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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

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

For the quarterly period ended June 30, 2013.
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission File Number 0-20288

COLUMBIA BANKING SYSTEM, INC.
(Exact name of issuer as specified in its charter)

Washington 91-1422237
(State or other jurisdiction of (IR.S. Employer
incorporation or organization) Identification Number)

1301 “A” Street

Tacoma, Washington

(Address of principal executive offices) (Zip Code)

(253) 305-1900

(Issuer’s telephone number, including area code)

(Former name, former address and former fiscal year, if changed since last report)

98402-2156

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes y No ~
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes y No ~

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 y Accelerated filer

Non-accelerated filer " Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes © Noy

The number of shares of common stock outstanding at July 31, 2013 was 51,259,911.
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PART I - FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS
CONSOLIDATED BALANCE SHEETS
Columbia Banking System, Inc.
(Unaudited)

ASSETS

Cash and due from banks
Interest-earning deposits with banks
Total cash and cash equivalents

Securities available for sale at fair value (amortized cost of $1,519,951 and

$969,359, respectively)
Federal Home Loan Bank stock at cost
Loans held for sale

Loans, excluding covered loans, net of unearned income of ($86,062) and ($7,767),

respectively
Less: allowance for loan and lease losses
Loans, excluding covered loans, net

Covered loans, net of allowance for loan losses of ($26,135) and ($30,056),

respectively

Total loans, net

FDIC loss-sharing asset
Interest receivable

Premises and equipment, net

Other real estate owned ($12,854 and $16,311 covered by FDIC loss-share,

respectively)

Goodwill

Other intangible assets, net

Other assets

Total assets

LIABILITIES AND SHAREHOLDERS’ EQUITY
Deposits:

Noninterest-bearing

Interest-bearing

Total deposits

Federal Home Loan Bank advances

Securities sold under agreements to repurchase
Other liabilities

Total liabilities

Commitments and contingent liabilities
Shareholders’ equity:

June 30,
2013
Preferred stock (no par value)
Authorized shares 2,000

Issued and outstanding 9
Common stock (no par value)

December 31,
2012

June 30,

2013

(in thousands)
$154,407
38,302
192,709

1,507,900

33,139
2,150

4,181,018

51,698
4,129,320

338,661

4,467,981
67,374
23,118
158,776

37,193

346,373
29,170
204,582
$7,070,465

$1,961,244
3,786,617
5,747,861
179,680
25,000
87,250
6,039,791

2,217

December 31,
2012

$124,573
389,353
513,926

1,001,665

21,819
2,563

2,525,710

52,244
2,473,466

391,337

2,864,803
96,354
14,268
118,708

26,987

115,554
15,721
113,967
$4,906,335

$1,321,171
2,720,914
4,042,085
6,644
25,000
68,598
4,142,327
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Authorized shares 63,033 63,033
Issued and outstanding 51,237 39,686
Retained earnings

Accumulated other comprehensive income (loss)

Total shareholders’ equity

Total liabilities and shareholders’ equity

See accompanying Notes to unaudited Consolidated Financial Statements.

1

857,615
180,052
(9,210
1,030,674
$7,070,465

)

581,471
162,388
20,149
764,008
$4,906,335
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CONSOLIDATED STATEMENTS OF INCOME
Columbia Banking System, Inc.
(Unaudited)

Interest Income

Loans

Taxable securities

Tax-exempt securities

Federal funds sold and deposits in banks
Total interest income

Interest Expense

Deposits

Federal Home Loan Bank advances

Prepayment charge on Federal Home Loan Bank advances

Other borrowings

Total interest expense

Net Interest Income

Provision for loan and lease losses

Provision (recapture) for losses on covered loans

Net interest income after provision (recapture) for loan and lease

losses

Noninterest Income

Service charges and other fees
Merchant services fees

Investment securities gains, net

Bank owned life insurance

Change in FDIC loss-sharing asset
Other

Total noninterest income

Noninterest Expense

Compensation and employee benefits
Occupancy

Merchant processing

Advertising and promotion

Data processing and communications
Legal and professional fees

Taxes, licenses and fees

Regulatory premiums

Net cost (benefit) of operation of other real estate owned
Amortization of intangibles

FDIC clawback liability expense (recovery)
Other

Total noninterest expense

Income before income taxes

Income tax provision

Net Income

Three Months Ended
June 30,
2013 2012

Six Months Ended
June 30,
2013 2012

(in thousands except per share amounts)

$74,837
4,890
2,508
33
82,268

1,054

(699 )
1,548

376

2,279
79,989
2,000
1,712 )

79,701

13,560
2,013

92

1,008
(13,137 )
3,272

6,808

35,657
7,543
852
1,160
3,638
5,504
1,204
1,177
(2,828 )
1,693
199
8,705
64,504
22,005
7,414
$14,591

$54,498
4,951
2,495
170
62,114

1,561
734
118
2,413
59,701
3,750
11,688

44,263

7,436
2,095
719
(168
1,746
11,828

20,966
5,091
930
1,119
2,551
1,829
1,115
925
(377
1,119
(208
4,765
39,825
16,266
4,367
$11,899

$122,865
9,124
4,806
234
137,029

2,143

(628 )
1,548

495

3,558
133,471
1,000

(732 )

133,203

21,154
3,864

462

1,706
(23,620 )
4,900

8,466

57,310
12,296
1,709
2,030
6,218
7,554
2,591
2,034
(5,329 )
2,722
430
12,988
102,553
39,116
12,349
$26,767

$116,275
10,196
5,020
335
131,826

3,340
1,484
238
5,062
126,764
8,250
27,373

91,141

14,613
4,113
62
1,430
(1,836
3,020
21,402

42,961
10,424
1,803
2,001
4,764
3,438
2,470
1,785
533
2,269
(234
11,963
84,177
28,366
7,565
$20,801

)
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Earnings per common share

Basic $0.28
Diluted $0.28
Dividends paid per common share $0.10
Weighted average number of common shares outstanding 50,788

Weighted average number of diluted common shares outstanding 52,125

See accompanying Notes to unaudited Consolidated Financial Statements.

2

$0.30
$0.30
$0.22
39,260
39,308

$0.59
$0.58
$0.20
45,099
45,758

$0.52
$0.52
$0.59
39,228
39,306
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
Columbia Banking System, Inc.

(Unaudited)
Three Months Ended
June 30,
2013 2012
(in thousands)
Net income as reported $14,591 $11,899

Unrealized gain (loss) from securities:

Net unrealized holding gain (loss) from available for sale securities arising during the
period, net of tax of $14,116 and ($840)

Reclassification adjustment of net gain from sale of available for sale securities
included in income, net of tax of $33 and $0

Net unrealized gain (loss) from securities, net of reclassification adjustment (25,989 ) 2,370
Pension plan liability adjustment:

Amortization of unrecognized net actuarial loss included in net periodic pension cost,

(25,930 ) 2,370

(59 ) —

net of tax of ($32) and ($17) 60 3
Pension plan liability adjustment, net 60 3
Total comprehensive income (loss) $(11,338 ) $14,272
Six Months Ended
June 30,
2013 2012
(in thousands)
Net income as reported $26,767 $20,801

Unrealized gain (loss) from securities:

Net unrealized holding gain (loss) from available for sale securities arising during the
period, net of tax of ($15,473) and $87

Reclassification adjustment of net gain from sale of available for sale securities
included in income, net of tax of $163 and $23

Net unrealized gain (loss) from securities, net of reclassification adjustment (28,722 ) 686
Pension plan liability adjustment:

Net unrealized loss from unfunded defined benefit plan liability arising during the

(28,423 ) 725

(299 ) (39

period, net of tax of $412 and $0 (756 ) —
Amortization of unrecognized net actuarial loss included in net periodic pension cost, 119 16

net of tax of ($65) and ($24)

Pension plan liability adjustment, net (637 ) 16
Total comprehensive income (loss) $(2,592 ) $21,503

See accompanying Notes to unaudited Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

Columbia Banking System, Inc.

(Unaudited)

Balance at January 1, 2012
Net income

Other comprehensive income
Issuance of common stock -
stock option and other plans
Issuance of common stock -
restricted stock awards, net of
canceled awards

Cash dividends paid on
common stock

Balance at June 30, 2012
Balance at January 1, 2013
Net income

Other comprehensive loss
Issuance of preferred stock,
common stock and warrants
Activity in deferred
compensation plan

Issuance of common stock -
stock option and other plans
Issuance of common stock -
restricted stock awards, net of
canceled awards

Purchase and retirement of
common stock

Preferred dividends

Cash dividends paid on
common stock

Balance at June 30, 2013

Preferred Stock

Number of,

Shares Amount
(in thousands)

— $—

— $—

— $—

9 2,217

9

Common Stock

Number of

Shares

39,506

19

130

39,655
39,686

11,380

43

144

(16

$2,217 51,237

Amount

$579,136

314

908

$580,358
$581,471

273,964
517

774

1,280

(391 )

$857,615

See accompanying Notes to unaudited Consolidated Financial Statements.

4

Retained
Earnings

$155,069
20,801

(23,351 )

$152,519
$162,388
26,767

10 )
9,093 )
$180,052

Accumulated

Total
Other . Shareholders’
Comprehensive Eauit
Income (Loss) quity
$ 25,133 $759,338
— 20,801
702 702
— 314
— 908
— (23,351 )
$ 25,835 $758,712
$ 20,149 $764,008
— 26,767
(29,359 (29,359 )
— 276,181
— 517
— 774
— 1,280
— (391 )
— (10 )
— (9,093 )
$ (9,210 ) $1,030,674




Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

Table of Contents

CONSOLIDATED STATEMENTS OF CASH FLOWS
Columbia Banking System, Inc.
(Unaudited)

Cash Flows From Operating Activities
Net Income

Adjustments to reconcile net income to net cash provided by operating activities
Provision for loan and lease losses on noncovered and covered loans

Stock-based compensation expense

Depreciation, amortization and accretion
Investment securities gain, net

Net realized gain on sale of other assets

Net realized gain on sale of other real estate owned
Write-down on other real estate owned

Net change in:

Loans held for sale

Interest receivable

Interest payable

Other assets

Other liabilities

Net cash provided by operating activities

Cash Flows From Investing Activities

Loans originated and acquired, net of principal collected
Purchases of:

Securities available for sale

Premises and equipment

Proceeds from:

FDIC reimbursement on loss-sharing asset

Sales of securities available for sale

Principal repayments and maturities of securities available for sale
Sales of other assets

Sales of covered other real estate owned

Sales of other real estate and other personal property owned
Capital improvements on other real estate properties
Acquisition of intangible assets

Net cash paid in acquisition

Other investing activities

Net cash (used in) provided by investing activities
Cash Flows From Financing Activities

Net increase (decrease) in deposits

Proceeds from:

Federal Home Loan Bank advances

Federal Reserve Bank borrowings

Exercise of stock options

Payments for:

Repayment of Federal Home Loan Bank advances
Repayment of Federal Reserve Bank borrowings

Six Months Ended June 30,
2013 2012
(in thousands)

$26,767 $20,801
268 35,623
1,280 908
22,527 30,478
(462 ) (62
(73 ) (41
(6,291 ) (6,277
664 5,812
413 60
(8,850 ) (273
(12 ) (275
6,285 (7,424
(12,662 ) (4,945
29,854 74,385

(194,322 ) (63,362

(162,018 ) (87,346

(8,071 ) (11,630
6,387 34,313
166,881 3,845
167,736 108,517
806 9
13,814 18,381
6,076 11,899
— (11
(913 ) —
(154,170 ) —
(1,026 ) —
(158,820 ) 14,615

(177,631 ) 15,288

756,100 —
50 —
774 314

(711,000 ) (5,727
(50 ) —

10
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Common stock dividends

Preferred stock dividends

Repayment of long-term subordinated debt
Purchase and retirement of common stock

Net cash used in financing activities

Increase (Decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental Information:

Cash paid during the year for:

Cash paid for interest

Cash paid for income tax

Non-cash investing and financing activities
Assets acquired in business combinations
Liabilities assumed in business combinations
Loans transferred to other real estate owned
Share-based consideration issued for acquisitions

See accompanying Notes to unaudited Consolidated Financial Statements.

5

(9,093
(10
(51,000
(391
(192,251
(321,217
513,926
$192,709

$2,155
$9,589

$2,523,842
$2,093,491
$9,307
$276,181

— N N N N N

(23,351

(13,476
75,524
294,289
$369,813

$11,789
$—

11
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

Columbia Banking System, Inc.

1.Basis of Presentation and Significant Accounting Policies

Basis of Presentation

The interim unaudited consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America for interim financial information and with instructions to Form
10-Q and Article 10 of Regulation S-X. The consolidated financial statements include the accounts of the Company,
and its wholly owned banking subsidiary Columbia Bank (the “Bank”), and West Coast Trust. All intercompany
transactions and accounts have been eliminated in consolidation. In the opinion of management, all adjustments
(consisting only of normal recurring adjustments) considered necessary for a fair statement of the results for the
interim periods presented have been included. The results of operations for the six months ended June 30, 2013 are not
necessarily indicative of results to be anticipated for the year ending December 31, 2013. The accompanying interim
unaudited consolidated financial statements should be read in conjunction with the financial statements and related
notes contained in the Company’s 2012 Annual Report on Form 10-K.

Significant Accounting Policies

The significant accounting policies used in preparation of our consolidated financial statements are disclosed in our
2012 Annual Report on Form 10-K. There have not been any changes in our significant accounting policies compared
to those contained in our 2012 Form 10-K disclosure for the year ended December 31, 2012, except for the adoption
of ASU 2012-06 as noted below.

2. Accounting Pronouncements Recently Issued

In July 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standard Update ("ASU") No.
2013-11, Presentation of an Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss,
or a Tax Credit Carryforward Exists. The Update clarifies when it is appropriate for an unrecognized tax benefit, or a
portion of an unrecognized tax benefit, to be presented in the financial statements as a reduction to a deferred tax asset
for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward. ASU 2013-11 is effective for
interim and annual periods beginning after December 15, 2013. Early adoption is permitted. The amendments should
be applied prospectively to all unrecognized tax benefits that exist at the effective date, however, retrospective
application is also permitted. Adoption of the new guidance is not expected to have a significant impact on the
Company's consolidated financial statements.

In February 2013, the FASB issued ASU No. 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other
Comprehensive Income. The Update requires an entity to provide information about the amounts reclassified out of
accumulated other comprehensive income by component and to present either on the face of the statement where net
income is presented, or in the notes, significant amounts reclassified out of accumulated other comprehensive income
by the respective line items of net income, but only if the amount reclassified is required to be reclassified to net
income in its entirety in the same reporting period. The amendments are effective for annual and interim reporting
periods beginning on or after December 15, 2012. The Company adopted the ASU 2013-02 reporting requirements
during the interim reporting period beginning on January 1, 2013 with no impact to the Company's financial condition
or results of operations. See Note 12 to the Consolidated Financial Statements of this report for new disclosures
related to accumulated other comprehensive income.

In October 2012, the FASB issued ASU 2012-06, Subsequent Accounting for an Indemnification Asset Recognized at
the Acquisition Date as a Result of a Government-Assisted Acquisition of a Financial Institution. ASU 2012-06
clarifies that when a reporting entity recognizes an indemnification asset as a result of a government-assisted
acquisition of a financial institution and there is a subsequent change in the amount of cash flows expected to be
collected on the indemnified asset, the reporting entity should subsequently measure the indemnification asset on the
same basis as the underlying loans by taking into account the contractual limitations of the Loss-Sharing Agreement
("LSA"). For amortization of changes in value, the reporting entity should use the term of the indemnification
agreement if it is shorter than the term of the acquired loans. ASU 2012-06 is effective for interim and annual periods
beginning after December 15, 2012. The Company adopted the ASU as of January 1, 2013. As a result of the adoption
of the ASU, an additional $5.7 million of indemnification asset amortization was recorded during the six months

12
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ending June 30, 2013, resulting in a reduction of $3.7 million in net income and $0.08 in earnings per share.

