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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
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CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount 

To be

 registered(1)

Proposed maximum

offering price

per share(2)

Proposed maximum

aggregate

offering price(2)

Amount of

registration 

fee
Common Stock, par value
$0.01 per share 3,382,258 $3.14 $10,620,290.12 $1,367.90

(1)

Pursuant to Rule 416 under the Securities Act of 1933, as amended, this registration statement also covers an
indeterminate number of additional shares of common stock of the registrant that may become issuable in
connection with any proportionate adjustment for any stock splits, stock combinations, stock dividends,
recapitalizations or similar events with respect to the registrant’s common stock.

(2)
Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under the
Securities Act of 1933, as amended, based upon the average of the high and low sale prices for a share of common
stock of the registrant as reported on The NASDAQ Capital Market on September 15, 2014.
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The information in this prospectus is not complete and may be changed. The selling stockholder may not sell
these securities pursuant to this prospectus until the registration statement filed with the Securities and
Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
offers to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 16, 2014

PROSPECTUS

3,382,258 Shares of Common Stock

This prospectus relates to an aggregate of up to 3,382,258 shares of our common stock, par value $0.01 per share, that
may be resold from time to time by EGWU, Inc. (formerly known as Egen, Inc.), an Alabama corporation, the selling
stockholder identified in this prospectus, including its transferees, donees, pledgees, assignees and
successors-in-interest. We are not selling any shares of common stock under this prospectus and will not receive any
proceeds from the sale of shares of common stock by the selling stockholder.

As of the date of this prospectus, 2,712,188 shares are issued and outstanding in connection with the consummation of
our acquisition of substantially all of the assets of the selling stockholder on June 20, 2014 pursuant to an asset
purchase agreement dated as of June 6, 2014, by and between the selling stockholder and us, and up to 670,070
additional shares are issuable on or after August 2, 2016 pending certain potential adjustments for expenses or in
relation to the selling stockholder’s indemnification obligations under the asset purchase agreement.

The selling stockholder may sell all or a portion of the shares directly to purchasers or through underwriters,
brokers-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions.
These sales may occur at fixed prices, at market prices prevailing at the time of sale, at prices related to prevailing
market price, at varying prices determined at the time of sale or at negotiated prices. See the section titled “Plan of
Distribution” in this prospectus for a more complete description of the ways in which the shares may be sold. We have
agreed to bear the reasonable expenses in connection with the registration of the shares of common stock to be offered
by this prospectus by the selling stockholder other than all discounts and selling commissions allocable to the sale of
such shares, which will be borne by the selling stockholder.

Edgar Filing: Celsion CORP - Form S-3

6



Our common stock is listed on The NASDAQ Capital Market under the symbol “CLSN.” On September 15, 2014, the
last reported sale price of our common stock on The NASDAQ Capital Market was $3.06 per share.

Investing in our common stock involves a high degree of risk. Before making an investment decision, please
read “Risk Factors” on page 8 of this prospectus.

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

The date of this prospectus is September 16, 2014.
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ABOUT THIS PROSPECTUS

This prospectus relates to an aggregate of up to 3,382,258 shares of our common stock, par value $0.01 per share, that
may be resold from time to time by EGWU, Inc. (formerly known as Egen, Inc.), an Alabama corporation, the selling
stockholder identified in this prospectus, including its transferees, donees, pledgees, assignees and
successors-in-interest. As of the date of this prospectus, 2,712,188 shares are issued and outstanding in connection
with the consummation of our acquisition of substantially all of the assets of the selling stockholder on June 20, 2014
pursuant to an asset purchase agreement dated as of June 6, 2014, by and between the selling stockholder and us, and
up to 670,070 additional shares are issuable on or after August 2, 2016 pending certain potential adjustments for
expenses or in relation to the selling stockholder’s indemnification obligations under the asset purchase agreement. We
are not selling any shares of common stock under this prospectus and will not receive any proceeds from the sale of
shares of common stock by the selling stockholder.

