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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, 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(d) 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 offering: ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer   ☐ Accelerated filer   ☐

Non-accelerated filer     ☐
(Do not check if smaller reporting company) Smaller reporting company   ☒

Emerging growth company   ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period to comply with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of
Securities Act. ☐
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Pursuant to Rule 429 under the Securities Act, the prospectus contained in this Post-Effective Amendment No.
1 to Form S-1 on Form S-3 (the “Registration Statement”) will be used as a combined prospectus in connection
with this Registration Statement, Registration Statement No. 333-184762 (the “184762 Registration Statement”),
Registration Statement No. 333-199761 (the “199761 Registration Statement”), Registration Statement No.
333-210665 (the “210665 Registration Statement”) and Registration Statement No. 333-215059 (the “215059
Registration Statement”). This Registration Statement constitutes Post-Effective Amendment No. 1 to this
Registration Statement, Post-Effective Amendment No. 5 to Form S-1 on Form S-3 to the 184762 Registration
Statement, Post-Effective Amendment No. 3 to Form S-1 on Form S-3 to the 199761 Registration Statement,
Post-Effective Amendment No. 1 to Form S-1 on Form S-3 to the 210665 Registration Statement and
Post-Effective Amendment No. 1 to Form S-1 on Form S-3 to the 215059 Registration Statement.

Each of Post-Effective Amendment No. 5 to Form S-1 on Form S-3 to the 184762 Registration Statement,
Post-Effective Amendment No. 3 to Form S-1 on Form S-3 to the 199761 Registration Statement, Post-Effective
Amendment No. 1 to Form S-1 on Form S-3 to the 210665 Registration Statement and Post-Effective
Amendment No. 1 to Form S-1 on Form S-3 to the 215059 Registration Statement will become effective
concurrently with the effectiveness of this Registration Statement in accordance with Section 8(c) of the
Securities Act.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to Section 8(a), may determine.
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EXPLANATORY NOTE

The Registrant previously filed Post-Effective Amendment No. 4 to Registration Statement on Form S-1 (SEC File
No. 333-184762) (the “184762 Registration Statement”) with the Securities and Exchange Commission (the “SEC”) on
March 31, 2016, which was declared effective by the SEC on April 14, 2016, for the registration of (i) 303,693 shares
of common stock underlying warrants previously issued by the Registrant, and (ii) the related preferred stock purchase
rights issuable in accordance with the Rights Agreement dated June 22, 2007 (the “Rights Agreement”) between the
Registrant and American Stock Transfer & Trust Company, which are attached to and trade with our common stock.
The Registrant previously filed Post-Effective Amendment No. 2 to Registration Statement on Form S-1 (SEC File
No. 333-199761) (the “199761 Registration Statement”) with the SEC on March 31, 2016, which was declared effective
by the SEC on April 14, 2016, for the registration of (i) 110,932 shares of common stock underlying warrants
previously issued by the Registrant, and (ii) the related preferred stock purchase rights issuable in accordance with the
Rights Agreement, which are attached to and trade with our common stock. The Registrant previously filed a
Registration Statement on Form S-1 (SEC File No. 333-210665) (the “210665 Registration Statement”) with the SEC on
April 8, 2016, which was declared effective by the SEC on April 28, 2016, for the registration of 560,000 shares of
common stock for resale by the selling stockholder. The Registrant previously filed Amendment No. 4 to Registration
Statement on Form S-1 (SEC File No. 333-214038) (the “214038 Registration Statement”) with the SEC on November
22, 2016, which was declared effective by the SEC on November 22, 2016, for the registration of (i) 2,197,453 shares
of common stock, (ii) warrants to purchase 2,235,670 shares of common stock, (iii) 2,235,670 shares of common
stock underlying the warrants and (iv) the related preferred stock purchase rights issuable in accordance with the
Rights Agreement, which are attached to and trade with the common stock. On December 13, 2016, the Registrant
filed a Registration Statement on Form S-1 (SEC File No. 333-215059) (the “215059 Registration Statement” and,
together with the 184762 Registration Statement, the 199761 Registration Statement, the 210665 Registration
Statement and the 214038 Registration Statement, the “Registration Statements”), which became effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the “Securities Act”), to register 203,172
additional shares of common stock underlying warrants registered under the 214038 Registration Statement.

This Post-Effective Amendment No. 1 to Form S-1 filed on Form S-3, amending the Registration Statements, is filed
(1) to convert the Registration Statements into registration statements on Form S-3 pursuant to Rule 429 under the
Securities Act, and (2) to update the Registration Statements in accordance with Section 10(a)(3) of the Securities Act
and Rule 401(b) under the Securities Act. This Registration Statement, which is Post-Effective Amendment No. 1 to
the Registration Statement, also constitutes Post-Effective Amendment No. 5 to Form S-1 on Form S-3 to the 184762
Registration Statement, Post-Effective Amendment No. 3 to Form S-1 on Form S-3 to the 199761 Registration
Statement, Post-Effective Amendment No. 1 to Form S-1 on Form S-3 to the 210665 Registration Statement and
Post-Effective Amendment No. 1 to Form S-1 on Form S-3 to the 215059 Registration Statement (collectively, the
“Post-Effective Amendments”), and such Post-Effective Amendments shall hereafter become effective concurrently
with the effectiveness of this Registration Statement and in accordance with Section 8(c) of the Securities Act.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
prospectus is not an offer to sell these securities and it is not soliciting offers to buy these securities in any jurisdiction
where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED APRIL 26, 2017

560,000 Shares of Common Stock for Resale by Selling Stockholders

2,775,587 Shares of Common Stock Issuable Upon Exercise of Outstanding Warrants

This prospectus relates to the offer and sale by Soligenix, Inc. and/or the resale by certain selling stockholders of up to
3,335,587 shares of common stock as follows:

●
the resale by Lincoln Park Capital Fund, LLC (“Lincoln Park”) of up to 560,000 shares of our common stock that have
been or may be issued pursuant to the purchase agreement dated March 22, 2016 that we entered into with Lincoln
Park, and previously registered on Registration Statement No. 333-210665;

●
the issuance by us of up to 261,250 shares of common stock that are issuable at a purchase price of $0.80 per share
from time to time upon exercise of the outstanding warrants issued to the investors in connection with our June 2013
public offering, the issuance of which were previously registered on Registration Statement No. 333-184762;

●

the issuance by us of up to 110,932 shares of common stock that are issuable at a purchase price of $14.80 per share
from time to time upon exercise of the outstanding warrants issued to the investors and the underwriter in connection
with our December 2014 public offering, the issuance of which were previously registered on Registration Statement
No. 333-199761; and

●

the issuance by us of up to 2,403,405 shares of common stock that are issuable at a purchase price of $3.95 per share
from time to time upon exercise of the outstanding warrants issued to the investors and the underwriter in connection
with our December 2016 public offering, the issuance of which were previously registered on Registration Statement
Nos. 333-214038 and 333-215059.
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We will not receive any proceeds from the resale of any of the shares of common stock being registered hereby sold
by Lincoln Park; however, we may receive up to $10,287,680 from future sales of shares under the purchase
agreement. Additionally, we may receive proceeds from our issuance of common stock upon exercise of the warrants,
other than pursuant to any applicable cashless exercise provisions of the warrants.

Our common stock and our common stock warrant issued in connection with our December 2016 public offering are
listed on The NASDAQ Capital Market under the symbols “SNGX” and “SNGXW”, respectively. On April 20, 2017, the
last reported sale prices for our common stock and our common stock warrant issued in connection with our 2016
public offering on The NASDAQ Capital Market were $3.59 per share and $0.64 per warrant. There is no established
trading market for our other warrants.

Lincoln Park may sell the shares of common stock registered for resale in this prospectus in a number of different
ways and at varying prices. With regard only to the shares it sells for its own behalf, Lincoln Park is an “underwriter”
within the meaning of Section 2(a)(11) of the Securities Act of 1933, as amended. We have paid all of the registration
expenses incurred in connection with the registration of the shares. We will not pay any of the selling commissions,
brokerage fees and related expenses.

Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page 8 to read
about factors you should consider before investing in shares of our common stock.

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 ________________, 2017.
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You should rely only on the information contained in this prospectus. We have not authorized any other person
to provide you with information different from or in addition to that contained in this prospectus. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not making an offer
to sell these securities in any jurisdiction where an offer or sale is not permitted. You should assume that the
information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus.
Our business, financial condition, results of operations and prospects may have changed since that date.

i
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 AND INDUSTRY DATA AND MARKET INFORMATION

The information contained in this prospectus and the documents incorporated herein by reference include
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements are often identified by words such as “may,” “expect,” “intend,” “anticipate,” “believe,” “estimate,”
“continue,” “plan,” “potential” and similar expressions. These statements involve estimates, assumptions and uncertainties
that could cause actual results to differ materially from those expressed for the reasons described in this prospectus
and in the documents incorporated herein by reference. You should not place undue reliance on these forward-looking
statements.

You should be aware that our actual results could differ materially from those contained in the forward-looking
statements due to a number of factors, including:

●our dependence on the expertise, effort, priorities and contractual obligations of third parties in the clinical trials,
manufacturing, marketing, sales and distribution of our products;

●

the domestic and international regulatory process and related laws, rules and regulations governing our technologies
and our proposed products, including: (i) the timing, status and results of our or our commercial partners’ filings with
the U.S Food and Drug Administration (the “FDA”) and its foreign equivalents, (ii) the timing, status and results of
non-clinical work and clinical studies, including regulatory review thereof and (iii) the heavily regulated industry in
which we operate our business generally;

●uncertainty as to whether our product candidates will be safe and effective to support regulatory approvals;

●significant uncertainty inherent in developing vaccines against bioterror threats, and manufacturing and conducting
preclinical and clinical trials of vaccines;

●our ability to obtain future financing or funds when needed, either through the raising of capital, the incurrence of
convertible or other indebtedness or through strategic financing or commercialization partnerships;

●that product development and commercialization efforts will be reduced or discontinued due to difficulties or delays
in clinical trials or a lack of progress or positive results from research and development efforts;

●our ability to obtain further grants and awards from the U.S. Government and other countries, and maintenance of
our existing grants;

●our ability to enter into any biodefense procurement contracts with the U.S. Government or other countries;

●our ability to patent, register and protect our technology from challenge and our products from competition;

●maintenance or expansion of our license agreements with our current licensors;

Edgar Filing: SOLIGENIX, INC. - Form POS AM

9



●
the protection and control afforded by our patents or other intellectual property, and any interest in patents or other
intellectual property that we license, or our or our partners’ ability to enforce our rights under such owned or licensed
patents or other intellectual property;

●changes in healthcare regulation;

●changes in the needs of biodefense procurement agencies;

●maintenance and progression of our business strategy;

●the possibility that our products under development may not gain market acceptance;

●our expectations about the potential market sizes and market participation potential for our product candidates may
not be realized;

●our expected revenues (including sales, milestone payments and royalty revenues) from our product candidates and
any related commercial agreements of ours may not be realized;

●
the ability of our manufacturing partners to supply us or our commercial partners with clinical or commercial
supplies of our products in a safe, timely and regulatory compliant manner and the ability of such partners to address
any regulatory issues that have arisen or may in the future arise; and

●competition existing today or that may arise in the future, including the possibility that others may develop
technologies or products superior to our products.

1
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You should also consider carefully the statements under “Risk Factors” and other sections of this prospectus, and other
documents incorporated herein by reference including Sections entitled “Business,” “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” incorporated by reference from our most
recent Annual Report on Form 10-K and in our Quarterly Reports on Form 10-Q, as well as any amendments thereto,
filed with the SEC, which address additional factors that could cause our actual results to differ from those set forth in
the forward-looking statements and could materially and adversely affect our business, operating results and financial
condition. All subsequent written and oral forward-looking statements attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the applicable cautionary statements.

The forward-looking statements speak only as of the date on which they are made, and, except to the extent required
by federal securities laws, we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events. In
addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or combination
of factors, may cause actual results to differ materially from those contained in any forward-looking statements.

Industry Data and Market Information

This prospectus and the documents incorporated herein by reference contain estimates, projections and other statistical
data made by independent parties and by us relating to market size and growth, the potential value of government
procurement contracts, the incidence of certain medical conditions and other industry data. These data, to the extent
they contain estimates or projections, involve a number of subjective assumptions and limitations, and you are
cautioned not to give undue weight to such estimates or projections. Industry publications and other reports we have
obtained from independent parties generally state that the data contained in these publications or other reports have
been obtained in good faith or from sources considered to be reliable, but they do not guarantee the accuracy or
completeness of such data. While we believe that the data from these industry publications and other reports are
generally reliable, we have not independently verified the accuracy or completeness of such data. These and other
factors could cause results to differ materially from those expressed in these publications and reports.

We have provided estimates of the potential worldwide market or value of potential government procurement
contracts for certain of our product candidates. These estimates are based on a number of factors, including our
expectation as to the number of patients with a certain medical condition that would potentially benefit from a
particular product candidate, the current costs of treating patients with the targeted medical condition, our expectation
that we will be able to demonstrate to the FDA’s satisfaction in our clinical trials that the product candidate is safe and
effective, our belief that our product candidate would, if approved, have an assumed treatment cost per patient,
historic values of government procurement contracts for vaccines, and our expectation of the dosage of the product
candidate. While we have determined these estimates based on assumptions that we believe are reasonable, there are a
number of factors that could cause our expectations to change or not be realized. Among these factors are the
following: there is no assurance that the product candidate will prove to be safe and effective or will ultimately be
approved for sale by the FDA; any FDA approval of the product candidate may contain restrictions on its use or
require warning labels; third party payors may not be willing to provide reimbursement for the product candidate at
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the assumed price per patient; the government may not be willing to procure our vaccine candidates in amounts or at
costs similar to its historic procurement activities; the dosage that ultimately may be approved may be different from
the assumed dosage; and doctors may not adopt the product candidate for use as quickly or as broadly as we have
assumed. It is possible that the ultimate market for a product candidate or value of procurement contracts will differ
significantly from our expectations due to these or other factors. As a result of these and other factors, investors
should not place undue reliance on such estimates. See “Risk Factors.”

2
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and does not contain all of the
information that you should consider in making your investment decision. Before investing in our securities, you
should carefully read this entire prospectus, including our financial statements and the related notes and the
information set forth under the headings “Risk Factors,” the information incorporated by reference, including our
financial statements, and the exhibits to the registration statement of which this prospectus is a part. Unless otherwise
stated or the context requires otherwise, references in this prospectus to “Soligenix,” “we,” “us,” or “our” refer to Soligenix,
Inc.

Soligenix, Inc.

Business Overview

We are a late-stage biopharmaceutical company focused on developing and commercializing products to treat rare
diseases where there is an unmet medical need. We maintain two active business segments: BioTherapeutics and
Vaccines/BioDefense.

Our BioTherapeutics business segment is developing a novel photodynamic therapy (SGX301) utilizing topical
synthetic hypericin activated with safe visible fluorescent light for the treatment of cutaneous T-cell lymphoma
(“CTCL”), our first-in-class innate defense regulator technology, dusquetide (SGX942) for the treatment of oral
mucositis in head and neck cancer, and proprietary formulations of oral beclomethasone 17,21-dipropionate for the
prevention/treatment of gastrointestinal (“GI”) disorders characterized by severe inflammation, including pediatric
Crohn’s disease (SGX203) and acute radiation enteritis (SGX201).

Our Vaccines/BioDefense business segment includes active development programs for RiVax®, our ricin toxin
vaccine candidate, OrbeShield®, our GI acute radiation syndrome (“GI ARS”) therapeutic candidate and SGX943, our
melioidosis therapeutic candidate. The development of our vaccine programs currently is supported by our heat
stabilization technology, known as ThermoVax®, under existing and on-going government contract funding. With the
government contract from the National Institute of Allergy and Infectious Diseases (“NIAID”), we will attempt to
advance the development of RiVax® to protect against exposure to ricin toxin. We have advanced the development of
OrbeShield® for the treatment of GI ARS with funds received under our awarded government contracts with the
Biomedical Advanced Research and Development Authority (“BARDA”) and grants from NIAID. 
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Corporate Information

We were incorporated in Delaware in 1987 under the name Biological Therapeutics, Inc. In 1987, we merged with
Biological Therapeutics, Inc., a North Dakota corporation, pursuant to which we changed our name to
“Immunotherapeutics, Inc.” We changed our name to “Endorex Corp.” in 1996, to “Endorex Corporation” in 1998, to “DOR
BioPharma, Inc.” in 2001, and finally to “Soligenix, Inc.” in 2009.

Our principal executive offices are located at 29 Emmons Drive, Suite C-10, Princeton, New Jersey 08540 and our
telephone number is (609) 538-8200. We maintain a website at www.soligenix.com which contains descriptions of our
technology, our product candidates and the trial status of each drug candidate. The information on our website is not
incorporated into this prospectus.

Transaction with Lincoln Park

On March 22, 2016, we entered into a purchase Agreement with Lincoln Park (the “LP Purchase Agreement”), pursuant
to which Lincoln Park agreed to purchase from us up to an aggregate of $12 million of our common stock (subject to
certain limitations) from time to time over a 36-month period. Also on March 22, 2016, we entered into a Registration
Rights Agreement (the “LP Registration Rights Agreement”) with Lincoln Park, pursuant to which we filed with the
U.S. Securities and Exchange Commission (the “SEC”) a registration statement to register for resale under the Securities
Act of 1933, as amended (the “Securities Act”), the shares that have been or may be issued to Lincoln Park under the LP
Purchase Agreement.

3
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We did not have the right to continue sales to Lincoln Park under the LP Purchase Agreement until the SEC has
declared effective the registration statement of which this prospectus forms a part. Thereafter, we may, from time to
time and at our sole discretion, direct Lincoln Park to purchase shares of our common stock in amounts up to 10,000
shares on any single business day so long as at least one business day has passed since the most recent purchase. We
can also increase the amount of our common stock to be purchased under certain circumstances to up to 25,000 shares
but not exceeding $750,000 per purchase plus an additional “accelerated amount” under certain circumstances. Except
as described in this prospectus, there are no trading volume requirements or restrictions under the LP Purchase
Agreement, and we will control the timing and amount of any sales of our common stock to Lincoln Park. The
purchase price of the shares that may be sold to Lincoln Park under the LP Purchase Agreement will be based on the
market price of our common stock immediately preceding the time of sale as computed under the LP Purchase
Agreement without any fixed discount; provided that in no event will such shares be sold to Lincoln Park where such
sale would result in Lincoln Park’s beneficial ownership exceeding 4.99% of the then outstanding shares of our
common stock. The purchase price per share will be equitably adjusted for any reorganization, recapitalization,
non-cash dividend, stock split, or other similar transaction occurring during the business days used to compute such
price. We may at any time in our sole discretion terminate the LP Purchase Agreement without fee, penalty or cost
upon one business day notice. Lincoln Park may not assign or transfer its rights and obligations under the LP Purchase
Agreement.

As of April 20, 2017, there were 5,472,532 shares of our common stock outstanding, of which 4,336,471 shares were
held by non-affiliates, including the 277,135 shares that we have already issued to Lincoln Park under the LP
Purchase Agreement. Although the LP Purchase Agreement provides that we may sell up to $12,000,000 of our
common stock to Lincoln Park only 560,000 shares of our common stock are being offered under this prospectus,
which represents (i) 17,135 shares that we have issued to Lincoln Park as a commitment fee, (ii) 260,000 shares which
have be sold to Lincoln Park under the LP Purchase Agreement for an aggregate amount of $1,712,320, (iii) 240,000
shares which may be sold to Lincoln Park in the future under the LP Purchase Agreement and (iv) 42,865 shares that
we are required to issue proportionally in the future, as an additional commitment fee, if and when we sell shares to
Lincoln Park under the LP Purchase Agreement. The additional commitment shares are issued pro rata as Lincoln
Park purchases up to the remaining $10,287,680 of our common stock as directed by us. For example, if we elect, at
our sole discretion, to require Lincoln Park to purchase $100,000 of our stock, then we would issue 417 shares of the
pro rata commitment fee, which is the product of $100,000 (the amount we have elected to sell) divided by
$10,287,680 (the total remaining amount we can sell Lincoln Park under the LP Purchase Agreement) multiplied by
42,865 (the total number of remaining pro rata commitment shares), rounded up or down to the nearest whole share.
The pro rata commitment shares will only be issued pursuant to this formula as and when we elect at our discretion to
sell stock to Lincoln Park. Lincoln Park may not assign or transfer its rights and obligations under the LP Purchase
Agreement. If all of the 560,000 shares offered by Lincoln Park under this prospectus were issued and outstanding as
of the date hereof, such shares would represent 9.7% of the total number of shares of our common stock outstanding
and 12.9% of the total number of outstanding shares held by non-affiliates, in each case as of the date hereof. If we
elect to issue and sell more than the 560,000 shares offered under this prospectus to Lincoln Park, which we have the
right, but not the obligation, to do, we must first register for resale under the Securities Act any such additional shares,
which could cause additional substantial dilution to our stockholders. The number of shares ultimately offered for
resale by Lincoln Park is dependent upon the number of shares we sell to Lincoln Park under the LP Purchase
Agreement.
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Issuances of our common stock under the LP Purchase Agreement will not affect the rights or privileges of our
existing stockholders, except that the economic and voting interests of each of our existing stockholders will be
diluted as a result of any such issuance. Although the number of shares of common stock that our existing
stockholders own will not decrease, the shares owned by our existing stockholders will represent a smaller percentage
of our total outstanding shares after any such issuance to Lincoln Park.

Transactions with Holders of Warrants

June 2013 Public Offering

On June 25, 2013, we consummated a public offering of an aggregate of 677,400 shares of common stock, together
with warrants to purchase up to 508,050 shares of common stock. In connection with the offering, we also issued the
placement agent a warrant to purchase up to 33,609 shares of common stock. Such warrants may be exercised on a
“cashless” basis. We refer to the warrants issued to the investors and the placement agent in connection with the offering
as the “2013 Warrants.”

4
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As of the date of this prospectus, 261,250 shares of common stock remain issuable upon the exercise of the 2013
Warrants. The 2013 Warrants expire in June 2018.

As of the date of this prospectus, the 2013 Warrants were exercisable to purchase shares of common stock at $0.80 per
share. The exercise price and the number of shares of common stock purchasable upon the exercise of each 2013
Warrant are subject to adjustment upon the happening of certain events, such as stock dividends, distributions, and
splits.

December 2014 Public Offering

On December 24, 2014, we consummated a public offering of an aggregate of 188,653 shares of common stock,
together with warrants to purchase up to 113,192 shares of common stock. In connection with the offering, we also
issued the underwriter a warrant to purchase up to 3,740 shares of common stock. We refer to the warrants issued to
the investors and the placement agent in connection with the offering as the “2014 Warrants.”

As of the date of this prospectus, 110,932 shares of common stock remain issuable upon the exercise of the 2014
Warrants, which expire in 2019.

As of the date of this prospectus, the 2014 Warrants were exercisable to purchase shares of common stock at $14.80
per share. The exercise price and the number of shares of common stock purchasable upon the exercise of each 2014
Warrant are subject to adjustment upon the happening of certain events, such as stock dividends, distributions, and
splits.

December 2016 Public Offering

On December 16, 2016, we consummated a public offering of an aggregate of 1,670,000 shares of common stock,
together with warrants to purchase up to 2,370,005 shares of common stock. In connection with the offering, we also
issued the underwriter a warrant to purchase up to 33,400 shares of common stock. The warrants issued to the
underwriter We refer to the warrants issued to the investors and the underwriter in connection with the offering as the
“2016 Warrants.”
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As of the date of this prospectus, 2,403,405 shares of common stock remain issuable upon the exercise of the 2016
Warrants. The 2016 Warrants issued to investors were exercisable upon issuance and expire in 2021 and the 2016
Warrants issued to the underwriter will become exercisable in December 2017 and will expire in 2021.

As of the date of this prospectus, the exercise price of the 2016 Warrants is $3.95 per share of common stock. The
exercise price and the number of shares of common stock purchasable upon the exercise of each 2016 Warrant are
subject to adjustment upon the happening of certain events, such as stock dividends, distributions, and splits.

5
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THE OFFERING

Securities offered by Selling
Stockholders Up to 560,000 shares of our common stock by Lincoln Park, consisting of

●17,135 commitment shares that we have issued to Lincoln Park;

●260,000 that we have sold to Lincoln Park under the LP Purchase Agreement

●240,000 shares that we may sell in the future to Lincoln Park under the LP
Purchase Agreement; and

●
42,865 shares that we are required to issue proportionally in the future, as an
additional commitment fee, if and when we sell additional shares to Lincoln Park
under the LP Purchase Agreement.