6
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3.Business Combinations
West Coast Bancorp
On April 1, 2013, the Company completed its acquisition of West Coast Bancorp ("West Coast"). The Company
acquired 100% of the voting equity interests of West Coast. The primary reason for the acquisition was to expand the
Company's geographic footprint consistent with its ongoing growth strategy.
The assets acquired and liabilities assumed have been accounted for under the acquisition method of accounting
(formerly the purchase method). The assets and liabilities, both tangible and intangible, were recorded at their
estimated fair values as of the April 1, 2013 acquisition date. Initial accounting for deferred taxes, the mortgage
repurchase liability and payment system intangible were incomplete as of June 30, 2013. The amounts currently
recognized in the financial statements have been determined provisionally as the completion of a fair value analysis
for these items is still in progress.
The application of the acquisition method of accounting resulted in the recognition of goodwill of $230.8 million and
a core deposit intangible of $15.3 million, or 0.89% of core deposits. The goodwill represents the excess purchase
price over the estimated fair value of the net assets acquired. The goodwill is not deductible for income tax purposes.
The table below summarizes the amounts recognized as of the acquisition date for each major class of assets acquired
and liabilities assumed:
April 1, 2013
(in thousands)

Purchase price as of April 1, 2013 $540,791
Recognized amounts of identifiable assets acquired and (liabilities assumed), at fair value:

Cash and cash equivalents $110,440
Investment securities 730,842
Federal Home Loan Bank stock 11,824
Acquired loans 1,407,798
Premises and equipment 35,884

Other real estate owned 14,708

Core deposit intangible 15,257

Other assets 76,710
Deposits (1,883,407 )
Federal Home Loan Bank advances (128,885 )
Junior subordinated debentures (51,000 )
Other liabilities (30,199 )
Total fair value of identifiable net assets 309,972
Goodwill $230,819

See Note 9, Goodwill and other intangible assets, for further discussion of the accounting for goodwill and other
intangible assets.

The operating results of the Company include the operating results produced by the acquired assets and assumed
liabilities for the period April 1, 2013 to June 30, 2013. Disclosure of the amount of West Coast's revenue and net
income (excluding integration costs) included in Columbia's consolidated income statement is impracticable due to the
integration of the operations and accounting for this acquisition.

The following table presents certain unaudited pro forma information for illustrative purposes only, for the six month
periods ended June 30, 2013 and 2012 as if West Coast had been acquired on January 1, 2012. The unaudited
estimated pro forma information combines the historical results of West Coast with the Company's consolidated
historical results and includes certain adjustments reflecting the estimated impact of certain fair value adjustments for
the respective periods. The pro forma information is not indicative of what would have occurred had the acquisition
occurred on January 1, 2012. In particular, no adjustments have been made to eliminate the impact of
other-than-temporary impairment losses and losses recognized on the

14
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sale of securities that may not have been necessary had the investments securities been recorded at fair value as of
January 1, 2012. The unaudited pro forma information does not consider any changes to the provision for credit losses
resulting from recording loan assets at fair value. Additionally, Columbia expects to achieve further operating cost
savings and other business synergies, including revenue growth, as a result of the acquisition which are not reflected
in the pro forma amounts that follow. As a result, actual amounts will differ from the unaudited pro forma information
presented.

Unaudited Pro Forma

Six Months Ended June 30,

2013 2012

(in thousands)
Total revenues (net interest income plus noninterest income) $177,970 $217,964
Net income $43,256 $36,809
Earnings per share - basic $0.85 $0.71
Earnings per share - diluted $0.83 $0.71

In connection with the West Coast acquisition, Columbia recognized $10.0 million of acquisition-related expenses for
the six month period ended June 30, 2013. The acquisition-related expenses were excluded from the table above.
4.Securities

The following table summarizes the amortized cost, gross unrealized gains and losses and the resulting fair value of
securities available for sale:

Amortized Gross Gross
Unrealized Unrealized Fair Value
Cost .
Gains Losses

(in thousands)
June 30, 2013
U.S. government agency and
government-sponsored enterprise mortgage-backed $815,604 $10,798 $(18,127 ) $808,275
securities and collateralized mortgage obligations
State and municipal securities 338,554 10,885 (5,618 ) 343,821
U.S. government agency and g 339,447 373 (9,526 ) 330,294
government-sponsored enterprise securities
U.S. government securities 21,067 — (708 ) 20,359
Other securities 5,279 18 (146 ) 5,151
Total $1,519,951 $22,074 $(34,125 ) $1,507,900
December 31, 2012
U.S. government agency and
government-sponsored enterprise mortgage-backed $561,076 $16,719 $(5,426 ) $572,369
securities and collateralized mortgage obligations
State and municipal securities 265,070 20,893 (388 ) 285,575
U.S. government agency and g 120,085 851 435 ) 120,501
government-sponsored enterprise securities
U.S. government securities 19,804 39 (15 ) 19,828
Other securities 3,324 104 (36 ) 3,392
Total $969,359 $38,606 $(6,300 ) $1,001,665
8
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The scheduled contractual maturities of investment securities available for sale at June 30, 2013 are presented as
follows:
June 30, 2013
Amortized Cost  Fair Value
(in thousands)

Due within one year $17,562 $17,827
Due after one year through five years 268,332 267,579
Due after five years through ten years 444,103 436,192
Due after ten years 784,675 781,150
Other securities with no stated maturity 5,279 5,152
Total investment securities available-for-sale $1,519,951 $1,507,900

The following table summarizes, as of June 30, 2013, the carrying value of securities pledged as collateral to secure
public deposits, borrowings and other purposes as permitted or required by law:
Carrying Amount
(in thousands)

To Washington and Oregon State to secure public deposits $329,101
To Federal Reserve Bank to secure borrowings 44,113
Other securities pledged 46,173
Total securities pledged as collateral $419,387

The following table shows the gross unrealized losses and fair value of the Company’s investments with unrealized
losses that are not deemed to be other-than-temporarily impaired, aggregated by investment category and length of
time that individual securities have been in a continuous unrealized loss position at June 30, 2013 and December 31,
2012:

Less than 12 Months 12 Months or Total
More
Fair Unrealized Fair UnrealiZédir Unrealized
Value Losses Value Losses Value Losses
(in thousands)
June 30, 2013
U.S. government
agency and
government-sponsored
enterprise
morigage-backed $487,032 $(17,773) $10,156 $(354) $497,188 $(18,127)
securities and
collateralized mortgage
obligations
State and municipal 33 14 (5570 806 (48 ) 134246 (5618 )
securities
U.S. government 292,729 (9,526 )
agency and
government-sponsored Our gross profit for the three months
enterprise securities ended September 30, 2013 was $66,627

as compared to $169,999 for the same
period in 2012, representing a decrease
of $103,372, or 61%. The decrease in
gross profit is directly related to the
decrease in grant revenue. For the nine
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months ended September 30, 2013,
gross profit was $327,654 as compared
to $407,367 for the same period in the
prior year representing a decrease of
$79,713 or 20%. The decrease in gross
profit is attributable to our decrease in
grant revenue.

Research and development expenses
increased by $845,221, or 228%, to
$1,216,559 for the three months ended
September 30, 2013 as compared to
$371,338 for the same period in 2012.
For the nine months ended September
30, 2013, research and development
expenses were $4,113,686 compared to
$1,749,112 for the same period in 2012,
reflecting an increase of $2,364,574 or
135%. The increase of $845,221 for the
three months September 30, 2013, was a
result of preparation for initiating
clinical trials with SGX942 for the
treatment of oral mucositis and SGX203
for the treatment of pediatric Crohn’s
disease. For the nine months September
30, 2013, the significant increase of
$2,364,574 was a result of the exclusive
channel collaboration agreement entered
into with Intrexon Corporation under
which we issued common stock with a
value of $1,500,000 and costs related to
the preparation for initiating clinical
trials with SGX942 and SGX203.
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Financial Condition
Cash and Working Capital

As of September 30, 2013, we had cash
and cash equivalents of $6,582,556 as
compared to $3,356,380 as of December
31, 2012, representing an increase of
$3,226,176 or 96%. As of September 30,
2013, we had working capital of
$5,672,312, which excludes a non cash
warrant liability of $9,975,899, as
compared to working capital of
$2,682,383 as of December 31, 2012,
representing an increase of $2,989,929
or 111%. The increase in cash and
working capital was primarily the result
of net proceeds of $6,216,762 received
from our registered public offering
partially offset by $3,164,333 of cash
used in operating activities during the
nine month period ended September 30,
2013.

Based on cash on hand, our current rate
of cash outflows, proceeds from our
grant-funded programs, and expected
proceeds from the State of New Jersey
Technology Business Tax Certificate
Transfer Program, management believes
that our cash will be sufficient to meet
the anticipated cash needs for working
capital and capital expenditures into the
first quarter 2015.

Our plans with respect to our liquidity
management include, but are not limited
to, the following:

- We have approximately $34.6 million
in active grant funding available to
support our associated research
programs into 2018. We plan to submit
additional grant applications for further
support of our development programs
with various funding agencies.

-We have continued to use equity
instruments to provide a portion of the
compensation due to vendors and
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collaboration partners and expect to
continue to do so for the foreseeable
future.

-We will pursue the sale of Net
Operating Losses (“NOLs”) in the State
of New Jersey, pursuant to its
Technology Business Tax Certificate
Transfer Program. Based on the receipt
of $521,458 in proceeds from the sale
of NJ NOL in 2012, we expect to
participate in this expanded program
during 2013 and beyond as the
program is available.

- We may seek additional capital in the
private and/or public equity markets to
continue our operations, respond to
competitive pressures, develop new
products and services, and to support
new strategic partnerships. We are
currently evaluating additional equity
financing opportunities and may
execute them when appropriate.
However, there can be no assurances
that we can consummate such a
transaction, or consummate a
transaction at favorable pricing.

Expenditures

Under our budget and based upon our
existing product development
agreements and license agreements
pursuant to letters of intent and option
agreements, we expect our total research
and development expenditures for the
next 12 months to be approximately
$12.4 million before any grant
reimbursements, of which $4.9 million
relates to the BioTherapeutics business
and $7.5 million relates to the
Vaccines/BioDefense business. We
anticipate contract and grant revenues in
the next 12 months of approximately
$9.1 million to primarily offset research
and development expenses in the
Vaccines/BioDefense business segment.
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The table below details our costs for
research and development by program
and amounts reimbursed under grants
for the nine months ended September
30:

2013 2012
Research &
Development
Expenses
Oral BDP $1,002,987 $616,532
RiVax™ and

ThermoVax™

Vaccines 1,201,699 1,035,878
SGX 94 142,175 -
SGX

943/SGX101 1,500,000 -

Other 266,825 96,702
Total $4,113,686 $1,749,112

Reimbursed

under NIH

Grants
Oral BDP $139,329 $162,060
RiVax™ and

thermostable

vaccines 1,378,140 1,772,469

Total 1,517,469 1,934,529

Grand Total ~ $5,631,155 $3,683,641
Contractual Obligations

The Company has commitments of
approximately $356,300 as of
September 30, 2013 relating to several
licensing agreements with consultants
and universities, which upon clinical or
commercialization success may require
the payment of milestones and/or
royalties if and when achieved.
However, there can be no assurance that
clinical or commercialization milestones
will occur.

On February 7, 2012, we entered into a
lease agreement through March 31, 2015
for our existing office space. The rent
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for the first 12 months is approximately
$8,000 per month, or approximately
$18.25 per square foot on an annualized
basis. This rent increases to
approximately $8,310 per month, or
approximately $19.00 per square foot on
an annualized basis, for the remaining
24 months.

In February 2007, the Company’s Board
of Directors authorized the issuance of
the following shares to Dr. Schaber and
Dr. Brey, upon the completion of a
transaction, or series or a combination of
related transactions negotiated by our
Board of Directors whereby, directly or
indirectly, a majority of our capital stock
or a majority of its assets are transferred
from us and/or our stockholders to a
third party: 50,000 common shares to
Dr. Schaber and 10,000 common shares
to Dr. Brey. The employment agreement
with Dr. Schaber has been amended to
reflect this obligation.

As a result of the above agreements, the
Company has future contractual
obligations as of September 30, 2013
over the next five years as follows:

Property
Research and
and Other
Yeabevelopment Leases Total

2013 $31,300 $26,400 $57,700
2014 100,000 101,200 201,200
2015 75,000 24,900 99,900
2016 75,000 - 75,000
2017 75,000 - 75,000

Total $356,300 $152,500 $508,800
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ITEM 3 - QUANTITATIVE AND
QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

Our primary exposure to market risk is
interest income sensitivity, which is
affected by changes in the general level
of U.S. interest rates, particularly
because the majority of our investments
are in short-term marketable securities.
Due to the nature of our short-term
investments, we believe that we are not
subject to any material market risk
exposure. We do not have any foreign
currency or other derivative financial
instruments.

ITEM 4 - CONTROLS AND
PROCEDURES

Evaluation of Disclosure Controls and
Procedures

Disclosure controls and procedures are
the Company’s controls and other
procedures that are designed to ensure
that information required to be disclosed
by us in the reports that we file or
submit under the Securities Exchange
Act of 1934, as amended (the “Exchange
Act”) is recorded, processed, summarized
and reported within the time periods
specified in the SEC’s rules and forms.
Disclosure controls and procedures
include, without limitation, controls and
procedures designed to ensure that
information required to be disclosed by
us in the reports that we file under the
Exchange Act is accumulated and
communicated to our management,
including our principal executive officer
and principal financial officer, as
appropriate, to allow timely decisions
regarding required disclosure. Our
management recognizes that any
controls and procedures, no matter how
well designed and operated, can only
provide reasonable assurance of
achieving their objectives and
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management necessarily applies its
judgment in evaluating the possible
controls and procedures.

Our management has evaluated, with the
participation of our principal executive
officer and principal financial officer,
the effectiveness of our disclosure
controls and procedures (as such term is
defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act as of
the end of the period covered by this
report. Based upon that evaluation, our
management, including our principal
executive officer and principal financial
officer has concluded that, as of the end
of the period covered by this report, the
Company’s disclosure controls and
procedures were effective at the
reasonable assurance level.

Changes in Internal Controls

There was no change in our internal
control over financial reporting
identified in connection with the
evaluation of such internal controls that
occurred during our last fiscal quarter
that has materially affected, or is
reasonably likely to materially affect,
the Company’s internal control over
financial reporting.
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PART II - OTHER INFORMATION.
ITEM 1A — RISK FACTORS

We have identified no additional risk
factors other than those included in Part
I, Item 1A of our Form 10-K for the
fiscal year ended December 31, 2012.
Readers are urged to carefully review
our risk factors because they may cause
our results to differ from the
"forward-looking" statements made in
this report. Additional risks not
presently known to us or other factors
not perceived by us to present
significant risks to our business at this
time also may impair our business,
financial condition and results of
operations. We do not undertake to
update any of the "forward-looking"
statements or to announce the results of
any revisions to these "forward-looking"
statements, except as required by law.

ITEM 2 — UNREGISTERED SALES OF
EQUITY SECURITIES AND USE OF
PROCEEDS

On August 22, 2013, the Company
issued 15,000 shares of common stock
to a consultant as partial consideration
for services performed. The per share
closing price of the Company’s common
stock on August 22, 2013 was $1.58,
which was the date on which the liability
was recognized.

The issuance of these shares was exempt
from registration pursuant to Section
4(a)(2) of the Securities Act of 1933, as
amended. The vendor is knowledgeable,
sophisticated and experienced in making
investment decisions of this kind and
received adequate information about the
Company or had adequate access,
including through the vendor’s business
relationship with the Company, to
information about the Company.
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ITEM 6 - EXHIBITS

EXHIBIT DESCRIPTION

NO.

31.1

31.2

32.1

322

35

Certification of Chief
Executive Officer pursuant to
Exchange Act rule
13(a)-14(a) (under Section
302 of the Sarbanes-Oxley
Act of 2002).

Certification of Chief
Financial Officer pursuant to
Exchange Act rule
13(a)-14(a) (under Section
302 of the Sarbanes-Oxley
Act of 2002).

Certification of Chief
Executive Officer pursuant to
Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief
Financial Officer pursuant to
Section 906 of the
Sarbanes-Oxley Act of 2002

26



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

SIGNATURES

In accordance with the requirements of
the Securities Exchange Act of 1934, the
Registrant has duly caused this report to
be signed on its behalf by the
undersigned, thereunto duly authorized.

SOLIGENIX, INC.

November 12, by
2013

November 12, By
2013

36

/s/ Christopher
J. Schaber
Christopher J.
Schaber, PhD
President and
Chief Executive
Officer
(Principal
Executive
Officer)

/s/ Joseph M.
Warusz
Joseph M.
Warusz, CPA
Vice President,
Finance and
Acting Chief
Financial
Officer
(Principal
Financial and
Accounting
Officer)
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EXHIBIT
NO.