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (SEC) utilizing a “shelf” registration process. It omits some of the information contained in the registration
statement and reference is made to the registration statement for further information with regard to us and the
securities being offered by the selling stockholder. Any statement contained in the prospectus concerning the
provisions of any document filed as an exhibit to the registration statement or otherwise filed with the SEC is not
necessarily complete, and in each instance, reference is made to the copy of the document filed.

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

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

Unless the context indicates otherwise, as used in this prospectus, the terms “Celsion,” “the Company,” “we,” “us” and “our”
refer to Celsion Corporation, a Delaware corporation, and its wholly-owned subsidiary CLSN Laboratories, Inc., also
a Delaware corporation. The Celsion brand and product names, including but not limited to Celsion®, ThermoDox®,
EGEN®, TheraPlas® and TheraSilence® contained in this prospectus are trademarks, registered trademarks or service
marks of Celsion Corporation or its subsidiary in the United States and certain other countries. This document may
also contain references to trademarks and service marks of other companies that are the property of their respective
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owners.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Securities Exchange Act of 1934, as amended (the Exchange
Act). In accordance with the Exchange Act, we file annual, quarterly and current reports, proxy statements and other
information with the SEC. Such reports, proxy statements and other information filed by us are available to the public
free of charge at www.sec.gov. You may also read and copy any document we file with the SEC at the public
reference facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the public reference facilities by calling the SEC at 1-800-SEC-0330. Copies of
certain information filed by us with the SEC are also available on our website at www.celsion.com. The information
available on or through our website is not part of this prospectus and should not be relied upon.

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

1
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INFORMATION INCORPORATED BY REFERENCE

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

This prospectus incorporates by reference the documents listed below, other than those documents or the portions of
those documents deemed to be furnished and not filed in accordance with SEC rules:

●Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 filed with the SEC on March 13,
2014;

●Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2014 filed with the SEC on May 8, 2014;

●Our Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2014 filed with the SEC on August 7, 2014;

●Our Current Reports on Form 8-K filed with the SEC on January 15, 2014, January 21, 2014, June 10, 2014, June 20,
2014 (as amended by Amendment No. 1 on Form 8-K/A filed with the SEC on August 25, 2014) and June 23, 2014;

●Our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 30, 2014; and

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

Any statement contained in any document incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any prospectus
modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.
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We also incorporate by reference any future filings, other than current reports furnished under Item 2.02 or Item 7.01
of Form 8-K and exhibits filed on such form that are related to such items, made with the SEC pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, in each case, other than those documents or the portions of
those documents deemed to be furnished and not filed in accordance with SEC rules, until the offering of the
securities under the registration statement of which this prospectus forms a part is terminated or completed.
Information in such future filings updates and supplements the information provided in this prospectus. Any
statements in any such future filings will be deemed to modify and supersede any information in any document we
previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to the extent that
statements in the later filed document modify or replace such earlier statements.

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

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

Celsion Corporation

997 Lenox Drive, Suite 100

Lawrenceville, New Jersey 08648

(609) 896-9100

Attention:  Jeffrey W. Church

Senior Vice President and Chief Financial Officer

2
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this prospectus, in any applicable prospectus and in any
related free writing prospectus constitute forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995 and releases issued by the Securities and Exchange Commission and within the
meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended. From time to time, we publish forward-looking statements relating to matters such as anticipated
financial performance, business prospects, technological developments, new products, research and development
activities, mergers, acquisitions or other strategic transactions and other aspects of our present and future business
operations and similar matters that also constitute such forward-looking statements. These statements involve known
and unknown risks, uncertainties and other factors that may cause our or our industry’s actual results, levels of activity,
performance or achievements to be materially different from any future results, levels of activity, performance or
achievements expressed or implied by such forward-looking statements. Such statements include, without limitation:

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

●
Any statements regarding the performance, or likely performance, or outcomes or economic benefit of any of our
research and development activities, proposed or potential clinical trials or new drug filing strategies or timelines,
including whether any of our clinical trials will be completed successfully within any specified time period or at all;