Securities offered by us

Up to (i) 261,250 shares of common stock issuable upon the exercise of the 2013
Warrants issued as a part of the securities sold on our June 2013 public offering,
which warrants are exercisable until 2018 at an exercise price of $0.80 per share, (ii)
110,932 shares of common stock issuable upon the exercise of the 2014 Warrants
issued as a part of the securities sold on our December 2014 public offering, which
warrants are exercisable until 2019 at an exercise price of $14.80 per share, and (iii)
2,403,405 shares of common stock issuable upon the exercise of the 2016 Warrants
issued as a part of the securities sold on our December 2016 public offering, which
warrants are exercisable until 2021 at an exercise price of $3.95 per share.

Common stock outstanding prior
to this offering

5,472,532 shares, including 277,135 shares previously issued to Lincoln Park under
the LP Purchase Agreement (and included in this offering).

Common stock to be outstanding
immediately after this offering

8,530,984 shares, after giving effect to the total issuance of 560,000 shares to
Lincoln Park under the LP Purchase Agreement registered hereunder and assuming
full exercise of the 2013 Warrants, the 2014 Warrants and the 2016 Warrants, in
each case for cash.

Use of proceeds

We will receive no proceeds from the resale of shares by Lincoln Park; however, we
may receive up to $10,287,680 in the aggregate from future sales of shares under the
LP Purchase Agreement.  We will receive proceeds upon the exercise of the
outstanding warrants as exercised, other than pursuant to any applicable cashless
exercise provisions of the warrants. See “Use of Proceeds” on page 24.

Risk factors

An investment in our securities is highly speculative and involves a significant
degree of risk.  See “Risk Factors” and other information included in this prospectus
and in the documents incorporated by reference into this prospectus for a discussion
of factors you should carefully consider before deciding to invest in shares of our
securities.
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Trading Market Our common stock and 2016 Warrants are listed on The NASDAQ Capital Market
under the symbols “SNGX” and “SNGXW”, respectively.

The number of shares of our common stock that will be outstanding immediately after this offering is based on
5,472,532 shares of common stock outstanding as of December 31, 2016, as adjusted to include the issuance during
the first quarter of 2017 of 2,500 shares of common stock to a vendor as partial compensation for service rendered.

6
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Unless we indicate otherwise, all information in this prospectus:

●
reflects a one-for-ten reverse stock split of our issued and outstanding shares of common stock, options and warrants
effected on October 7, 2016 and the corresponding adjustment of all common stock prices per share and stock option
and warrant exercise prices per share;

●is based on 5,472,532 shares of common stock issued and outstanding as of April 20, 2017;

●excludes 261,250 shares of common stock issuable upon conversion of outstanding 2013 Warrants at an exercise
price of $0.80 per share as of April 20, 2017;

●excludes 110,932 shares of common stock issuable upon conversion of outstanding 2014 Warrants at an exercise
price of $14.80 per share as of April 20, 2017;

●excludes 2,403,405 shares of common stock issuable upon conversion of outstanding 2016 Warrants at an exercise
price of $3.95 per share as of April 20, 2017;

●excludes 77,988 shares of common stock issuable upon conversion of outstanding warrants at a weighted average
exercise price of $5.67 per share as of April 20, 2017;

●excludes 464,355 shares of our common stock issuable upon exercise of outstanding stock options under our equity
compensation plans at a weighted average exercise price of $12.70 per share as of April 20, 2017.

7
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the following information
about these risks, together with the other information about these risks contained in this prospectus, as well as the
other information contained in this prospectus or incorporated herein by reference generally, before deciding to buy
our securities. Any of the risks we describe below could adversely affect our business, financial condition, operating
results or prospects. The market prices for our securities could decline if one or more of these risks and uncertainties
develop into actual events and you could lose all or part of your investment. Additional risks and uncertainties that we
do not yet know of, or that we currently think are immaterial, may also impair our business operations. You should
also refer to the other information contained in this prospectus or incorporated herein by reference, including our
financial statements and the related notes.

Risks Related to our Business

We have had significant losses and anticipate future losses; if additional funding cannot be obtained, we may
reduce or discontinue our product development and commercialization efforts.

We have experienced significant losses since inception and, at December 31, 2016, had an accumulated deficit of
approximately $150 million. We expect to incur additional operating losses in the future and expect our cumulative
losses to increase. As of December 31, 2016, we had approximately $8.8 million in cash and cash equivalents
available. Based on our projected budgetary needs, funding from existing contracts and grants over the next two years
and sales to the purchasers under our existing equity line, we expect to be able to maintain the current level of our
operations through at least June 30, 2018.

In September 2014, we entered into a contract with the NIH for the development of RiVax® to protect against
exposure to ricin toxin that would provide up to $24.7 million of funding in the aggregate if options to extend the
contract are exercised by the NIH. In September 2013, we entered into contracts with NIAID and BARDA for the
development of OrbeShield® that would provide up to $32.7 million of funding in the aggregate if options to extend
the contracts are exercised by BARDA and the NIH. We have received approximately $18 million in combined
BARDA and NIH contract funding for the development of OrbeShield®. We have completed the contract with NIAID
and the BARDA contract base period, with BARDA electing not to extend the contract. In September 2009, we
received a NIAID grant for approximately $9.4 million for the development of our biodefense programs. In July 2012,
we received an additional SBIR grant from NIAID for $600,000 and in February 2014, we were awarded a one-year
NIAID SBIR grant award of approximately $300,000 to further evaluate SGX943 as a treatment for melioidosis. Our
biodefense grants have an overhead component that allows us an agency-approved percentage over our incurred costs.
We estimate that the overhead component associated with our existing contracts and grants will fund some fixed costs
for direct employees working on these contracts and grants as well as other administrative costs. We have
approximately $17.3 million in awarded contract funding, assuming the NIAID options are exercised for the
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development of RiVax®. BARDA has elected not to fund the additional options remaining under the contract.

Our product candidates are positioned for or are currently in clinical trials, and we have not yet generated any
significant revenues from sales or licensing of these product candidates. From inception through December 2016, we
have expended approximately $70.5 million developing our current product candidates for pre-clinical research and
development and clinical trials, and we currently expect to spend approximately $10.7 million over the next 12
months in connection with the development of our therapeutic and vaccine products, licenses, employment
agreements, and consulting agreements of which approximately $4.9 million will be reimbursed through our existing
government contracts and grants.

We have no control over the resources and funding NIH, BARDA and NIAID may devote to our programs, which
may be subject to periodic renewal and which generally may be terminated by the government at any time for
convenience. Any significant reductions in the funding of U.S. government agencies or in the funding areas targeted
by our business could materially and adversely affect our biodefense program and our results of operations and
financial condition. If we fail to satisfy our obligations under the government contracts, the applicable Federal
Acquisition Regulations allow the government to terminate the agreement in whole or in part, and we may be required
to perform corrective actions, including but not limited to delivering to the government any incomplete work. If NIH,
BARDA or NIAID do not exercise future funding options under the contracts or grants, terminate the funding or fail
to perform their responsibilities under the agreements or grants, it could materially impact our biodefense program and
our financial results.

8
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Unless and until we are able to generate sales or licensing revenue from one of our product candidates, we will require
additional funding to meet these commitments, sustain our research and development efforts, provide for future
clinical trials, and continue our operations. There can be no assurance we can raise such funds. If additional funds are
raised through the issuance of equity securities, stockholders may experience dilution of their ownership interests, and
the newly issued securities may have rights superior to those of the common stock. If additional funds are raised by
the issuance of debt, we may be subject to limitations on our operations. If we cannot raise such additional funds, we
may have to delay or stop some or all of our drug development programs.

If we are unable to develop our product candidates, our ability to generate revenues and viability as a company will
be significantly impaired.

In order to generate revenues and profits, our organization must, along with corporate partners and collaborators,
positively research, develop and commercialize our technologies or product candidates. Our current product
candidates are in various stages of early clinical and pre-clinical development and will require significant further
funding, research, development, pre-clinical and/or clinical testing, regulatory approval and commercialization, and
are subject to the risks of failure inherent in the development of products based on innovative or novel technologies.
Specifically, each of the following is possible with respect to any of our product candidates:

●we may not be able to maintain our current research and development schedules;

●we may be unable to secure procurement contracts on beneficial economic terms or at all from the U.S. government
or others for our biodefense products;

●we may encounter problems in clinical trials; or

●the technology or product may be found to be ineffective or unsafe, or may fail to obtain marketing approval.

If any of the risks set forth above occur, or if we are unable to obtain the necessary regulatory approvals as discussed
below, we may be unable to develop our technologies and product candidates and our business will be seriously
harmed. Furthermore, for reasons including those set forth below, we may be unable to commercialize or receive
royalties from the sale of any other technology we develop, even if it is shown to be effective, if:

●it is not economical or the market for the product does not develop or diminishes;

●we are not able to enter into arrangements or collaborations to manufacture and/or market the product;

●the product is not eligible for third-party reimbursement from government or private insurers;

●others hold proprietary rights that preclude us from commercializing the product;
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●we are not able to manufacture the product reliably;

●others have brought to market similar or superior products; or

●the product has undesirable or unintended side effects that prevent or limit its commercial use. 

9
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We expect a number of factors to cause our operating results to fluctuate on a quarterly and annual basis, which
may make it difficult to predict our future performance.

We are a late-stage biopharmaceutical company. Our operations to date have been primarily limited to developing our
technology and undertaking pre-clinical studies and clinical trials of our product candidates in our two active business
segments, BioTherapeutics and Vaccines/BioDefense. We have not yet obtained regulatory approvals for any of our
product candidates. Consequently, any predictions made about our future success or viability may not be as accurate
as they could be if we had commercialized products. Our financial condition has varied significantly in the past and
will continue to fluctuate from quarter-to-quarter or year-to-year due to a variety of factors, many of which are beyond
our control. Factors relating to our business that may contribute to these fluctuations include other factors described
elsewhere in this prospectus and also include:

●our ability to obtain additional funding to develop our product candidates;

●delays in the commencement, enrollment and timing of clinical trials;

●the success of our product candidates through all phases of clinical development;

●any delays in regulatory review and approval of product candidates in clinical development;

●our ability to obtain and maintain regulatory approval for our product candidates in the United States and foreign
jurisdictions;

●
potential side effects of our product candidates that could delay or prevent commercialization, limit the indications
for any approved drug, require the establishment of risk evaluation and mitigation strategies, or cause an approved
drug to be taken off the market;

●our dependence on third-party contract manufacturing organizations to supply or manufacture our products;

●our dependence on contract research organizations to conduct our clinical trials;

●our ability to establish or maintain collaborations, licensing or other arrangements;

●market acceptance of our product candidates;

●our ability to establish and maintain an effective sales and marketing infrastructure, either through the creation of a
commercial infrastructure or through strategic collaborations;

●competition from existing products or new products that may emerge;

●the ability of patients or healthcare providers to obtain coverage of or sufficient reimbursement for our products;

●our ability to discover and develop additional product candidates;
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●our ability and our licensors’ abilities to successfully obtain, maintain, defend and enforce intellectual property rights
important to our business;

●our ability to attract and retain key personnel to manage our business effectively;

●our ability to build our finance infrastructure and improve our accounting systems and controls;

●potential product liability claims;

●potential liabilities associated with hazardous materials; and

●our ability to obtain and maintain adequate insurance policies. 

Accordingly, the results of any quarterly or annual periods should not be relied upon as indications of future operating
performance.

We have no approved products on the market and therefore do not expect to generate any revenues from product
sales in the foreseeable future, if at all.

To date, we have no approved product on the market and have not generated any significant product revenues. We
have funded our operations primarily from sales of our securities and from government grants. We have not received,
and do not expect to receive for at least the next several years, if at all, any revenues from the commercialization of
our product candidates. To obtain revenues from sales of our product candidates, we must succeed, either alone or
with third parties, in developing, obtaining regulatory approval for, manufacturing and marketing drugs with
commercial potential or successfully obtain government procurement or stockpiling agreements. We may never
succeed in these activities, and we may not generate sufficient revenues to continue our business operations or achieve
profitability.

10

Edgar Filing: SOLIGENIX, INC. - Form POS AM

27



Table of Contents 

Our business is subject to extensive governmental regulation, which can be costly, time consuming and subjects us
to unanticipated delays.

Our business is subject to very stringent federal, foreign, state and local government laws and regulations, including
the Federal Food, Drug and Cosmetic Act, the Environmental Protection Act, the Occupational Safety and Health Act,
and state and local counterparts to these acts. These laws and regulations may be amended, additional laws and
regulations may be enacted, and the policies of the FDA and other regulatory agencies may change.

The regulatory process applicable to our products requires pre-clinical and clinical testing of any product to establish
its safety and efficacy. This testing can take many years, is uncertain as to outcome, and requires the expenditure of
substantial capital and other resources. We estimate that the clinical trials of our product candidates that we have
planned will take at least several years to complete. Furthermore, failure can occur at any stage of the trials, and we
could encounter problems that cause us to abandon or repeat clinical trials. Favorable results in early studies or trials,
if any, may not be repeated in later studies or trials. Even if our clinical trials are initiated and completed as planned,
we cannot be certain that the results will support our product candidate claims. Success in preclinical testing, Phase 1
and Phase 2 clinical trials does not ensure that later Phase 2 or Phase 3 clinical trials will be successful. In addition,
we, the FDA or other regulatory authorities may suspend clinical trials at any time if it appears that we are exposing
participants to unacceptable health risks or the FDA or other regulatory authorities find deficiencies in our
submissions or conduct of our trials.

We may not be able to obtain, or we may experience difficulties and delays in obtaining, necessary domestic and
foreign governmental clearances and approvals to market a product. Also, even if regulatory approval of a product is
granted, that approval may entail limitations on the indicated uses for which the product may be marketed.

Following any regulatory approval, a marketed product and its manufacturer are subject to continual regulatory
review. Later discovery of problems with a product or manufacturer may result in restrictions on such product or
manufacturer. These restrictions may include product recalls and suspension or withdrawal of the marketing approval
for the product. Furthermore, the advertising, promotion and export, among other things, of a product are subject to
extensive regulation by governmental authorities in the U.S. and other countries. If we fail to comply with applicable
regulatory requirements, we may be subject to fines, suspension or withdrawal of regulatory approvals, product
recalls, seizure of products, operating restrictions and/or criminal prosecution.

There may be unforeseen challenges in developing our biodefense products.

For development of biodefense vaccines and therapeutics, the FDA has instituted policies that are expected to result in
accelerated approval. This includes approval for commercial use using the results of animal efficacy trials, rather than
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efficacy trials in humans, referred to as the Animal Rule. However, we will still have to establish that the vaccines we
are developing are safe in humans at doses that are correlated with the beneficial effect in animals. Such clinical trials
will also have to be completed in distinct populations that are subject to the countermeasures; for instance, the very
young and the very old, and in pregnant women, if the countermeasure is to be licensed for civilian use. Other
agencies will have an influence over the risk benefit scenarios for deploying the countermeasures and in establishing
the number of doses utilized in the Strategic National Stockpile. We may not be able to sufficiently demonstrate the
animal correlation to the satisfaction of the FDA, as these correlates are difficult to establish and are often unclear.
Invocation of the Animal Rule may raise issues of confidence in the model systems even if the models have been
validated. For many of the biological threats, the animal models are not available and we may have to develop the
animal models, a time-consuming research effort. There are few historical precedents, or recent precedents, for the
development of new countermeasure for bioterrorism agents. Despite the Animal Rule, the FDA may require large
clinical trials to establish safety and immunogenicity before licensure and it may require safety and immunogenicity
trials in additional populations. Approval of biodefense products may be subject to post-marketing studies, and could
be restricted in use in only certain populations. The government’s biodefense priorities can change, which could
adversely affect the commercial opportunity for the products we are developing. Further, other countries have not, at
this time, established criteria for review and approval of these types of products outside their normal review process,
i.e., there is no Animal Rule equivalent, and consequently there can be no assurance that we will be able to make a
submission for marketing approval in foreign countries based on such animal data.

Additionally, few facilities in the United States and internationally have the capability to test animals with anthrax or
ricin, or otherwise assist us in qualifying the requisite animal models. We have to compete with other biodefense
companies for access to this limited pool of highly specialized resources. We therefore may not be able to secure
contracts to conduct the testing in a predictable timeframe or at all.

We are dependent on government funding, which is inherently uncertain, for the success of our biodefense
operations.

We are subject to risks specifically associated with operating in the biodefense industry, which is a new and unproven
business area. We do not anticipate that a significant commercial market will develop for our biodefense products.
Because we anticipate that the principal potential purchasers of these products, as well as potential sources of research
and development funds, will be the U.S. government and governmental agencies, the success of our biodefense
division will be dependent in large part upon government spending decisions. The funding of government programs is
dependent on budgetary limitations, congressional appropriations and administrative allotment of funds, all of which
are inherently uncertain and may be affected by changes in U.S. government policies resulting from various political
and military developments. Our receipt of government funding is also dependent on our ability to adhere to the terms
and provisions of the original grant documents and other regulations. We can provide no assurance that we will
receive or continue to receive funding for grants we have been awarded. The loss of government funds could have a
material adverse effect on our ability to progress our biodefense business.
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If the parties we depend on for supplying our drug substance raw materials and certain manufacturing-related
services do not timely supply these products and services, it may delay or impair our ability to develop, manufacture
and market our products. We do not have or anticipate having internal manufacturing capabilities.

We rely on suppliers for our drug substance raw materials and third parties for certain manufacturing-related services
to produce material that meets appropriate content, quality and stability standards, which material will be used in
clinical trials of our products and, after approval, for commercial distribution. To succeed, clinical trials require
adequate supplies of drug substance and drug product, which may be difficult or uneconomical to procure or
manufacture. We and our suppliers and vendors may not be able to (i) produce our drug substance or drug product to
appropriate standards for use in clinical studies, (ii) perform under any definitive manufacturing, supply or service
agreements with us or (iii) remain in business for a sufficient time to be able to develop, produce, secure regulatory
approval of and market our product candidates. If we do not maintain important manufacturing and service
relationships, we may fail to find a replacement supplier or required vendor or develop our own manufacturing
capabilities which could delay or impair our ability to obtain regulatory approval for our products and substantially
increase our costs or deplete profit margins, if any. If we do find replacement manufacturers and vendors, we may not
be able to enter into agreements with them on terms and conditions favorable to us and, there could be a substantial
delay before a new facility could be qualified and registered with the FDA and foreign regulatory authorities.

We rely on third parties for pre-clinical and clinical trials of our product candidates and, in some cases, to
maintain regulatory files for our product candidates. If we are not able to maintain or secure agreements with such
third parties on acceptable terms, if these third parties do not perform their services as required, or if these third
parties fail to timely transfer any regulatory information held by them to us, we may not be able to obtain
regulatory approval for, or commercialize, our product candidates.

We rely on academic institutions, hospitals, clinics and other third-party collaborators for preclinical and clinical trials
of our product candidates. Although we monitor, support, and/or oversee our pre-clinical and clinical trials, because
we do not conduct these trials ourselves, we have less control over the timing and cost of these studies and the ability
to recruit trial subjects than if we conducted these trials wholly by ourselves. If we are unable to maintain or enter into
agreements with these third parties on acceptable terms, or if any such engagement is terminated, we may be unable to
enroll patients on a timely basis or otherwise conduct our trials in the manner we anticipate. In addition, there is no
guarantee that these third parties will devote adequate time and resources to our studies or perform as required by a
contract or in accordance with regulatory requirements, including maintenance of clinical trial information regarding
our product candidates. If these third parties fail to meet expected deadlines, fail to timely transfer to us any regulatory
information, fail to adhere to protocols or fail to act in accordance with regulatory requirements or our agreements
with them, or if they otherwise perform in a substandard manner or in a way that compromises the quality or accuracy
of their activities or the data they obtain, then preclinical and/or clinical trials of our product candidates may be
extended, delayed or terminated, or our data may be rejected by the FDA or regulatory agencies.

The manufacturing of our products is a highly exacting process, and if we or one of our materials suppliers
encounter problems manufacturing our products, our business could suffer.
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The FDA and foreign regulators require manufacturers to register manufacturing facilities. The FDA and foreign
regulators also inspect these facilities to confirm compliance with current Good Manufacturing Practice (“cGMP”) or
similar requirements that the FDA or foreign regulators establish. We, or our materials suppliers, may face
manufacturing or quality control problems causing product production and shipment delays or a situation where we or
the supplier may not be able to maintain compliance with the FDA’s cGMP requirements, or those of foreign
regulators, necessary to continue manufacturing our drug substance. Any failure to comply with cGMP requirements
or other FDA or foreign regulatory requirements could adversely affect our clinical research activities and our ability
to market and develop our products.
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We may use our financial and human resources to pursue a particular research program or product candidate and
fail to capitalize on programs or product candidates that may be more profitable or for which there is a greater
likelihood of success.

Because we have limited financial and human resources, we are currently focusing on the regulatory approval of
certain product candidates. As a result, we may forego or delay pursuit of opportunities with other product candidates
or for other indications that later prove to have greater commercial potential. Our resource allocation decisions may
cause us to fail to capitalize on viable commercial products or profitable market opportunities. Our spending on
existing and future product candidates for specific indications may not yield any commercially viable products. If we
do not accurately evaluate the commercial potential or target market for a particular product candidate, we may
relinquish valuable rights to that product candidate through strategic alliance, licensing or other royalty arrangements
in cases in which it would have been more advantageous for us to retain sole development and commercialization
rights to such product candidate, or we may allocate internal resources to a product candidate in an area in which it
would have been more advantageous to enter into a partnering arrangement.

Even if approved, our products will be subject to extensive post-approval regulation.

Once a product is approved, numerous post-approval requirements apply. Among other things, the holder of an
approved New Drug Application (“NDA”) is subject to periodic and other FDA monitoring and reporting obligations,
including obligations to monitor and report adverse events and instances of the failure of a product to meet the
specifications in the NDA. Application holders must submit new or supplemental applications and obtain FDA
approval for certain changes to the approved product, product labeling, or manufacturing process. Application holders
must also submit advertising and other promotional material to the FDA and report on ongoing clinical trials.

Depending on the circumstances, failure to meet these post-approval requirements can result in criminal prosecution,
fines, injunctions, recall or seizure of products, total or partial suspension of production, denial or withdrawal of
pre-marketing product approvals, or refusal to allow us to enter into supply contracts, including government contracts.
In addition, even if we comply with FDA and other requirements, new information regarding the safety or
effectiveness of a product could lead the FDA to modify or withdraw product approval.

Even if we obtain regulatory approval to market our product candidates, our product candidates may not be
accepted by the market.

Even if the FDA approves one or more of our product candidates, physicians and patients may not accept it or use it.
Even if physicians and patients would like to use our products, our products may not gain market acceptance among
healthcare payors such as managed care formularies, insurance companies or government programs such as Medicare
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or Medicaid. Acceptance and use of our products will depend upon a number of factors including: perceptions by
members of the health care community, including physicians, about the safety and effectiveness of our drug or device
product; cost-effectiveness of our product relative to competing products; availability of reimbursement for our
product from government or other healthcare payers; and effectiveness of marketing and distribution efforts by us and
our licensees and distributors, if any.

The degree of market acceptance of any product that we develop will depend on a number of factors, including:

●cost-effectiveness;

●the safety and effectiveness of our products, including any significant potential side effects, as compared to
alternative products or treatment methods;

●the timing of market entry as compared to competitive products;

●the rate of adoption of our products by doctors and nurses;

●product labeling or product insert required by the FDA for each of our products;
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●reimbursement policies of government and third-party payors;

●effectiveness of our sales, marketing and distribution capabilities and the effectiveness of such capabilities of our
collaborative partners, if any; and

●unfavorable publicity concerning our products or any similar products. 

Our product candidates, if successfully developed, will compete with a number of products manufactured and
marketed by major pharmaceutical companies, biotechnology companies and manufacturers of generic drugs. Our
products may also compete with new products currently under development by others. Physicians, patients, third-party
payors and the medical community may not accept and utilize any of our product candidates. If our products do not
achieve market acceptance, we will not be able to generate significant revenues or become profitable.

Because we expect sales of our current product candidates, if approved, to generate substantially all of our product
revenues for the foreseeable future, the failure of these products to find market acceptance would harm our business
and could require us to seek additional financing.