31.1

31.2

32.1

322

37

EXHIBIT INDEX

DESCRIPTION

Certification of Chief
Executive Officer pursuant to
Exchange Act rule
13(a)-14(a) (under Section
302 of the Sarbanes-Oxley
Act of 2002).

Certification of Chief
Financial Officer pursuant to
Exchange Act rule
13(a)-14(a) (under Section
302 of the Sarbanes-Oxley
Act of 2002).

Certification of Chief
Executive Officer pursuant to
Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief
Financial Officer pursuant to
Section 906 of the
Sarbanes-Oxley Act of 2002.
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Christopher J. Schaber, Ph.D., certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of the Soligenix, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and
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Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

November 12, 2013 /s/ Christopher J. Schaber

Christopher J. Schaber, Ph.D.
President and Chief Executive Officer
(Principal Executive Officer)
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EXHIBIT 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Joseph M. Warusz, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of the Soligenix, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and
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Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

November 12, 2013 /s/ Joseph M. Warusz
Joseph M. Warusz, CPA
Vice President of Finance, Acting Chief
Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Form 10-Q of Soligenix, Inc. (the “Company”) for the fiscal quarter ended September 30, 2013,
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned hereby
certifies, pursuant to 18 U.S.C. Section 1350, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

November 12, 2013 /s/ Christopher J. Schaber
Christopher J. Schaber, Ph.D.
President and Chief Executive Officer
(Principal Executive Officer)
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Form 10-Q of Soligenix, Inc. (the “Company”) for the fiscal quarter ended September 30, 2013,
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned hereby
certifies, pursuant to 18 U.S.C. Section 1350, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

November 12, 2013 /s/ Joseph M. Warusz
Joseph M. Warusz, CPA
Vice President of Finance, Acting Chief Financial Officer
(Principal Financial and Accounting Officer)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): September 25, 2013
Commission File No. 000-16929

Soligenix, Inc.
(Exact name of small business issuer as specified in its charter)

DELAWARE 41-1505029
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification Number)
organization)

29 Emmons Drive,

Suite C-10
Princeton, NJ 08540
(Address of principal executive offices) (Zip Code)

(609) 538-8200
(Issuer’s telephone number,
including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On September 25, 2015, the stockholders of Soligenix, Inc. (the “Company’) approved an amendment (the “Amendment’)
to the Company’s 2005 Equity Incentive Plan (the “2005 Plan”) to increase the maximum number of shares of common
stock, par value $0.001 per share (“Common Stock”), available for issuance under the 2005 Plan by 1,250,000 shares,
bringing the total shares reserved for issuance under the 2005 Plan to 3,000,000 shares. The Board of Directors (the
“Board”) of the Company had previously adopted the amendment to the 2005 Plan, subject to approval by the
stockholders.

The Company’s Proxy Statement on Schedule 14A (the “Proxy Statement”) for its 2013 Annual Meeting of
Stockholders, which the Company filed on August 13, 2013 with the U.S. Securities and Exchange Commission,
included a summary description of the 2005 Plan, as well as the full text of the Amendment as Annex A thereto. The
summary of the 2005 Plan contained in the Proxy Statement and the above description do not purport to be complete
and are qualified in their entirety by reference to the complete text of the 2005 Plan, as amended, which is filed
herewith as Exhibit 10.1 and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On September 25, 2013, the Company held its 2013 Annual Meeting of Stockholders, at which the following items
were voted upon:

(1) Election of Directors:

The following five nominees were elected as directors to serve until the 2014 Annual Meeting of Stockholders by
votes as follows:

Name For Withheld
Keith L. Brownlie, CPA 10,237,155 18,397
Gregg A. Lapointe, CPA 7,374,226 2,881,326
Robert J. Rubin, MD 10,230,121 25,431
Christopher J. Schaber, PhD 10,238,116 17,436
Jerome Zeldis, MD, PhD 10,218,462 37,090

There were 5,541,978 broker non-votes in the election of directors.
(2) Amendment of 2005 Plan:
The proposal to approve the Amendment was approved, and the votes were as follows:

For Against Abstain
10,001,959 244,021 9,572

There were 5,541,978 broker non-votes on this proposal.
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(3) Non-binding advisory vote on executive compensation:

The proposal to approve, by a non-binding advisory vote, the compensation of the Company’s named executive
officers as disclosed in the Company’s 2013 proxy statement was approved, and the votes were as follows:

For Against Abstain
10,123,546 100,389 31,617

There were 5,541,978 broker non-votes on this proposal.

(4) Non-binding advisory vote on the frequency of holding an advisory vote on executive compensation:

The stockholders selected the option of three years in the proposal to indicate, by a non-binding advisory vote, the
frequency with which the Company holds an advisory vote on the compensation of the Company’s named executive
officers. Consistent with the selection of the stockholders, the Board has determined to hold an advisory vote on

executive compensation every three years. The stockholder votes on this proposal were as follows:

Three Years Two Years One Year Abstain
9,949,819 59,498 218,052 28,183

There were no broker non-votes on this proposal.
(3) Ratification of the Appointment of Independent Registered Public Accounting Firm:

The proposal to ratify the appointment of EisnerAmper LLP as the independent registered public accounting firm of
the Company for the fiscal year ending December 31, 2013 was approved by votes as follows:

For Against Abstain
15,756,880 27,477 13,173

There were no broker non-votes on this proposal.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No. Description

10.1 Soligenix, Inc. 2005 Equity Incentive Plan, as amended on September 25, 2013.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Soligenix, Inc.

By: /s/ Christopher J. Schaber
September 30, 2013 Christopher J. Schaber, Ph.D.
President and Chief Executive
Officer
(Principal Executive Officer)
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EXHIBIT INDEX

Description

Soligenix, Inc. 2005 Equity Incentive Plan, as amended on September 25, 2013.
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Exhibit 10.1

SOLIGENIX, INC.
2005 EQUITY INCENTIVE PLAN
(as amended through September 25, 2013)

The purpose of this 2005 Equity Incentive Plan (the “Plan”) is to advance the interests of Soligenix, Inc. by enhancing
its ability to attract and retain employees and other persons who can make significant contributions to the success of
the Company through ownership of shares of the Company’s common stock.

The Plan is intended to accomplish this goal by enabling the Company to grant Awards in the form of options,
restricted stock awards, deferred stock awards, unrestricted stock, performance awards, or combinations thereof, as
described in greater detail below.

ARTICLE I
DEFINITIONS
1.1 General. Wherever the following terms are used in this Plan they shall have the meaning specified below,
unless the context clearly indicates otherwise.
1.2 Award. “Award” shall mean the grant of an option, deferred stock, restricted stock, unrestricted stock,

performance award, stock appreciation right or any combination thereof pursuant to this Plan.

1.3 Award Limit. “Award Limit” shall mean two hundred thousand (200,000) shares of common stock.

1.4 Board. “Board” shall mean the Board of Directors of the Company.

1.5 Code. “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, or any successor
thereto.

1.6 Committee. “Committee” shall mean the Committee to which the Board delegates the power to act under or

pursuant to the provisions of the Plan, or the Board if no Committee is selected. If the Board delegates powers to a
Committee, and if the Company is or becomes subject to Section 16 of the Exchange Act, then, if necessary for
compliance therewith, such Committee shall consist initially of not less than two (2) members of the Board, each
member of which must be a “Non-Employee Board Member” within the meaning of the applicable rules promulgated
pursuant to the Exchange Act. The failure of any Committee members to qualify as a “Non-Employee Board Member”
shall not otherwise affect the validity of an Award. If the Company is or becomes subject to Section 16 of the
Exchange Act, no member of the Committee shall receive any Award pursuant to the Plan or any similar plan of the
Company or any affiliate while serving on the Committee unless the Board determines that the grant of such Award
satisfies the then current Rule 16b-3 requirements under the Exchange Act.
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Notwithstanding anything herein to the contrary, and insofar as the Board determines that it is necessary in order for
compensation recognized by Participants pursuant to the Plan to be fully deductible to the Company for federal
income tax purposes, each member of the Committee also shall be an “outside director” (as defined in regulations or
other guidance issued by the Internal Revenue Service under Code Section 162(m)).

1.7 Company. “Company” shall mean Soligenix, Inc., a Delaware corporation, and includes any successor or
assignee corporation or corporations into which the Company may be merged, changed, or consolidated; any
corporation for whose securities the securities of the Company shall be exchanged; and any assignee of or successor to
substantially all of the assets of the Company.

1.8 Disability or Disabled. “Disability or Disabled” shall mean permanent and total disability as defined in
Section 22(e)(3) of the Code, except as otherwise may be required by section 409A, in which case “disability” shall be
defined as set forth in section 409A.

1.9 Exchange Act. “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

1.10 Fair Market Value. “Fair Market Value” of a share of common stock as of a given date shall be (i) the mean
between the highest and lowest selling price of a share of common stock on such date on the principal exchange on
which shares of common stock are then trading, if any, or if shares were not traded on such date, then on the closest
preceding date on which a trade occurred, or (ii) if the common stock is not traded on an exchange, the mean between
the closing representative bid and asked prices for the common stock on such date as reported by AMEX or, if AMEX
is not then in existence, by its successor quotation system; or (iii) if the common stock is not publicly traded, the Fair
Market Value of a share of common stock as established by the Committee acting in good faith.

1.11 Key Employee. “Key Employee” shall mean an employee of the Company or of an affiliate (including,
without limitation, an employee who also is serving as an officer or director of the Company or of an affiliate),
designated by the Board or the Committee as being eligible to be granted one or more options under the Plan.

1.12 Key Non-Employee. “Key Non-Employee” shall mean a Non-Employee Board Member, consultant, or
independent contractor of the Company or of an affiliate who is designated by the Board or the Committee as being
eligible to be granted one or more options under the Plan.

1.13 Non-Employee Board Member. “Non-Employee Board Member” shall mean a director of the Company who
is not an employee of the Company or any of its affiliates. For purposes of this Plan, a Non-Employee Board Member
shall be deemed to include the employer of such Non-Employee Board Member, if the Non-Employee Board Member
is so required, as a condition of his employment, to provide that any option granted hereunder be made to the
employer.
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1.14 Participant. “Participant” shall mean a Key Employee or a Key Non-Employee to whom an award is granted
under the Plan.

1.15 Plan. “Plan” shall mean this Equity Compensation Plan, as amended from time to time.

1.16 Shares. “Shares” shall mean the following shares of the capital stock of the Company as to which Awards
have been or may be granted under the Plan; treasury shares or authorized but unissued common stock $.001 par
value, or any share of capital stock into which the shares are changed or for which they are exchanged within the
provision of the Plan.

1.17 Rule 16b-3. “Rule 16b-3" shall mean that certain Rule 16b-3 under the Exchange Act, as such Rule may be
amended from time to time.

1.18 Termination of Directorship. “Termination of Directorship” shall mean the time when an optionee who is an
independent director ceases to be a director for any reason, including, but not by way of limitation, a termination by
resignation, failure to be elected, death or retirement. The Board, in its sole and absolute discretion, shall determine
the effect of all matters and questions relating to Termination of Directorship.

1.19 Termination of Employment. “Termination of Employment” shall mean the time when the
employee-employer relationship between the optionee, grantee or restricted stockholder and the Company is
terminated for any reason, including, but not by way of limitation, a termination by resignation, discharge, death,
disability or retirement; but excluding (i) terminations where there is a simultaneous reemployment, continuing
employment or retention as a consultant or advisor of an optionee, grantee or restricted stockholder by the Company,
(ii) at the discretion of the Committee, terminations which result in a temporary severance of the employee-employer
relationship, and (iii) at the discretion of the Committee, terminations which are followed by the simultaneous
establishment of a consulting relationship by the Company with the former employee. The Committee, in its absolute
discretion, shall determine the effect of all matters and questions relating to Termination of Employment, including,
but not by way of limitation, the question of whether a Termination of Employment resulted from a discharge for
good cause, and all questions of whether particular leaves of absence constitute Terminations of Employment;
provided, however, that, with respect to “incentive stock options”, a leave of absence, change in status from an
employee to an independent contractor or other change in the employee-employer relationship shall constitute a
Termination of Employment if, and to the extent that, such leave of absence, change in status or other change
interrupts employment for the purpose of Section 422(a)(2) of the Code and the then applicable regulations and
revenue rulings under said Section. Notwithstanding any other provision of this Plan, the Company has an absolute
and unrestricted right to terminate an employee’s employment at any time for any reason whatsoever, with or without
cause, except to the extent expressly provided otherwise in writing.
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ARTICLE II
SHARES SUBJECT TO PLAN

2.1 Shares Subject to Plan.

(a) The shares of stock subject to options, awards of restricted stock, performance awards, awards of deferred
stock or unrestricted stock shall be the Company’s common stock, $.001 par value. The aggregate number of such
shares that may be issued upon exercise of such options or rights or upon any such awards under the Plan shall not
exceed 3,000,000, subject to adjustment as provided in Section 9.3. The shares of common stock issuable upon
exercise of such options or rights or upon any such awards may be either previously authorized but unissued shares or
treasury shares.

(b) The maximum number of shares which may be subject to options or stock appreciation rights granted under
the Plan to any individual in any calendar year shall not exceed the limitations set forth in this subsection 2.1(b) as
follows:

@) Subject to adjustment as provided in Section 9.3, the maximum number of shares of stock as to which
options may be granted to any Participant in any one calendar year shall be 200,000. These limits shall be construed
and applied in a manner that is consistent with the rules under Section 162(m) of the Code.

(i1) Subject to adjustment as provided in Section 9.3, the maximum number of shares of stock subject to
performance awards granted to any Participant in any one calendar year shall be 100,000. This limit shall be construed
and applied in a manner that is consistent with the rules under Section 162(m) of the Code.

(©) To the extent required by Section 162(m) of the Code, shares subject to options which are canceled shall
continue to be counted against the Award Limit and if, after grant of an option, the price of shares subject to such
option is reduced, the transaction shall be treated as a cancellation of the option and a grant of a new option and both
the option deemed to be canceled and the option deemed to be granted shall be counted against the Award Limit. This
subparagraph (c) shall be construed in a manner consistent with the requirements of section 409A of the Code and any
such cancellation and subsequent grant or Award shall fully comply with the requirements of said section 409A.

2.2 Unexercised options and Other Rights. Consistent with the provisions of Section 162(m) of the Code, as
from time to time applicable, to the extent that (i) an option expires or is otherwise terminated without being
exercised, or (ii) any shares of stock subject to any restricted stock, deferred stock or performance award granted
hereunder are forfeited, such shares shall again be available for issuance in connection with future awards under the
Plan. If any shares of stock have been pledged as collateral for indebtedness incurred by a Participant in connection
with the exercise of an option and such shares are returned to the Company in satisfaction of such indebtedness, such
shares shall again be available for issuance in connection with future awards under the Plan.
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ARTICLE III

GRANTING OF OPTIONS
3.1 Eligibility. Any officer, employee, consultant, advisor or director shall be eligible to be granted an option.
3.2 Granting of options.
(a) The Committee shall from time to time, in its absolute discretion:
6))] Select which Participants shall be granted options;
(i1) Subject to the Award Limit, determine the number of shares subject to such options;
(iii) Determine whether such options are to be incentive stock options or non-qualified stock options and whether

such options are to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the Code; and

@iv) Determine the terms and conditions of such options, consistent with this Plan; provided, however, that the
terms and conditions of options intended to qualify as performance-based compensation as described in Section
162(m)(4)(C) of the Code shall include, but not be limited to, such terms and conditions as may be necessary to meet
the applicable provisions of Section 162(m) of the Code.

(b) The Committee shall instruct the secretary of the Company to issue such options and may impose such
conditions on the grant of such options as it deems appropriate, including substitution or replacement of awards,
cancellation and replacement or other adjustments to the Award, including but not limited to the strike price. Without
limiting the generality of the preceding sentence, the Committee may, in its discretion and on such terms as it deems
appropriate, require as a condition on the grant of an option that the optionee surrender for cancellation some or all of
the unexercised options, awards of restricted stock, deferred stock, performance awards or unrestricted stock or other
rights which have been previously granted to him under this Plan or otherwise. Any such surrender and subsequent
grant or Award shall fully comply with the requirements of section 409A of the Code and within the statutory
guidelines. Such grant or other Award may contain such terms and conditions as the Committee deems appropriate
and shall be exercisable in accordance with its terms, subject to statutory and regulatory compliance.