●Any projections of earnings, cash resources, revenue, expense or other financial terms;

●
Any statements regarding the initiation, timing, progress and results of our research and development programs,
preclinical studies, any clinical trials and Investigational New Drug application, New Drug Application and other
regulatory submissions;

●Any statements regarding cost and timing of development and testing, capital structure, financial condition, working
capital needs and other financial items;

●Any statements regarding the implementation of our business model and integration of acquired technologies, assets
or businesses and existing or future collaborations, mergers, acquisitions or other strategic transactions;

●
Any statements regarding approaches to medical treatment, any introduction of new products by others, any possible
licenses or acquisitions of other technologies, assets or businesses, or possible actions by customers, suppliers,
strategic partners, potential strategic partners, competitors or regulatory authorities;
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●Any statements regarding development or success of our collaboration arrangements or future payments that may
come due to us under these arrangements;

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

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

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

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

3
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere or incorporated by reference in this prospectus.
This summary does not contain all of the information you should consider before investing in the securities. Before
making an investment decision, you should read the entire prospectus carefully, including the matters discussed under
the heading “Risk Factors” in this prospectus.

Overview

Celsion is a fully-integrated oncology drug development company focused on developing a portfolio of innovative
cancer treatments, including directed chemotherapies, immunotherapies and RNA- or DNA-based therapies. Our lead
program is ThermoDox®, a proprietary heat-activated liposomal encapsulation of doxorubicin, currently in Phase III
development for the treatment of hepatocellular carcinoma (HCC), also known as primary liver cancer. Our pipeline
also includes EGEN-001, a DNA-based immunotherapy for the localized treatment of ovarian and brain cancers. We
have three platform technologies for the development of treatments for those suffering with difficult-to-treat forms of
cancer, novel nucleic acid-based immunotherapies and other anti-cancer DNA or RNA therapies, including
TheraPlas® and TheraSilence®. We are working to develop and commercialize more efficient, effective and targeted
oncology therapies based on our technologies, with the goal to develop novel therapeutics that maximize efficacy
while minimizing side-effects common to cancer treatments.

ThermoDox®

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

The HEAT Study

On January 31, 2013, we announced that ThermoDox® in combination with RFA did not meet the primary endpoint,
progression free survival (PFS), of a Phase III clinical trial enrolling 701 patients with primary liver cancer.

Edgar Filing: Celsion CORP - Form S-3

15



Specifically, we determined, after conferring with the HEAT study independent Data Monitoring Committee, that the
HEAT study did not meet the goal of demonstrating persuasive evidence of clinical effectiveness that could form the
basis for regulatory approval in the population chosen for the HEAT study. In the trial, ThermoDox® was
well-tolerated with no unexpected serious adverse events. Following the announcement of the HEAT study results, we
continue to follow patients for overall survival, the secondary endpoint of the HEAT study, on a quarterly basis. We
have conducted a comprehensive analysis of the data from the HEAT study to assess the future strategic value of
ThermoDox®. In April 2013, we announced the deferral of expenses associated with our Phase II study of
ThermoDox® in combination with RFA for the treatment of colorectal liver metastases (the ABLATE study) until
such time as we finalize our plans for the continuation of our development program with ThermoDox® in HCC.

The data from the HEAT study post-hoc analysis suggest that ThermoDox® may substantially improve overall
survival, when compared to the control group, in patients if their tumors undergo optimal RFA treatment. Data from
five overall survival sweeps have been conducted since the top line PFS data from the HEAT study were announced in
January 2013. In July 2014, we announced that the latest overall survival data from the post-hoc analysis of results
from the HEAT study support continued clinical development through a prospective pivotal Phase III Study. As
reported on July 28, 2014, data from the latest HEAT study post-hoc analysis as of June 30, 2014 suggest that
ThermoDox® may markedly improve overall survival, compared to RFA control, in patients whose lesions undergo
RFA treatment for 45 minutes or more. These findings apply to patients with single HCC lesions, which represent
64.4 percent of the HEAT study population from both size cohorts of the HEAT study (3-5 cm and 5-7 cm). For a
subgroup of 285 patients, representing 41 percent of the patients in the HEAT study, clinical results indicate a 57
percent improvement in overall survival, a Hazard Ratio of 0.639 (95 percent CI 0.419 – 0.974), and a p-Value of
0.037. Median overall survival for this subgroup has not yet been reached and this information should be viewed with
caution since it is based on a retrospective analysis of a subgroup that has not reached its median point for the overall
survival analysis. We may choose to end this analysis of overall survival once the median is reached for either or both
arms of the study. We also completed computational modeling with supplementary preclinical animal studies
supporting the relationship between heating duration and clinical outcomes.

