigi
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness e&f thgistrans disclosure controls and procedures and presémtbés report our conclusio
about the effectiveness of the disclosure contanid procedures, as of the end of the period covlyethis report based on s
evaluation; and

(d) Disclosed in this report any charin the registrard’ internal control over financial reporting thatcoored during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabm® that has materially affected,
is reasonably likely to materially affect, the gant’s internal control over financial reportiragd

The registrar's other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theveden:
functions):

(@) All significant deficiencies amdaterial weaknesses in the design or operatiomtefrial control over financial reporti
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summasad report financial information; and

(b) Any fraud, whether or not matgrithat involves management or other employees Whee a significant role in t
registrant’s internal control over financial repogt

March 15, 2012 /s] Greg Weave

Greg Weave
Senior Vice President and Chief Financial Offi




Exhibit 32.1

CELSION CORPORATION
CERTIFICATION
PURSUANT TO 18 UNITED STATES CODE § 1350
AS ADOPTED PURSUANT TO
§ 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Celsion @mnation (the “Company”) on Form I-{or the period ended December 31, 2011, as
with the Securities and Exchange Commission onbmuta March 15, 2012 (the “Report’l), Michael H. Tardugno, President and C
Executive Officer of the Company, certify, pursuemtlO U.S.C. § 1350, as adopted pursuant to §09@ite Sarbane®xley Act of 2002, tha
to my knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

March 15, 201: /s/ Michael H. Tardugni

Michael H. Tardugnt
President and Chief Executive Offic

This certification accompanies each Report purst@m8906 of the Sarban&xley Act of 2002 and shall not, except to the ektequired b
the Sarbanes-Oxley Act of 2002, be deemed filethbyCompany for purposes of §18 of the SecuritiehBnge Act of 1934, as amended.

A signed original of this written statement reqdidey 8906 has been provided to the Company andbailtetained by the Company |
furnished to the Securities and Exchange Commissiots staff upon request.




Exhibit 32.2

CELSION CORPORATION
CERTIFICATION
PURSUANT TO 18 UNITED STATES CODE § 1350
AS ADOPTED PURSUANT TO
§ 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Celsion @mnation (the “Company”) on Form I-{or the period ended December 31, 2011, as
with the Securities and Exchange Commission onbouaMarch 15, 2012 (the “Reportll), Greg Weaver, Senior Vice President and
Financial Officer of the Company, certify, pursuamtlO U.S.C. § 1350, as adopted pursuant to §o9@ite Sarbane®xley Act of 2002, tha
to my knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

March 15, 201: /s| Greg Weave

Greg Weave
Vice President and Chief Financial Offic

This certification accompanies each Report purst@m8906 of the Sarban&xley Act of 2002 and shall not, except to the ektequired b
the Sarbanes-Oxley Act of 2002, be deemed filethbyCompany for purposes of §18 of the SecuritiehBnge Act of 1934, as amended.

A signed original of this written statement reqdidey 8906 has been provided to the Company andbailtetained by the Company |
furnished to the Securities and Exchange Commissiots staff upon request.