We do not have extensive sales and marketing experience and our lack of experience may restrict our success in
commercializing some of our product candidates.

We do not have extensive experience in marketing or selling pharmaceutical products whether in the U.S. or
internationally. To obtain the expertise necessary to successfully market and sell any of our products, the development
of our own commercial infrastructure and/or collaborative commercial arrangements and partnerships will be required.
Our ability to make that investment and also execute our current operating plan is dependent on numerous factors,
including, the performance of third party collaborators with whom we may contract.

Our products, if approved, may not be commercially viable due to change in health care practice and third party
reimbursement limitations.

Recent initiatives to reduce the federal deficit and to change health care delivery are increasing cost-containment
efforts. We anticipate that Congress, state legislatures and the private sector will continue to review and assess
alternative benefits, controls on health care spending through limitations on the growth of private health insurance
premiums and Medicare and Medicaid spending, price controls on pharmaceuticals, and other fundamental changes to
the health care delivery system. Any changes of this type could negatively impact the commercial viability of our
products, if approved. Our ability to successfully commercialize our product candidates, if they are approved, will
depend in part on the extent to which appropriate reimbursement codes and authorized cost reimbursement levels of
these products and related treatment are obtained from governmental authorities, private health insurers and other
organizations, such as health maintenance organizations. In the absence of national Medicare coverage determination,

Edgar Filing: SOLIGENIX, INC. - Form POS AM

34



local contractors that administer the Medicare program may make their own coverage decisions. Any of our product
candidates, if approved and when commercially available, may not be included within the then current Medicare
coverage determination or the coverage determination of state Medicaid programs, private insurance companies or
other health care providers. In addition, third-party payers are increasingly challenging the necessity and prices
charged for medical products, treatments and services.

Our product candidates may cause serious adverse events or undesirable side effects which may delay or prevent
marketing approval, or, if approval is received, require them to be taken off the market, require them to include
safety warnings or otherwise limit their sales.

Serious adverse events or undesirable side effects from any of our product candidates could arise either during clinical
development or, if approved, after the approved product has been marketed. The results of future clinical trials may
show that our product candidates cause serious adverse events or undesirable side effects, which could interrupt, delay
or halt clinical trials, resulting in delay of, or failure to obtain, marketing approval from the FDA and other regulatory
authorities.
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Edgar Filing: SOLIGENIX, INC. - Form POS AM

35



Table of Contents 

If any of our product candidates cause serious adverse events or undesirable side effects:

●regulatory authorities may impose a clinical hold which could result in substantial delays and adversely impact our
ability to continue development of the product;

●regulatory authorities may require the addition of labeling statements, specific warnings, a contraindication or field
alerts to physicians and pharmacies;

●we may be required to change the way the product is administered, conduct additional clinical trials or change the
labeling of the product;

●we may be required to implement a risk minimization action plan, which could result in substantial cost increases
and have a negative impact on our ability to commercialize the product;

●we may be required to limit the patients who can receive the product;

●we may be subject to limitations on how we promote the product;

●sales of the product may decrease significantly;

●regulatory authorities may require us to take our approved product off the market;

●we may be subject to litigation or product liability claims; and

●our reputation may suffer. 

Any of these events could prevent us from achieving or maintaining market acceptance of the affected product or
could substantially increase commercialization costs and expenses, which in turn could delay or prevent us from
generating significant revenues from the sale of our products.

If we fail to obtain or maintain orphan drug exclusivity for our product candidates, our competitors may sell
products to treat the same conditions and our revenue will be reduced.

Under the Orphan Drug Act, the FDA may designate a product as an orphan drug if it is intended to treat a rare disease
or condition, defined as a patient population of fewer than 200,000 in the United States, or a patient population greater
than 200,000 in the United States where there is no reasonable expectation that the cost of developing the drug will be
recovered from sales in the United States. In the European Union, the European Medicines Agency’s Committee for
Orphan Medicinal Products grants orphan drug designation to promote the development of products that are intended
for the diagnosis, prevention, or treatment of a life-threatening or chronically debilitating condition affecting not more
than five in 10,000 persons in the European Union. Additionally, designation is granted for products intended for the
diagnosis, prevention, or treatment of a life-threatening, seriously debilitating or serious and chronic condition when,
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without incentives, it is unlikely that sales of the drug in the European Union would be sufficient to justify the
necessary investment in developing the drug or biological product or where there is no satisfactory method of
diagnosis, prevention, or treatment, or, if such a method exists, the medicine must be of significant benefit to those
affected by the condition.

In the United States, orphan drug designation entitles a party to financial incentives such as opportunities for grant
funding towards clinical trial costs, tax advantages, and user-fee waivers. In addition, if a product receives the first
FDA approval for the indication for which it has orphan designation, the product is entitled to orphan drug exclusivity,
which means the FDA may not approve any other application to market the same drug for the same indication for a
period of seven years, except in limited circumstances, such as a showing of clinical superiority over the product with
orphan exclusivity or where the manufacturer is unable to assure sufficient product quantity. In the European Union,
orphan drug designation entitles a party to financial incentives such as reduction of fees or fee waivers and ten years
of market exclusivity following drug or biological product approval. This period may be reduced to six years if the
orphan drug designation criteria are no longer met, including where it is shown that the product is sufficiently
profitable not to justify maintenance of market exclusivity.

Even though we have orphan drug designation for SGX301 in the United States and Europe, and SGX203, RiVax®
and OrbeShield® in the United States, we may not be the first to obtain marketing approval for any particular orphan
indication due to the uncertainties associated with developing drugs or biologic products. Further, even if we obtain
orphan drug exclusivity for a product, that exclusivity may not effectively protect the product from competition
because different drugs with different active moieties can be approved for the same condition. Absent patent or other
intellectual property protection, even after an orphan drug is approved, the FDA or European Medicines Agency may
subsequently approve the same drug with the same active moiety for the same condition if the FDA or European
Medicines Agency concludes that the later drug is safer, more effective, or makes a major contribution to patient care.
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Federal and/or state health care reform initiatives could negatively affect our business.

The availability of reimbursement by governmental and other third-party payers affects the market for any
pharmaceutical product. These third-party payers continually attempt to contain or reduce the costs of healthcare.
There have been a number of legislative and regulatory proposals to change the healthcare system and further
proposals are likely. Medicare's policies may decrease the market for our products. Significant uncertainty exists with
respect to the reimbursement status of newly approved healthcare products.

In addition, third-party payers are increasingly challenging the price and cost-effectiveness of medical products and
services. Once approved, we might not be able to sell our products profitably or recoup the value of our investment in
product development if reimbursement is unavailable or limited in scope, particularly for product candidates
addressing small patient populations. On July 15, 2008, the Medicare Improvements for Patients and Providers Act of
2008 became law with a number of Medicare and Medicaid reforms to establish a bundled Medicare payment rate that
includes services and drug/labs that were separately billed at that time. Bundling initiatives that have been
implemented in other healthcare settings have occasionally resulted in lower utilization of services that had not
previously been a part of the bundled payment.

In addition, in some foreign countries, the proposed pricing for a drug must be approved before it may be lawfully
marketed. The requirements governing drug pricing vary widely from country to country. We expect that there will
continue to be a number of U.S. federal and state proposals to implement governmental pricing controls. While we
cannot predict whether such legislative or regulatory proposals will be adopted, the adoption of such proposals could
have a material adverse effect on our business, financial condition and profitability.

We may not be able to retain rights licensed to us by third parties to commercialize key products or to develop the
third party relationships we need to develop, manufacture and market our products.

We currently rely on license agreements from New York University, Yeda Research and Development Company Ltd.,
the University of Texas Southwestern Medical Center, the University of British Columbia, Harvard University, the
University of Colorado, and George B. McDonald, MD for the rights to commercialize key product candidates. We
may not be able to retain the rights granted under these agreements or negotiate additional agreements on reasonable
terms, if at all. Our existing license agreements impose, and we expect that future license agreements will impose,
various diligence, milestone payment, royalty, and other obligations on us. If we fail to comply with our obligations
under these agreements, or we are subject to a bankruptcy, we may be required to make certain payments to the
licensor, we may lose the exclusivity of our license, or the licensor may have the right to terminate the license, in
which event we would not be able to develop or market products covered by the license. Additionally, the milestone
and other payments associated with these licenses will make it less profitable for us to develop our drug candidates.
See “Business - Patents and Other Proprietary Rights” for a description of our license agreements.
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Licensing of intellectual property is of critical importance to our business and involves complex legal, business, and
scientific issues. Disputes may arise regarding intellectual property subject to a licensing agreement, including but not
limited to:

●the scope of rights granted under the license agreement and other interpretation-related issues;

●the extent to which our technology and processes infringe on intellectual property of the licensor that is not subject
to the licensing agreement;

●the sublicensing of patent and other rights;

●our diligence obligations under the license agreement and what activities satisfy those diligence obligations;

●the ownership of inventions and know-how resulting from the joint creation or use of intellectual property by our
licensors and us and our collaborators; and

●the priority of invention of patented technology.

If disputes over intellectual property and other rights that we have licensed prevent or impair our ability to maintain
our current licensing arrangements on acceptable terms, we may be unable to successfully develop and commercialize
the affected product candidates.
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Additionally, the research resulting in certain of our licensed patent rights and technology was funded by the U.S.
government. As a result, the government may have certain rights, or march-in rights, to such patent rights and
technology. When new technologies are developed with government funding, the government generally obtains
certain rights in any resulting patents, including a non-exclusive license authorizing the government to use the
invention for non-commercial purposes. The government can exercise its march-in rights if it determines that action is
necessary because we fail to achieve practical application of the government-funded technology, because action is
necessary to alleviate health or safety needs, to meet requirements of federal regulations or to give preference to U.S.
industry. In addition, our rights in such inventions may be subject to certain requirements to manufacture products
embodying such inventions in the United States. Any exercise by the government of such rights could harm our
competitive position, business, financial condition, results of operations and prospects.

Furthermore, we currently have very limited product development capabilities and no manufacturing, marketing or
sales capabilities. For us to research, develop and test our product candidates, we need to contract or partner with
outside researchers, in most cases with or through those parties that did the original research and from whom we have
licensed the technologies. If products are successfully developed and approved for commercialization, then we will
need to enter into additional collaboration and other agreements with third parties to manufacture and market our
products. We may not be able to induce the third parties to enter into these agreements, and, even if we are able to do
so, the terms of these agreements may not be favorable to us. Our inability to enter into these agreements could delay
or preclude the development, manufacture and/or marketing of some of our product candidates or could significantly
increase the costs of doing so. In the future, we may grant to our development partners rights to license and
commercialize pharmaceutical and related products developed under the agreements with them, and these rights may
limit our flexibility in considering alternatives for the commercialization of these products. Furthermore, third-party
manufacturers or suppliers may not be able to meet our needs with respect to timing, quantity and quality for the
products.

Additionally, if we do not enter into relationships with additional third parties for the marketing of our products, if and
when they are approved and ready for commercialization, we would have to build our own sales force or enter into
commercialization agreements with other companies. Development of an effective sales force in any part of the world
would require significant financial resources, time and expertise. We may not be able to obtain the financing
necessary to establish a sales force in a timely or cost effective manner, if at all, and any sales force we are able to
establish may not be capable of generating demand for our product candidates, if they are approved.

We may suffer product and other liability claims; we maintain only limited product liability insurance, which may
not be sufficient.

The clinical testing, manufacture and sale of our products involves an inherent risk that human subjects in clinical
testing or consumers of our products may suffer serious bodily injury or death due to side effects, allergic reactions or
other unintended negative reactions to our products. As a result, product and other liability claims may be brought
against us. We currently have clinical trial and product liability insurance with limits of liability of $10 million, which
may not be sufficient to cover our potential liabilities. Because liability insurance is expensive and difficult to obtain,
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we may not be able to maintain existing insurance or obtain additional liability insurance on acceptable terms or with
adequate coverage against potential liabilities. Furthermore, if any claims are brought against us, even if we are fully
covered by insurance, we may suffer harm such as adverse publicity.

We may use hazardous chemicals in our business. Potential claims relating to improper handling, storage or
disposal of these chemicals could affect us and be time consuming and costly.

Our research and development processes and/or those of our third party contractors involve the controlled use of
hazardous materials and chemicals. These hazardous chemicals are reagents and solvents typically found in a
chemistry laboratory. Our operations also may produce hazardous waste products. Federal, state and local laws and
regulations govern the use, manufacture, storage, handling and disposal of hazardous materials. While we attempt to
comply with all environmental laws and regulations, including those relating to the outsourcing of the disposal of all
hazardous chemicals and waste products, we cannot eliminate the risk of contamination from or discharge of
hazardous materials and any resultant injury. In the event of such an accident, we could be held liable for any resulting
damages and any liability could materially adversely affect our business, financial condition and results of operations.
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Compliance with environmental laws and regulations may be expensive. Current or future environmental regulations
may impair our research, development or production efforts. We might have to pay civil damages in the event of an
improper or unauthorized release of, or exposure of individuals to, hazardous materials. We are not insured against
these environmental risks.

We may agree to indemnify our collaborators in some circumstances against damages and other liabilities arising out
of development activities or products produced in connection with these collaborations.

In addition, the federal, state and local laws and regulations governing the use, manufacture, storage, handling and
disposal of hazardous or radioactive materials and waste products may require us to incur substantial compliance costs
that could materially adversely affect our business, financial condition and results of operations.

We may not be able to compete with our larger and better financed competitors in the biotechnology industry.

The biotechnology industry is intensely competitive, subject to rapid change and sensitive to new product
introductions or enhancements. Most of our existing competitors have greater financial resources, larger technical
staffs, and larger research budgets than we have, as well as greater experience in developing products and conducting
clinical trials. Our competition is particularly intense in the gastroenterology and transplant areas and is also intense in
the therapeutic area of inflammatory bowel diseases. We face intense competition in the biodefense area from various
public and private companies and universities as well as governmental agencies, such as the U.S. Army, which may
have their own proprietary technologies that may directly compete with our technologies. In addition, there may be
other companies that are currently developing competitive technologies and products or that may in the future develop
technologies and products that are comparable or superior to our technologies and products. We may not be able to
compete with our existing and future competitors, which could lead to the failure of our business.

Additionally, if a competitor receives FDA approval before we do for a drug that is similar to one of our product
candidates, FDA approval for our product candidate may be precluded or delayed due to periods of non-patent
exclusivity and/or the listing with the FDA by the competitor of patents covering its newly-approved drug product.
Periods of non-patent exclusivity for new versions of existing drugs such as our current product candidates can extend
up to three and one-half years. See “Business - The Drug Approval Process.”

These competitive factors could require us to conduct substantial new research and development activities to establish
new product targets, which would be costly and time consuming. These activities would adversely affect our ability to
commercialize products and achieve revenue and profits.

Edgar Filing: SOLIGENIX, INC. - Form POS AM

42



Competition and technological change may make our product candidates and technologies less attractive or
obsolete.

We compete with established pharmaceutical and biotechnology companies that are pursuing other forms of treatment
for the same indications we are pursuing and that have greater financial and other resources. Other companies may
succeed in developing products earlier than us, obtaining FDA approval for products more rapidly, or developing
products that are more effective than our product candidates. Research and development by others may render our
technology or product candidates obsolete or noncompetitive, or result in treatments or cures superior to any therapy
we develop. We face competition from companies that internally develop competing technology or acquire competing
technology from universities and other research institutions. As these companies develop their technologies, they may
develop competitive positions that may prevent, make futile, or limit our product commercialization efforts, which
would result in a decrease in the revenue we would be able to derive from the sale of any products.

There can be no assurance that any of our product candidates will be accepted by the marketplace as readily as these
or other competing treatments. Furthermore, if our competitors’ products are approved before ours, it could be more
difficult for us to obtain approval from the FDA. Even if our products are successfully developed and approved for
use by all governing regulatory bodies, there can be no assurance that physicians and patients will accept our
product(s) as a treatment of choice.
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Furthermore, the pharmaceutical research industry is diverse, complex, and rapidly changing. By its nature, the
business risks associated therewith are numerous and significant. The effects of competition, intellectual property
disputes, market acceptance, and FDA regulations preclude us from forecasting revenues or income with certainty or
even confidence.

Our business could be harmed if we fail to retain our current personnel or if they are unable to effectively run our
business.

We currently have 19 employees and we depend upon these employees, in particular Dr. Christopher Schaber, our
President and Chief Executive Officer, to manage the day-to-day activities of our business. Because we have such
limited personnel, the loss of any of them or our inability to attract and retain other qualified employees in a timely
manner would likely have a negative impact on our operations. We may be unable to effectively manage and operate
our business, and our business may suffer, if we lose the services of our employees.

Instability and volatility in the financial markets could have a negative impact on our business, financial condition,
results of operations, and cash flows.

During recent years, there has been substantial volatility in financial markets due at least in part to the uncertainty
with regard to the global economic environment. In addition, there has been substantial uncertainty in the capital
markets and access to additional financing is uncertain. Moreover, customer spending habits may be adversely
affected by current and future economic conditions. These conditions could have an adverse effect on our industry and
business, including our financial condition, results of operations, and cash flows.

To the extent that we do not generate sufficient cash from operations, we may need to issue stock or incur
indebtedness to finance our plans for growth. Recent turmoil in the credit markets and the potential impact on the
liquidity of major financial institutions may have an adverse effect on our ability to fund our business strategy through
borrowings, under either existing or newly created instruments in the public or private markets on terms we believe to
be reasonable, if at all.

We may not be able to utilize all of our net operating loss carryforwards.

The State of New Jersey’s Technology Business Tax Certificate Program allows certain high technology and
biotechnology companies to sell unused net operating loss (“NOL”) carryforwards to other New Jersey-based corporate
taxpayers. In accordance with this program, during the year ended December 31, 2016, we sold New Jersey NOL
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carryforwards, resulting in the recognition of $530,143 of income tax benefit. If there is an unfavorable change in the
State of New Jersey’s Technology Business Tax Certificate Program (whether as a result of a change in law, policy or
otherwise) that terminates the program or eliminates or reduces our ability to use or sell our NOL carryforwards, our
cash taxes may increase which may have an adverse effect on our financial condition.

Risks Related to our Intellectual Property

We may be unable to commercialize our products if we are unable to protect our proprietary rights, and we may be
liable for significant costs and damages if we face a claim of intellectual property infringement by a third party.

Our near and long term prospects depend in part on our ability to obtain and maintain patents, protect trade secrets and
operate without infringing upon the proprietary rights of others. In the absence of patent and trade secret protection,
competitors may adversely affect our business by independently developing and marketing substantially equivalent or
superior products and technology, possibly at lower prices. We could also incur substantial costs in litigation and
suffer diversion of attention of technical and management personnel if we are required to defend ourselves in
intellectual property infringement suits brought by third parties, with or without merit, or if we are required to initiate
litigation against others to protect or assert our intellectual property rights. Moreover, any such litigation may not be
resolved in our favor.
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Although we and our licensors have filed various patent applications covering the uses of our product candidates,
patents may not be issued from the patent applications already filed or from applications that we might file in the
future. Moreover, the patent position of companies in the pharmaceutical industry generally involves complex legal
and factual questions, and recently has been the subject of much litigation. Any patents we own or license, now or in
the future, may be challenged, invalidated or circumvented. To date, no consistent policy has been developed in the
U.S. Patent and Trademark Office (the “PTO”) regarding the breadth of claims allowed in biotechnology patents.

In addition, because patent applications in the U.S. are maintained in secrecy until patent applications publish or
patents issue, and because publication of discoveries in the scientific or patent literature often lags behind actual
discoveries, we cannot be certain that we and our licensors are the first creators of inventions covered by any licensed
patent applications or patents or that we or they are the first to file. The PTO may commence interference proceedings
involving patents or patent applications, in which the question of first inventorship is contested. Accordingly, the
patents owned or licensed to us may not be valid or may not afford us protection against competitors with similar
technology, and the patent applications licensed to us may not result in the issuance of patents.

It is also possible that our owned and licensed technologies may infringe on patents or other rights owned by others,
and licenses to which may not be available to us. We may be unable to obtain a license under such patent on terms
favorable to us, if at all. We may have to alter our products or processes, pay licensing fees or cease activities
altogether because of patent rights of third parties.

In addition to the products for which we have patents or have filed patent applications, we rely upon unpatented
proprietary technology and may not be able to meaningfully protect our rights with regard to that unpatented
proprietary technology. Furthermore, to the extent that consultants, key employees or other third parties apply
technological information developed by them or by others to any of our proposed projects, disputes may arise as to the
proprietary rights to this information, which may not be resolved in our favor.

We may be involved in lawsuits to protect or enforce our patents, which could be expensive and time consuming.

The pharmaceutical industry has been characterized by extensive litigation regarding patents and other intellectual
property rights, and companies have employed intellectual property litigation to gain a competitive advantage. We
may become subject to infringement claims or litigation arising out of patents and pending applications of our
competitors, or additional interference proceedings declared by the PTO to determine the priority of inventions. The
defense and prosecution of intellectual property suits, PTO proceedings, and related legal and administrative
proceedings are costly and time-consuming to pursue, and their outcome is uncertain. Litigation may be necessary to
enforce our issued patents, to protect our trade secrets and know-how, or to determine the enforceability, scope, and
validity of the proprietary rights of others. An adverse determination in litigation or interference proceedings to which
we may become a party could subject us to significant liabilities, require us to obtain licenses from third parties, or
restrict or prevent us from selling our products in certain markets. Although patent and intellectual property disputes
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might be settled through licensing or similar arrangements, the costs associated with such arrangements may be
substantial and could include our paying large fixed payments and ongoing royalties. Furthermore, the necessary
licenses may not be available on satisfactory terms or at all.

Competitors may infringe our patents, and we may file infringement claims to counter infringement or unauthorized
use. This can be expensive, particularly for a company of our size, and time-consuming. In addition, in an
infringement proceeding, a court may decide that a patent of ours is not valid or is unenforceable, or may refuse to
stop the other party from using the technology at issue on the grounds that our patents do not cover its technology. An
adverse determination of any litigation or defense proceedings could put one or more of our patents at risk of being
invalidated or interpreted narrowly.

Also, a third party may assert that our patents are invalid and/or unenforceable. There are no unresolved
communications, allegations, complaints or threats of litigation related to the possibility that our patents are invalid or
unenforceable. Any litigation or claims against us, whether or not merited, may result in substantial costs, place a
significant strain on our financial resources, divert the attention of management and harm our reputation. An adverse
decision in litigation could result in inadequate protection for our product candidates and/or reduce the value of any
license agreements we have with third parties.
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Interference proceedings brought before the PTO may be necessary to determine priority of invention with respect to
our patents or patent applications. During an interference proceeding, it may be determined that we do not have
priority of invention for one or more aspects in our patents or patent applications and could result in the invalidation in
part or whole of a patent or could put a patent application at risk of not issuing. Even if successful, an interference
proceeding may result in substantial costs and distraction to our management.

Furthermore, because of the substantial amount of discovery required in connection with intellectual property
litigation or interference proceedings, there is a risk that some of our confidential information could be compromised
by disclosure. In addition, there could be public announcements of the results of hearings, motions or other interim
proceedings or developments. If investors perceive these results to be negative, the price of our common stock could
be adversely affected.

If we infringe the rights of third parties we could be prevented from selling products, forced to pay damages, and
defend against litigation.

If our products, methods, processes and other technologies infringe the proprietary rights of other parties, we could
incur substantial costs and we may have to: obtain licenses, which may not be available on commercially reasonable
terms, if at all; abandon an infringing product candidate; redesign our products or processes to avoid infringement;
stop using the subject matter claimed in the patents held by others; pay damages; and/or defend litigation or
administrative proceedings which may be costly whether we win or lose, and which could result in a substantial
diversion of our financial and management resources.

Risks Related to our Securities 

The price of our common stock and warrants may be highly volatile.

The market price of our securities, like that of many other research and development public pharmaceutical and
biotechnology companies, has been highly volatile and the price of our common stock and warrants may be volatile in
the future due to a wide variety of factors, including:

●announcements by us or others of results of pre-clinical testing and clinical trials;

●announcements of technological innovations, more important bio-threats or new commercial therapeutic products by
us, our collaborative partners or our present or potential competitors;
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●our quarterly operating results and performance;

●developments or disputes concerning patents or other proprietary rights;

●acquisitions;

●litigation and government proceedings;

●adverse legislation;

●changes in government regulations;

●our available working capital;

●economic and other external factors; and

●general market conditions. 