The OPTIMA Study

On February 24, 2014, we announced that the United States Food and Drug Administration (FDA), after its customary
30-day review period, provided clearance for the OPTIMA study, which is a pivotal, double-blind, placebo-controlled
Phase III trial of ThermoDox®, in combination with RFA, in primary liver cancer. The trial design of the OPTIMA
study is based on the comprehensive analysis of data from the HEAT study. We launched the OPTIMA study in the
first half of 2014 and enrolled the first patients in the trial on September 2, 2014. The OPTIMA study was designed
with extensive input from globally recognized HCC researchers and clinicians and after receiving formal written
consultation from the FDA. The OPTIMA study is expected to enroll approximately 550 patients globally, with up to
100 sites in the United States, Europe, China and other Asia Pacific regions, and will evaluate ThermoDox® in
combination with RFA, which will be standardized to a minimum of 45 minutes across all investigators and sites for
treating lesions three to seven centimeters, versus standardized RFA alone. The primary endpoint for this clinical trial
is overall survival, and the secondary endpoint is progression free survival and safety. The statistical plan calls for two
interim efficacy analyses by an independent Data Monitoring Committee.
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In addition, we met with the China State Food and Drug Administration in 2014 to discuss the inclusion in the
OPTIMA study of a minimum patient enrollment requirement to support the ThermoDox®’s registration in China.
Based on those discussions, we are submitting an application for accelerated approval of the study in China. We plan
to expand our clinical site footprint in Europe and will meet with the European Medicines Agency during 2014. We
have filed a request for a Voluntary Harmonization Procedure (VHP) in Europe, which provides for the assessment of
multinational clinical trial applications across several European countries, including Germany, France and Spain.

The DIGNITY Study

On July 24, 2014, we announced interim data from our ongoing DIGNITY study, which is an open-label,
dose-escalating Phase II trial of ThermoDox® in patients with recurrent chest wall breast cancer (RCWBC). The trial
is designed to enroll 20 patients at several clinical sites in the United States and is evaluating ThermoDox® in
combination with mild hyperthermia. Of the 13 patients enrolled and treated, ten were eligible for evaluation of
efficacy. Based on data available to date, 60 percent of patients experienced a stabilization of their highly refractory
disease with a local response rate of 50 percent observed in the ten evaluable patients, notably three complete
responses, two partial responses and one patient with stable disease.

These data are consistent with the previously reported combined clinical data from two Phase I trials in patients with
RCWBC, namely our Phase I DIGNITY study and the Phase I trial of ThermoDox® plus hyperthermia for RCWBC
sponsored by the Duke University in December 2013. The two similarly designed Phase I studies enrolled patients
with highly resistant tumors found on the chest wall and who had progressed on previous therapy including
chemotherapy, radiation therapy and hormone therapy. There were 29 patients treated in the two trials, including
eleven patients in our Phase I DIGNITY study and 18 patients in the Phase I trial sponsored by the Duke University.
Of the 29 patients enrolled and treated, 23 were eligible for evaluation of efficacy. A local response rate of over 60
percent was reported in 14 of the 23 evaluable patients with five complete responses and nine partial responses.