33 Special Rules Applicable to incentive stock options.

(a) No person may be granted an incentive stock option under this Plan if such person, at the time the incentive
stock option is granted, owns stock possessing more than ten percent (10%) of the total combined voting power of all
classes of stock of the Company unless such incentive stock option conforms to the applicable provisions of Section
422 of the Code.

45



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

(b) No incentive stock option shall be granted unless such option, when granted, qualifies as an “incentive stock
option” under Section 422 of the Code. No incentive stock option shall be granted to any person who is not an
employee.

(©) Any incentive stock option granted under this Plan may be modified by the Committee to disqualify such
option from treatment as an “incentive stock option” under Section 422 of the Code.

(d) To the extent that the aggregate Fair Market Value of stock with respect to which “incentive stock options”
(within the meaning of Section 422 of the Code, but without regard to Section 422(d) of the Code) are exercisable for
the first time by an optionee during any calendar year (under the Plan and all other incentive stock option plans of the
Company) exceeds $100,000, such options shall be treated as non-qualified options to the extent required by Section
422 of the Code. The rule set forth in the preceding sentence shall be applied by taking options into account in the
order in which they were granted. For purposes of this Section 3.3(d), the Fair Market Value of stock shall be
determined as of the time the option with respect to such stock is granted.

34 Certain Additional provisions for Non-Qualified Stock Options.

(a) NQOs With Fair Market Value Exercise Price. Unless otherwise determined by the Board pursuant to
paragraph (b) below, to avoid a deferral of compensation falling within the requirements of section 409A of the Code,
any option to purchase stock (“NQO”), other than an Incentive Stock Option described in section 422 of the Code, will
have the following characteristics: (i) the exercise price will never be less than the fair market value of the underlying
stock on the date the option is granted, (ii) the receipt, transfer or exercise of the option will be subject to taxation
under section 83 of the Code, and (iii) the option will not include any feature for the deferral of compensation other
than the deferral of recognition of income until the later of exercise or disposition of the option.

(b) NQOs With an Exercise Price Less than Fair Market Value. Notwithstanding paragraph (a) above, to the
extent that any NQO may constitute a deferral of compensation, such option shall comply with the requirements of
section 409A of the Code as set forth in the corresponding stock option agreement.

3.5 Substitute Options. In the event that the Company or any Subsidiary consummates a transaction described
in section 424(a) of the Code (relating to the acquisition of property or stock from an unrelated corporation),
individuals who become employees or consultants of the Company or any Subsidiary on account of such transaction
may be granted ISOs in substitution for options granted by their former employer, subject to the requirements of
section 409A of the Code. The Board, in its sole discretion and consistent with sections 409A and 424(a) of the Code,
shall determine the exercise price of such substitute Options.
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ARTICLE IV
TERMS OF OPTIONS

4.1 Option Agreement. Each option shall be evidenced by a written stock option agreement, which shall be
executed by the optionee and an authorized officer of the Company and which shall contain such terms and conditions
as the Committee shall determine, consistent with this Plan. Stock option agreements evidencing options intended to
qualify as performance-based compensation as described in Section 162(m)(4)(C) of the Code shall contain such terms
and conditions as may be necessary to meet the applicable provisions of Section 162(m) of the Code. Stock option
agreements evidencing incentive stock options shall contain such terms and conditions as may be necessary to meet
the applicable provisions of Section 422 of the Code. In this regard, any awards which are NQOs under Section 3.4 of
this Plan will include within the written award agreement such terms and conditions as are necessary to comply with
the requirements of section 409A of the Code. Any award agreement may require that the Participant agree to be
bound by any stockholders’ agreement among all or certain stockholders of the Company that may be in effect at the
time of the grant of the award, or the exercise of an Option, if applicable, or certain provisions of any such agreement
that may be specified by the Company.

4.2 Option Price. The price per share of the shares subject to each option shall be set by the Committee;
provided, however, that (i) such price shall be no less than the par value of a share of common stock, and (ii) in the
case of options intended to qualify as incentive stock options or as performance-based compensation as described in
Section 162(m)(4)(C) of the Code such price shall be no less than 100% of the Fair Market Value of a share of
common stock on the date the option is granted (110% of the Fair Market Value of a share of common stock on the
date such option is granted in the case of an individual then owning (within the meaning of Section 424( d) of the
Code) more than 10% of the total combined voting power of all classes of stock of the Company).

4.3 Option Term. The term of an option shall be set by the Committee in its discretion; provided, however, that,
in the case of incentive stock options, the term shall not be more than ten (10) years from the date the incentive stock
option is granted, or five (5) years from such date if the incentive stock option is granted to an individual then owning
(within the meaning of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes
of stock of the Company.

4.4 Option Vesting and Exercisability. Stock options shall be exercisable at such time or times and subject to
such terms and conditions as shall be determined by the Committee at or after grant. The Committee may provide, in
its discretion, that any stock option shall be exercisable only in installments, and the Committee may waive such
installment exercise provisions at any time in whole or in part based on such factors as the Committee may determine,
in its sole discretion, including but not limited to in connection with any “change in control” of the Company, as defined
in any stock option agreement. Notwithstanding the foregoing, the Board may accelerate (i) the vesting or payment of
any award (including an ISO), (ii) the lapse of restrictions on any award (including an award of Restricted Stock) and
(ii1) the date on which any Option first becomes exercisable as long as such acceleration will not subject the specific
award or this Plan, in general, to the requirements of section 409A of the Code.
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ARTICLE V
EXERCISE OF OPTIONS

5.1 Partial Exercise. An exercisable option may be exercised in whole or in part. However, an option shall not
be exercisable with respect to fractional shares and the Committee may require that, by the terms of the option, a
partial exercise be with respect to a minimum number of shares.

5.2 Manner of Exercise. All or a portion of an exercisable option shall be deemed exercised upon delivery of all
of the following to the secretary of the Company or the secretary’s office:

(@) A written notice complying with the applicable rules established by the Committee stating that the option, or
a portion thereof, is to be exercised. The notice shall be signed by the optionee or other person then entitled to exercise
the option or such portion;

(b) Such representations and documents as the Committee, in its absolute discretion, deems necessary or
advisable to effect compliance with all applicable provisions of the Securities Act of 1933, as amended, and any other
federal or state securities laws or regulations. The Committee may, in its absolute discretion, also take whatever
additional actions it deems appropriate to effect such compliance including, without limitation, placing legends on
share certificates and issuing stop-transfer notices to agents and registrars;

© In the event that the option shall be exercised pursuant to Section 10.1 by any person or persons other than
the optionee, appropriate proof of the right of such person or persons to exercise the option; and

(d) Full cash payment to the secretary of the Company for the shares with respect to which the option, or portion
thereof, is exercised. However, at the discretion of the Committee, the terms of the option may (i) allow a delay in
payment up to thirty (30) days from the date the option, or portion thereof, is exercised; (ii) allow payment, in whole
or in part, through the delivery of shares of common stock owned by the optionee for at least six months prior to the
date of delivery, duly endorsed for transfer to the Company with a Fair Market Value on the date of delivery equal to
the aggregate exercise price of the option or exercised portion thereof; (iii) allow payment, in whole or in part, through
the surrender of shares of common stock then issuable upon exercise of the option having a Fair Market Value on the
date of option exercise equal to the aggregate exercise price of the option or exercised portion thereof; (iv) allow
payment, in whole or in part, through the delivery of property of any kind which constitutes good and valuable
consideration; (v) allow payment, in whole or in part, through the delivery of a promissory note bearing interest (at no
less than such rate as shall then preclude the imputation of interest under the Code) and payable upon such terms as
may be prescribed by the Committee, or (vi) allow payment through any combination of the foregoing. In the case of a
promissory note, the Committee may also prescribe the form of such note, the security to be given for such note and
the rate of interest, if any, that the note shall bear. The option may not be exercised, however, by delivery of a
promissory note or by a loan from the Company when or where such loan or other extension of credit is prohibited by
law, and any such note or loan shall comply with all applicable laws, regulations and rules of the Board of Governors
of the Federal Reserve System and any other governmental agency having jurisdiction.

48



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

5.3 Conditions to Issuance of Stock Certificate. The Company shall not be required to issue or deliver any
certificate or certificates for shares of stock purchased upon the exercise of any option or portion thereof prior to
fulfillment of all of the following conditions:

(@ The admission of such shares to listing on all stock exchanges on which such class of stock is then listed;

(b) The completion of any registration or other qualification of such shares under any state or federal law, or
under the rulings or regulations of the Securities and Exchange Commission or any other governmental regulatory
body which the Committee shall, in its absolute discretion, deem necessary or advisable;

© The obtaining of any approval or other clearance from any state or federal governmental agency which the
Committee shall, in its absolute discretion, determine to be necessary or advisable;

(d) The lapse of such reasonable period of time following the exercise of the option as the Committee may
establish from time to time for reasons of administrative convenience; and

(e) The receipt by the Company of full payment for such shares, including payment of any applicable
withholding tax.

54 Rights as Stockholders. The holders of options shall not be, nor have any of the rights or privileges of,
stockholders of the Company in respect of any shares purchasable upon the exercise of an option unless and until
certificates representing such shares have been issued by the Company to such holders.

5.5 Ownership and Transfer Restrictions. The Committee, in its absolute discretion, may impose such
restrictions on the ownership and transferability of the shares purchasable upon the exercise of an option as it deems
appropriate. Any such restriction shall be set forth in the respective stock option agreement and may be referred to on
the certificates evidencing such shares. The Committee may require the optionee to give the Company prompt notice
of any disposition of shares of common stock acquired by exercise of an incentive stock option within (i) two years
from the date the option was granted or (ii) one year after the transfer of such shares to the optionee. The Committee
may direct that the certificates evidencing shares acquired by exercise of an option refer to such requirement to be
given prompt notice of disposition.
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ARTICLE VI
AWARD OF RESTRICTED STOCK

6.1 Award of Restricted Stock.

(a) The Committee shall from time to time, in its absolute discretion, select which Participants shall be awarded
restricted stock, and determine the purchase price, if any, and other terms and conditions applicable to such restricted
stock, consistent with this Plan.

(b) The Committee shall establish the purchase price, if any, and form of payment for restricted stock, including
any consideration required by applicable law. The Committee shall instruct the secretary of the Company to issue such
restricted stock and may impose such conditions on the issuance of such restricted stock as it deems appropriate.

6.2 Restricted Stock Agreement. Restricted stock shall be issued only pursuant to a written restricted stock
agreement, which shall be executed by the selected Key Employee or consultant and an authorized officer of the
Company and which shall contain such terms and conditions as the Committee shall determine, consistent with this
Plan.

6.3 Rights as Stockholders. Upon delivery of the shares of restricted stock to the escrow holder pursuant to

Section 6.5, the restricted stockholder shall have, unless otherwise provided by the Committee, all the rights of a

stockholder with respect to said shares, subject to the restrictions in the restricted stockholder’s restricted stock
agreement, including the right to receive all dividends and other distributions paid or made with respect to the shares;

provided, however, that in the discretion of the Committee, any extraordinary distributions with respect to the

common stock shall be subject to the restrictions set forth in Section 6.4.

6.4 Restriction. All shares of restricted stock issued under this Plan (including any shares received by holders
thereof with respect to shares of restricted stock as a result of stock dividends, stock splits or any other form of
recapitalization) shall, in the terms of each individual restricted stock agreement, be subject to such restrictions as the
Committee shall provide, which restrictions may include, without limitation, restrictions concerning voting rights and
transferability and restrictions based on duration of employment with the Company, Company performance and
individual performance; provided, however, that by a resolution adopted after the restricted stock is issued, the
Committee may, on such terms and conditions as it may determine to be appropriate, remove any or all of the
restrictions imposed by the terms of the restricted stock agreement. Restricted stock may not be sold or encumbered
until all restrictions are terminated or expire.

6.5 Escrow. The Secretary of the Company or such other escrow holder as the Committee may appoint shall
retain physical custody of each certificate representing restricted stock until all of the restrictions imposed under the
restricted stock agreement with respect to the shares evidenced by such certificate expire or shall have been removed.

6.6 Legend. In order to enforce the restrictions imposed upon shares of restricted stock hereunder, the
Committee shall cause a legend or legends to be placed on certificates representing all shares of restricted stock that
are still subject to restrictions under restricted stock agreements, which legend or legends shall make appropriate
reference to the conditions imposed thereby.

10
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6.7 Deferred Compensation. To the extent that any award of shares of Restricted Stock may constitute a
deferral of compensation, the award shall comply with the requirements of section 409A of the Code as set forth in the
corresponding restricted stock agreement.

ARTICLE VII
PERFORMANCE AWARDS, DEFERRED STOCK, UNRESTRICTED STOCK

7.1 Performance Awards.

(a) Any Participant selected by the Committee may be granted one or more performance awards. The value of
such performance awards may be linked to the market value, book value, net profits or other measure of the value of
common stock or other specific Performance Criteria (as defined in Section 7.1(c) below) determined appropriate by
the Committee, or may be based upon the appreciation in the market value, book value, net profits or other measure of
the value of a specified number of shares of common stock over a fixed period or periods determined by the
Committee. Performance conditioned awards are subject to the following:

(b) Any performance award intended to qualify as performance-based for purposes of Section 162(m) of the
Code. In the case of any performance award to which this Section 7.1(b) applies, the Plan and such Award will be
construed to the maximum extent permitted by law in a manner consistent with qualifying the Award for such
exception. With respect to such performance awards, the Committee will establish, in writing, one or more specific
Performance Criteria (as defined below) no later than ninety (90) days after the commencement of the period of
service to which the performance relates (or at such earlier time as is required to qualify the Award as
performance-based under Section 162(m)). The Performance Criteria so established shall serve as a condition to the
grant, vesting or payment of the performance award, as determined by the Committee. Prior to grant, vesting or
payment of the performance award, as the case may be, the Committee will certify whether the Performance Criteria
have been attained and such determination will be final and conclusive. If the Performance Criteria with respect to the
Award are not attained, no other Award will be provided in substitution of the performance award. No performance
award to which this Section 7.1(b) applies may be granted after the first meeting of the stockholders of the Company
held in 2009 until the performance measures described in Section 7.1(c) below (as the same may be amended) have
been resubmitted to and re-approved by the stockholders of the Company in accordance with the requirements of
Section 162(m) of the Code, unless such grant is made contingent upon such approval.

11

51



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

(c) For purposes of this Section 7.1, “Performance Criteria” are specified criteria, other than the mere
performance of services or the mere passage of time the satisfaction of which is a condition for the grant,
exercisability, vesting or full enjoyment of an Award. For purposes of Awards that are intended to qualify for the
performance-based compensation exception under Section 162(m) of the Code, a Performance Criterion means an
objectively determinable measure of performance relating to any or any combination of the following (measured
either absolutely or by reference to an index or indices and determined either on a consolidated basis or, as the context
permits, on a divisional, subsidiary, line of business, project or geographical basis or in combinations thereof); sales;
revenues; assets; expenses; earnings before or after deduction for all or any portion of interest, taxes, depreciation, or
amortization, whether or not on a continuing operations or an aggregate or per share basis; return on equity,
investment, capital or assets; one or more operating rations; borrowing levels, leverage ratios or credit rating; market
share; capital expenditures; cash flow; stock price; stockholder return; sales of particular products or services;
customer acquisition or retention; acquisitions and divestitures (in whole or in part); joint ventures and strategic
alliances; spin-offs, split-ups and the like; reorganizations; or recapitalizations, restructurings, financings (issuance of
debt or equity) or refinancings. A Performance Criterion measure and any targets with respect thereto determined by
the Committee need not be based upon an increase, a positive or improved result or avoidance of loss. Any
Performance Criterion based on performance over a period of time shall be determined by reference to a period of not
less than one year. To the extent consistent with the requirements for satisfying the performance-based compensation
exception under Section 162(m) of the Code, the Committee may provide in the case of any Award intended to qualify
for such exception that one or more of the Performance Criteria applicable to such Award will be adjusted in an
objectively determinable manner to reflect events (for example, but without limitation, acquisitions or dispositions)
occurring during the performance period that affect the applicable Performance Criterion or Criteria.

7.2 Unrestricted Stock. Subject to the terms and provisions of the Plan, the Committee may grant or sell shares
of fully vested and unrestricted stock in such amounts and for such consideration, if any, as the Committee shall
determine; provided, that the aggregate number of shares of unrestricted stock that may be granted or sold for a
purchase price that is less than their fair market value, unless granted in lieu of cash compensation equal to such fair
market value, shall not exceed 75,000 shares.