Since January 1, 2016, the closing stock price (split adjusted) of our common stock has fluctuated between a high of
$11.90 per share to a low of $1.98 per share. On April 20, 2017, the last quoted sale price of our common stock as
reported on The Nasdaq Capital Market was $3.59 per share. Since December 13, 2016, the date of the initial listing
of the 2016 Warrants, the closing price of our common stock warrant has fluctuated between a high of $0.90 per
warrant to a low of $0.32 per warrant. The fluctuation in the price of our common stock and warrants has sometimes
been unrelated or disproportionate to our operating performance. In addition, potential dilutive effects of future sales
of shares of common stock and warrants by the Company, as well as potential sale of common stock by the holders of
warrants and options, could have an adverse effect on the market price of our shares.
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The warrants do not confer any rights of common stock ownership on their holders, such as voting rights or the right
to receive dividends, but rather merely represent the right to acquire shares of common stock at a fixed price for a
limited period of time. Specifically, commencing on the date of issuance, holders of the warrants may exercise their
right to acquire the common stock and pay an exercise price of $3.95 per share, prior to five years from the date of
issuance, after which date any unexercised warrants will expire and have no further value.

Shareholders may suffer substantial dilution related to issued stock warrants and options.

As of December 31, 2016, we had a number of agreements or obligations that may result in dilution to investors.
These include:

● warrants to purchase a total of approximately 2,853,575 shares of our common stock at a current weighted
average exercise price of approximately $4.13; and

● options to purchase approximately 330,605 shares of our common stock at a current weighted average
exercise price of approximately $17.07. 

We also have an incentive compensation plan for our management, employees and consultants. We have granted, and
expect to grant in the future, options to purchase shares of our common stock to our directors, employees and
consultants. To the extent that warrants or options are exercised, our stockholders will experience dilution and our
stock price may decrease.

Additionally, the sale, or even the possibility of the sale, of the shares of common stock underlying these warrants and
options could have an adverse effect on the market price for our securities or on our ability to obtain future financing.

Anti-takeover provisions in our stockholder rights plan and under Delaware law could make a third party
acquisition of the Company difficult.

Our stockholder rights plan contains provisions that could make it more difficult for a third party to acquire us, even if
doing so might be deemed beneficial by our stockholders. These provisions could limit the price that investors might
be willing to pay in the future for shares of our common stock. We are also subject to certain provisions of Delaware
law that could delay, deter or prevent a change in control of the Company. The rights issued pursuant to our
stockholder rights plan will become exercisable the tenth day after a person or group announces acquisition of 15% or
more of our common stock or commences, or announces an intention to make, a tender or exchange offer the
consummation of which would result in ownership by the person or group of 15% or more of our common stock. If

Edgar Filing: SOLIGENIX, INC. - Form POS AM

50



the rights become exercisable, the holders of the rights (other than the person acquiring 15% or more of our common
stock) will be entitled to acquire, in exchange for the rights’ exercise price, shares of our common stock or shares of
any company in which we are merged, with a value equal to twice the rights’ exercise price.

Our shares of common stock and warrants are thinly traded, so stockholders may be unable to sell at or near ask
prices or at all if they need to sell shares or warrants to raise money or otherwise desire to liquidate their shares.

Our common stock and warrants have from time to time been “thinly-traded,” meaning that the number of persons
interested in purchasing our common stock or warrants at or near ask prices at any given time may be relatively small
or non-existent. This situation is attributable to a number of factors, including the fact that we are a small company
that is relatively unknown to stock analysts, stock brokers, institutional investors and others in the investment
community that generate or influence sales volume, and that even if we came to the attention of such persons, they
tend to be risk-averse and would be reluctant to follow an unproven company such as ours or purchase or recommend
the purchase of our shares until such time as we become more seasoned and viable. As a consequence, there may be
periods of several days or more when trading activity in our shares is minimal or non-existent, as compared to a
seasoned issuer which has a large and steady volume of trading activity that will generally support continuous sales
without an adverse effect on share price. We cannot give stockholders any assurance that a broader or more active
public trading market for our common shares and warrants will develop or be sustained, or that current trading levels
will be sustained.
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We do not currently intend to pay dividends on our common stock in the foreseeable future, and consequently, our
stockholders’ ability to achieve a return on their investment will depend on appreciation in the price of our
common stock.

We have never declared or paid cash dividends on our common stock and do not anticipate paying any cash dividends
to holders of our common stock in the foreseeable future. Consequently, our stockholders must rely on sales of their
common stock and warrants after price appreciation, which may never occur, as the only way to realize any future
gains on their investments. There is no guarantee that shares of our common stock or warrants will appreciate in value
or even maintain the price at which our stockholders have purchased their shares.

Upon dissolution of the Company, our stockholders may not recoup all or any portion of their investment.

In the event of a liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, the
proceeds and/or assets of the Company remaining after giving effect to such transaction, and the payment of all of our
debts and liabilities will be distributed to the holders of common stock on a pro rata basis. There can be no assurance
that we will have available assets to pay to the holders of common stock, or any amounts, upon such a liquidation,
dissolution or winding-up of the Company. In this event, our stockholders could lose some or all of their investment.

The sale or issuance of our common stock to Lincoln Park may cause dilution and the sale of the shares of
common stock acquired by Lincoln Park, or the perception that such sales may occur, could cause the price of our
common stock to fall.

On March 22, 2016, we entered into the LP Purchase Agreement with Lincoln Park. Pursuant to the LP Purchase
Agreement, Lincoln Park has committed to purchase up to $12 million of our common stock, of which approximately
$10.3 million worth of our common stock remains issuable as of the date of this filing. Concurrently with the
execution of the LP Purchase Agreement, we issued 10,000 shares of our common stock to Lincoln Park as a partial
fee for its commitment to purchase shares of our common stock under the LP Purchase Agreement. From March 22,
2016 through the date of this filing, we sold 260,000 shares to Lincoln Park and issued 7,135 additional shares to
Lincoln Park as additional commitment shares under the LP Purchase Agreement and received proceeds of
$1,712,320. The shares that may be sold pursuant to the LP Purchase Agreement may be sold by us to Lincoln Park at
our sole discretion from time to time over the remaining term of approximately 24 months from the date of the filing
of this report, provided the registration statement registering the resale of shares sold to Lincoln Park under the LP
Purchase Agreement remains effective. The purchase price for the shares that we may sell to Lincoln Park under the
LP Purchase Agreement will fluctuate based on the price of our common stock. We have the right to control the
timing and amount of any sales of our shares to Lincoln Park, except that, pursuant to the terms of our agreements
with Lincoln Park, we would be unable to sell shares to Lincoln Park that would cause Lincoln Park to beneficially
own more than 4.99% of our issued and outstanding common stock.
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Depending on market liquidity at the time, sales of shares under the LP Purchase Agreement may cause the trading
price of our common stock to fall. Additionally, further sales of our common stock, if any, to Lincoln Park under the
LP Purchase Agreement will depend upon market conditions and other factors to be determined by us. Lincoln Park
may ultimately purchase all, some or none of the shares of our common stock that may be sold pursuant to the LP
Purchase Agreement and, after it has acquired shares, Lincoln Park may sell all, some or none of those
shares. Therefore, sales to Lincoln Park by us could result in substantial dilution to the interests of other holders of our
common stock. Additionally, the sale of a substantial number of shares of our common stock to Lincoln Park, or the
anticipation of such sales, could make it more difficult for us to sell equity or equity-related securities in the future at a
time and at a price that we might otherwise wish to effect sales.

The issuance of our common stock pursuant to the terms of the asset purchase agreement with Hy Biopharma Inc.
may cause dilution and the issuance of such shares of common stock, or the perception that such issuances may
occur, could cause the price of our common stock to fall.

On April 1, 2014, we entered into an option agreement pursuant to which Hy Biopharma Inc. granted us an option to
purchase certain assets, properties and rights (the “Hypericin Assets”) related to the development of Hy Biopharma’s
synthetic hypericin product candidate for the treatment of CTCL, which we refer to as SGX301, from Hy Biopharma.
In exchange for the option, we paid $50,000 in cash and issued 4,307 shares of common stock in the aggregate to Hy
Biopharma and its assignees. We subsequently exercised the option, and on September 3, 2014, we entered into an
asset purchase agreement with Hy Biopharma, pursuant to which we purchased the Hypericin Assets. Pursuant to the
purchase agreement, we paid $275,000 in cash and issued 184,912 shares of common stock in the aggregate to Hy
Biopharma and its assignees, and the licensors of the license agreement acquired from Hy Biopharma, and may issue
up to an aggregate of $10 million worth of our common stock (subject to a cap equal to 19.99% of our issued and
outstanding common stock) in the aggregate upon attainment of specified milestones. The next milestone payment
will be payable if the Phase 3 clinical trial of SGX301 is successful in demonstrating efficacy and safety in the CTCL
patient population. Also on September 3, 2014, we entered into the Registration Rights Agreement with Hy
Biopharma, pursuant to which we have filed a registration statement with the SEC.
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The number of shares that we may issue under the purchase agreement will fluctuate based on the market price of our
common stock. Depending on market liquidity at the time, the issuance of such shares may cause the trading price of
our common stock to fall.

We may ultimately issue all, some or none of the additional shares of our common stock that may be issued pursuant
to the purchase agreement. We are required to register any shares issued pursuant to the purchase agreement for resale
under the Securities Act of 1993, as amended. After any such shares are registered, the holders will be able to sell all,
some or none of those shares. Therefore, issuances by us under the purchase agreement could result in substantial
dilution to the interests of other holders of our common stock. Additionally, the issuance of a substantial number of
shares of our common stock pursuant to the purchase agreement, or the anticipation of such issuances, could make it
more difficult for us to sell equity or equity-related securities in the future at a time and at a price that we might
otherwise wish to effect sales.

USE OF PROCEEDS

We will not receive any proceeds upon the sale of shares by Lincoln Park in this offering; however, we may receive
gross proceeds of up to an additional $10,287,680 under the LP Purchase Agreement over the balance of the 36-month
term, assuming that we sell the full amount of our common stock that we have the right, but not the obligation, to sell
to Lincoln Park under that agreement. Additionally, we will receive proceeds from the sale of common stock upon the
exercise of the 2013 Warrants, 2014 Warrants and 2016 Warrants as exercised, other than pursuant to any applicable
cashless exercise provisions of the warrants. See “Plan of Distribution” elsewhere in this prospectus for more
information.

We will use the net proceeds from this offering to further develop our products and product candidates and for
working capital and other general corporate purposes. We will have broad discretion in determining how we will
allocate the proceeds from any sales to Lincoln Park or the exercise of the warrants.

DIVIDEND POLICY

We have never declared nor paid any cash dividends, and currently intend to retain all our cash and any earnings for
use in our business and, therefore, do not anticipate paying any cash dividends in the foreseeable future. Any future
determination to pay cash dividends will be at the discretion of our board of directors and will be dependent upon our
consolidated financial condition, results of operations, capital requirements and such other factors as our board of
directors deems relevant.
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DETERMINATION OF OFFERING PRICE

Lincoln Park will offer common stock at prices related to the prevailing market prices, at negotiated prices, or at fixed
prices, which may be changed. The offering price of our common stock to be sold by Lincoln Park does not
necessarily bear any relationship to our book value, assets, past operating results, financial condition or any other
established criteria of value.

In addition, there is no assurance that our common stock will trade at market prices in excess of the offering price as
prices for common stock in any public market will be determined in the marketplace and may be influenced by many
factors, including the depth and liquidity.
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DILUTION

If you invest in our securities, your interest will be immediately and substantially diluted to the extent of the
difference between the public offering price per share of our common stock and the pro forma net tangible book value
per share of our common stock after giving effect to this offering.

Dilution in net tangible book value per share represents the difference between the amount per share paid by
purchasers of common stock in this offering and the pro forma net tangible book value per share of common stock
immediately after the completion of this offering. Our net tangible book value per share as of December 31, 2016 was
$7,270,620 or $1.33 per share of common stock. After giving effect to (a) the exercise of the warrants for the
underlying 2,775,587 shares of common stock in this offering for an aggregate exercise price of $11,344,243 and (b)
our assumed receipt of $861,600 in estimated net proceeds from the issuance of 240,000 additional shares of common
stock under the LP Purchase Agreement and registered in this offering (assuming a purchase price of $3.59 per share
(the closing price of the common stock on April 20, 2017), and the issuance of 42,865 commitment shares for no
additional cash consideration, and assuming all such sales and issuances were made on December 31, 2016, our pro
forma net tangible book value as of December 31, 2016 would have been $19,476,463, or approximately $2.28 per
share of our common stock. This would result in an immediate increase in pro forma net tangible book value to our
existing stockholders and to the holders exercising the 2013 Warrants, and an immediate dilution in pro forma net
tangible book value to investors purchasing securities in the offering from Lincoln Park and the holders exercising the
2014 Warrants and 2016 Warrants.

The following table illustrates the per share dilution to investors purchasing shares in the offering:

Assumed public offering price per share resold by Lincoln Park (1) $3.59
Exercise price of 2013 Warrant 0.80
Exercise price of 2014 Warrant 14.80
Exercise price of 2016 Warrant 3.95
Net tangible book value per share as of December 31, 2016 $1.33
Increase in net tangible book value per share attributable to this offering $0.95
Pro forma as adjusted net tangible book value per share after this offering $2.28
Dilution in net tangible book value per share to investors purchasing from Lincoln Park $1.31
Increase in net tangible book value per share to investors exercising 2013 Warrant $1.48
Dilution in net tangible book value per share to investors exercising 2014 Warrant $12.52
Dilution in net tangible book value per share to investors exercising 2016 Warrant $1.67

(1)Closing price of the common stock on April 20, 2017.
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THE LINCOLN PARK TRANSACTION

General

On March 22, 2016, we entered into the LP Purchase Agreement and the LP Registration Rights Agreement with
Lincoln Park.  Pursuant to the terms of the LP Purchase Agreement, Lincoln Park has agreed to purchase from us up
to $12 million in the aggregate of our common stock (subject to certain limitations) from time to time over a 36-month
period from April 28, 2016. Pursuant to the terms of the LP Registration Rights Agreement, we have filed with the
SEC the registration statement that includes this prospectus to register for resale under the Securities Act the shares
that have been or may be issued to Lincoln Park under the LP Purchase Agreement.

We did not have the right to make any further sales to Lincoln Park under the LP Purchase Agreement until the SEC
has declared effective the registration statement of which this prospectus forms a part. Thereafter and upon
satisfaction of the other conditions set forth in the LP Purchase Agreement, we may, from time to time and at our sole
discretion, direct Lincoln Park to purchase shares of our common stock in amounts up to 10,000 shares on any single
business day so long as at least one business day has passed since the most recent purchase.  We can also increase the
amount of our common stock to be purchased under certain circumstances to up to 25,000 shares but not exceeding
$750,000 per purchase plus an additional “accelerated amount” under certain circumstances.  The purchase price per
share is based on the market price of our common stock immediately preceding the time of sale as computed under the
LP Purchase Agreement without any fixed discount.  We issued 10,000 shares of our stock to Lincoln Park as a
commitment fee for entering into the LP Purchase Agreement. From March 22, 2016 through the date of this filing,
we sold 260,000 shares to Lincoln Park and issued 7,135 additional shares to Lincoln Park as additional commitment
shares under the LP Purchase Agreement and received proceeds of $1,712,320. We are obligated to issue up to an
additional 42,865 shares pro rata as Lincoln Park purchases the remaining $10,287,680 of our common stock as
directed by us.  For example, if we elect, at our sole discretion, to require Lincoln Park to purchase $100,000 of our
stock then we would issue 417 shares of the pro rata commitment fee which is the product of $100,000 (the amount
we have elected to sell) divided by $10,287,680 (the remaining amount we can sell Lincoln Park under the LP
Purchase Agreement multiplied by 42,865 (the total number of remaining pro rata commitment shares).  The pro rata
commitment shares will only be issued pursuant to this formula as and when we elect at our discretion to sell stock to
Lincoln Park. Lincoln Park may not assign or transfer its rights and obligations under the LP Purchase Agreement.

Purchase of Shares Under the LP Purchase Agreement

Under the LP Purchase Agreement, on any business day selected by us, we may direct Lincoln Park to purchase up to
10,000 shares of our common stock on any such business day so long as one business day has passed since the last
purchase.  On any day that the closing sale price of our common stock is not below (a) $10.00, the purchase amount
may be increased, at our sole discretion, to up to 15,000 shares of our common stock per purchase, (b) $15.00, the
purchase amount may be increased, at our sole discretion, to up to 20,000 shares of our common stock per purchase
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and (c) $20.00, the purchase amount may be increased, at our sole discretion, to up to 25,000 shares of our common
stock per purchase, provided in each instance that the amount cannot exceed $750,000 (a “Regular Purchase”). Lincoln
Park will not be required to purchase any shares of our common stock if such sale would result in Lincoln Park’s
beneficial ownership exceeding 4.99% of the then outstanding shares of our common stock. The purchase price per
share for each such Regular Purchase will be equal to the lower of:

●the lowest sale price for our common stock on the purchase date of such shares; or

●the arithmetic average of the three lowest closing sale prices for our common stock during the 12 consecutive
business days ending on the business day immediately preceding the purchase date of such shares.
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In addition to Regular Purchases described above, we may also direct Lincoln Park, on any business day on which we
have properly submitted a Regular Purchase notice and the closing price of our common stock is not below $7.50 per
share, to purchase an additional amount of our common stock (an “Accelerated Purchase”), not to exceed the lesser of:

●30% of the aggregate shares of our common stock traded during normal trading hours on the purchase date; and

●three times the number of purchase shares purchased pursuant to the corresponding Regular Purchase.

The purchase price per share for each such Accelerated Purchase will be equal to the lower of:

●

95% of the volume weighted average price during (i) the entire trading day on the purchase date, if the volume of
shares of our common stock traded on the purchase date has not exceeded a volume maximum calculated in
accordance with the LP Purchase Agreement, or (ii) the portion of the trading day of the purchase date (calculated
starting at the beginning of normal trading hours) until such time at which the volume of shares of our common stock
traded has exceeded such volume maximum; or

●the closing sale price of our common stock on the purchase date.

In the case of both Regular Purchases and Accelerated Purchases, the purchase price per share will be equitably
adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar
transaction occurring during the business days used to compute the purchase price.

Other than as set forth above, there are no trading volume requirements or restrictions under the LP Purchase
Agreement, and we will control the timing and amount of any sales of our common stock to Lincoln Park.

Events of Default

Events of default under the LP Purchase Agreement include the following:

●the effectiveness of the registration statement of which this prospectus forms a part lapses for any reason (including,
without limitation, the issuance of a stop order), or any required prospectus supplement and accompanying
prospectus are unavailable for the resale by Lincoln Park of our common stock offered hereby, and such lapse or
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unavailability continues for a period of 10 consecutive business days or for more than an aggregate of 30 business
days in any 365-day period;

●suspension by our principal market of our common stock from trading for a period of one business day;

●

the de-listing of our common stock from the OTCQB operated by the OTC Markets Group, Inc. , provided our
common stock is not immediately thereafter trading on the New York Stock Exchange, the NYSE MKT, the NYSE
Arca, The NASDAQ Capital Market, The NASDAQ Global Market, The NASDAQ Global Select Market, the OTC
Bulletin Board or the OTCQX operated by the OTC Markets Group, Inc. (or nationally recognized successor
thereto);

●the transfer agent’s failure for five business days to issue to Lincoln Park shares of our common stock which Lincoln
Park is entitled to receive under the LP Purchase Agreement;

●
our breach of the representations or warranties or covenants contained in the LP Purchase Agreement or any related
agreement which has or which could have a material adverse effect on us subject to a cure period of five business
days;

●any voluntary or involuntary participation or threatened participation in insolvency or bankruptcy proceedings by or
against us; or

●if at any time we are not eligible to transfer our common stock electronically or a material adverse change in our
business, financial condition, operations or prospects has occurred.
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During an event of default, all of which are outside of Lincoln Park’s control, shares of our common stock cannot be
sold by us or purchased by Lincoln Park under the LP Purchase Agreement.

Our Termination Rights

We have the unconditional right, at any time, for any reason and without any payment or liability to us, to give notice
to Lincoln Park to terminate the LP Purchase Agreement.  In the event of bankruptcy proceedings by or against us, the
LP Purchase Agreement will automatically terminate without action of any party.

No Short-Selling or Hedging by Lincoln Park

Lincoln Park has agreed that neither it nor any of its affiliates shall engage in any direct or indirect short-selling or
hedging of our common stock during any time prior to the termination of the LP Purchase Agreement.

No Continuous Offerings

We agreed with Lincoln Park that we will not effect any issuance of shares of our common stock in any “continuous
offering” in which we enter into any agreement, including, but not limited to, an equity line of credit or at-the-market
offering, whereby we may sell securities at a future determined price until the expiration of the 24-month period
following the date of the LP Purchase Agreement. The prohibition on “continuous offerings” does not apply to, and we
are not restricted from entering into, the following transactions (“exempt issuances”):

●if we issue shares of common stock or options to our employees, officers, directors or vendors pursuant to any stock
or option plan duly adopted by our board of directors;

●if we issue securities upon the exercise or conversion of any securities that are outstanding on the date of the LP
Purchase Agreement;

●

if we issue securities pursuant to acquisitions or strategic transactions approved by our board of directors, provided
that any such issuance is to an operating company or an asset in a business synergistic with our business, and shall
not include a transaction primarily for the purpose of raising capital or to an entity whose primary business is
investing in securities; or
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●if we issue common stock in an “at-the-market offering” of our common stock through a registered broker-dealer.

Effect of Performance of the LP Purchase Agreement on Our Stockholders

All shares of common stock registered in this offering are expected to be freely tradable.  It is anticipated that shares
registered in this offering will be sold over a period of up to 24 months from the date hereof.  The sale by Lincoln
Park of a significant amount of shares registered in this offering at any given time could cause the market price of our
common stock to decline and to be highly volatile.  Lincoln Park may ultimately purchase all, some or none of the
shares of common stock not yet issued but registered in this offering.  If we sell these shares to Lincoln Park, Lincoln
Park may sell all, some or none of such shares.  Therefore, sales to Lincoln Park by us under the LP Purchase
Agreement may result in substantial dilution to the interests of other holders of our common stock.  In addition, if we
sell a substantial number of shares to Lincoln Park under the LP Purchase Agreement, or if investors expect that we
will do so, the actual sales of shares or the mere existence of our arrangement with Lincoln Park may make it more
difficult for us to sell equity or equity-related securities in the future at a time and at a price that we might otherwise
wish to effect such sales.  However, we have the right to control the timing and amount of any sales of our shares to
Lincoln Park and the LP Purchase Agreement may be terminated by us at any time at our discretion without any cost
to us.

Pursuant to the terms of the LP Purchase Agreement, we have the right, but not the obligation, to direct Lincoln Park
to purchase up to an additional $10,287,680 of our common stock.  Depending on the price per share at which we sell
our common stock to Lincoln Park, we may be authorized to issue and sell to Lincoln Park under the LP Purchase
Agreement more shares of our common stock than are offered under this prospectus.  If we choose to do so, we must
first register for resale under the Securities Act any such additional shares, which could cause additional substantial
dilution to our stockholders.  The number of shares ultimately offered for resale by Lincoln Park under this prospectus
is dependent upon the number of shares we direct Lincoln Park to purchase under the LP Purchase Agreement.
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Of the shares being registered, 277,135 shares have already been issued to Lincoln Park and 282,865 shares have not
been issued and are not outstanding. The following table sets forth the amount of proceeds we would receive from
Lincoln Park from the sale of shares (which have not been sold to Lincoln Park) at varying purchase prices:

Assumed
Average

Purchase
Price

Per
Share

Number of
Registered

Shares to
be Issued if

Full
Purchase
(1)(2)

Percentage
of
Outstanding
Shares
After
Giving
Effect to
the
Issuance to
Lincoln
Park (3)

Additional
Proceeds
from the
Sale of
Registered
Shares to
Lincoln
Park Under
the
Purchase
Agreement

$ 1.50 241,500 4.23 % $360,000
$ 2.50 242,500 4.24 % $600,000
$ 3.59 (4) 243,590 4.26 % $861,600
$ 4.50 244,500 4.28 % $1,080,000
$ 5.50 245,500 4.29 % $1,320,000

(1)

Although the LP Purchase Agreement provides that we may sell up to an additional $12,000,000 of our common
stock to Lincoln Park, we have already sold 260,000 shares and issued 17,135 commitment shares for proceeds of
$1,712,320 and we are only registering 560,000 shares under this prospectus, which may or may not cover all the
shares we ultimately sell to Lincoln Park under the LP Purchase Agreement, depending on the purchase price per
share.  As a result, we have included in this column only those shares that we are registering in this offering
including the applicable additional commitment shares issuable to Lincoln Park.