Acquisition of EGEN Assets

On June 20, 2014, we completed the acquisition of substantially all of the assets of Egen, Inc., an Alabama
Corporation, which has changed its company name to EGWU, Inc. after the closing of the acquisition (EGEN),
pursuant to an asset purchase agreement dated as of June 6, 2014, by and between EGEN and Celsion (the purchase
agreement). CLSN Laboratories, Inc., a Delaware corporation and a wholly-owned subsidiary of Celsion (CLSN
Laboratories), acquired all of EGEN’s right, title and interest in and to substantially all of the assets of EGEN,
including cash and cash equivalents, patents, trademarks and other intellectual property rights, clinical data, certain
contracts, licenses and permits, equipment, furniture, office equipment, furnishings, supplies and other tangible
personal property. In addition, CLSN Laboratories assumed certain specified liabilities of EGEN, including the
liabilities arising out of the acquired contracts and other assets relating to periods after the closing date.
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The total purchase price for the asset acquisition is up to $44.4 million, including potential future earnout payments of
up to $30.4 million contingent upon achievement of certain earnout milestones set forth in the purchase agreement. At
the closing, we paid approximately $3.0 million in cash after the expense adjustment and issued 2,712,188 shares of
our common stock to EGEN. The shares of common stock were issued in a private transaction exempt from
registration under the Securities Act of 1933, as amended, pursuant to Section 4(2) thereof. In addition, 670,070
shares of common stock were held back by us at the closing and are issuable to EGEN on or after August 2, 2016
pending certain potential adjustments for expenses or in relation to EGEN’s indemnification obligations under the
purchase agreement.

The earnout payments of up to $30.4 million will become payable, in cash, shares of our common stock or a
combination thereof, at our option, as follows:

● $12.4 million will become payable upon achieving certain specified development milestones relating to an
EGEN-001 ovarian cancer study to be conducted by us or our subsidiary;

●$12.0 million will become payable upon achieving certain specified development milestones relating to an
EGEN-001 glioblastoma multiforme brain cancer study to be conducted by us or our subsidiary; and

●up to $6.0 million will become payable upon achieving certain specified development milestones relating to the
TheraSilence® technology acquired from EGEN in the acquisition.

Our obligations to make the earnout payments will terminate on the seventh anniversary of the closing date.

In the acquisition, we purchased EGEN-001, a DNA-based immunotherapy for the localized treatment of ovarian and
brain cancers, and three platform technologies for the development of treatments for those suffering with
difficult-to-treat forms of cancer, novel nucleic acid-based immunotherapies and other anti-cancer DNA or RNA
therapies, including TheraPlas® and TheraSilence®. EGEN-001 is currently in an early stage of clinical development
for the treatment of ovarian cancer, and the delivery technology platforms that we purchased from EGEN are in
preclinical stages of development.
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EGEN-001

EGEN-001 is a DNA-based immunotherapeutic product for the localized treatment of ovarian and brain cancers.
EGEN-001 is currently in Phase Ib trial for the treatment of patients with ovarian cancer and preclinical studies for the
treatment of patients with brain cancers. EGEN-001 comprises an interleukin-12 (IL-12) gene plasmid and a
biocompatible delivery lipopolymer developed based on our TheraPlas® technology platform, formulated into
pharmaceutically acceptable nanoparticles. IL-12 is a small protein that mediates cytotoxic activity by activation of
both innate and adaptive immunity and tumor anti-angiogenesis. EGEN-001 is designed to deliver IL-12 locally at
tumor site for several days after a single injection without significant systemic toxicity. Pre-clinical and clinical
studies have shown that EGEN-001 can inhibit tumors when administered either as a monotherapy and in combination
with standard chemotherapy.

TheraPlas® Technology Platform

TheraPlas® is a technology platform for the delivery of DNA and messenger RNA (mRNA) therapeutics via synthetic
non-viral carriers and is capable of providing cell transfection for double-stranded DNA plasmids and large
therapeutic RNA segments such as mRNA. TheraPlas® technology platform comprises an expression plasmid
encoding a therapeutic DNA and a biocompatible plasmid delivery system that is designed to protect the plasmid from
degradation and promote plasmid trafficking into cells and translocation through intracellular compartments. We
designed the delivery system of TheraPlas® by chemically modifying the low molecular weight polymer to improve
its gene transfer activity without increasing toxicity. We believe that TheraPlas® is a viable alternative to current
approaches to gene delivery due to several distinguishing characteristics, including enhanced molecular versatility that
allows for complex modifications to improve activity and safety.