7.3 Deferred Stock. Any Participant selected by the Committee may be granted an award of deferred stock in
the manner determined from time to time by the Committee. The number of shares of deferred stock shall be
determined by the Committee and may be linked to the market value, book value, net profits or other measure of the
value of common stock or other specific Performance Criteria determined appropriate by the Committee. Common
stock underlying a deferred stock award will not be issued until the deferred stock award has vested, pursuant to a
vesting schedule or Performance Criteria set by the Committee. Unless otherwise provided by the Committee, a
grantee of deferred stock shall have no rights as a Company stockholder with respect to such deferred stock until such
time as the award has vested and the common stock underlying the award has been issued.

7.4 Performance Award Agreement, Deferred Stock Agreement, Unrestricted Stock Agreement. Each
performance award, award of deferred stock and/or unrestricted Stock shall be evidenced by a written agreement,
which shall be executed by the grantee and an authorized officer of the Company and which shall contain such terms
and conditions as the Committee shall determine, consistent with this Plan.

12
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7.5 Term. The term of a performance award, award of deferred stock and/or unrestricted stock shall be set by
the Committee in its discretion.

7.6 Payment on Exercise. Payment of the amount determined under Section 7.1, 7.2 or 7.3 above shall be in
cash, in common stock or a combination of both, as determined by the Committee. To the extent any payment under
this Article VII is effected in common stock, it shall be made subject to satisfaction of all provisions of Section 5.3.

7.7 Deferred Compensation. It is not intended that awards under this Article VII, in form and/or operation, will
constitute “deferred compensation” under section 409A of the Code. If it is subsequently determined that such awards
in form and/or operation, constitute “deferred compensation” under section 409A of the Code, the award shall be
amended as provided by in Section 9.6 to comply with the requirements of section 409A of the Code as set forth in the
corresponding award agreement.

7.8 Form of Agreement. Each award granted pursuant to this Article VII shall be evidenced by a written
agreement, which shall be executed by the Grantee and an authorized officer of the Company and which shall contain
such terms and conditions as the Administrator shall determine, consistent with this Plan, including the term of the
award and payment on exercise.

ARTICLE VIII
ADMINISTRATION

8.1 Committee. The Committee shall consist of two or more directors appointed by and holding office at the
pleasure of the Board. To the extent applicable, the members of the Committee shall each be an “outside director” as
defined under Section 162(m) of the Code. Appointment of Committee members shall be effective upon acceptance of
appointment. Committee members may resign at any time by delivering written notice to the Board. Vacancies in the
Committee may be filled by the Board.

8.2 Duties and Powers of Committee. It shall be the duty of the Committee to conduct the general
administration of this Plan in accordance with its provisions. The Committee shall have the power to interpret this
Plan and the agreements pursuant to which options, awards of restricted stock, deferred stock, unrestricted stock or
performance awards are granted or awarded, and to adopt such rules for the administration, interpretation, and
application of this Plan as are consistent therewith and to interpret, amend or revoke any such rules. Any such grant or
award under this Plan need not be the same with respect to each optionee, grantee or restricted stockholder. Any such
interpretations and rules with respect to incentive stock options shall be consistent with the provisions of Section 422
of the Code. In its absolute discretion, the Board may at any time and from time to time exercise any and all rights and
duties of the Committee under this Plan except with respect to matters which under Rule 16b-3 or Section 162(m) of
the Code, or any regulations or rules issued thereunder, are required to be determined in the sole discretion of the
Committee.
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8.3 Majority Rule. The Committee shall act by a majority of its members in attendance at a meeting at which a
quorum is present or by a memorandum or other written instrument signed by all members of the Committee.

8.4 Compensation; Professional Assistance; Good Faith Actions. Members of the Committee shall receive such
compensation for their services as members as may be determined by the Board. All expenses and liabilities which
members of the Committee incur in connection with the administration of this Plan shall be borne by the Company.
The Committee may, with the approval of the Board, employ attorneys, consultants, accountants, appraisers, brokers,
or other persons. The Committee, the Company and the Company’s officers and directors shall be entitled to rely upon
the advice, opinions or valuations of any such persons. All actions taken and all interpretations and determinations
made by the Committee in good faith shall be final and binding upon all optionees, grantees, restricted stockholders,
the Company and all other interested persons. No members of the Committee or Board shall be personally liable for
any action, determination or interpretation made in good faith with respect to this Plan, options, awards of restricted
stock or unrestricted stock, deferred stock or performance awards, and all members of the Committee shall be fully
protected and indemnified by the Company in respect of any such action, determination or interpretation.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1 Not Transferable. Except as may otherwise be authorized in writing by the Committee in accordance with
applicable law, options, restricted stock awards, unrestricted or deferred stock awards or performance awards under
this Plan may not be sold, pledged, assigned, or transferred in any manner other than by will or the laws of descent
and distribution, unless and until such rights or awards have been exercised, or the shares underlying such rights or
awards have been issued, and all restrictions applicable to such shares have lapsed. No Award or interest or right
therein shall be liable for the debts, contracts or engagements of the optionee, grantee or restricted stockholder or his
or her successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge,
encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of
law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy),
and any attempted disposition thereof shall be null and void and of no effect; provided however, that this Section 9.1
shall not prevent (i) transfers by will or by the applicable laws of descent and distribution, or (ii) the designation of a
beneficiary to exercise any option or other right or award (or any portion thereof) granted under the Plan after the
optionee’s or grantee’s death.
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9.2 Amendment Suspension or Termination of this Plan. This Plan shall terminate on the date of the annual

meeting of the Board immediately following the tenth (10th) anniversary of the Board’s adoption of this Plan. This
Plan may be wholly or partially amended or otherwise modified, suspended or terminated at any time or from time to

time by the Committee. However, without approval of the Company’s stockholders given within twelve (12) months
before or after the action by the Committee, no action of the Committee may, except as provided in Section 9.3,

increase the limits imposed in Section 2.1 on the maximum number of shares which may be issued under this Plan or

modify the Award Limit, and no action of the Committee may be taken that would otherwise require stockholder

approval as a matter of applicable law, regulation or rule. No amendment, suspension or termination of this Plan shall,

without the consent of the holder of, alter or impair any rights or obligations under any Award theretofore granted,

unless the award itself otherwise expressly so provides. No Award may be granted or awarded during any period of

suspension or after termination of this Plan, and in no event may any incentive stock option be granted under this Plan

after the first to occur of the following events:

(@ The expiration of ten (10) years from the date the Plan is adopted by the Board; or
(b) The expiration of ten (10) years from the date the Plan is approved by the Company’s stockholders under
Section 9.5.

Specifically, and in addition to the foregoing, this Plan may be amended, to the extent necessary, to comply with
regulatory and legislative requirements, including section 409A of the Code.

9.3 Adjustments. Upon the happening of any of the following described events, a Participant’s rights with
respect to awards granted hereunder shall be adjusted as hereinafter provided, unless otherwise specifically provided
in the award agreement.

(a) Stock Splits and Recapitalizations. In the event the Company issues any of its shares as a stock dividend
upon or with respect to the shares, or in the event shares shall be subdivided or combined into a greater or smaller
number of shares, or if, upon a merger or consolidation, reorganization, split-up, liquidation, combination,
recapitalization or the like of the Company, shares shall be exchanged for other securities of the Company, securities
of another entity, cash or other property, each Participant upon exercising an Option (for the purchase price to be paid
under the Option) shall be entitled to purchase such number of shares, other securities of the Company, securities of
such other entity, cash or other property as the Participant would have received if the Participant had been the holder
of the shares with respect to which the award is exercised at all times between the Grant Date of the award and the
date of its exercise, and appropriate adjustments shall be made in the purchase price per share. In determining
whether any award granted hereunder has vested, appropriate adjustments will be made for distributions and
transactions described in this Section 9.3(a). The Board may adjust the number of shares subject to outstanding
awards and the exercise price and the terms of outstanding awards to take into consideration material changes in
accounting practices or principles, extraordinary dividends, acquisitions or dispositions of stock or property, or any
other event if it is determined by the Board that such adjustment is appropriate to avoid distortion in the operation of
the Plan, including adjustments of the limitations in Section 2.1 on the maximum number and kind of shares which
may be issued. Notwithstanding the foregoing, any adjustment under this Section 9.3(a) shall not be permitted to the
extent that the individual award or this Plan, in general, would constitute deferred compensation subject to section
409A of the Code unless the award agreement sets forth the terms and conditions necessary to comply with the
requirements of section 409A of the Code. Where an adjustment of the type described above is made to an Incentive
Stock Option under this Section, the adjustment will be made in a manner which will not be considered a “modification”
under the provisions of subsection 424(h)(3) of the Code.
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(b) Restricted Stock. If any person owning Restricted Stock receives new or additional or different shares or
securities (“New Securities”) in connection with a corporate transaction or stock dividend described in Section 9.3(a) as
a result of owning such Restricted Stock, the New Securities shall be subject to all of the conditions and restrictions
applicable to the Restricted Stock with respect to which such New Securities were issued. Notwithstanding the
foregoing, any adjustment under this Section 9.3(b) shall not be permitted to the extent that the individual award or
this Plan, in general, would constitute deferred compensation subject to section 409A of the Code unless the award
agreement sets forth the terms and conditions necessary to comply with the requirements of section 409A of the Code.

(c) Fractional Shares. No fractional shares shall be issued under the Plan. Any fractional shares which, but for
this Section, would have been issued shall be deemed to have been issued and immediately sold to the Company for
their Fair Market Value, and the Participant shall receive from the Company cash in lieu of such fractional shares.

(d) Further Adjustment. Upon the happening of any of the events described in Sections 9.3(a) or 9.3(c), the
class and aggregate number of shares set forth in Section 2.1 hereof that are subject to awards which previously have
been or subsequently may be granted under the Plan, and the number of shares set forth in Section 5.3 hereof that may
be granted to a Participant in any year shall be appropriately adjusted to reflect the events described in such
Sections. The Board shall determine the specific adjustments to be made under this Section 9.3(d).

©) Assumption of Options Upon Certain Events. In connection with a merger or consolidation of an entity with
the Company or the acquisition by the Company of property or stock of an entity, the Board may grant awards under
the Plan in substitution for stock and stock based awards issued by such entity or a Subsidiary thereof, as long as such
substitute awards will not constitute a deferral of compensation under section 409A of the Code. Notwithstanding the
foregoing, to the extent that the Board determines that any such substitute award shall constitute a deferral of
compensation under section 409A of the Code, such award shall be accompanied with a written award agreement
which shall set forth the terms and conditions required to comply with the requirements of section 409A of the
Code. The substitute awards shall be granted on such terms and conditions as the Board considers appropriate in the
circumstances. The awards so granted shall not reduce the number of shares that would otherwise be available for
awards under the Plan. Notwithstanding the foregoing, in the event of such a reorganization, merger, consolidation,
recapitalization, reclassification, stock splitup, stock dividend or combination, or other adjustment or event which
results in shares of Common Stock being exchanged for or converted into cash, securities or other property, the
Company will have the right, subject to applicable statutory and regulatory guidance, including but not limited to
section 409A of the Code, to terminate this Plan as of the date of the exchange or conversion, in which case all
options, rights and other awards under this Plan shall become the right to receive such cash, securities or other
property, net of any applicable exercise price.
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9.4 Approval of Plan by Stockholders. This Plan will be submitted for the approval of the Company’s
stockholders within (12) twelve months after the date of the Board’s initial adoption of this Plan. Awards may be
granted prior to such stockholder approval, provided that such Awards shall not be exercisable nor shall vest prior to

the time when this Plan is approved by the stockholders, and provided further that if such approval has not been

obtained at the end of said twelve (12) month period, all Awards previously granted under this Plan shall thereupon be

canceled and become null and void.

9.5 Tax Withholding. The Company shall be entitled to require payment in cash or deduction from other
compensation payable to each optionee, grantee or restricted stockholder of any sums required by federal, state or
local tax law to be withheld with respect to the issuance, vesting or exercise of any option, restricted stock, deferred
stock, performance award or unrestricted stock. The Committee may in its discretion and in satisfaction of the
foregoing requirement allow such optionee, grantee or restricted stockholder to elect to have the Company withhold
shares of common stock (or allow the return of shares of common stock) having a Fair Market Value equal to the
sums required to be withheld.

9.6 Loan. To the extent permitted by applicable law, the Committee may, in its discretion, extend one or more
loans in connection with the exercise or receipt of an option or performance award, granted under this Plan, or the
issuance of restricted stock, unrestricted stock or deferred stock awarded under this Plan. The terms and conditions of
any such loan shall be set by the Committee.

9.7 Limitations Applicable to Section 16 Persons and Performance-Based Compensation. Notwithstanding any
other provision of this Plan, any option, performance award, stock appreciation right granted, or restricted stock,
unrestricted stock or deferred stock awarded, to a Key Employee or director who is then subject to Section 16 of the
Exchange Act, shall be subject to any additional limitations set forth in any applicable exemptive rule under Section
16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the
application of such exemptive rule, and this Plan shall be deemed amended to the extent necessary to conform to such
limitations. Furthermore, notwithstanding any other provision of this Plan, any option or stock appreciation right
intended to qualify as performance-based compensation as described in Section 162(m)(4)(C) of the Code shall be
subject to any additional limitations set forth in Section 162(m) of the Code (including any amendment to Section
162(m) of the Code) or any regulations or rulings issued thereunder that are requirements for qualification as
performance-based compensation as described in Section 162(m)(4)(C) of the Code, and this Plan shall be deemed
amended to the extent necessary to conform to such requirements.

9.8 Other Transfer Restrictions. Notwithstanding any other provision of the Plan, in order to qualify for the
exemption provided by Rule 16b-3 under the Exchange Act, and any successor provision, (i) any Restricted Stock
offered under the Plan to a Participant subject to Section 16 of the Exchange Act (a “Section 16 Participant”) may not be
sold for six (6) months after acquisition; (ii) any shares or other equity security acquired by a Section 16 Participant
upon exercise of an Option may not be sold for six (6) months after the date of grant of the Option; and (iii) any
Option or other similar right related to an equity security issued under the Plan shall not be transferable except in
accordance with the rules under Section 16 of the Exchange Act, subject to any other applicable transfer restrictions
under the Plan or the award agreement. The Board shall have no authority to take any action if the authority to take
such action, or the taking of such action, would disqualify a transaction under the Plan from the exemption provided
by Rule 16b-3 under the Act, or any successor provision.
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9.9 Effect of Plan Upon Options and Compensation Plans. The adoption of this Plan shall not affect any other
compensation or incentive plans in effect for the Company. Nothing in this Plan shall be construed to limit the right of
the Company (i) to establish any other forms of incentives or compensation for employees of the Company or (ii) to
grant or assume options or other rights otherwise than under this Plan in connection with any proper corporate purpose
including but not by way of limitation, the grant or assumption of options in connection with the acquisition by
purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, partnership,
firm or association.

9.10 Compliance with Laws. This Plan, the granting and vesting of options, restricted stock awards,
unrestricted stock awards, deferred stock awards, performance awards or stock appreciation rights under this Plan and
the issuance and delivery of shares of common stock and the payment of money under this Plan or under Awards
granted hereunder are subject to compliance with all applicable federal and state laws, rules and regulations (including
but not limited to state and federal securities law and federal margin requirements and the requirements of section
409A of the Code) and to such approvals by any listing, regulatory or governmental authority as may, in the opinion
of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered under this
Plan shall be subject to such restrictions, and the person acquiring such securities shall, if requested by the Company,
provide such assurances and representations to the Company as the Company may deem necessary or desirable to
assure compliance with all applicable legal requirements. To the extent permitted by applicable law, the Plan, options,
restricted stock awards, unrestricted stock awards, deferred stock awards, performance awards, or stock appreciation
rights granted or awarded hereunder shall be deemed amended to the extent necessary to conform to such laws, rules
and regulations.

9.11 Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or
construction of this Plan.

9.12 Governing Law. This Plan and any agreements hereunder shall be administered, interpreted and enforced
under the internal laws of the State of Delaware without regard to conflicts of laws thereof.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): October 14, 2013
Commission File No. 000-16929

Soligenix, Inc.
(Exact name of small business issuer as specified in its charter)

DELAWARE 41-1505029
(State or other jurisdiction (I.R.S. Employer
of incorporation or Identification Number)
organization)

29 Emmons Drive,

Suite C-10
Princeton, NJ 08540
(Address of principal (Zip Code)

executive offices)
(609) 538-8200
(Issuer’s telephone number, including

area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

0o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
5.02  Compensatory Arrangements of Certain Officers.