(2)The number of registered shares to be issued excludes the 17,135 previously issued commitment shares registered
hereunder because no proceeds will be attributable to such commitment shares.

(3)

The denominator is based on 5,472,532 shares outstanding as of April 20, 2017, which includes the 260,000 shares
already sold to Lincoln Park under the Purchase Agreement and the 17,135 commitment shares already issued to
Lincoln Park, and is adjusted to include the number of shares set forth in the adjacent column which we would
have sold to Lincoln Park at the applicable assumed average purchase price per share. The numerator is based on
the number of shares issuable under the LP Purchase Agreement at the corresponding assumed purchase price set
forth in the adjacent column. The number of shares in such column does not include shares that may be issued to
Lincoln Park under the LP Purchase Agreement which are not registered in this offering.

(4)The closing price of our common stock on April 20, 2017 was $3.59.

29

Edgar Filing: SOLIGENIX, INC. - Form POS AM

64



Table of Contents 

SELLING STOCKHOLDER

Transaction with Lincoln Park

On March 22, 2016, we entered into a purchase Agreement with Lincoln Park (the “LP Purchase Agreement”), pursuant
to which Lincoln Park agreed to purchase from us up to an aggregate of $12 million of our common stock (subject to
certain limitations) from time to time over a 36-month period. Also on March 22, 2016, we entered into a Registration
Rights Agreement (the “LP Registration Rights Agreement”) with Lincoln Park, pursuant to which we filed with the
U.S. Securities and Exchange Commission (the “SEC”) a registration statement to register for resale under the Securities
Act of 1933, as amended (the “Securities Act”), the shares that have been or may be issued to Lincoln Park under the LP
Purchase Agreement.

We did not have the right to continue sales to Lincoln Park under the LP Purchase Agreement until the SEC has
declared effective the registration statement of which this prospectus forms a part. Thereafter, we may, from time to
time and at our sole discretion, direct Lincoln Park to purchase shares of our common stock in amounts up to 10,000
shares on any single business day so long as at least one business day has passed since the most recent purchase. We
can also increase the amount of our common stock to be purchased under certain circumstances to up to 25,000 shares
but not exceeding $750,000 per purchase plus an additional “accelerated amount” under certain circumstances. Except
as described in this prospectus, there are no trading volume requirements or restrictions under the LP Purchase
Agreement, and we will control the timing and amount of any sales of our common stock to Lincoln Park. The
purchase price of the shares that may be sold to Lincoln Park under the LP Purchase Agreement will be based on the
market price of our common stock immediately preceding the time of sale as computed under the LP Purchase
Agreement without any fixed discount; provided that in no event will such shares be sold to Lincoln Park where such
sale would result in Lincoln Park’s beneficial ownership exceeding 4.99% of the then outstanding shares of our
common stock. The purchase price per share will be equitably adjusted for any reorganization, recapitalization,
non-cash dividend, stock split, or other similar transaction occurring during the business days used to compute such
price. We may at any time in our sole discretion terminate the LP Purchase Agreement without fee, penalty or cost
upon one business day notice. Lincoln Park may not assign or transfer its rights and obligations under the LP Purchase
Agreement.

As of April 20, 2017, there were 5,472,532 shares of our common stock outstanding, of which 4,336,471 shares were
held by non-affiliates, including the 277,135 shares that we have already issued to Lincoln Park under the LP
Purchase Agreement. Although the LP Purchase Agreement provides that we may sell up to $12,000,000 of our
common stock to Lincoln Park only 560,000 shares of our common stock are being offered under this prospectus,
which represents (i) 17,135 shares that we have issued to Lincoln Park as a commitment fee, (ii) 260,000 shares which
have be sold to Lincoln Park under the LP Purchase Agreement for an aggregate amount of $1,712,320, (iii) 240,000
shares which may be sold to Lincoln Park in the future under the LP Purchase Agreement and (iv) 42,865 shares that
we are required to issue proportionally in the future, as an additional commitment fee, if and when we sell shares to
Lincoln Park under the LP Purchase Agreement. The additional commitment shares are issued pro rata as Lincoln
Park purchases up to the remaining $10,287,680 of our common stock as directed by us. For example, if we elect, at

Edgar Filing: SOLIGENIX, INC. - Form POS AM

65



our sole discretion, to require Lincoln Park to purchase $100,000 of our stock, then we would issue 417 shares of the
pro rata commitment fee, which is the product of $100,000 (the amount we have elected to sell) divided by
$10,287,680 (the total remaining amount we can sell Lincoln Park under the LP Purchase Agreement) multiplied by
42,865 (the total number of remaining pro rata commitment shares), rounded up or down to the nearest whole share.
The pro rata commitment shares will only be issued pursuant to this formula as and when we elect at our discretion to
sell stock to Lincoln Park. Lincoln Park may not assign or transfer its rights and obligations under the LP Purchase
Agreement. If all of the 560,000 shares offered by Lincoln Park under this prospectus were issued and outstanding as
of the date hereof, such shares would represent 9.7% of the total number of shares of our common stock outstanding
and 12.9% of the total number of outstanding shares held by non-affiliates, in each case as of the date hereof. If we
elect to issue and sell more than the 560,000 shares offered under this prospectus to Lincoln Park, which we have the
right, but not the obligation, to do, we must first register for resale under the Securities Act any such additional shares,
which could cause additional substantial dilution to our stockholders. The number of shares ultimately offered for
resale by Lincoln Park is dependent upon the number of shares we sell to Lincoln Park under the LP Purchase
Agreement.
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Selling Stockholder Table

This prospectus relates to the possible resale by Lincoln Park of shares of common stock that have been or may be
issued to Lincoln Park pursuant to the LP Purchase Agreement.  We filed the registration statement of which this
prospectus forms a part pursuant to the provisions of the LP Registration Rights Agreement, which we entered into
with Lincoln Park on March 22, 2016 concurrently with our execution of the LP Purchase Agreement, in which we
agreed to provide certain registration rights with respect to sales by Lincoln Park of the shares of our common stock
that have been or may be issued to Lincoln Park under the LP Purchase Agreement.

Lincoln Park, as the selling stockholder, may, from time to time, offer and sell pursuant to this prospectus any or all of
the shares that we have sold or may sell to Lincoln Park under the LP Purchase Agreement.  Lincoln Park may sell
some, all or none of its shares.  We do not know how long Lincoln Park will hold the shares before selling them, and
we currently have no agreements, arrangements or understandings with Lincoln Park regarding the sale of any of the
shares.

The following table presents information regarding Lincoln Park and the shares that it may offer and sell from time to
time under this prospectus.  The table is prepared based on information supplied to us by Lincoln Park, and reflects its
holdings as of April 20, 2017.  Neither Lincoln Park nor any of its affiliates has held a position or office, or had any
other material relationship, with us or any of our predecessors or affiliates.  As used in this prospectus, the term “selling
stockholder” includes Lincoln Park and any donees, pledgees, transferees or other successors in interest selling shares
received after the date of this prospectus from Lincoln Park as a gift, pledge or other non-sale related
transfer.  Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).  The percentage of shares beneficially owned prior
to the offering is based on 5,472,532 shares of our common stock actually outstanding as of April 20, 2017.

Selling Stockholder

Shares
 Beneficially
Owned
Before this
Offering

Percentage
of
Outstanding
Shares
Beneficially
Owned
Before this
Offering

Shares to
be Sold
in this
Offering

Number Of
Shares
Beneficially
Owned
After this
Offering

Percentage
of
Outstanding
Shares
Beneficially
Owned
After this
Offering

Lincoln Park Capital Fund, LLC (1) 282,900 (2) 4.9 %(3) 560,000 (4) 282,900 4.7 %

* Less than 1%
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(1)

Josh Scheinfeld and Jonathan Cope, the Managing Members of Lincoln Park Capital, LLC, the manager of Lincoln
Park Capital Fund, LLC, are deemed to be beneficial owners of all of the shares of common stock owned by
Lincoln Park Capital Fund, LLC. Messrs. Cope and Scheinfeld have shared voting and investment power over the
shares being offered under the prospectus filed with the SEC in connection with the transactions contemplated
under the LP Purchase Agreement. Lincoln Park Capital, LLC is not a licensed broker dealer or an affiliate of a
licensed broker dealer.  

(2)

Represents (i) 21,000 shares of common stock previously issued, none of which are covered by the registration
statement that includes this prospectus, and (ii) warrants to purchase 261,900 shares of common stock exercisable
within 60 days of April 20, 2017, none of which shares are covered by the registration statement that includes this
prospectus.

(3)

Based on 5,472,532 outstanding shares of our common stock as of April 20, 2017, which includes 17,135 shares
issued as commitment shares and 260,000 shares sold under the LP Purchase Agreement.  Although we may at our
discretion elect to issue to Lincoln Park up to an aggregate amount of $12,000,000 of our common stock under the
LP Purchase Agreement, other than the shares described in the immediately preceding sentence, such shares are not
included in determining the percentage of shares beneficially owned before this offering.

(4)
Assumes issuance of the maximum 560,000 shares being registered hereby, which reflects 277,135 shares already
issued and the issuance of an additional 240,000 shares under the LP Purchase Agreement and 42,865 additional
commitment shares.
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PLAN OF DISTRIBUTION

Selling Stockholder

A portion of the common stock offered by this prospectus is being offered by the selling stockholder, Lincoln
Park.  The common stock may be sold or distributed from time to time by the selling stockholder directly to one or
more purchasers or through brokers, dealers, or underwriters who may act solely as agents at market prices prevailing
at the time of sale, at prices related to the prevailing market prices, at negotiated prices, or at fixed prices, which may
be changed.  The sale of the common stock offered by the selling stockholder under this prospectus could be effected
in one or more of the following methods:

●ordinary brokers’ transactions;

●transactions involving cross or block trades;

●through brokers, dealers, or underwriters who may act solely as agents;

●“at the market” into an existing market for the common stock;

●in other ways not involving market makers or established business markets, including direct sales to purchasers or
sales effected through agents;

●in privately negotiated transactions; or

●any combination of the foregoing. 

In order to comply with the securities laws of certain states, if applicable, the shares offered by the selling stockholder
may be sold only through registered or licensed brokers or dealers.  In addition, in certain states, the shares offered by
the selling stockholder may not be sold unless they have been registered or qualified for sale in the state or an
exemption from the state’s registration or qualification requirement is available and complied with.

Lincoln Park is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act.
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Lincoln Park has informed us that it intends to use an unaffiliated broker-dealer to effectuate all sales, if any, of the
common stock that it may purchase from us pursuant to the LP Purchase Agreement.  Such sales will be made at
prices and at terms then prevailing or at prices related to the then current market price.  Each such unaffiliated
broker-dealer will be an underwriter within the meaning of Section 2(a)(11) of the Securities Act.  Lincoln Park has
informed us that each such broker-dealer will receive commissions from Lincoln Park that will not exceed customary
brokerage commissions.  

Brokers, dealers, underwriters or agents participating in the distribution of the shares as agents may receive
compensation in the form of commissions, discounts, or concessions from the selling stockholder and/or purchasers of
the common stock for whom the broker-dealers may act as agent.  The compensation paid to a particular broker-dealer
may be less than or in excess of customary commissions.  Neither we nor Lincoln Park can presently estimate the
amount of compensation that any agent will receive.

We know of no existing arrangements between Lincoln Park or any other stockholder, broker, dealer, underwriter or
agent relating to the sale or distribution of the shares offered by this prospectus.  At the time a particular offer of
shares is made, a prospectus supplement, if required, will be distributed that will set forth the names of any agents,
underwriters or dealers and any compensation from the selling stockholder, and any other required information.
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We will pay the expenses incident to the registration, offering, and sale of the shares to Lincoln Park.  We have agreed
to indemnify Lincoln Park and certain other persons against certain liabilities in connection with the offering of shares
of common stock offered hereby, including liabilities arising under the Securities Act or, if such indemnity is
unavailable, to contribute amounts required to be paid in respect of such liabilities.  Lincoln Park has agreed to
indemnify us against liabilities under the Securities Act that may arise from certain written information furnished to us
by Lincoln Park specifically for use in this prospectus or, if such indemnity is unavailable, to contribute amounts
required to be paid in respect of such liabilities.

Lincoln Park has represented to us that at no time prior to the LP Purchase Agreement has Lincoln Park or its agents,
representatives or affiliates engaged in or effected, in any manner whatsoever, directly or indirectly, any short sale (as
such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of our common stock or any hedging
transaction, which establishes a net short position with respect to our common stock.  Lincoln Park agreed that during
the term of the LP Purchase Agreement, it, its agents, representatives or affiliates will not enter into or effect, directly
or indirectly, any of the foregoing transactions.

We have advised Lincoln Park that it is required to comply with Regulation M promulgated under the Exchange
Act.  With certain exceptions, Regulation M precludes the selling stockholder, any affiliated purchasers, and any
broker-dealer or other person who participates in the distribution from bidding for or purchasing, or attempting to
induce any person to bid for or purchase any security which is the subject of the distribution until the entire
distribution is complete.  Regulation M also prohibits any bids or purchases made in order to stabilize the price of a
security in connection with the distribution of that security.  All of the foregoing may affect the marketability of the
securities offered by this prospectus.

Issuance of Shares Upon Exercise of Outstanding Warrants

Upon receipt of proper notice by any of the holders of the 2013 Warrants, 2014 Warrants or 2016 Warrants that such
holder desires to exercise a warrant, we will, within the time allotted by the agreement governing the warrant, issue
instructions to our transfer agent to issue to the holder shares of common stock, free of a restrictive legend. Shares of
common stock underlying any of the 2013 Warrants, 2014 Warrants or 2016 Warrants that are held by affiliates will
be issued free of legend but will be deemed control securities.

DESCRIPTION OF CAPITAL STOCK

General
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As of the date hereof, our authorized capital stock consists of 10,350,000 shares of capital stock, of which 10,000,000
shares are common stock, par value $0.001 per share, 230,000 shares are undesignated preferred stock, 10,000 shares
are Series B Convertible Preferred Stock, par value $0.05 per share (none of which are currently outstanding), 10,000
shares are Series C Convertible Preferred Stock, par value $0.05 per share (none of which are currently outstanding)
and 100,000 shares are Series A Junior Participating Preferred Stock, par value $0.001 per share (which are available
for issuance under our shareholder rights plan). As of the date of this prospectus, there were issued and outstanding
5,472,532 shares of common stock, options to purchase 464,355 shares of common stock and warrants to purchase
2,853,575 shares of common stock.

On October 7, 2016, we effected a reverse stock split at a ratio of one-for-ten of all the issued and outstanding shares
of our common stock. We also reduced our authorized shares of common stock from 100,000,000 to 10,000,000.

Common Stock

Holders of our common stock are entitled to one vote for each share held in the election of directors and in all other
matters to be voted on by the stockholders. There is no cumulative voting in the election of directors. Holders of
common stock are entitled to receive dividends as may be declared from time to time by our board of directors out of
funds legally available therefor. In the event of liquidation, dissolution or winding up of the corporation, holders of
common stock are to share in all assets remaining after the payment of liabilities. Holders of common stock have no
pre-emptive or conversion rights and are not subject to further calls or assessments. There are no redemption or
sinking fund provisions applicable to the common stock. The rights of the holders of the common stock are subject to
any rights that may be fixed for holders of preferred stock. All of the outstanding shares of common stock are fully
paid and non-assessable.

33

Edgar Filing: SOLIGENIX, INC. - Form POS AM

72



Table of Contents 

Preferred Stock

Our Certificate of Incorporation authorizes the issuance of 230,000 shares of undesignated preferred stock, 10,000
shares of Series B Convertible Preferred Stock, par value $0.05 per share (“Series B Preferred Stock”), 10,000 shares of
Series C Convertible Preferred Stock, par value $0.05 per share (“Series C Preferred Stock”), and 100,000 shares of
Series A Junior Participating Preferred Stock, par value $0.001 per share (“Junior Preferred Stock”). The board of
directors is empowered, without stockholder approval, to designate and issue additional series of preferred stock with
dividend, liquidation, conversion, voting or other rights, including the right to issue convertible securities with no
limitations on conversion, which could adversely affect the voting power or other rights of the holders of our common
stock, substantially dilute a common stockholder’s interest and depress the price of our common stock.

No shares of the Series B Preferred Stock, the Series C Preferred Stock or the Junior Preferred Stock are outstanding.
Due to the terms of the Series C Preferred Stock, no additional shares of Series C Preferred Stock can be issued.

Series B Preferred Stock

Our Board of Directors has authorized the issuance of 10,000 shares of Series B Preferred Stock, 6,411 of which have
been converted to common stock and therefore are not reissuable.

Voting

Each holder of Series B Preferred Stock is entitled to the number of votes equal to the number of whole shares of
common stock into which the shares of Series Preferred Stock held by such holder is then convertible (as adjusted
from time to time pursuant to our Certificate of Incorporation) with respect to any and all matters presented to the
stockholders for their action or consideration. Except as provided by law, holders of Series B Preferred Stock vote
together with the holders of common stock as a single class.

Dividends

The holders of the Series B Preferred Stock are entitled to a dividend of 8% per annum, payable annually in shares of
Series B Preferred Stock. In addition, when and if the Board of Directors shall declare a dividend payable with respect
to the then outstanding shares of common stock, the holders of the Series B Preferred Stock are entitled to the amount
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of dividends per share as would be payable on the largest number of whole shares of common stock into which each
share of Series B Preferred Stock could then be converted.

Conversion

Each share of Series B Cumulative Convertible Preferred is convertible into 1.333 shares of common stock. The
conversion ratio is subject to an adjustment upon the issuance of additional shares of common stock for a price below
the closing price of the common stock and equitable adjustment for stock splits, dividends, combinations,
reorganizations and similar events.

Liquidation

In the event of liquidation, dissolution or winding up of the company, the holders of Series B Preferred Stock then
outstanding will be entitled to be paid an amount equal to $1,000 per share (subject to adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization affecting such shares pursuant to our
Certificate of Incorporation), plus any dividends declared but unpaid thereon before any payment is made to the
holders of common stock, Junior Preferred Stock or any other class or series of stock ranking on liquidation junior to
the Series B Preferred Stock. After the holders of the Series B Preferred Stock have been paid in full, the remaining
assets of the company will be distributed to the holders of Junior Preferred Stock and common stock, subject to the
preferences of the Junior Preferred Stock.

34

Edgar Filing: SOLIGENIX, INC. - Form POS AM

74



Table of Contents 

Redemption

Subject to certain conditions, after the second anniversary of the issuance of the Series B Preferred Stock, the
company will have the right, but not the obligation, to redeem the then-outstanding shares of Series B Preferred Stock
for cash in an amount calculated pursuant to the terms of our Certificate of Incorporation.

Junior Preferred Stock

Voting

The holders of the Junior Preferred Stock will have 10,000 votes per share of Junior Preferred Stock on all matters
submitted to a vote of our stockholders, including the election of directors.

Dividends

If the Board of Directors declares or pays dividends on common stock, the holders of the Junior Preferred Stock
would be entitled to receive a per share dividend payment of 10,000 times the dividend declared per share of common
stock. In the event we make a distribution on the common stock, the holders of the Junior Preferred Stock will be
entitled to a per share distribution, in like kind, of 10,000 times such distribution made per share of common stock. In
the event of any merger, consolidation or other transaction in which shares of common stock are exchanged, each
share of Junior Preferred Stock will be entitled to receive 10,000 times the amount received per share of common
stock. These rights are protected by customary anti-dilution provisions.

Liquidation

Upon any liquidation, dissolution or winding up, no distribution may be made to the holders of shares of stock ranking
junior to the Junior Preferred Stock unless the holders of the Junior Preferred Stock have received the greater of (i)
$37.00 per one one-thousandth share plus an amount equal to accrued and unpaid dividends and distributions thereon,
and (ii) an amount equal to 10,000 times the aggregate amount to be distributed per share to holders of common stock.
Further, no distribution may be made to the holders of stock ranking on a parity upon liquidation, dissolution or
winding up with the Junior Preferred Stock, unless distributions are made ratably on the Junior Preferred Stock and all
other shares of such parity stock in proportion to the total amounts to which the holders of the Junior Preferred Stock
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are entitled above and to which the holders of such parity shares are entitled.

Outstanding Warrants

2013 Warrants

On June 25, 2013, we consummated a public offering of an aggregate of 677,400 shares of common stock, together
with 2013 Warrants to purchase up to 508,050 shares of common stock. In connection with the offering, we also
issued the placement agent a 2013 Warrant to purchase up to 33,609 shares of common stock. Such 2013 Warrants
may be exercised on a “cashless” basis.

As of the date of this prospectus, 261,250 shares of common stock remain issuable upon the exercise of the 2013
Warrants, which expire in June 2018.

As of the date of this prospectus, the 2013 Warrants were exercisable to purchase shares of common stock at $0.80 per
share. The exercise price and the number of shares of common stock purchasable upon the exercise of each 2013
Warrant are subject to adjustment upon the happening of certain events, such as stock dividends, distributions, and
splits.
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2014 Warrants

On December 24, 2014, we consummated a public offering of an aggregate of 188,653 shares of common stock,
together with 2014 Warrants to purchase up to 113,192 shares of common stock. In connection with the offering, we
also issued the underwriter a 2014 Warrant to purchase up to 3,740 shares of common stock.

As of the date of this prospectus, 110,932 shares of common stock remain issuable upon the exercise of the 2014
Warrants, which expire in 2019.

As of the date of this prospectus, the 2014 Warrants were exercisable to purchase shares of common stock at $14.80
per share. The exercise price and the number of shares of common stock purchasable upon the exercise of each 2014
Warrant are subject to adjustment upon the happening of certain events, such as stock dividends, distributions, and
splits.

2016 Warrants

On December 16, 2016, we consummated a public offering of an aggregate of 1,670,000 shares of common stock,
together with 2016 Warrants to purchase up to 2,370,005 shares of common stock. In connection with the offering, we
also issued the underwriter a 2016 Warrant to purchase up to 33,400 shares of common stock.

As of the date of this prospectus, 2,403,405 shares of common stock remain issuable upon the exercise of the 2016
Warrants. The 2016 Warrants issued to investors were exercisable upon issuance and expire in 2021, and the 2016
Warrants issued to the underwriter will become exercisable in December 2017 and will expire in 2021.

As of the date of this prospectus, the exercise price of the 2016 Warrants is $3.95 per share of common stock. The
exercise price and the number of shares of common stock purchasable upon the exercise of each 2016 Warrant are
subject to adjustment upon the happening of certain events, such as stock dividends, distributions, and splits.

Other Warrants
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As of the date of this prospectus, we also had outstanding warrants, other than the 2013 Warrants, the 2014 Warrants
and the 2016 Warrants, to purchase 77,988 shares of common stock, all of which are exercisable at a weighted average
exercise price of approximately $5.67 per share.

Delaware Anti-Takeover Statute

We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate
takeovers. In general, Section 203 prohibits a publicly held Delaware corporation from engaging, under certain
circumstances, in a business combination with an interested stockholder for a period of three years following the date
the person became an interested stockholder unless:

●prior to the date of the transaction, our Board of Directors approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder;

●
upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, calculated as provided under Section 203; or

●
at or subsequent to the date of the transaction, the business combination is approved by our Board of Directors and
authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at
least two-thirds of the outstanding voting stock which is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates,
owns or, within three years prior to the determination of interested stockholder status, did own 15% or more of a
corporation’s outstanding voting stock. We expect the existence of this provision to have an anti-takeover effect with
respect to transactions our Board of Directors does not approve in advance. We also anticipate that Section 203 may
also discourage attempts that might result in a premium over the market price for the shares of common stock held by
stockholders.
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Anti-Takeover Provisions

Provisions in our Certificate of Incorporation, by-laws and stockholder rights plan may discourage certain types of
transactions involving an actual or potential change of control of our company which might be beneficial to us or our
security holders.

As noted above, our Certificate of Incorporation permits our board of directors to issue shares of any class or series of
preferred stock in the future without stockholder approval and upon such terms as our board of directors may
determine. The rights of the holders of common stock will be subject to, and may be adversely affected by, the rights
of the holders of any class or series of preferred stock that may be issued in the future.