TheraSilence® Technology Platform

TheraSilence® is a technology platform for the delivery of synthetically-generated small inhibitory RNAs (siRNAs),
microRNAs, microRNA mimics, and related molecules that can regulate protein expression by exploiting endogenous
cell mechanisms. The primary obstacle to nucleic acid-based therapeutics is the efficient delivery to target cells.
Specifically, the potential for RNA-based therapeutics, which can result in the sequence-specific reduction of gene
expression, to be realized depends primarily on the degree to which the RNA molecules are able to enter cells and
become available to the endogenous RNA silencing machinery. We have developed proprietary, novel structures that
are custom designed and synthesized to allow the flexibility of chemistry modifications and potential adaptations such
as attachment of tissue-targeted ligands, in vivo stabilizing agents and other unique formulations. We believe that
these features provide high specificity for RNAi delivery to select tissue, enhance stability and reduce in vivo toxicity.
In-vivo proof-of-concept studies have shown the ability to deliver anti-vascular endothelial receptor siRNA into mice
to inhibit lung tumor growth. Additionally, delivery of an anti- micro RNA molecule into rats with experimentally
induced pulmonary arterial hypertension was able to normalize vascular remodeling and compromised cardiac
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function associated with the disease. This suggests that this delivery system can effective deliver numerous potentially
therapeutic molecular targets and may have application for treating a variety lung diseases.

We do not expect to realize any revenue from product sales in the next several years, if at all, other than minimal
revenue from the sale of reagent products we acquired from EGEN. Further, there can be no assurance that we will be
able to develop and maintain a broad range of product candidates. To the extent that we are dependent on the success
of one or a few product candidates, results such as those announced in relation to the HEAT study on January 31,
2013 will have a more significant impact on our financial prospects, financial condition and market value. As
demonstrated by the HEAT study results in January 2013, drug research and development is an inherently uncertain
process and there is a high risk of failure at every stage prior to approval. The timing and the outcome of clinical
results is extremely difficult to predict. Clinical development successes and failures can have a disproportionate
positive or negative impact on our scientific and medical prospects, financial prospects, results of operations, financial
condition and market value.

Corporate Information

We were founded in 1982 and are a Delaware corporation. Our shares of common stock trade on The NASDAQ
Capital Market under the symbol “CLSN.” Our principal executive offices are located at 997 Lenox Drive, Suite 100,
Lawrenceville, New Jersey 08648. Our telephone number is (609) 896-9100 and our website is www.celsion.com.
The information available on or through our website is not part of, nor incorporated by reference into, this prospectus
and should not be relied upon.
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THE OFFERING

This prospectus relates to an aggregate of up to 3,382,258 shares of our common stock, par value $0.01 per share, that
may be resold from time to time by EGWU, Inc. (formerly known as Egen, Inc.), an Alabama corporation, the selling
stockholder identified in this prospectus, including its transferees, donees, pledgees, assignees and
successors-in-interest. As of the date of this prospectus, 2,712,188 shares have been issued and outstanding in
connection with the consummation of our acquisition of substantially all of the assets of the selling stockholder on
June 20, 2014 pursuant to an asset purchase agreement dated as of June 6, 2014, by and between the selling
stockholder and us, and up to 670,070 additional shares are issuable on or after August 2, 2016 pending certain
potential adjustments for expenses or in relation to the selling stockholder’s indemnification obligations arising under
the asset purchase agreement.

The selling stockholder may sell all or a portion of the shares directly to purchasers or through underwriters,
brokers-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions.
These sales may occur at fixed prices, at market prices prevailing at the time of sale, at prices related to prevailing
market price, at varying prices determined at the time of sale or at negotiated prices.

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

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

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

DIVIDEND POLICY

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