Kevin J. Horgan, M.D., has notified Soligenix, Inc. (the “Company”) that he will be resigning as Chief Medical Officer
and Senior Vice President of the Company effective October 18, 2013.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

October 18, 2013

Soligenix, Inc.

By:

/s/ Christopher J. Schaber
Christopher J. Schaber, Ph.D.
President and Chief Executive
Officer

(Principal Executive Officer)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): November 18, 2013
Commission File No. 000-16929

Soligenix, Inc.
(Exact name of small business issuer as specified in its charter)

DELAWARE 41-1505029
(State or other jurisdiction of incorporation  (I.R.S. Employer Identification Number)

or organization)

29 Emmons Drive,

Suite C-10
Princeton, NJ 08540
(Address of principal executive offices) (Zip Code)

(609) 538-8200
(Issuer’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

0o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On November 18, 2013, Soligenix, Inc. (the “Company”’) entered into a purchase agreement with Lincoln Park Capital
Fund, LLC (“Lincoln Park™), pursuant to which Lincoln Park has agreed to purchase from the Company up to $10.6
million of shares of common stock, par value $0.001 per share (“Common Stock”), of the Company, from time to time
and subject to certain limitations. Also on November 18, 2013, the Company entered into a Registration Rights
Agreement (the “Registration Rights Agreement”) with Lincoln Park, pursuant to which the Company agreed to file
with the U.S. Securities and Exchange Commission (the “SEC”) a registration statement (the “Registration Statement”) to
register for resale under the Securities Act of 1933, as amended (the “Securities Act”), the shares of Common Stock that
have been or may be issued to Lincoln Park under the Purchase Agreement.

Pursuant to the Purchase Agreement, Lincoln Park initially purchased 285,714 shares of Common Stock for
$600,000. The purchase price was equal to the closing price of the Common Stock on the day prior to the execution
of the Purchase Agreement. After the SEC has declared the Registration Statement effective, the Company has the
right, over a 36-month period, to sell up to an additional $10 million of shares of Common Stock to Lincoln Park in
amounts up to $750,000 per sale, provided certain conditions in the Purchase Agreement are met. In addition, the
Company may direct Lincoln Park to purchase additional shares in accordance with the terms of the Purchase
Agreement.

The Company will control the timing and amount of future sales, if any, of Common Stock to Lincoln Park under the
Purchase Agreement; provided that in no event will such shares be sold to Lincoln Park when the closing sale price of
the Common Stock is less than the floor price set forth in the Purchase Agreement. The purchase price of the shares
related to the $10 million of future funding will be based on the prevailing market prices of the Common Stock,
calculated using the formula set forth in the Purchase Agreement.

The Purchase Agreement contains customary representations, warranties, covenants, closing conditions, and
indemnification and termination provisions. Lincoln Park has covenanted not to cause or engage in any manner
whatsoever any direct or indirect short selling or hedging of the Common Stock.

In consideration for entering into the Purchase Agreement, the Company issued to Lincoln Park 97,656 shares of

Common Stock as a commitment fee and will issue up to 122,070 additional shares pro rata, when and if, Lincoln

Park purchases at the Company’s request the remaining $10 million commitment. The Purchase Agreement may be
terminated by the Company at any time at its discretion without any cost to the Company. The proceeds received by

the Company pursuant to the Purchase Agreement are expected to be used to further develop the Company’s product
candidates and for general corporate purposes.

The foregoing description of the Purchase Agreement and the Registration Rights Agreement are qualified in their
entirety by reference to the full text of the Purchase Agreement and the Registration Rights Agreement, a copy of each
of which is attached hereto as Exhibits 10.1 and 10.2, respectively, and each of which is incorporated herein in its
entirety by reference.

The Purchase Agreement and the Registration Rights Agreement are provided to give investors information regarding
the agreements’ respective terms. They are not provided to give investors factual information about the Company or
any other parties thereto. In addition, the representations, warranties and covenants contained in the Purchase
Agreement and the Registration Rights Agreement were made only for purposes of those agreements and as of
specific dates, were solely for the benefit of the parties to those agreements, and may be subject to limitations agreed
by the contracting parties, including being qualified by disclosures exchanged between the parties in connection with
the execution of such agreements. The representations and warranties may have been made for the purposes of
allocating contractual risk between the parties to the agreements instead of establishing these matters as facts, and may
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be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Investors are not third-party beneficiaries under these agreements and should not view the representations,

warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or conditions of
the Company.
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Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 above is hereby incorporated by reference into this Item 3.02. The securities
issued pursuant to the Purchase Agreement were exempt from registration pursuant to the provisions of Section

4(a)(2) of the Securities Act and Rule 506 of Regulation D promulgated thereunder. Lincoln Park represented to the
Company that it is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated under the Securities
Act; is knowledgeable, sophisticated and experienced in making investment decisions of this kind; and received
adequate information about the Company or had adequate access to information about the Company.

Item 9.01 Financial Statements and Exhibits.

(d)Exhibits.

Exhibit  Description

No.

10.1 Purchase Agreement dated as of November 19, 2013 between the Company and Lincoln Park Capital
Fund, LLC.

10.2 Registration Rights Agreement dated as of November 19, 2013 between the Company and Lincoln Park
Capital Fund, LLC.

99.1 Press Release dated November 21, 2013.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Soligenix, Inc.

November 21, 2013 By: /s/ Christopher J. Schaber
Christopher J. Schaber, Ph.D.
President and Chief Executive
Officer
(Principal Executive Officer)
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EXHIBIT INDEX

Exhibit  Description

No.

10.1 Purchase Agreement dated as of November 18, 2013 between the Company and Lincoln Park Capital
Fund, LLC.

10.2 Registration Rights Agreement dated as of November 18, 2013 between the Company and Lincoln Park
Capital Fund, LLC.

99.1 Press Release dated November 21, 2013.

5

70



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

Exhibit 10.1
PURCHASE AGREEMENT

PURCHASE AGREEMENT (the “Agreement”), dated as of November 18, 2013, by and between SOLIGENIX, INC., a
Delaware corporation, (the “Company”), and LINCOLN PARK CAPITAL FUND, LLC, an Illinois limited liability
company (the “Investor”).

WHEREAS:

Subject to the terms and conditions set forth in this Agreement, the Company wishes to sell to the Investor, and the
Investor wishes to buy from the Company, up to Ten Million Six Hundred Thousand Dollars ($10,600,000) of the
Company's common stock, $.001 par value (the “Common Stock”). The shares of Common Stock to be purchased
hereunder (including, without limitation, the Initial Purchase Shares (as defined herein)) are referred to herein as the
“Purchase Shares.”

NOW THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Investor
hereby agree as follows:

1. CERTAIN DEFINITIONS.
For purposes of this Agreement, the following terms shall have the following meanings:

(a) “Accelerated Purchase Share Amount” means, with respect to any particular Accelerated Purchase
Confirmation (as defined in Section 2(b)), the lesser of (i) the amount of Purchase Shares directed by the Company on
an Accelerated Purchase Notice or (ii) the Accelerated Purchase Share Percentage multiplied by the trading volume of
the Common Stock on the Principal Market on the Accelerated Purchase Date during normal trading hours.

(b) “Accelerated Purchase Date” means, with respect to any Accelerated Purchase made pursuant to Section 2(b)
hereof, the Business Day immediately following the applicable Purchase Date with respect to the related Regular
Purchase referred to in Section 2(b) hereof.

(©) “Accelerated Purchase Notice” means, with respect to any Accelerated Purchase pursuant to Section 2(b)
hereof, an irrevocable written notice from the Company to the Investor directing the Investor to buy an amount of
Purchase Shares equal to the lesser of (i) the amount specified by the Company therein or (ii) the Accelerated
Purchase Share Percentage, on the Accelerated Purchase Date pursuant to Section 2(b) hereof as specified by the
Company therein at the applicable Accelerated Purchase Price.

(d) “Accelerated Purchase Share Percentage” means, with respect to any particular Accelerated Purchase Notice
pursuant to Section 2(b) hereof, a specified percentage as set forth in the Accelerated Purchase Notice, up to 30% of
the aggregate shares of Common Stock traded on the Principal Market during normal trading hours on the Accelerated
Purchase Date.

(e) “Accelerated Purchase Price” means the lower of (i) ninety-five percent (95%) of the VWAP during (A) the
entire trading day on the Accelerated Purchase Date, if the volume of shares of Common Stock traded on the Principal
Market on the Accelerated Purchase Date has not exceeded the Accelerated Purchase Share Volume Maximum, or (B)
the portion of the trading day of the Accelerated Purchase Date (calculated starting at the beginning of normal trading
hours) until such time at which the volume of shares of Common Stock traded on the Principal Market has exceeded
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the Accelerated Purchase Share Volume Maximum or (ii) the Closing Sale Price on the Accelerated Purchase Date (to
be appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or
other similar transaction).
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® “Accelerated Purchase Share Volume Maximum” means the number of shares of Common Stock traded on the
Principal Market during normal trading hours on the Accelerated Purchase Date equal to (i) the amount of shares of
Common Stock properly directed by the Company to be purchased on the Accelerated Purchase Notice, divided by (ii)
the Accelerated Purchase Share Percentage (to be appropriately adjusted for any reorganization, recapitalization,
non-cash dividend, stock split, reverse stock split or other similar transaction).

(2) “Available Amount” means initially Ten Million Six Hundred Thousand Dollars ($10,600,000) in the
aggregate which amount shall be reduced by the Purchase Amount each time the Investor purchases shares of
Common Stock pursuant to Section 2 hereof.

(h) “Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.

@) “Business Day” means any day on which the Principal Market is open for trading including any day on which
the Principal Market is open for trading for a period of time less than the customary time.

() “Closing Sale Price” means, for any security as of any date, the last closing sale price for such security on the
Principal Market as reported by the Principal Market, or, if the Principal Market is not the principal securities
exchange or trading market for such security, the last closing sale price of such security on the principal securities
exchange or trading market where such security is listed or traded as reported by the Principal Market.

&) “Confidential Information” means any information disclosed by either party to the other party, either directly
or indirectly, in writing, orally or by inspection of tangible objects (including, without limitation, documents,
prototypes, samples, plant and equipment), which is designated as "Confidential," "Proprietary" or some similar
designation. Information communicated orally shall be considered Confidential Information if such information is
confirmed in writing as being Confidential Information within ten (10) Business Days after the initial disclosure.
Confidential Information may also include information disclosed to a disclosing party by third parties. Confidential
Information shall not, however, include any information which (i) was publicly known and made generally available
in the public domain prior to the time of disclosure by the disclosing party; (ii) becomes publicly known and made
generally available after disclosure by the disclosing party to the receiving party through no action or inaction of the
receiving party; (iii) is already in the possession of the receiving party at the time of disclosure by the disclosing party
as shown by the receiving party’s files and records immediately prior to the time of disclosure; (iv) is obtained by the
receiving party from a third party without a breach of such third party’s obligations of confidentiality; (v) is
independently developed by the receiving party without use of or reference to the disclosing party’s Confidential
Information, as shown by documents and other competent evidence in the receiving party’s possession; or (vi) is
required by law to be disclosed by the receiving party, provided that the receiving party gives the disclosing party
prompt written notice of such requirement prior to such disclosure and assistance in obtaining an order protecting the
information from public disclosure.

-
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@ “Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.

(m) “DTC” means The Depository Trust Company, or any successor performing substantially the same function
for the Company.

(n) “DWAC Shares” means shares of Common Stock that are (i) issued in electronic form, (ii) freely tradable and
transferable and without restriction on resale and (iii) timely credited by the Company to the Investor’s or its designee’s
specified Deposit/Withdrawal at Custodian (DWAC) account with DTC under its Fast Automated Securities Transfer
(FAST) Program or any similar program hereafter adopted by DTC performing substantially the same function.

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

(p) “Material Adverse Effect” means any material adverse effect on (i) the enforceability of any Transaction
Document, (ii) the results of operations, assets, business or financial condition of the Company and its Subsidiaries,
taken as a whole, other than any material adverse effect that resulted exclusively from (A) any change in the United
States or foreign economies or securities or financial markets in general that does not have a disproportionate effect on
the Company and its Subsidiaries, taken as a whole, (B) any change that generally affects the industry in which the
Company and its Subsidiaries operate that does not have a disproportionate effect on the Company and its
Subsidiaries, taken as a whole, (C) any change arising in connection with earthquakes, hostilities, acts of war,
sabotage or terrorism or military actions or any escalation or material worsening of any such hostilities, acts of war,
sabotage or terrorism or military actions existing as of the date hereof, (D) any action taken by the Investor, its
affiliates or its or their successors and assigns with respect to the transactions contemplated by this Agreement, (E) the
effect of any change in applicable laws or accounting rules that does not have a disproportionate effect on the
Company and its Subsidiaries, taken as a whole, or (F) any change resulting from compliance with terms of this
Agreement or the consummation of the transactions contemplated by this Agreement, or (iii) the Company’s ability to
perform in any material respect on a timely basis its obligations under any Transaction Document to be performed as
of the date of determination.

@ “Maturity Date” means the first day of the month immediately following the thirty six (36) month anniversary
of the Commencement Date.

(r) “PEA Period” means the period commencing at 9:30 a.m., Eastern time, on the tenth (10th) Business Day
immediately prior to, and ending at 9:30 a.m., Eastern time, on the Business Day immediately following, the effective
date of any post-effective amendment to the Registration Statement or New Registration Statement (as such terms are
defined in the Registration Rights Agreement).

(s) “Person” means an individual or entity including but not limited to any limited liability company, a
partnership, a joint venture, a corporation, a trust, an unincorporated organization and a government or any department
or agency thereof.

(t) “Principal Market” means the OTC Bulletin Board (it being understood that as used herein “OTC Bulletin Board”
shall also mean any successor or comparable market quotation system or exchange to the OTC Bulletin Board such as

the OTCQB operated by the OTC Markets Group, Inc.); provided however, that in the event the Company’s Common
Stock is ever listed or traded on The NASDAQ Global Market, The NASDAQ Capital Market, The NASDAQ Global
Select Market, the New York Stock Exchange, the NYSE MKT or the NYSE Arca, then the “Principal Market” shall
mean such other market or exchange on which the Company’s Common Stock is then listed or traded.
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(u) “Purchase Amount” means, with respect to any particular Regular Purchase or Accelerated Purchase made
hereunder, the portion of the Available Amount to be purchased by the Investor pursuant to Section 2 hereof.

W) “Purchase Date” means with respect to any particular Regular Purchase made hereunder, the Business Day on
which the Investor receives by 10:00 a.m., Eastern time, of such Business Day a valid Regular Purchase Notice that
the Investor is to buy Purchase Shares pursuant to Section 2(a) hereof.

(w) “Purchase Price” means the lower of (A) the lowest Sale Price of the Common Stock on the Purchase Date and
(B) the arithmetic average of the three (3) lowest Closing Sale Prices for the Common Stock during the twelve (12)
consecutive Business Days ending on the Business Day immediately preceding such Purchase Date (in each case, to
be appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction).

x) “Regular Purchase Notice” means, with respect to any Regular Purchase pursuant to Section 2(a) hereof, an
irrevocable written notice from the Company to the Investor directing the Investor to buy such applicable amount of
Purchase Shares at the applicable Purchase Price as specified by the Company therein on the Purchase Date.

) “Sale Price” means any sale price for the shares of Common Stock on the Principal Market as reported by the
Principal Market.

(z) “SEC” means the U.S. Securities and Exchange Commission.

(aa) “Securities” means, collectively, the Purchase Shares and the Commitment Shares.

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

(co) “Subsidiary” means any Person the Company wholly-owns or controls, or in which the Company, directly or

indirectly, owns a majority of the voting stock or similar voting interest, in each case that would be disclosable
pursuant to Item 601(b)(21) of Regulation S-K promulgated under the Securities Act.

(dd) “Transaction Documents” means, collectively, this Agreement, the Registration Rights Agreement, the
schedules and exhibits hereto and thereto, and each of the other agreements, documents, certificates and instruments

entered into or furnished by the parties hereto in connection with the transactions contemplated hereby and thereby.

(ee) “Transfer Agent” means American Stock Transfer & Trust Co., or such other Person who is then serving as
the transfer agent for the Company in respect of the Common Stock.

(ff) “VWAP” means in respect of an applicable Accelerated Purchase Date, the volume weighted average price of
the Common Stock on the Principal Market, as reported on the Principal Market.