Our bylaws generally provide that any board vacancy, including a vacancy resulting from an increase in the authorized
number of directors, may be filled by a majority of the directors, even if less than a quorum.

Additionally, our bylaws provide that stockholders must provide timely notice in writing to bring business before an
annual meeting of shareholders or to nominate candidates for election as directors at an annual meeting of
shareholders. Notice for an annual meeting is timely if our Secretary receives the written notice not less than 45 days
and no more than 75 days prior to the anniversary of the date that we mailed proxy materials for the preceding year’s
annual meeting. However, if the date of the annual meeting is advanced more than thirty (30) days prior to, or delayed
by more than thirty (30) days after, the anniversary of the preceding year’s annual meeting, notice by the stockholder to
be timely must be delivered not later than the close of business on the later of (i) the 90th day prior to such annual
meeting or (ii) the 10th day following the day on which public announcement of the date of such annual meeting is
first made. Our bylaws also specify the form and content of a shareholder’s notice. These provisions may prevent
shareholders from bringing matters before an annual meeting of shareholders or from making nominations for
directors at an annual meeting of shareholders.

Shareholder Rights Plan

On June 22, 2007, our board of directors adopted a shareholder rights plan for our company and in connection
therewith declared a dividend of one preferred share purchase right for each outstanding share of common stock. Each
Right entitles the registered holder to purchase one one-thousandth of a share of our Junior Preferred Stock at a price
of $37.00 per one one-thousandth of a share, subject to certain adjustments. Initially, the rights are not exercisable, but
become exercisable upon the earlier of (i) 10 days following a public announcement that a person or group of
affiliated or associated persons, with certain exceptions, has acquired beneficial ownership of 15% or more of the then
outstanding common stock or (ii) 10 business days following the commencement of, or announcement of an intention
to make, a tender offer or exchange offer the consummation of which would result in the beneficial ownership by a
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person or group of 15% or more of such outstanding common stock.

Our board may redeem all of the rights for $0.10 per right at any time before the earlier of (i) the time the rights
become exercisable or (ii) July 1, 2017, the date the rights expire.

Transfer Agent

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. Its
address is 6201 15th Avenue, Brooklyn, NY 11219 and its telephone number is (718) 921-8200.

Listing

Our common stock and the 2016 Warrants are listed on The NASDAQ Capital Market under the symbols “SNGX” and
“SNGXW,” respectively.
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LEGAL MATTERS

The validity of the securities being offered by this prospectus has been passed upon for us by Duane Morris LLP,
Miami, Florida.

EXPERTS

The consolidated balance sheets of Soligenix, Inc. as of December 31, 2016 and 2015, and the related consolidated
statements of operations, stockholders’ equity (deficiency), and cash flows for each of the years then ended, have been
audited by EisnerAmper LLP, independent registered public accounting firm, as stated in their report which is
incorporated herein by reference. Such financial statements have been incorporated herein by reference in reliance on
the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information
with the SEC. We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect
to the securities we are offering under this prospectus. This prospectus does not contain all of the information set forth
in the registration statement and the exhibits to the registration statement. For further information with respect to us
and the securities we are offering under this prospectus, we refer you to the registration statement and the exhibits and
schedules filed as a part of the registration statement. You may read and copy the registration statement, as well as our
reports, proxy statements and other information, at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a fee for the
copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the Public
Reference Room. The SEC maintains an internet site that contains reports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC, where our SEC filings are also available. The
address of the SEC’s web site is http://www.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC. This means
that we can disclose important information to you by referring you to those documents without restating that
information in this document. The information incorporated by reference into this prospectus is considered to be part
of this prospectus, and information we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
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Exchange Act of 1934, as amended (the “Exchange Act”), after the date of this prospectus and prior to the termination of
this offering, will automatically update and supersede the information contained in this prospectus and documents
listed below. We incorporate by reference into this prospectus the documents listed below, except to the extent
information in those documents differs from information contained in this prospectus, and any future filings made by
us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including exhibits (other than in each
case, documents or information deemed to be furnished and not filed in accordance with SEC rules):

(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, as filed with the SEC on March
27, 2017; and

(b)

The description of our common stock, par value $0.001 per share, contained in our Registration Statement on
Form 8-A, filed with the SEC on December 12, 2016 and under the caption “Description of Capital Stock” in the
Registrant’s prospectus, dated as of December 12, 2016, forming a part of the Registration Statement on Form S-1
(Registration No. 333-214038) filed with the SEC, including any amendments or reports filed for the purpose of
updating such description.

We also incorporate by reference all additional documents that we file with the SEC under the terms of Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act that are made after the initial filing date of the registration statement of which
this prospectus is a part until the offering of the particular securities covered by a prospectus supplement or term sheet
has been completed. We are not, however, incorporating, in each case, any documents or information that we are
deemed to furnish and not file in accordance with SEC rules.

We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a
copy of any or all of the information that we have incorporated by reference into this prospectus. We will provide this
information upon written or oral request at no cost to the requester. You may request this information by contacting
our corporate headquarters at the following address: Soligenix, Inc., 29 Emmons Drive, Suite C-10, Princeton, New
Jersey 08540, Attn: Secretary, or by calling 609-538-8200.
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560,000 Shares of Common Stock for Resale by Selling Stockholders

2,775,587 Shares of Common Stock Issuable Upon Exercise of Outstanding Warrants

PROSPECTUS
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PART II — INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth all expenses to be paid by the registrant, other than estimated underwriting discounts
and commissions, in connection with our public offering. All amounts shown are estimates except for the SEC
registration fee, the NASDAQ listing fee and the FINRA filing fee:

SEC registration fees $7,301,23
FINRA filing fees $9,808.00
NASDAQ initial listing fee $42,000.00
Legal fees and expenses $600,000.00
Accounting fees and expenses $182,650.00
Miscellaneous expense $260,382.71
Total $1,102,141.94

Item 15. Indemnification of Directors and Officers.

Section 145(a) of the Delaware General Corporation Law provides, in general, that a corporation may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation), because he or she is or was a director, officer, employee or agent of the corporation, or is or was serving
at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding, if he or
she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful.

Section 145(b) of the Delaware General Corporation Law provides, in general, that a corporation may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the corporation to procure a judgment in its favor because the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation, except that no indemnification shall be made with respect to any
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claim, issue or matter as to which he or she shall have been adjudged to be liable to the corporation unless and only to
the extent that the Court of Chancery or other adjudicating court determines that, despite the adjudication of liability
but in view of all of the circumstances of the case, he or she is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or other adjudicating court shall deem proper.

Section 145(g) of the Delaware General Corporation Law provides, in general, that a corporation may purchase and
maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by
such person in any such capacity, or arising out of his or her status as such, whether or not the corporation would have
the power to indemnify the person against such liability under Section 145 of the Delaware General Corporation Law.

II-1
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Section 102(b)(7) of the Delaware General Corporation Law grants the Company the power to limit the personal
liability of its directors to the Company or its stockholders for monetary damages for breach of a fiduciary duty.
Article X of the Company’s Certificate of Incorporation, as amended, provides for the limitation of personal liability of
the directors of the Company as follows:

“A Director of the Corporation shall have no personal liability to the corporation or its stockholders for monetary
damages for breach of his fiduciary duty as a Director; provided, however, this Article shall not eliminate or limit the
liability of a Director (i) for any breach of the Director’s duty of loyalty to the Corporation or its stockholders; (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) for the
unlawful payment of dividends or unlawful stock repurchases under Section 174 of the General Corporation Law of
the State of Delaware; or (iv) for any transaction from which the Director derived an improper personal benefit. If the
General Corporation Law is amended after approval by the stockholders of this Article to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall
be eliminated or limited to the fullest extent permitted by the General Corporation Law of the State of Delaware, as so
amended.”

Article VIII of the Company’s Bylaws, as amended and restated, provide for indemnification of directors and officers
to the fullest extent permitted by Section 145 of the Delaware General Corporation Law.

The Company has a directors’ and officers’ liability insurance policy.

The above discussion is qualified in its entirety by reference to the Company’s Certificate of Incorporation and
Bylaws.

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits. The following exhibits are included herein or incorporated herein by reference.

2.1
Agreement and Plan of Merger, dated May 10, 2006 by and among the Company, Corporate Technology
Development, Inc., Enteron Pharmaceuticals, Inc. and CTD Acquisition, Inc. (incorporated by reference to Exhibit
2.1 included in our Registration Statement on Form SB-2 (File No. 333-133975) filed on May 10, 2006).

3.1Second Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 included in
our current report on Form 8-K filed on June 22, 2012).
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3.2By-laws (incorporated by reference to Exhibit 3.1 included in our Quarterly Report on Form 10-QSB, as amended,
for the fiscal quarter ended June 30, 2003).

3.3Certificate of Amendment to Second Amended and Restated Certificate of Incorporation (incorporated by
reference to Exhibit 3.1 included in our current report on Form 8-K filed on June 22, 2016).

3.4Certificate of Amendment to Second Amended and Restated Certificate of Incorporation (incorporated by
reference to Exhibit 3.1 included in our current report on Form 8-K filed on October 7, 2016).

4.1
Rights Agreement dated June 22, 2007, between the Company and American Stock Transfer & Trust Company, as
Rights Agent (incorporated by reference to Exhibit 4.1 included in our current report on Form 8-K filed on June
22, 2007).

4.2Form of Right Certificate (incorporated by reference to Exhibit 4.2 included in our current report on Form 8-K
filed on June 22, 2007).

4.3
Form of Warrant issued to each investor in the January 2009 private placement (incorporated by reference to
Exhibit 4.18 included in our Registration Statement on Form S-1 (File No. 333-149239) filed on February 14,
2008).

4.4Form of Warrant issued to each investor in the September 2009 private placement (incorporated by reference to
Exhibit 10.2 included in our current report on Form 8-K filed on September 29, 2009).

4.5Warrant dated April 19, 2010, issued to Fusion Capital Fund II, LLC (incorporated by reference to Exhibit 4.10
included in our Post-Effective Amendment to Registration Statement on Form S-1 filed on April 20, 2010).

4.6Form of Common Stock Purchase Warrant issued to each investor in the June 2010 private placement
(incorporated by reference to Exhibit 10.2 included in our current report on Form 8-K filed on June 18, 2010).
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4.7 Warrant dated December 20, 2012 and issued to Sigma-Tau to purchase 35,707 shares of the Company’s common
stock (incorporated by reference to Exhibit 10.2 of our current report on Form 8-K filed on December 27, 2012).

4.8 Warrant dated December 20, 2012 and issued to SINAF S.A. to purchase 8,781 shares of the Company’s common
stock (incorporated by reference to Exhibit 10.3 of our current report on Form 8-K filed on December 27, 2012).

4.9 Warrant dated December 20, 2012 and issued to McDonald to purchase 28,000 shares of the Company’s common
stock (incorporated by reference to Exhibit 10.6 of our current report on Form 8-K filed on December 27, 2012).

4.10Form of Common Stock Purchase Warrant issued to each investor in the June 2013 registered public offering
(incorporated by reference to Exhibit 10.3 included in our current report on Form 8-K filed on June 24, 2013).

4.11Form of Warrant issued to Maxim Group LLC (incorporated by reference to Exhibit 10.4 included in our current
report on Form 8-K filed on June 24, 2013).

4.12
Form of Warrant to Purchase Common Stock issued to each investor in the December 2014 registered public
offering (incorporated by reference to Exhibit 4.12 included in our Registration Statement on Form S-1 (File No.
333-199761) filed on December 17, 2014).

4.13
Form of Warrant to Purchase Common Stock issued to Roth Capital Partners, LLC (incorporated by reference to
Exhibit 4.13 included in our Registration Statement on Form S-1 (File No. 333-199761) filed on December 17,
2014).

4.14
Warrant Agency Agreement by and between the Company and American Stock Transfer & Trust Company, LLC
(incorporated by reference to Exhibit 10.1 included in our current report on Form 8-K filed on December 16,
2016).  

4.15Representative’s Warrant (incorporated by reference to Exhibit 4.15 included in our Registration Statement on
Form S-1 (File No. 333-214038) filed on November 14, 2016).

5.1 Opinion of Duane Morris LLP. **

21.1Subsidiaries of the Company. **

23.1Consent of EisnerAmper LLP. * 

23.2Consent of Duane Morris LLP (See Exhibit 5.1 above). **

24.1Power of Attorney. *

*

**

Filed herewith.

Previously filed.
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Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

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

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

provided, however, that:

(A) Paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-8, and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement; and

(B) Paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) of this section do not apply if the registration statement is on Form
S-3 or Form F-3 and the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained

Edgar Filing: SOLIGENIX, INC. - Form POS AM

91



in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purposes of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

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

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

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

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

(6) For the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the
initial distribution of the securities in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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(c) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each
person to whom the prospectus is sent or given, the latest annual report to security holders that is incorporated by
reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under
the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the
prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to
provide such interim financial information.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized in the City of Princeton, State of
New Jersey, on April 26, 2017.

SOLIGENIX, INC.

By: /s/ Christopher J. Schaber
Name:Christopher J. Schaber, PhD
Title: President and Chief Executive Officer

Pursuant to the requirements of the Securities Act, this Post-Effective Amendment No. 1 to Registration Statement has
been signed by the following persons in the capacities and on the dates indicated.

Signature Title Date

By: /s/ Christopher J. Schaber Chairman, President and Chief Executive April 26, 2017
Christopher J. Schaber, PhD Officer (Principal Executive Officer)

By: * Director April 26, 2017
Keith L. Brownlie, CPA

By: * Director April 26, 2017
Marco M. Brughera, DVM

By: * Director April 26, 2017
Gregg A. Lapointe, CPA

By: * Director April 26, 2017
Robert J. Rubin, MD

By: * Director April 26, 2017
Jerome Zeldis, MD, PhD

By: /s/ Karen R. Krumeich Senior Vice President and April 26, 2017

Karen R. Krumeich Chief Financial Officer
(Principal Financial and Accounting Officer)

*By: /s/ Karen R. Krumeich
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Karen R. Krumeich
Attorney-in-Fact

II-6

t-size:10pt;">The following table includes information concerning compensation for fiscal years 2015, 2014 and 2013
in reference to the NEOs, which consists of each person who served as the Company’s principal executive officer
during fiscal 2015, the Company’s principal financial officer, and the three most highly compensated executive officers
of the Company other than the principal executive officers and the principal financial officer. A description of the
material terms of the employment agreements for each of the NEOs, including a description of potential
post-employment payments, appears below under the headings “Employment Agreements for Named Executive
Officers” and “Payments Upon Termination or Change in Control for Named Executive Officers.”

Name and Principal
Position

Fiscal
Year
Ended

Salary
(1)
($)

Bonus
(2)
($)

Stock
Awards
(3) (4) (5)
($)

Option
Awards
($)

Non-Equity
Incentive
Plan
Compensation
(6)
($)

Change
in
Nonqualified
Deferred
Compensation
Earnings
($)

All Other
Compensation
(7) 
($)

Total
(8)
($)

David F. Dyer, 1/30/2016 804,983 — 6,625,147 — 606,926 — 157,827 8,194,883
President and Chief Executive
Officer

1/31/2015 950,000 — 6,625,133 — — — 22,159 7,597,292
2/1/2014 950,000 — 5,600,192 — — — 11,035 6,561,227

Shelley G. Broader, 1/30/2016 190,385 275,000 3,000,115 — — — 13,605 3,479,105
Chief Executive Officer and
President

Todd E. Vogensen, 1/30/2016 470,673 — 800,297 — 137,732 — 9,041 1,417,743
Executive Vice
President-Chief Financial
Officer and Asst. Corporate
Secretary

1/31/2015 373,750 — 288,253 — — — 7,178 669,181

Cynthia S. Murray, 1/30/2016 725,000 — 1,800,030 — 107,313 — 15,939 2,648,282

Brand President- Chico’s 1/31/2015 725,000 — 1,360,094 — — — 13,604 2,098,698
2/1/2014 725,000 — 2,996,154 — — — 10,848 3,732,002

Donna M. Colaco, 1/30/2016 725,000 — 1,800,030 — 107,313 — 10,582 2,642,925
Brand President-
White House
Black Market

1/31/2015 725,000 — 1,360,094 — — — 17,042 2,102,136

2/1/2014 725,000 — 2,996,154 — — — 8,889 3,730,043

Laurie J. Van Brunt, 1/30/2016 525,000 — 1,200,263 — 126,602 — 22,791 1,874,656

Brand President- Soma 1/31/2015 525,000 — 884,276 — — — 11,049 1,420,325
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2/1/2014 525,000 — 1,488,070 — — — 74,561 2,087,631

(1)
In fiscal 2015, Mr. Dyer, Mr. Vogensen, Ms. Colaco, Ms. Murray and Ms. Van Brunt contributed a portion of his
or her compensation to the Company’s 401(k) savings plan. For Mr. Dyer, of the $804,983 included in this column
for fiscal 2015, $13,750 is related to director fees.

(2)The amounts in this column consist of a guaranteed bonus paid to Ms. Broader in fiscal 2015 totaling $275,000.

(3)

The amounts included in the “Stock Awards” column for fiscal 2015, fiscal 2014, and fiscal 2013 represent the
aggregate grant date fair value of restricted stock, performance shares and performance share units granted in each
year presented in the table (excluding any estimated amount for forfeitures related to service-based vesting
conditions) in accordance with authoritative guidance, and does not correspond to the Company’s accounting
expense for these awards. For a discussion of the valuation of stock awards, see Note 13 to the Company’s
consolidated financial statements included in the Company’s Annual Report on Form 10-K for the year ended
January 30, 2016 (fiscal 2015). See the Grants of Plan Based Awards Table for information on restricted stock
granted in fiscal 2015. The amounts included in the “Stock Awards” column includes the grant date fair value of
PSUs that were not fully earned in fiscal 2015 because the Company’s RONA was below target, and the grant date
fair value of PSUs that were canceled in full in fiscal 2014 and 2013 because the RONA threshold was not met in
either fiscal year.

(4)
The amounts included in the “Stock Awards” column for fiscal 2015, fiscal 2014, and fiscal 2013 for performance
shares and performance share units assume achievement at target. The maximum payout achievable was 150% of
target in fiscal 2015 and 2014 and 125% of target in fiscal 2013.

(5)The actual amounts that the NEOs will be able to realize from these equity awards will depend on a number of
factors including the Company’s actual operating performance, stock price, the vesting terms of the award and the
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applicable NEO’s continued employment. The disclosure rules require inclusion of the target grant date fair value of
performance share units even though the awards were not fully earned in fiscal 2015 and were not earned and
canceled in full in fiscal 2014.

(6)

The amounts in this column consist of annual incentive bonus payments earned by each of the NEOs earned based
on company performance in fiscal 2015, fiscal 2014 and fiscal 2013. See “Compensation Discussion and
Analysis–Annual Cash Incentive Bonuses.” Amounts earned with respect to the respective fiscal year are accrued as
expenses in such fiscal year, even though a portion of such bonuses were computed and paid following the end of
the respective fiscal year.

(7)

The amounts in this column consist of the Company’s matching contributions to its 401(k) savings plan on behalf of
the NEOs, group term life and disability insurance premiums paid by the Company on behalf of the NEOs,
supplemental executive disability premiums paid by the Company on behalf of the NEOs, expenses related to the
Company’s executive wellness program, relocation expenses during the fiscal year, if applicable, consulting fees
and termination expenses during the fiscal year, if applicable. For Mr. Dyer, of the $157,827 included in this
column for fiscal 2015, $147,500 related to consulting services Mr. Dyer provided to the Company.

(8)

The disclosure rules require inclusion of the target grant date fair value of performance share units even though the
awards were not fully vested in fiscal 2015 and were canceled in full in fiscal 2014. Compensation NEO’s earned
based on our actual performance in fiscal 2015 was as follows: Mr. Dyer $7,432,991, Ms. Broader $3,479,105, Mr.
Vogensen $1,325,709, Ms. Colaco $2,435,922, Ms. Murray $2,441,279 and Ms. Van Brunt $1,736,626.
Compensation NEOs earned based on our actual performance in fiscal 2014 was as follows: Mr. Dyer $4,284,726,
Mr. Vogensen $575,074, Ms. Colaco $1,422,089, Ms. Murray $1,418,651 and Ms. Van Brunt $978,187.
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Fiscal Year Grants of Plan Based Awards
The following table sets forth certain information with respect to the equity and non-equity incentive awards granted
during or for the fiscal year ended January 30, 2016 (fiscal 2015) to each of our NEOs.

Grant Date
Compensation
Committee
Action Date

Estimated Future Payouts
Under Non-Equity
Incentive Plan Awards (1)

Estimated Future
Payouts Under Equity
Incentive Plan Awards
(2)

All Other
Stock
Awards:
Number of
Shares
of
Stock or
Units
(3)
(#)

Grant
Date
Fair
Value
of Stock
Awards
(4)
($)

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

David F.
Dyer N/A N/A 356,250 1,425,000 2,493,750

March 2,
2015

February 23,
2015 90,855 181,710 272,565 3,312,573

March 2,
2015

February 23,
2015 181,710 3,312,573

Shelley G.
Broader N/A N/A 275,000 481,250

December 1,
2015

October 26,
2015 246,720 3,000,115

Todd E.
Vogensen N/A N/A 82,368 329,471 576,574

March 2,
2015

February 23,
2015 10,975 21,950 32,925 400,149

March 2,
2015

February 23,
2015 21,950 400,149

Donna M.
Colaco N/A N/A 145,000 580,000 1,015,000

March 2,
2015

February 23,
2015 24,685 49,370 74,055 900,015

March 2,
2015

February 23,
2015 49,370 900,015

Cynthia S.
Murray N/A N/A 145,000 580,000 1,015,000

March 2,
2015

February 23,
2015 24,685 49,370 74,055 900,015

March 2,
2015

February 23,
2015 49,370 900,015

Laurie J.
Van Brunt N/A N/A 98,438 393,750 689,063

March 2,
2015

February 23,
2015 16,460 32,920 49,380 600,132

March 2,
2015

February 23,
2015 32,920 600,132
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(1)

These columns show the range of aggregate payouts targeted for fiscal 2015 performance under the Chico’s FAS,
Inc. Cash Bonus Incentive Plan as described in the section titled “Annual Cash Incentive Bonuses” in the
Compensation Discussion and Analysis. The Threshold amount represents the aggregate amount that would have
been payable to the executive officer if the Company had achieved just the minimum performance level for each of
the performance measures applicable to the particular executive officer for the fiscal year. The Target amount
represents the amount that would have been payable to the executive officer if the Company had achieved the
targeted performance level for each of the performance measures applicable to the particular executive officer for
the fiscal year. The Maximum amount represents the amount that would have been payable to the executive officer
if the Company had achieved the maximum performance level for each of the performance measures applicable to
the particular executive officer for the fiscal year. Pursuant to the Cash Bonus Incentive Plan, performance for
fiscal 2015 was below the target level for each NEO’s respective performance measures, except for Ms. Broader, as
more particularly described in the section titled “Annual Cash Incentive Bonuses” in the Compensation Discussion
and Analysis. As a result, bonuses were paid at less than target for fiscal 2015 performance for these NEOs, as
shown in the Summary Compensation Table in
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the column titled “Non-Equity Incentive Plan Compensation.” Ms. Broader, whose employment began December 1,
2015, was entitled to a minimum guaranteed bonus of $275,000 for fiscal 2015.

(2)

These columns include performance-based awards granted in fiscal 2015 under the 2012 Omnibus Plan. For
Mr. Dyer, Mr. Vogensen, Ms. Colaco, Ms. Murray, and Ms. Van Brunt these columns include amounts for PSUs
pursuant to which each of Mr. Dyer, Mr. Vogensen, Ms. Colaco, Ms. Murray and Ms. Van Brunt were eligible to
earn shares, contingent upon the achievement of certain levels of the Company’s RONA in fiscal 2015. Any shares
earned based on the achievement of such goals will vest over three years from the date of grant. Based on the
Company’s performance in fiscal 2015, the Company achieved less than the RONA target, resulting in the forfeiture
of 23% of PSUs granted.

(3)

This column includes restricted stock granted under the 2012 Omnibus Plan. Restricted stock awards have no
express performance criteria other than continued employment (with limited exceptions for termination of
employment due to death, disability, retirement, and change in control). However, restricted stock has an implicit
performance criterion because the higher the Company’s stock price, the greater the value of the restricted stock
award.

(4)

The amounts in this column represent the aggregate grant date fair value of each award, computed in accordance
with accounting guidance. For PSUs, the amount shown is based on the probable outcome at the time of grant,
which was target. However, based on the Company’s actual performance in fiscal 2015, actual RONA was below
target, resulting in forfeiture of 23% of the target PSUs granted. For a discussion of the valuation of stock awards,
see Note 13 to the Company’s consolidated financial statements included in the Company’s Annual Report on
Form 10-K for the year ended January 30, 2016 (fiscal 2015).
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Outstanding Equity Awards at Fiscal Year End
The following table outlines outstanding long-term equity-based incentive compensation awards for our NEOs as of
January 30, 2016 (last day of fiscal 2015). Each outstanding award is shown separately. The vesting schedule for each
award is described in the footnotes to this table.

Option Awards Stock Awards

Number
of
Securities
Underlying
Unexercised
Options
(#)

Number of
Securities
Underlying
Unexercised
Options
(#)

Equity
Incentive Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

Option
Exercise
Price
($)

Option
Expiration
Date

Number
of
Shares
or
Units of
Stock
That
Have
Not
Vested
(1)
(#)

Market
Value of
Shares or
Units of
Stock
That
Have Not
Vested
($)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
(2)
(#)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
($)

Name
(4) ExercisableUnexercisable

David F. Dyer 10,000 — 20.17 3/5/2017 — — 181,710 1,887,967
10,000 — 24.58 6/26/2017 — —

Shelley G.
Broader 246,720 2,563,421 — —

Todd E. Vogensen 1,667 — 14.60 11/19/2019 807 8,385 21,950 228,061
1,667 — 13.78 2/25/2020 3,800 39,482
2,000 — 13.69 2/24/2021 3,894 40,459

21,950 228,061
Donna M. Colaco 30,000 — 14.86 9/7/2017 100,000 1,039,000 49,370 512,954

30,000 — 13.78 2/25/2020 12,777 132,753
55,000 — 13.69 2/24/2021 27,460 285,309

49,370 512,954
Cynthia S. Murray 30,000 — 13.78 2/25/2020 100,000 1,039,000 49,370 512,954

55,000 — 13.69 2/24/2021 12,777 132,753
27,460 285,309
49,370 512,954

Laurie J. Van
Brunt — — — — 80,000 831,200 32,920 342,039

50,000 519,500
6,290 65,353
17,854 185,503
32,920 342,039

(1)All restricted stock vests at the rate of 33-1/3% per year beginning on the one-year anniversary of the date of grant
with the exception of the following grants:

a.
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100,000 unvested shares for Ms. Colaco and Ms. Murray and 80,000 unvested shares for Ms. Van Brunt, which vest
over a five-year period from the date of grant with 20% vesting on the three-year anniversary of the date of grant,
20% vesting on the four-year anniversary of the date of grant and 60% vesting on the five-year anniversary of the
date of grant.

b.
246,720 unvested shares for Ms. Broader which vest over a three-year period from the date of grant with 25%
vesting on each of the first and second anniversaries of the date of grant and 50% vesting on the third anniversary of
the date of grant.

(2)

Awards in this column represent the target number of performance-based restricted stock units that were not yet
vested as of January 30, 2016. The actual number of shares earned based on fiscal 2015 RONA was 77% of the
target number. These stock units vest at a rate of 33-1/3% per year beginning on the one-year anniversary of the
date of grant to the extent earned based on performance.
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Fiscal Year Options Exercised and Stock Vested
The following table sets forth stock options exercised and restricted stock vested during the fiscal year ended
January 30, 2016 (fiscal 2015) with respect to our NEOs. The dollar figures in the table below reflect the value on the
exercise date for Option Awards and the vesting date for Stock Awards.

Option Awards Stock Awards

Name

Number
of
Shares
Acquired
on
Exercise
(#)

Value
Realized
on
Exercise
($)

Number
of
Shares
Acquired
on
Vesting
(#)

Value
Realized
on
Vesting
($)

David F. Dyer — — 593,484 8,547,395
Todd E. Vogensen — — 6,651 117,702
Donna M. Colaco — — 153,874 2,499,871
Cynthia S. Murray 68,000 938,152 162,208 2,650,467
Laurie J. Van Brunt 70,000 359,698 53,717 972,208
Fiscal Year Retirement Benefits
The Company does not maintain a defined benefit pension plan for any of its employees, including for any of the
NEOs. Thus, there are no accumulated pension benefits for any of its NEOs. The only funded retirement benefits that
are provided for the Company’s NEOs are those resulting from contributions made under the Company’s 401(k)/profit
sharing plan.
Fiscal Year Nonqualified Deferred Compensation
The following table illustrates the nonqualified deferred compensation benefits under the Nonqualified Deferred
Compensation Plans, reported collectively.

Name

Executive
Contributions
in Last Fiscal
Year (1) ($)

Registrant
Contributions
in Last Fiscal
Year (2) ($)

Aggregate
Earnings
(Losses)
in Last
Fiscal
Year ($)

Aggregate
Withdrawals/Distributions
($)

Aggregate
Balance at
Last
Fiscal
Year-End
(3) ($)

David F. Dyer — — — — —
Shelley G. Broader — — — — —
Todd E. Vogensen — — — — —
Cynthia S. Murray — — — — —
Donna M. Colaco — — — — —
Laurie J. Van Brunt 31,500 — — — 222,850

(1)
For Ms. Van Brunt, the amount shown in this column represents the deferral of a portion of her annual salary in
fiscal 2015. The portion deferred is reflected as part of Ms. Van Brunt's annual salary reported in the Summary
Compensation Table.

(2)
The Company may make contributions on behalf of its executive officers to the Deferred Plan. To date, no
Company contributions have been made under the Deferred Plan nor has the Company paid above market earnings
on accounts under the Deferred Plan.

(3)The aggregate balances shown above represent amounts that NEOs earned, but elected to defer, plus earnings (or
losses), if applicable. Deferred amounts have previously been reported as compensation in the Summary
Compensation Table contained in the Compensation Discussion & Analysis for the year in which such deferred
amounts were earned. Account balances may be invested in phantom investments selected by the executive from
an array of investment options. The array changes from time to time; as of January 30, 2016, participants could

Edgar Filing: SOLIGENIX, INC. - Form POS AM

104



choose among several different investments, including domestic and international equity, income, short-term
investment, and blended-fund investment. The participants are not being offered and thus cannot choose a
Company stock fund.

Employment Agreements for Named Executive Officers
David F. Dyer.    Mr. Dyer, who currently serves as Vice Chair of the Board of Directors and was formerly President
and Chief Executive Officer of the Company, was subject to an at-will employment offer letter dated January 7, 2009,
as subsequently amended on March 6, 2015. The offer letter contemplated an annual base salary and certain other
benefits. Mr. Dyer’s base salary was $950,000 and was subject to further increases as set from time to time by the
Board of Directors. Mr. Dyer was also eligible for an annual bonus under the Company’s Cash Bonus Incentive Plan.
For fiscal 2015, Mr. Dyer’s
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aggregate annual cash bonus, to the extent earned, had a threshold bonus equal to 37.5% of his base salary, a target
bonus equal to 150% of his base salary and a maximum bonus equal to 262.5% of his base salary.
The employment offer letter also provided for certain restrictive covenants which, if violated, can result in immediate
forfeiture of any unvested equity grants and the cancellation of all then outstanding option grants and clawback of any
option exercises occurring in the six months prior to such violation. Forfeiture of equity grants and option gains may
also be triggered in the event grounds for a “cause” termination are uncovered during a severance period. Effective
December 1, 2015, Mr. Dyer retired as an executive officer and began service as Vice Chair of the Board of Directors,
a non-executive board member position.
Mr. Dyer is also a party to a “clawback” agreement with the Company as more fully described on page 40.
Shelley G. Broader.    Ms. Broader, who currently serves as Chief Executive Officer and President, is subject to an
at-will employment offer letter dated October 26, 2015. The offer letter contemplates an annual base salary and certain
other benefits. Ms. Broader’s current base salary is $1,100,000 and is subject to further increases as set from time to
time by the Board of Directors. Ms. Broader is also eligible for an annual bonus under the Company’s Cash Bonus
Incentive Plan. In particular, for fiscal 2016, Ms. Broader’s aggregate annual cash bonus, to the extent earned, has a
guaranteed minimum bonus equal to $1,375,000 and a maximum bonus equal to 175% of her base salary. In fiscal
2015, consistent with the terms of the offer letter, she received a guaranteed bonus of $275,000, certain relocation
benefits and was awarded restricted stock of $3 million. Ms. Broader will receive a $1.03 million sign-on bonus, less
applicable taxes, upon establishing residency for herself and family in the United States and relocating herself and her
family’s residency to the Fort Myers, FL area. Ms. Broader is eligible to be considered for additional awards of stock
options or other stock-based compensation of the Company consistent with the equity award practices applicable to
other senior officers.
Ms. Broader is also a party to a “clawback” agreement with the Company as more fully described on page 40.
Todd E. Vogensen.    Mr. Vogensen, who currently serves as Executive Vice President-Chief Financial Officer and
Assistant Corporate Secretary, is subject to an at-will employment offer letter dated September 23, 2009, as
subsequently amended on March 3, 2015. The offer letter contemplates an annual base salary and certain other
benefits. Mr. Vogensen’s current base salary is $500,000 and is subject to further increases as set from time to time by
the Board of Directors. Mr. Vogensen is also eligible for an annual bonus under the Company’s Cash Bonus Incentive
Plan. In particular, for fiscal 2016, Mr. Vogensen’s aggregate annual cash bonus, to the extent earned, has a threshold
bonus equal to 17.5% of his base salary, a target bonus equal to 70% of his base salary and a maximum bonus equal to
122.5% of his base salary. Mr. Vogensen is eligible to be considered for additional awards of stock options or other
stock-based compensation of the Company consistent with the equity award practices applicable to other senior
officers.
Mr. Vogensen is also a party to a “clawback” agreement with the Company as more fully described on page 40.
Donna M. Colaco.    Ms. Colaco, who currently serves as Brand President-White House | Black Market, is subject to
an at-will employment offer letter dated July 19, 2007. The offer letter contemplates an annual base salary and certain
other benefits. Ms. Colaco’s current base salary is $725,000 and is subject to further increases as set from time to time
by the Board of Directors. Ms. Colaco is also eligible for an annual bonus under the Company’s Cash Bonus Incentive
Plan. In particular, for fiscal 2016, Ms. Colaco’s aggregate annual cash bonus, to the extent earned, has a threshold
bonus equal to 20% of her base salary, a target bonus equal to 80% of her base salary and a maximum bonus equal to
140% of her base salary. Ms. Colaco is eligible to be considered for additional awards of stock options or other
stock-based compensation of the Company consistent with the equity award practices applicable to other senior
officers.
Cynthia S. Murray.    Ms. Murray, who currently serves as Brand President-Chico’s, is subject to an at-will
employment offer letter dated January 29, 2009. The offer letter contemplates an annual base salary and certain other
benefits. Ms. Murray’s current base salary is $725,000 and is subject to annual increases as determined from time to
time by the Company’s Board of Directors. Ms. Murray is also eligible for an annual bonus under the Company’s Cash
Bonus Incentive Plan. In particular, for fiscal 2016, Ms. Murray’s aggregate annual cash bonus, to the extent earned,
has a threshold bonus equal to 20% of her base salary, a target bonus equal to 80% of her base salary and a maximum
bonus equal to 140% of her base salary. In 2009, consistent with the terms of the offer letter, she received a sign-on
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bonus and certain relocation benefits and was awarded certain stock options and restricted stock. Ms. Murray also is
eligible to be considered for additional awards of stock options or other stock-based compensation of the Company
consistent with the equity award practices applicable to other senior officers.
Laurie J. Van Brunt. Ms. Van Brunt, who serves as Brand President-Soma, is subject to an at-will employment offer
letter dated April 21, 2010. The offer letter contemplates an annual base salary and certain other benefits. Ms. Van
Brunt’s current base salary is $525,000 and is subject to annual increases as determined from time to time by the
Company’s Board of Directors. Ms. Van Brunt is also eligible for an annual bonus under the Company’s Cash Bonus
Incentive Plan. In particular, for fiscal 2016, Ms. Van Brunt’s aggregate annual cash bonus, to the extent earned, has a
threshold bonus equal to 18.75% of her base salary, a target bonus equal to 75% of her base salary and a maximum
bonus equal to 131.25% of her base salary. Ms. Van
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Brunt also is eligible to be considered for additional awards of stock options or other stock-based compensation of the
Company consistent with the equity award practices applicable to other senior officers.
A description of potential post-employment payments payable to the Company’s NEOs appears below under the
heading “Potential Payments Upon Termination or Change in Control for Named Executive Officers.”

Payments Upon Termination or Change in Control for Named Executive Officers
The section below describes the payments that may be made to NEOs upon termination of their employment, pursuant
to individual agreements or otherwise.
General
Effective October 1, 2007, the Company put into effect a formal executive severance plan for certain eligible officer
employees, including the Company’s NEOs who are not covered by superseding provisions in their respective
employment agreements. The Company’s executive severance plan currently covers the Chief Executive Officer,
executive vice presidents, senior vice presidents and group vice presidents. The Company also maintains a separate
severance plan that covers vice presidents not covered by the executive severance plan.
The purpose of the executive severance plan is to promote uniform treatment of senior executives who are
involuntarily terminated other than for “cause” or who terminate for good reason. Furthermore, the executive severance
plan provides benefits to senior executives who, following a change in control as defined in the executive severance
plan, have not been offered employment comparable to that which the Company provided prior to the change in
control.
The plan provides payment of benefits for termination with good reason for any of the following events:(i) any
material reduction in current titles or positions, or a material reduction in then current duties or responsibilities, (ii)
a change of corporate location that is more than fifty (50) miles from current place of employment, or (iii) a reduction
in total compensation of more than thirty percent (30%). Pursuant to Ms. Broader’s employment letter agreement dated
October 26, 2015, the term “Good Reason” also includes: the Company’s fraudulent, criminal or other serious
misconduct which would have a material adverse effect on the Company and which occurred prior to her becoming
Chief Executive Officer and President of the Company, or a substantial diminution in duties or responsibilities
(including a change in reporting relationships) resulting from a “Change in Control” as defined in the 2012 Omnibus
Plan.
The executive severance plan provides for the following severance benefits:

—A cash payment equal to 12 months of the senior executive’s annual base salary (24 months for the Chief Executive
Officer).

—A cash payment equal to the senior executive’s prorated bonus, if earned, for the year in which the termination
occurs.

—

For executives other than the Chief Executive Officer, provided that the senior executive is enrolled in health care
coverage under applicable law, the Company will fully subsidize the COBRA premium cost for a period of up to 12
months. The Chief Executive Officer will receive a cash lump sum payment equal to the aggregate COBRA
healthcare plan premium costs over the severance period.

—Reimbursement for documented outplacement assistance expenses incurred during the 12 months following the
qualifying termination of employment.

—Release from any obligation to otherwise repay any sign-on bonus or relocation benefit.
The provision of severance benefits under the executive severance plan is conditioned upon the executive executing an
agreement and release which includes, among other things, one-year non-competition and non-solicitation restrictive
covenants (two years for the Chief Executive Officer), a non-disclosure covenant, a non-disparagement covenant and
a release of claims against the Company. For a terminated executive who falls within the definition of a “specified
employee” (as defined in Section 409A of the Internal Revenue Code), no severance payment shall be made before the
date which is six months after the date of termination of employment.
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Potential Payments Upon Termination
Ms. Broader, Mr. Vogensen, Ms. Colaco, Ms. Murray and Ms. Van Brunt are eligible to receive certain
post-employment payments as indicated below in accordance with the Company’s above-described executive
severance plan (payment of which is conditioned upon entry into the above described letter agreement and release
under the executive severance plan) and, in certain cases, under the 2012 Omnibus Plan.
The following table shows the potential payments upon termination for our NEOs as if the respective termination
events had occurred on January 30, 2016:

Name and Termination Scenarios

Cash
Severance
(1)
$

Equity
(2)
$

Health
Benefits
(3)
$

Other
Benefits
(4)
$

Excise Tax
Gross Up
$

Total
$

Shelley G. Broader
w/o Good Reason (Voluntary) — — — — N/A —
w/ Good Reason (Voluntary) 2,200,000 — 33,538 — N/A 2,233,538
For Good Cause (Involuntary) — — — — N/A —
Death or Disability (Involuntary) — 2,563,421 — — N/A 2,563,421
w/o Good Cause (Involuntary) 2,200,000 — 33,538 21,000 N/A 2,254,538
Change in Control 2,200,000 2,563,421 33,538 21,000 N/A 4,817,959
Todd E. Vogensen
w/o Good Reason (Voluntary) — — — — N/A —
w/ Good Reason (Voluntary) 612,732 — 17,081 — N/A 629,813
For Good Cause (Involuntary) — — — — N/A —
Death or Disability (Involuntary) — 544,446 — — N/A 544,446
w/o Good Cause (Involuntary) 612,732 — 17,081 21,000 N/A 650,813
Change in Control 612,732 544,446 17,081 21,000 N/A 1,195,259
Donna M. Colaco
w/o Good Reason (Voluntary) — — — — N/A —
w/ Good Reason (Voluntary) 832,313 — 11,952 — N/A 844,265
For Good Cause (Involuntary) — — — — N/A —
Death or Disability (Involuntary) — 2,482,971 — — N/A 2,482,971
w/o Good Cause (Involuntary) 832,313 — 11,952 21,000 N/A 865,265
Change in Control 832,313 2,482,971 11,952 21,000 N/A 3,348,236
Cynthia S. Murray
w/o Good Reason (Voluntary) — — — — N/A —
w/ Good Reason (Voluntary) 832,313 — 12,340 — N/A 844,653
For Good Cause (Involuntary) — — — — N/A —
Death or Disability (Involuntary) — 2,482,971 — — N/A 2,482,971
w/o Good Cause (Involuntary) 832,313 — 12,340 21,000 N/A 865,653
Change in Control 832,313 2,482,971 12,340 21,000 N/A 3,348,624
Laurie J. Van Brunt —
w/o Good Reason (Voluntary) — — — — N/A —
w/ Good Reason (Voluntary) 651,602 — 17,081 — N/A 668,683
For Good Cause (Involuntary) — — — — N/A —
Death or Disability (Involuntary) — 2,285,634 — — N/A 2,285,634
w/o Good Cause (Involuntary) 651,602 — 17,081 21,000 N/A 689,683
Change in Control 651,602 2,285,634 17,081 21,000 N/A 2,975,317

(1)
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The cash severance associated with any termination other than Change in Control is to be paid as income
continuation, but is shown in the aggregate and not as a discounted present value. For Mr. Vogensen, Ms. Colaco,
Ms. Murray and Ms. Van Brunt the cash severance associated with termination includes 12 months of salary and
Cash Bonus Incentive Plan based on the Company’s performance for 2015. For Ms. Broader, the cash severance
associated with termination includes 24 months of salary and excludes the guaranteed cash bonus as part of her
employment agreement dated October 26, 2015.

(2)

Equity value for vesting of restricted stock and PSUs assumes a value of $10.39/share, which equals the Company’s
stock price at the end of the 2015 fiscal year. Stock option value assumes immediate exercise at $10.39/share at
termination. There were no outstanding stock options with an exercise price lower than $10.39 as of the end of the
2015 fiscal year. In accordance with the grant agreements pursuant to the Company’s 2012 Omnibus Plan, stock
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options and outstanding equity grants become 100% vested in the event of death, disability or change in control, as
these events are defined. The Company determined that it was appropriate to include amounts related to the potential
accelerated vesting of restricted stock in this table to provide a comprehensive view of total payments upon
termination for death, disability or change in control.

(3)
For Ms. Broader, Mr. Vogensen, Ms. Colaco, Ms. Murray and Ms. Van Brunt, health benefits represent an estimate
using monthly COBRA costs over their respective period of income continuation, but is shown in the aggregate
and not as a discounted present value.

(4)Represents an estimate of maximum outplacement assistance.
Executives Who Have Terminated Employment

As announced on October 28, 2015, David F. Dyer resigned as Chief Executive Officer and President of the
Company, effective as of December 1, 2015, the date on which Ms. Broader assumed the position. Effective
December 1, 2015, Mr. Dyer became Vice Chair of the Board of Directors. In accordance with the transition plan with
Mr. Dyer, Mr. Dyer received four monthly installments for consultation services provided to the Company, totaling
$295,000. Mr. Dyer also received $606,926 under the Company's Cash Bonus Incentive Plan for fiscal 2015, based on
the Company's level of achieving the established incentive metrics for fiscal 2015. He is also entitled to payments to
subsidize the costs to continue his medical, dental, and vision plan benefits until he reaches the age of 67 based on his
employment letter agreement dated March 3, 2014. Upon transition to Vice Chair of the Board, all of Mr. Dyer's
outstanding restricted stock awards vested in the amount of $4,505,329 and based on the Company's level of achieving
the performance criteria for fiscal 2015 as outlined in the performance award agreements, Mr. Dyer's earned
performance stock units vested in the amount of $2,550,681.
Indemnification Agreements
We have entered into indemnification agreements with all of our directors and certain executive officers under which
we have agreed to indemnify them against all direct and indirect costs of any type or nature whatsoever (including
attorneys’ fees) incurred as a result of the fact that such person, in his or her capacity as a director or officer, is made or
threatened to be made a party to any suit or proceeding. These directors and officers are to be indemnified to the
fullest extent now or hereafter permitted by the Florida Business Corporation Act. The indemnification agreements
also provide for the advancement of expenses to these directors and officers in connection with any such suit or
proceeding.
Certain Relationships and Related Party Transactions
On an annual basis, each director and executive officer is obligated to complete a Director and Officer Questionnaire
which, among other things, requires disclosure of any transactions with the Company in which the director or
executive officer, or any member of his or her immediate family, have a direct or indirect material interest. As of
February 19, 2016, other than compensation arrangements fully described elsewhere in this proxy, no such
transactions have been disclosed. None of the directors or officers of the Company, and no stockholder holding over
5% of the Company’s common stock, and no corporations or firms with which such persons or entities are associated,
currently maintains or has maintained since the beginning of the last fiscal year, any significant business or personal
relationship with the Company other than such as arises by virtue of such position or ownership interest in the
Company. Transactions and relationships that involve directors, executive officers or other related parties and that
constitute a conflict with the Company’s interests require, in advance, a full disclosure to and review by the Company’s
Audit Committee of all facts and circumstances concerning the transactions and relationships.
Compensation Committee Interlocks and Insider Participation
The current members of the Company’s Compensation and Benefits Committee are John J. Mahoney, Janice L. Fields,
Stephen E. Watson and Andrea M. Weiss. None of the members of the Compensation and Benefits Committee have at
any time been an officer or employee of the Company or any of its subsidiaries, nor did any of them have a
relationship requiring disclosure under Item 404 of Regulation S-K promulgated under the Exchange Act. In addition,
during the last completed fiscal year, none of our executive officers has served as a member of the board of directors
or compensation committee of any other entity that has or has had one or more of its executive officers serving as a
member of our Board or Compensation Committee.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires all executive officers, directors, and persons who are the beneficial owner
of more than 10% of our shares of outstanding common stock to file reports of ownership with the SEC indicating
their ownership of the Company’s equity securities and to report any changes in that ownership. Specific due dates for
these reports have been established, and the Company is required to report in this Proxy Statement any failure to
comply therewith during the fiscal year ended January 30, 2016. To the Company’s knowledge, based solely on a
review of the forms, reports and certificates filed with the Company by the Company’s directors and officers and the
holders of more than 10% of the
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Company’s common stock, we believe all Section 16(a) filing requirements were complied with by such persons
during or with respect to the fiscal year ended January 30, 2016, except that due to administrative errors by the
Company, Mr. Vogensen filed an Amended Initial Statement (Form 3/A) relating to the amount of securities
beneficially owned as of July 2, 2014.
SECURITY OWNERSHIP
The following tables set forth the number of shares of the Company’s common stock beneficially owned by (1) each of
its directors and nominees to become a director, (2) each NEO, (3) all directors and executive officers as a group and
(4) each person known to the Company as having beneficial ownership of more than 5% of the Company’s common
stock together with such owner’s address as of May 16, 2016.
Stock Ownership of Directors and Executive Officers

Directors/Executive Officers
Current Beneficial
Holdings
(1)(2)

Shares Subject to
Options
(3)

Total Beneficial
Ownership
(1)

Percent of
Class
(4)

David F. Dyer 714,328 20,000 734,328 *
Shelley G. Broader 505,690 — 505,690 *
Todd E. Vogensen 85,640 5,334 90,974 *
Cynthia S. Murray 446,973 85,000 531,973 *
Donna M. Colaco 334,213 115,000 449,213 *
Laurie J. Van Brunt 291,792 — 291,792 *
David F. Walker 78,683 20,000 98,683 *
Ross E. Roeder 178,083 20,000 198,083 *
Verna K. Gibson 724,266 (5) 20,000 744,266 *
John J. Mahoney 84,683 10,000 94,683 *
Andrea M. Weiss 59,729 — 59,729 *
Stephen E. Watson 45,846 — 45,846 *
Janice L. Fields 23,320 — 23,320 *
Bonnie R. Brooks — — — *
William S. Simon — — — *
All Directors and Executive Officers as a Group
(19 persons) 3,644,151 295,334 3,939,485 3.0%

*Less than one percent

(1)

For purposes of this table, a person is deemed to be the beneficial owner of shares under applicable SEC rules, if
she or he (a) has or shares voting power or dispositive power with respect to such shares, or (b) has the right to
acquire ownership of such shares within 60 days. “Voting power” is the power to vote or direct the voting of shares,
and “dispositive power” is the power to dispose or direct the disposition of shares, irrespective of any economic
interest in such shares. Except as otherwise indicated, all shares are held with sole voting and investment power.