4-
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2. PURCHASE OF COMMON STOCK.

Subject to the terms and conditions set forth in this Agreement, the Company has the right to sell to the Investor, and
the Investor has the obligation to purchase from the Company, Purchase Shares as follows:

(@ Initial Purchase and Commencement of Regular Sales of Common Stock. Upon execution of this
Agreement, the Company shall sell to the Investor and the Investor shall purchase 285,714 Purchase Shares (such
initial purchase shares, the “Initial Purchase Shares”) for aggregate consideration of $600,000 (the “Initial Purchase
Amount”). Upon the satisfaction of the conditions set forth in Sections 7 and 8 hereof (the “Commencement” and the
date of satisfaction of such conditions the “Commencement Date”), the Company shall have the right, but not the
obligation, to direct the Investor, by its delivery to the Investor of a Regular Purchase Notice from time to time, to buy
up to Seventy Five Thousand (75,000) Purchase Shares (which amount, the “Regular Purchase Amount” shall be
appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction) (each such purchase a “Regular Purchase”), at the Purchase Price on the Purchase Date. The Regular
Purchase Amount may be increased to up to One Hundred Thousand shares of Common Stock (100,000) per Regular
Purchase Notice if the Closing Sale Price of the Common Stock is not below $2.50 (subject to equitable adjustment
for any reorganization, recapitalization, non-cash dividend, stock split or other similar transaction) on the Purchase
Date. The Company may deliver multiple Regular Purchase Notices to the Investor so long as at least one (1) Business
Day has passed since the most recent Regular Purchase was completed provided, however, that the Investor’s
committed obligation under any single Regular Purchase shall not exceed Seven Hundred Fifty Thousand Dollars
($750,000) (which amount shall be appropriately adjusted for any reorganization, recapitalization, non-cash dividend,
stock split or other similar transaction). If the Company delivers any Regular Purchase Notice for a Purchase Amount
in excess of the limitations contained in the immediately preceding sentence, such Regular Purchase Notice shall be
void ab initio to the extent of the amount by which the number of Purchase Shares set forth in such Regular Purchase
Notice exceeds the number of Purchase Shares which the Company is permitted to include in such Purchase Notice in
accordance herewith, and the Investor shall have no obligation to purchase such excess Purchase Shares in respect of
such Regular Purchase Notice; provided that the Investor shall remain obligated to purchase the number of Purchase
Shares which the Company is permitted to include in such Regular Purchase Notice. Notwithstanding the foregoing,
the Company shall not deliver any Purchase Notices during the PEA Period.

(b) Accelerated Purchases. Subject to the terms and conditions of this Agreement, in addition to purchases of
Purchase Shares as described in Section 2(a) above, with one Business Day’s prior written notice to the Investor, the
Company shall also have the right, but not the obligation, to direct the Investor by the Company’s delivery to the
Investor of an Accelerated Purchase Notice from time to time, and the Investor thereupon shall have the obligation, to
buy Purchase Shares at the Accelerated Purchase Price on the Accelerated Purchase Date in an amount equal to the
Accelerated Purchase Share Amount (each such purchase, an “Accelerated Purchase”). The Company may deliver an
Accelerated Purchase Notice to the Investor only on a date on which the Company also properly submitted a Regular
Purchase Notice for a Regular Purchase and the Closing Sale Price is not below $1.50 and executed such Regular
Purchase pursuant to and in accordance with Section 2(a) hereof, and such Accelerated Purchase Notice may only be
for Purchase Shares not to exceed the lesser of (i) the maximum percentage of the Accelerated Purchase Share
Percentage and (ii) two (2) times the number of Purchase Shares purchased pursuant to the corresponding Regular
Purchase. Upon completion of each Accelerated Purchase Date, the Accelerated Purchase Share Amount and the
applicable Accelerated Purchase Price shall be set forth on a confirmation of the Accelerated Purchase (an “Accelerated
Purchase Confirmation™).

5.
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© Payment for Purchase Shares. For each Regular Purchase, the Investor shall pay to the Company an amount
equal to the Purchase Amount with respect to such Regular Purchase as full payment for such Purchase Shares via
wire transfer of immediately available funds on the same Business Day that the Investor receives such Purchase
Shares if they are received by the Investor before 1:00 p.m., Eastern time, or if received by the Investor after 1:00
p-m., Eastern time, the next Business Day. For each Accelerated Purchase, the Investor shall pay to the Company an
amount equal to the Purchase Amount with respect to such Accelerated Purchase as full payment for such Purchase
Shares via wire transfer of immediately available funds on the third Business Day following the date that the Investor
receives such Purchase Shares. The Company shall not issue any fraction of a share of Common Stock upon any
purchase. If the issuance would result in the issuance of a fraction of a share of Common Stock, the Company shall
round such fraction of a share of Common Stock up or down to the nearest whole share. All payments made under this
Agreement shall be made in lawful money of the United States of America or wire transfer of immediately available
funds to such account as the Company may from time to time designate by written notice in accordance with the
provisions of this Agreement. Whenever any amount expressed to be due by the terms of this Agreement is due on any
day that is not a Business Day, the same shall instead be due on the next succeeding day that is a Business Day.

(d) Purchase Price Floor. The Company and the Investor shall not effect any purchases under this Agreement
on any Purchase Date that the Closing Sale Price is less than the Floor Price. "Floor Price" means $1.00, which shall
be appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction and, effective upon the consummation of any such reorganization, recapitalization, non-cash dividend,
stock split or other similar transaction, the Floor Price shall mean the lower of (i) the adjusted price and (ii) $1.00.

© Beneficial Ownership Limitation. Notwithstanding anything to the contrary contained in this Agreement,
the Company shall not issue or sell, and the Investor shall not purchase or acquire, any shares of Common Stock under
this Agreement which, when aggregated with all other shares of Common Stock then beneficially owned by the
Investor and its affiliates (as calculated pursuant to Section 13(d) of the Exchange Act and Rule 13d-3 promulgated
thereunder) would result in the beneficial ownership by the Investor and its affiliates of more than 9.99% of the then
issued and outstanding shares of Common Stock (the “Beneficial Ownership Limitation™). Upon the written or oral
request of the Investor, the Company shall promptly (but not later than one (1) Business Day) confirm orally or in
writing to the Investor the number of shares of Common Stock then outstanding. The Investor and the Company shall
each cooperate in good faith in the determinations required hereby and the application hereof. The Investor’s written
certification to the Company of the applicability of the Beneficial Ownership Limitation, and the resulting effect
thereof hereunder at any time, shall be conclusive with respect to the applicability thereof and such result absent
manifest error.
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3. INVESTOR'S REPRESENTATIONS AND WARRANTIES.
The Investor represents and warrants to the Company that as of the date hereof and as of the Commencement Date:

(a) Investment Purpose. The Investor is acquiring the Securities as principal for its own account and not with a
view to or for distributing or reselling such Securities or any part thereof in violation of the Securities Act or any
applicable state securities law, will not distribute any of such Securities in violation of the Securities Act or any
applicable state securities law and has no direct or indirect arrangement or understandings with any other persons to
distribute or regarding the distribution of such Securities in violation of the Securities Act or any applicable state
securities law (this representation and warranty not limiting the Investor’s right to sell the Securities at any time
pursuant to the registration statement described herein or otherwise in compliance with applicable federal and state
securities laws and with respect to the Commitment Shares (as defined below in Section 5(e)), subject to Section 5(e)
hereof). The Investor is acquiring the Securities hereunder in the ordinary course of its business.

(b) Accredited Investor Status. The Investor is an "accredited investor" as that term is defined in Rule 501(a)(3)
of Regulation D promulgated under the Securities Act.

(©) Reliance on Exemptions. The Investor understands that the Securities may be offered and sold to it in
reliance on specific exemptions from the registration requirements of United States federal and state securities laws
and that the Company is relying in part upon the truth and accuracy of, and the Investor's compliance with, the
representations, warranties, agreements, acknowledgments and understandings of the Investor set forth herein in order
to determine the availability of such exemptions and the eligibility of the Investor to acquire the Securities.

(d) Information. The Investor understands that its investment in the Securities involves a high degree of
risk. The Investor (i) is able to bear the economic risk of an investment in the Securities including a total loss thereof,
(i1) has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and
risks of the proposed investment in the Securities and (iii) has had an opportunity to ask questions of and receive
answers from the officers of the Company concerning the financial condition and business of the Company and others
matters related to an investment in the Securities. Neither such inquiries nor any other due diligence investigations
conducted by the Investor or its representatives shall modify, amend or affect the Investor's right to rely on the
Company's representations and warranties contained in Section 4 below. The Investor has sought such accounting,
legal and tax advice as it has considered necessary to make an informed investment decision with respect to its
acquisition of the Securities.

(e) No Governmental Review. The Investor understands that no U.S. federal or state agency or any other
government or governmental agency has passed on or made any recommendation or endorsement of the Securities or
the fairness or suitability of an investment in the Securities nor have such authorities passed upon or endorsed the
merits of the offering of the Securities.

® Transfer or Sale. The Investor understands that (i) the Securities may not be offered for sale, sold, assigned
or transferred unless (A) registered pursuant to the Securities Act or (B) an exemption exists permitting such
Securities to be sold, assigned or transferred without such registration; (ii) any sale of the Securities made in reliance
on Rule 144 may be made only in accordance with the terms of Rule 144 and further, if Rule 144 is not applicable,
any resale of the Securities under circumstances in which the seller (or the Person through whom the sale is made)
may be deemed to be an underwriter (as that term is defined in the Securities Act) may require compliance with some
other exemption under the Securities Act or the rules and regulations of the SEC thereunder.

-
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(2) Validity; Enforcement. This Agreement has been duly and validly authorized, executed and delivered on
behalf of the Investor and is a valid and binding agreement of the Investor enforceable against the Investor in
accordance with its terms, subject as to enforceability to general principles of equity and to applicable bankruptcy,
insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or affecting generally, the
enforcement of applicable creditors' rights and remedies.

(h) Residency. The Investor is a resident of the State of Illinois.

@) No Short Selling. The Investor represents and warrants to the Company that at no time prior to the date of
this Agreement has any of the Investor, its agents, representatives or affiliates engaged in or effected, in any manner
whatsoever, directly or indirectly, any (i) "short sale" (as such term is defined in Rule 200 of Regulation SHO of the
Exchange Act) of the Common Stock or (ii) hedging transaction, which establishes a net short position with respect to
the Common Stock.

4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
The Company represents and warrants to the Investor that as of the date hereof and as of the Commencement Date:

(a) Organization and Qualification. The Company and each of the Subsidiaries is an entity duly incorporated or
otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or
organization, with the requisite corporate power and authority to own and use its properties and assets and to carry on
its business as currently conducted. Neither the Company nor any Subsidiary is in violation nor default of any of the
provisions of its respective certificate or articles of incorporation, bylaws or other organizational or charter
documents. Each of the Company and the Subsidiaries is duly qualified to conduct business and is in good standing as
a foreign corporation or other entity in each jurisdiction in which the nature of the business conducted or property
owned by it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the
case may be, could not have or reasonably be expected to result in a Material Adverse Effect, and no proceeding has
been instituted in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such
power and authority or qualification. The Company has no Subsidiaries except as set forth on Schedule 4(a).

(b) Authorization; Enforcement; Validity. (i) The Company has the requisite corporate power and authority to
enter into and perform its obligations under this Agreement, the Registration Rights Agreement and each of the other
Transaction Documents, and to issue the Securities in accordance with the terms hereof and thereof, (i1) the execution
and delivery of the Transaction Documents by the Company and the consummation by it of the transactions
contemplated hereby and thereby, including without limitation, the issuance of the Commitment Shares and the
reservation for issuance and the issuance of the Purchase Shares issuable under this Agreement, have been duly
authorized by the Company's Board of Directors and no further consent or authorization is required by the Company,
its Board of Directors or its shareholders, (iii) this Agreement has been, and each other Transaction Document shall be
on the Commencement Date, duly executed and delivered by the Company and (iv) this Agreement constitutes, and
each other Transaction Document upon its execution on behalf of the Company, shall constitute, the valid and binding
obligations of the Company enforceable against the Company in accordance with their terms, except as such
enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization,
moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of creditors' rights and
remedies. The Board of Directors of the Company has approved the resolutions (the “Signing Resolutions™)
substantially in the form as set forth as Exhibit C attached hereto to authorize this Agreement and the transactions
contemplated hereby. The Signing Resolutions are valid, in full force and effect and have not been modified or
supplemented in any respect. The Company has delivered to the Investor a true and correct copy of such resolutions
adopting the Signing Resolutions executed by all of the members of the Board of Directors of the Company. Except
as set forth in this Agreement, no other approvals or consents of the Company’s Board of Directors and/or shareholders
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is necessary under applicable laws and the Company’s Restated Certificate of Incorporation and/or By-laws to
authorize the execution and delivery of this Agreement or any of the transactions contemplated hereby, including, but
not limited to, the issuance of the Commitment Shares and the issuance of the Purchase Shares.

_8-
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© Capitalization. As of the date hereof, the authorized capital stock of the Company is set forth on Schedule
4(c). Except as disclosed in Schedule 4(c), (i) no shares of the Company's capital stock are subject to preemptive
rights or any other similar rights or any liens or encumbrances suffered or permitted by the Company, (ii) there are no
outstanding debt securities, (iii) there are no outstanding options, warrants, scrip, rights to subscribe to, calls or
commitments of any character whatsoever relating to, or securities or rights convertible into, any shares of capital
stock of the Company or any of its Subsidiaries, or contracts, commitments, understandings or arrangements by which
the Company or any of its Subsidiaries is or may become bound to issue additional shares of capital stock of the
Company or any of its Subsidiaries or options, warrants, scrip, rights to subscribe to, calls or commitments of any
character whatsoever relating to, or securities or rights convertible into, any shares of capital stock of the Company or
any of its Subsidiaries, (iv) there are no agreements or arrangements under which the Company or any of its
Subsidiaries is obligated to register the sale of any of their securities under the Securities Act (except the Registration
Rights Agreement), (v) there are no outstanding securities or instruments of the Company or any of its Subsidiaries
which contain any redemption or similar provisions, and there are no contracts, commitments, understandings or
arrangements by which the Company or any of its Subsidiaries is or may become bound to redeem a security of the
Company or any of its Subsidiaries, (vi) there are no securities or instruments containing anti-dilution or similar
provisions that will be triggered by the issuance of the Securities as described in this Agreement and (vii) the
Company does not have any stock appreciation rights or "phantom stock" plans or agreements or any similar plan or
agreement. The Company has furnished to the Investor true and correct copies of the Company's Restated Certificate
of Incorporation, as amended and as in effect on the date hereof (the “Certificate of Incorporation), and the Company's
By-laws, as amended and as in effect on the date hereof (the "By-laws"), and summaries of the terms of all securities
convertible into or exercisable for Common Stock, if any, and copies of any documents containing the material rights
of the holders thereof in respect thereto.