(2)

The shares listed also include restricted stock which has not yet vested and which is subject to forfeiture as follows:
Ms. Broader, 246,720; Mr. Vogensen, 30,451; Ms. Colaco, 189,607; Ms. Murray, 189,607; Ms. Van Brunt
187,064, Mr. Roeder, 7,700; Ms. Gibson, 7,700; Mr. Walker, 7,700; Mr. Mahoney, 7,700; Ms. Weiss, 7,700;
Mr. Watson, 7,700; and Ms. Fields, 7,700.

(3)Represents shares that may be acquired currently or within sixty days after May 16, 2016 through the exercise of
stock options. As of May 16, 2016, no shares subject to options outstanding were in-the-money.

(4)
In calculating the percentage ownership for a given individual or group, the number of shares of common stock
outstanding includes unissued shares subject to options, warrants, rights or conversion privileges exercisable within
sixty days held by such individual or group, but are not deemed outstanding by any other person or group.

(5)Includes 135,069 shares owned by Ms. Gibson’s husband, 125,000 shares owned by Ms. Gibson’s grantor trusts,
125,000 shares owned by the grantor trusts of Ms. Gibson’s husband, and 100,000 shares owned by Ms. Gibson’s
IRA. Also includes 6,000 shares held by a trust for the benefit of one grandchild of which Ms. Gibson’s husband is
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the trustee, 6,000 shares held by a separate trust for the benefit of another grandchild of which Ms. Gibson’s
husband is the trustee, 7,970 shares held by a separate trust for the benefit of another grandchild of which
Ms. Gibson’s
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husband is the trustee. Ms. Gibson disclaims beneficial ownership of the aggregate 19,970 shares held in these trusts
for the grandchildren. 151,710 shares directly owned by Ms. Gibson are subject to a pledge as security for real estate.
Stock Ownership of Certain Beneficial Owners

Name of Beneficial Owner
Amount and Nature of Beneficial
Ownership
(1)

Percent of
Class

BlackRock, Inc.
55 East 52nd Street
New York, NY 10022

12,016,575 (2) 9.1%

Wellington Management Group, LLP
280 Congress Street
Boston, MA 02210

10,725,503 (3) 8.1%

T. Rowe Price Associates
100 E. Pratt Street
Baltimore, MD 21202

9,834,400 (4) 7.4%

The Vanguard Group.
100 Vanguard Blvd.
Malvern, PA 19355

9,547,141 (5) 7.2%

(1)

For purposes of this table, a person is deemed to be the beneficial owner of shares under applicable SEC
rules, if she or he (a) has or shares voting power or investment power with respect to such shares, or (b) has
the right to acquire ownership of such shares within 60 days. “Voting power” is the power to vote or direct the
voting of shares, and “investment power” is the power to invest or direct the investment of shares, irrespective
of any economic interest in such shares.

(2)

The ownership information set forth herein is based in its entirety on the material contained in Schedules 13F filed
with the SEC on May 10, 2016 by BlackRock, Inc. and its affiliates (collectively, “BlackRock”). As reported in such
filings, such shares are owned as follows: (i) 12,016,575 shares held by BlackRock with respect to which it has
sole investment power and (ii) 11,633,923 shares of which it has sole voting power.

(3)

The ownership information set forth herein is based in its entirety on the material contained in Schedule 13F filed
with the SEC on May 13, 2016 by Wellington Management Group, LLP (“Wellington”). As reported in such filing,
such shares are owned as follows: (i) 10,725,503 shares held by Wellington with respect to which it has shared
investment power, and (ii) 7,423,473 shares of which it has shared voting power.

(4)

The ownership information set forth herein is based in its entirety on the material contained in Schedule 13F filed
with the SEC on May 16, 2016 by T. Rowe Price Associates, Inc. (“T. Rowe Price”) As reported in such filing, such
shares are owned as follows: (i) 9,834,400 shares held by T. Rowe Price with respect to which it has sole
investment power, and (ii) 1,733,900 shares to which it has sole voting power.

(5)

The ownership information set forth herein is based in its entirety on the material contained in Schedule 13F filed
with the SEC on May 13, 2016 by The Vanguard Group, (“Vanguard”). As reported in such filing, such shares are
owned as follows: (i) 9,247,806 shares held by Vanguard with respect to which it has sole investment power, (ii)
299,335 shares to which it has shared investment power, (iii) 295,135 shares to which it has sole voting power, and
(iv) 12,600 shares to which it has shared voting power.

10b5-1 Trading Plans
We permit our officers and directors to adopt trading plans under Rule 10b5-1 promulgated under the Securities
Exchange Act of 1934, which allows stockholders to establish prearranged written plans to buy or sell shares or
exercise stock options in accordance with predetermined formulas. Rule 10b5-1 plans allow stockholders to buy or
sell shares of the Company’s common stock according to their plan on a regular basis (for example, weekly or monthly
or in accordance with another predetermined formula), regardless of any subsequent nonpublic information they
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stockholders, officers or directors were known by the Company to have adopted and have in effect a Rule 10b5-1
trading plan. However, directors and officers have carried out such plans in the past and may adopt such plans in the
future.
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STOCKHOLDER PROPOSALS FOR PRESENTATION AT THE 2017 ANNUAL MEETING
The Company’s 2017 Annual Meeting is currently expected to be held on June 22, 2017. To be eligible under the SEC
stockholder proposal rule (Rule 14a-8 promulgated under the Exchange Act), for inclusion in the proxy statement for
our 2017 Annual Meeting of Stockholders and form of proxy, a proposal must be received by management of the
Company at its executive offices on or before [February ], 2017.
Even if a stockholder proposal is not eligible for inclusion in our proxy statement pursuant to Rule 14a-8, the proposal
may still be offered for consideration at an annual meeting according to the procedures set forth in the Company’s
Amended and Restated Articles of Incorporation. The Company’s Amended and Restated Articles of Incorporation
contain certain advance notice requirements to the Company of any stockholder proposal and of any nominations by
stockholders of persons to stand for election as directors at a stockholders’ meeting. Notice of stockholder proposals
and of director nominations must be timely given in writing to the Secretary of the Company prior to the meeting at
which the directors are to be elected. To be timely, notice must be received at the principal executive offices of the
Company not less than 60 days prior to the meeting of stockholders; provided, however, that in the event that less than
70 days’ notice or prior public disclosure of the date of the meeting is given or made to the stockholders, notice by the
stockholder, in order to be timely, must be so delivered or received not later than the close of business on the tenth day
following the day on which such notice of the date of the annual meeting was given or public disclosure of the date of
the annual meeting was made, whichever first occurs.
A stockholder’s notice with respect to a proposal to be brought before the annual meeting must set forth in addition to
the matters required to be set forth by the General Rules under the Exchange Act, the following: (i) a brief description
of the proposal and the reasons for conducting such business at the annual meeting, (ii) the name and address, as they
appear on the Company’s books, of the stockholder proposing such business and any other stockholders known by
such stockholder to be supporting such proposal, (iii) the class and number of shares of the Company which are
beneficially owned by such stockholder on the date of such stockholder notice and by any other stockholders known
by such stockholder to be supporting such proposal on the date of such stockholder notice, and (iv) any financial
interest of the stockholder in such proposal.
A stockholder’s notice with respect to a director nomination must set forth (i) the name, age, business address and
residence address of the person, (ii) the principal occupation or employment of the person, (iii) the class and number
of shares of the Company which are beneficially owned by such person, and (iv) all information that would be
required to be included in a Proxy Statement soliciting proxies for the election of the nominee director (including such
person’s written consent to serve as a director if so elected). As to the stockholder providing such notice, such
stockholder must set forth (i) the name and address, as they appear on the Company’s books, of the stockholder and
(ii) the class and number of shares of the Company which are beneficially owned by such stockholder on the date of
such stockholder notice.
We will not entertain any proposals or nominations at the Annual Meeting that do not meet the requirements set forth
in our Amended and Restated Articles of Incorporation. A complete copy of our Amended and Restated Articles of
Incorporation provisions governing these requirements are available to any stockholder without charge upon request
from the Secretary of the Company.
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OTHER MATTERS
At the time of the preparation of this Proxy Statement, the Board of Directors of the Company had not been informed
of any matters proposed to be presented for action at the Annual meeting other than the proposals specifically set forth
in the Notice of Annual Meeting and referred to herein. If any other matters are properly presented for action at the
Annual meeting, it is intended that the persons named in the accompanying WHITE proxy card will vote or refrain
from voting in accordance with their best judgment on such matters after consultation with the Board of Directors.
The Company will provide without charge to any stockholder upon written request, a copy of the Company’s Annual
Report on Form 10-K, including financial statements and schedules thereto, for the fiscal year ended January 30, 2016
(fiscal 2015), as filed with the Securities and Exchange Commission (without exhibits). All such requests should be
delivered to L. Susan Faw, Corporate Secretary, Chico’s FAS, Inc. at the address set forth on the front page of this
Proxy Statement. Copies of exhibits will be provided upon written request and payment of a reasonable fee to cover
the costs of reproduction and mailing.
By Order of the Board of Directors,
L. Susan Faw
Chief Legal & Compliance Officer and Corporate Secretary
Dated: June [ ], 2016
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Annex A
SUPPLEMENTAL INFORMATION REGARDING PARTICIPANTS

The following tables (“Directors and Nominees” and “Officers and Employees”) set forth the name and business address
of all of our directors and the Board’s nominees for election at our 2016 Annual Meeting of Stockholders, and the
name, present principal occupation and business address of our officers and employees who, under the rules of the
SEC, are considered to be participants in our solicitation of proxies from our stockholders in connection with our 2016
Annual Meeting (collectively, the “Participants”).

Directors and Nominees
The principal occupations of our directors and Board nominees are set forth under the sections above titled “Nominees
for Election” and “Directors Continuing in Office” of this Proxy Statement. The name of the directors are set forth below
and the business addresses for all the directors is c/o Chico’s FAS, Inc., 11215 Metro Parkway, Fort Myers, Florida
33966.

Name
David F. Walker
Ross E. Roeder
Verna K. Gibson
David F. Dyer
John J. Mahoney
Andrea M. Weiss
Stephen E. Watson
Janice L. Fields
Shelley G. Broader
Bonnie R. Brooks
William S. Simon

Officer and Employees
The principal occupations of our officers and employees who are considered Participants are set forth below. The
principal occupation refers to such person’s position with the Company, and the business address for each person is c/o
Chico’s FAS, Inc., 11215 Metro Parkway, Fort Myers, Florida 33966.
Name Position
Shelley G. Broader Chief Executive Officer, President, and Director

Todd E. Vogensen Executive Vice President - Chief Financial Officer and
Assistant Corporate Secretary

Donna M. Colaco Brand President - White House Black Market
Cynthia S. Murray Brand President - Chico’s
Laurie J. Van Brunt Brand President - Soma
Ann E. Joyce Executive Vice President - Chief Information Officer
Kristin L. Oliver Executive Vice President - Chief Human Resources Officer
Sean M. McCartney Senior Vice President of Supply Chain and Operations
Susan S. Lanigan Executive Vice President - General Counsel
David M. Oliver Group VP - Finance, Controller, Chief Accounting Officer & Treasurer
Jennifer L. Powers Vice President - Investor Relations
L. Susan Faw Vice President - Chief Legal Officer
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Information Regarding Ownership of Company Securities By Participants
The amount of the Company’s securities beneficially owned by directors and NEOs as of May 16, 2016, including the
number of securities for which beneficial ownership can be acquired within 60 days of such date, is set forth in the
table appearing under the heading “Stock Ownership—Stock Ownership of Directors and Executive Officers” above. The
amount of the Company’s securities beneficially owned as of the same date, including the number of securities for
which beneficial ownership can be acquired within 60 days of such date, for the remaining Participants is set forth in
the table below.

Name of Participant
Shares
Beneficially
Owned

Ann E. Joyce 32,520
Sean M. McCartney 38,385
Kristin L. Oliver —
Susan S. Lanigan —
David M. Oliver 19,988
Jennifer L. Powers 21,134
L. Susan Faw 16,771

Notes to Participant Stock Ownership Table

Information Regarding Transactions in the Company’s Securities by Participants
The following table sets forth information regarding purchases and sales of the Company’s securities by each
Participant during the past two years. No part of the purchase price or market value of these securities is represented
by funds borrowed or otherwise obtained for the purpose of acquiring or holding such securities.
Company Securities Purchased or Sold
(May 16, 2014 through May 16, 2016)

Name Transaction Date Number of Shares Transaction Description
Shelley G. Broader

12/1/2015 246,720 (1)
3/1/2016 258,970 (1)

Todd E. Vogensen
7/1/2014 5,840 (1)
2/23/2015 653 (3)
3/1/2015 234 (3)
3/2/2015 21,950 (1)
3/3/2015 503 (3)
7/1/2015 533 (3)
3/1/2016 31,880 (1)
3/1/2016 264 (3)
3/2/2016 16,902 (2)
3/2/2016 1,575 (3)
3/2/2016 1,983 (3)
3/3/2016 520 (3)

Donna M. Colaco
8/19/2014 12,585 (3)
10/1/2014 44 (7)
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2/11/2015 20,000 (5)
2/23/2015 10,199 (3)
3/1/2015 3,495 (3)
3/2/2015 49,370 (1)
3/3/2015 3,756 (3)
4/1/2015 38 (7)
6/22/2015 35,000 (4)
8/19/2015 35,639 (3)
10/1/2015 47 (7)
3/1/2016 35,860 (1)
3/1/2016 5,428 (3)
3/1/2016 3,495 (3)
3/2/2016 38,015 (2)
3/2/2016 3,466 (3)
3/2/2016 4,501 (3)
3/3/2016 3,756 (3)
3/24/2016 54,988 (4)
4/4/2016 40,000 (4)

Cynthia S. Murray
6/16/2014 27,187 (4)
8/19/2014 12,585 (3)
2/23/2015 12,479 (3)
2/27/2015 12,750 (4)
3/1/2015 5,360 (3)
3/2/2015 49,370 (1)
3/3/2015 68,000 (4)
3/3/2015 5,760 (3)
8/19/2015 37,755 (3)
9/14/2015 15,000 (5)
3/1/2016 35,860 (1)
3/1/2016 5,428 (3)
3/1/2016 3,495 (3)
3/2/2016 38,015 (2)
3/2/2016 3,466 (3)
3/2/2016 4,501 (3)
3/3/2016 3,756 (3)

Laurie J. Van Brunt
2/23/2015 10,601 (3)
2/27/2015 70,000 (4)
3/1/2015 2,639 (3)
3/2/2015 32,920 (1)
3/3/2015 2,442 (3)
5/29/2015 38,036 (4)
2/23/2016 5,489 (3)
3/1/2016 27,890 (1)
3/1/2016 2,735 (3)
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3/1/2016 1,721 (3)
3/2/2016 25,349 (2)
3/2/2016 2,311 (3)
3/2/2016 3,002 (3)
3/3/2016 2,442 (3)

Ann E. Joyce
12/1/2015 20,560 (1)
3/1/2016 11,960 (1)

Kristin L. Oliver - - -
Sean M. McCartney

12/2/2014 923 (3)
3/3/2015 621 (3)
10/1/2015 838 (7)
12/2/2015 923 (3)
3/1/2016 9,960 (1)
3/2/2016 3,173 (2)
3/2/2016 346 (3)
3/2/2016 1,231 (3)
3/3/2016 503 (3)

Susan S. Lanigan - - -
David M. Oliver

5/17/2014 430 (3)
3/1/2015 264 (3)
3/2/2015 4,370 (1)
3/3/2015 315 (3)
5/17/2015 436 (3)
9/1/2015 1,750 (1)
3/1/2016 7,180 (1)
3/1/2016 264 (3)
3/2/2016 871 (2)
3/2/2016 476 (3)
3/2/2016 95 (3)
3/3/2016 315 (3)

Jennifer L. Powers
9/2/2014 600 (4)
9/2/2014 510 (4)
9/29/2014 475 (4)
10/3/2014 635 (4)
12/9/2014 850 (4)
12/9/2014 350 (4)
2/23/2015 359 (3)
2/23/2015 204 (3)
2/27/2015 100 (4)
2/27/2015 1,100 (4)
3/1/2015 219 (3)
3/2/2015 3,380 (1)
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3/3/2015 224 (3)
3/4/2015 575 (4)
3/24/2015 200 (4)
3/24/2015 100 (4)
4/1/2015 400 (4)
6/10/2015 1,027 (4)
3/1/2016 3,350 (1)
3/1/2016 219 (3)
3/2/2016 871 (2)
3/2/2016 95 (3)
3/2/2016 368 (3)
3/3/2016 225 (3)
3/29/2016 400 (4)
3/29/2016 1,600 (4)

L. Susan Faw
5/17/2014 239 (3)
6/16/2014 900 (4)
2/23/2015 294 (3)
3/1/2015 264 (3)
3/2/2015 3,380 (1)
3/3/2015 223 (3)
3/4/2015 1,484 (4)
5/17/2015 246 (3)
3/1/2016 3,990 (1)
3/1/2016 264 (3)
3/2/2016 871 (2)
3/2/2016 95 (3)
3/2/2016 368 (3)
3/3/2016 271 (3)

David F. Walker
6/26/2014 7,350 (1)
6/25/2015 7,700 (1)

Ross E. Roeder
6/26/2014 7,350 (1)
6/25/2015 7,700 (1)

Verna K. Gibson
6/4/2014 1,000 (4)
6/26/2014 7,350 (1)
6/4/2015 60,000 (4)
6/25/2015 7,700 (1)

David F. Dyer
1/2/2015 63,000 (5)
2/23/2015 34,301 (3)
3/1/2015 23,087 (3)
3/2/2015 181,710 (1)
3/3/2015 28,057 (3)
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9/16/2015 50,000 (5)
12/1/2015 155,431 (3)
3/1/2016 100,000 (4)
3/2/2016 139,917 (2)
3/2/2016 13,189 (3)
3/2/2016 19,566 (3)
3/2/2016 14,978 (3)
3/30/2016 92,184 (4)

John J. Mahoney
6/26/2014 7,350 (1)
6/25/2015 7,700 (1)

Andrea M. Weiss
6/26/2014 7,350 (1)
6/25/2015 7,700 (1)

Stephen E. Watson
6/26/2014 7,350 (1)
6/25/2015 7,700 (1)

Janice L. Fields
6/26/2014 7,350 (1)
6/25/2015 7,700 (1)

Bonnie R. Brooks - - -
William S. Simon - - -

1.Restricted stock award subject to time-based vesting.
2.Restricted stock award subject to time-based vesting earned pursuant to a performance stock unit.
3.Sale of securities to pay tax liabilities incident to the vesting of stock.
4.Open market sale
5.Sale pursuant to 10b5-1 plan
6.Open market purchase
7.Purchase of securities acquired through the Company’s Employee Stock Purchase Plan

Miscellaneous Information Regarding Participants 
Except as described in this Annex A or otherwise disclosed in this Proxy Statement, to the Company’s knowledge:
•No Participant owns any securities of the Company of record that such Participant does not own beneficially.

•

No Participant is, or was within the past year, a party to any contract, arrangements or understandings with any person
with respect to any securities of the Company, including, but not limited to joint ventures, loan or option
arrangements, puts or calls, guarantees against loss or guarantees of profit, division of losses or profits, or the giving
or withholding of proxies.

•No associate of any Participant owns beneficially, directly or indirectly, any securities of the Company. No
Participant owns beneficially, directly or indirectly, any securities of any parent or subsidiary of the Company.

•

No Participant nor any associate of a Participant is a party to any transaction, since the beginning of the Company’s
last fiscal year, or any currently proposed transaction, in which (i) the Company was or is to be a participant, (ii) the
amount involved exceeds $120,000 and (iii) any Participant or any related person thereof had or will have a direct or
indirect material interest.
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•
No Participant, nor any associate of a Participant, has any arrangement or understanding with any person (i) with
respect to any future employment by the Company or its affiliates or (ii) with respect to any future transactions to
which the Company or any of its affiliate will or may be a party.

•No Participant has any substantial interest, direct or indirect, by security holdings or otherwise, in any matter to be
acted upon at the annual meeting.

Annex B
PROPOSED AMENDMENTS TO THE COMPANY’S AMENDED AND RESTATED ARTICLES OF
INCORPORATION
ARTICLE VI
2. Terms. The directors elected prior to the 2017 annual meeting of stockholders, shall be and are divided into three
classes, Class I, Class II and Class III, as nearly equal in number as possible and each such director shall hold office
for a term expiring at the annual meeting of stockholders held in the third year following the year of his or her election
and until his or her successor is duly elected and qualified, subject, however, to prior death, resignation, retirement,
disqualification or removal from office. Each director elected at each annual meeting of stockholders, commencing
with the annual meeting in 2017, shall hold office for a term expiring at the next annual meeting of stockholders held
after such director’s election and until such director’s successor is elected and qualified, subject, however, to prior
death, resignation, retirement, disqualification or removal from office.
Notwithstanding the foregoing, whenever the holders of any one or more classes or series of Preferred Stock issued by
this Corporation shall have the right, voting separately by class or series, to elect directors at an annual or special
meeting of stockholders, the election, term of office, filling of vacancies and other features of such directorships shall
be governed by the terms of these Articles of Incorporation or the resolution or resolutions adopted by the Board of
Directors pursuant to Article IV hereof.
6. Vacancies. Newly created directorships resulting from any increase in the number of directors or any vacancy on
the Board of Directors resulting from death, resignation, disqualification, removal or other cause shall be filled solely
by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum, or by a
sole remaining director, or by the stockholders. Any director elected in accordance with the preceding sentence shall
hold office until the next annual meeting of stockholders and until such director’s successor shall have been elected
and qualified. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

Annex C
PROPOSED AMENDMENTS TO THE COMPANY’S BYLAWS 
The proposed amendments to the Company’s Bylaws are set forth below. Stockholders are not being asked to vote
upon these amendments to the Bylaws, however these amendments will not take effect unless stockholders approve
the proposed amendments to the Company’s Amended and Restated Articles of Incorporation to declassify the Board
of Directors.
ARTICLE III
Section 12. VACANCIES. Any vacancy occurring in the Board of Directors, including any vacancy created by reason
of an increase in the number of directors, may be filled by the affirmative vote of a majority of the remaining
directors, though less than a quorum of the Board of Directors, or by the stockholders, unless otherwise provided in
the Articles of Incorporation. Any director elected in accordance with the preceding sentence shall hold office until the
next annual meeting of stockholders and until such director’s successor shall have been elected and qualified.
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CHICOS’S FAS, INC.
PRELIMINARY PROXY CARD - SUBJECT TO COMPLETION
WHITE PROXY CARD
YOUR VOTE IS VERY IMPORTANT. PLEASE VOTE TODAY
We encourage you to take advantage of Internet or telephone voting. Both are available 24 hours a day, 7 days a week.
Internet and telephone voting is available through 11:59 PM Eastern Time the day prior to annual meeting day.
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