(d) Issuance of Securities. Upon issuance and payment therefor in accordance with the terms and conditions of
this Agreement, the Purchase Shares shall be validly issued, fully paid and nonassessable and free from all taxes,
liens, charges, restrictions, rights of first refusal and preemptive rights with respect to the issue thereof, with the
holders being entitled to all rights accorded to a holder of Common Stock. 5,000,000 shares of Common Stock have
been duly authorized and reserved for issuance upon purchase under this Agreement as Purchase Shares. 97,656
shares of Common Stock (subject to equitable adjustment for any reorganization, recapitalization, non-cash dividend,
stock split or other similar transaction) have been duly authorized and reserved for issuance as Initial Commitment
Shares (as defined below in Section 5(e)) in accordance with this Agreement. Upon issuance and payment therefor (it
being acknowledged that the consideration for such Initial Commitment Shares has been received) in accordance with
the terms and conditions of this Agreement, the Initial Commitment Shares shall be validly issued, fully paid and
nonassessable and free from all taxes, liens, charges, restrictions, rights of first refusal and preemptive rights with
respect to the issue thereof, with the holders being entitled to all rights accorded to a holder of Common
Stock. 285,714 shares of Common Stock (subject to equitable adjustment for any reorganization, recapitalization,
non-cash dividend, stock split or other similar transaction) have been duly authorized and reserved for issuance as
Initial Purchase Shares. Upon issuance and payment therefor in accordance with the terms and conditions of this
Agreement, the Initial Purchase Shares shall be validly issued, fully paid and nonassessable and free from all taxes,
liens, charges, restrictions, rights of first refusal and preemptive rights with respect to the issue thereof, with the
holders being entitled to all rights accorded to a holder of Common Stock. 122,070 shares of Common Stock (subject
to equitable adjustment for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction) have been duly authorized and reserved for issuance as Additional Commitment Shares (as defined below
in Section 5(e)) in accordance with this Agreement. When issued in accordance with this Agreement, the Additional
Commitment Shares shall be validly issued, fully paid and nonassessable and free from all taxes, liens, charges,
restrictions, rights of first refusal and preemptive rights with respect to the issue thereof, with the holders being
entitled to all rights accorded to a holder of Common Stock.
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(e) No Conflicts. Except as disclosed in Schedule 4(e), the execution, delivery and performance of the
Transaction Documents by the Company and the consummation by the Company of the transactions contemplated
hereby and thereby (including, without limitation, the reservation for issuance and issuance of the Purchase Shares
and the Commitment Shares) will not (i) result in a violation of the Certificate of Incorporation, any Certificate of
Designations, Preferences and Rights of any outstanding series of preferred stock of the Company or the By-laws or
(ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a
default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement,
indenture or instrument to which the Company or any of its Subsidiaries is a party, or result in a violation of any law,
rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and the rules
and regulations of the Principal Market applicable to the Company or any of its Subsidiaries) or by which any
property or asset of the Company or any of its Subsidiaries is bound or affected, except in the case of conflicts,
defaults, terminations, amendments, accelerations, cancellations and violations under clause (ii), which could not
reasonably be expected to result in a Material Adverse Effect. Except as disclosed in Schedule 4(e), neither the
Company nor its Subsidiaries is in violation of any term of or in default under its Certificate of Incorporation, any
Certificate of Designation, Preferences and Rights of any outstanding series of preferred stock of the Company or
By-laws or their organizational charter or by-laws, respectively. Except as disclosed in Schedule 4(e), neither the
Company nor any of its Subsidiaries is in violation of any term of or is in default under any material contract,
agreement, mortgage, indebtedness, indenture, instrument, judgment, decree or order or any statute, rule or regulation
applicable to the Company or its Subsidiaries, except for possible conflicts, defaults, terminations or amendments
which could not reasonably be expected to have a Material Adverse Effect. The business of the Company and its
Subsidiaries is not being conducted, and shall not be conducted, in violation of any law, ordinance, regulation of any
governmental entity, except for possible violations, the sanctions for which either individually or in the aggregate
could not reasonably be expected to have a Material Adverse Effect. Except as specifically contemplated by this
Agreement and as required under the Securities Act or applicable state securities laws and the rules and regulations of
the Principal Market, the Company is not required to obtain any consent, authorization or order of, or make any filing
or registration with, any court or governmental agency or any regulatory or self-regulatory agency in order for it to
execute, deliver or perform any of its obligations under or contemplated by the Transaction Documents in accordance
with the terms hereof or thereof. Except as disclosed in Schedule 4(e) and set forth elsewhere in this agreement, all
consents, authorizations, orders, filings and registrations which the Company is required to obtain pursuant to the
preceding sentence shall be obtained or effected on or prior to the Commencement Date. Except as listed in Schedule
4(e), since one year prior to the date hereof, the Company has not received nor delivered any notices or
correspondence from or to the Principal Market. The Principal Market has not commenced any delisting proceedings
against the Company.

-10-
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H) SEC Documents; Financial Statements. Except as disclosed in Schedule 4(f), the Company has filed all
reports, schedules, forms, statements and other documents required to be filed by the Company under the Securities
Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the twenty-four (24) months
preceding the date hereof (or such shorter period as the Company was required by law or regulation to file such
material) (the foregoing materials, including the exhibits thereto and documents incorporated by reference therein,
being collectively referred to herein as the “SEC Documents”) on a timely basis or has received a valid extension of
such time of filing and has filed any such SEC Documents prior to the expiration of any such extension. As of their
respective dates and to the best of the Company’s knowledge, the SEC Documents complied in all material respects
with the requirements of the Securities Act and the Exchange Act, as applicable. None of the SEC Documents, when
filed (except as they may have been properly amended or supplemented), contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading. As of their respective dates
(except as they may have been properly amended or supplemented), the financial statements of the Company included
in the SEC Documents comply in all material respects with applicable accounting requirements and the rules and
regulations of the SEC with respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with United States generally accepted accounting principles applied on a consistent basis
during the periods involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes
thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly
present in all material respects the financial position of the Company and its consolidated Subsidiaries as of and for
the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the case of
unaudited statements, to normal, immaterial, year-end audit adjustments. Except as listed in Schedule 4(f), the
Company has received no notices or correspondence from the SEC for the one year preceding the date hereof. The
SEC has not commenced any enforcement proceedings against the Company or any of its subsidiaries.

(2) Absence of Certain Changes. Except as disclosed in Schedule 4(g), since June 30, 2013, there has been no
material adverse change in the business, properties, operations, financial condition or results of operations of the
Company or its Subsidiaries. The Company has not taken any steps, and does not currently expect to take any steps,
to seek protection pursuant to any Bankruptcy Law nor does the Company or any of its Subsidiaries have any
knowledge or reason to believe that its creditors intend to initiate involuntary bankruptcy or insolvency
proceedings. The Company is financially solvent and is generally able to pay its debts as they become due.

(h) Absence of Litigation. There is no action, suit, proceeding, inquiry or investigation before or by any court,
public board, government agency, self-regulatory organization or body pending or, to the knowledge of the Company
or any of its Subsidiaries, threatened against or affecting the Company, the Common Stock or any of the Company's
Subsidiaries or any of the Company's or the Company's Subsidiaries' officers or directors in their capacities as such,
which could reasonably be expected to have a Material Adverse Effect. A description of each action, suit, proceeding,
inquiry or investigation before or by any court, public board, government agency, self-regulatory organization or body
which, as of the date of this Agreement, is pending or threatened in writing against or affecting the Company, the
Common Stock or any of the Company's Subsidiaries or any of the Company's or the Company's Subsidiaries' officers
or directors in their capacities as such, is set forth in Schedule 4(h).

@) Acknowledgment Regarding Investor's Status. The Company acknowledges and agrees that the Investor is
acting solely in the capacity of arm's length purchaser with respect to the Transaction Documents and the transactions
contemplated hereby and thereby. The Company further acknowledges that the Investor is not acting as a financial
advisor or fiduciary of the Company (or in any similar capacity) with respect to the Transaction Documents and the
transactions contemplated hereby and thereby and any advice given by the Investor or any of its representatives or
agents in connection with the Transaction Documents and the transactions contemplated hereby and thereby is merely
incidental to the Investor's purchase of the Securities. The Company further represents to the Investor that the
Company's decision to enter into the Transaction Documents has been based solely on the independent evaluation by
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Q) No General Solicitation; No Integrated Offering. Neither the Company, nor any of its employees, officers or
directors, nor any person acting on its or their behalf, has engaged in any form of general solicitation or general
advertising (within the meaning of Regulation D under the Securities Act) in connection with the offer or sale of the
Securities. Neither the Company, nor any of its affiliates, nor any Person acting on its or their behalf has, directly or
indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances
that would cause this offering of the Securities to be integrated with prior offerings by the Company in a manner that
would require stockholder approval pursuant to the rules of the Principal Market on which any of the securities of the
Company are listed or designated. The issuance and sale of the Securities hereunder does not contravene the rules and
regulations of the Principal Market.

&) Intellectual Property Rights. Except as set forth on Schedule 4(k), the Company and its Subsidiaries own or
possess adequate rights or licenses to use all material trademarks, trade names, service marks, service mark
registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals, governmental
authorizations, trade secrets and rights necessary to conduct their respective businesses as now conducted. Except as
set forth on Schedule 4(k), none of the Company's material trademarks, trade names, service marks, service mark
registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals, government
authorizations, trade secrets or other intellectual property rights have expired or terminated, or, by the terms and
conditions thereof, could expire or terminate within two years from the date of this Agreement. Except as set forth on
Schedule 4(k), the Company and its Subsidiaries do not have any knowledge of any infringement by the Company or
its Subsidiaries of any material trademark, trade name rights, patents, patent rights, copyrights, inventions, licenses,
service names, service marks, service mark registrations, trade secret or other similar rights of others, or of any such
development of similar or identical trade secrets or technical information by others and, except as set forth on
Schedule 4(k), there is no claim, action or proceeding being made or brought against, or to the Company's knowledge,
being threatened against, the Company or its Subsidiaries regarding trademark, trade name, patents, patent rights,
invention, copyright, license, service names, service marks, service mark registrations, trade secret or other
infringement, which could reasonably be expected to have a Material Adverse Effect.

Q) Environmental Laws. The Company and its Subsidiaries (i) are in compliance with any and all applicable
foreign, federal, state and local laws and regulations relating to the protection of human health and safety, the
environment or hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”), (ii) have
received all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct
their respective businesses and (iii) are in compliance with all terms and conditions of any such permit, license or
approval, except where, in each of the three foregoing clauses, the failure to so comply could not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

(m) Title. The Company and the Subsidiaries have good and marketable title in fee simple to all real property
owned by them and good and marketable title in all personal property owned by them that is material to the business
of the Company and the Subsidiaries, in each case free and clear of all liens, encumbrances and defects (“Liens”) and,
except for Liens as do not materially affect the value of such property and do not materially interfere with the use
made and proposed to be made of such property by the Company and the Subsidiaries and Liens for the payment of
federal, state or other taxes, the payment of which is neither delinquent nor subject to penalties. Any real property and
facilities held under lease by the Company and the Subsidiaries are held by them under valid, subsisting and
enforceable leases with which the Company and the Subsidiaries are in compliance with such exceptions as are not
material and do not interfere with the use made and proposed to be made of such property and buildings by the
Company and its Subsidiaries. Any real property and facilities held under lease by the Company and any of its
Subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as are not material
and do not interfere with the use made and proposed to be made of such property and buildings by the Company and
its Subsidiaries.
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(n) Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial
responsibility against such losses and risks and in such amounts as management of the Company believes to be
prudent and customary in the businesses in which the Company and its Subsidiaries are engaged. Neither the
Company nor any such Subsidiary has been refused any insurance coverage sought or applied for and neither the
Company nor any such Subsidiary has any reason to believe that it will not be able to renew its existing insurance
coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary
to continue its business at a cost that would not materially and adversely affect the condition, financial or otherwise, or
the earnings, business or operations of the Company and its Subsidiaries, taken as a whole.

(o) Regulatory Permits. The Company and its Subsidiaries possess all material certificates, authorizations and
permits issued by the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective
businesses, and neither the Company nor any such Subsidiary has received any notice of proceedings relating to the
revocation or modification of any such certificate, authorization or permit.

() Tax Status. The Company and each of its Subsidiaries has made or filed all federal and state income and all
other material tax returns, reports and declarations required by any jurisdiction to which it is subject (unless and only
to the extent that the Company and each of its Subsidiaries has set aside on its books provisions reasonably adequate
for the payment of all unpaid and unreported taxes) and has paid all taxes and other governmental assessments and
charges that are material in amount, shown or determined to be due on such returns, reports and declarations, except
those being contested in good faith and has set aside on its books provision reasonably adequate for the payment of all
taxes for periods subsequent to the periods to which such returns, reports or declarations apply. There are no unpaid
taxes in any material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the
Company know of no basis for any such claim.

()} Transactions With Affiliates. Except as set forth in the SEC Documents, none of the officers or directors of
the Company and, to the knowledge of the Company, none of the employees of the Company is presently a party to
any transaction with the Company or any Subsidiary (other than for services as employees, officers and directors),
including any contract, agreement or other arrangement providing for the furnishing of services to or by, providing for
rental of real or personal property to or from, or otherwise requiring payments to or from any officer, director or such
employee or, to the knowledge of the Company, any entity in which any officer, director, or any such employee has a
substantial interest or is an officer, director, trustee or partner, in each case in excess of $120,000 other than for (i)
payment of salary or consulting fees for services rendered, (ii) reimbursement for expenses incurred on behalf of the
Company and (iii) other employee benefits, including stock option agreements under any stock option plan of the
Company.

(r) Application of Takeover Protections. The Company and its board of directors have taken or will take prior

to the Commencement Date all necessary action, if any, in order to render inapplicable, as long as the Investor’s actual
ownership of Common Stock is less than 15% of the total outstanding shares of Common Stock at all times, any

control share acquisition, business combination, poison pill (including any distribution under a rights agreement) or

other similar anti-takeover provision under the Certificate of Incorporation or the laws of the state of its incorporation

which is or could become applicable to the Investor as a result of the transactions contemplated by this Agreement,

including, without limitation, the Company's issuance of the Securities and the Investor's ownership of the Securities.
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(s) Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by the
Transaction Documents that will be timely publicly disclosed by the Company, the Company confirms that neither it
nor any other Person acting on its behalf has provided the Investor or its agents or counsel with any information that it
believes constitutes or might constitute material, non-public information which is not otherwise disclosed in the
Registration Statement or the SEC Documents. The Company understands and confirms that the Investor will rely on
the foregoing representation in effecting purchases and sales of securities of the Company. All of the disclosure
furnished by or on behalf of the Company to the Investor regarding the Company, its business and the transactions
contemplated hereby, including the disclosure schedules to this Agreement, is true and correct and does not contain
any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading. The press releases
disseminated by the Company during the twelve months preceding the date of this Agreement taken as a whole do not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
in order to make the statements therein, in light of the circumstances under which they were made and when made, not
misleading. The Company acknowledges and agrees that the Investor neither makes nor has made any representations
or warranties with respect to the transactions contemplated hereby other than those specifically set forth in Section 3
hereof.

® Foreign Corrupt Practices. Neither the Company, nor to the knowledge of the Company, any agent or other
Person acting on behalf of the Company, has (i) directly or indirectly, used any funds for unlawful contributions, gifts,
entertainment or other unlawful expenses related to foreign or domestic political activity, (ii) made any unlawful
payment to foreign or domestic government officials or employees or to any foreign or domestic political parties or
campaigns from corporate funds, (iii) failed to disclose fully any contribution made by the Company (or made by any
Person acting on its behalf of which the Company is aware) which is in violation of law, or (iv) violated in any
material respect any provision of the Foreign Corrupt Practices Act of 1977, as amended.

(u) DTC Eligible. The Company, through the Transfer Agent, currently participates in the DTC Fast Automated
Securities Transfer (FAST) Program and the Common Stock can be transferred electronically to third parties via the
DTC Fast Automated Securities Transfer (FAST) Program.

) Sarbanes-Oxley. The Company is in material compliance with all provisions of the Sarbanes-Oxley Act of
2002, as amended, which are applicable to it as of the date hereof, except where the failure to be in compliance is not
reasonably likely to result in a Material Adverse Effect.

(w) Certain Fees. Except as disclosed on Schedule 4(w), no brokerage or finder’s fees or commissions are or will
be payable by the Company to any broker, financial advisor or consultant, finder, placement agent, investment banker,

bank or other Person with respect to the transactions contemplated by the Transaction Documents. Except as disclosed

on Schedule 4(w), the Investor shall have no obligation with respect to any fees or with respect to any claims made by

or on behalf of other Persons for fees of a type contemplated in this Section 4(w) that may be due in connection with

the transactions contemplated by the Transaction Documents.
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x) Investment Company. The Company is not, and immediately after receipt of payment for the Securities will
not be, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or 12(g)
of the Exchange Act, and the Company has taken no action designed to, or which to its knowledge is likely to have the
effect of, terminating the registration of the Common Stock pursuant to the Exchange Act nor has the Company
received any notification that the SEC is currently contemplating terminating such registration. Except as set forth on
Schedule 4(e): (i) the Company has not, in the twelve (12) months preceding the date hereof, received any notice from
any Person to the effect that the Company is not in compliance with the listing or maintenance requirements of the
Principal Market; and (ii) the Company is, and has no reason to believe that it will not in the foreseeable future
continue to be, in compliance with all such listing and maintenance requirements.

(2z) Accountants. The Company’s accountants are set forth in the SEC Documents and, to the knowledge of the
Company, such accountants are an independent registered public accounting firm as required by the Securities Act.

(aa) Regulation M Compliance. The Company has not, and to its knowledge no Person acting on its behalf has,
(i) taken, directly or indirectly, any action designed to cause or to result in the stabilization or manipulation of the
price of any security of the Company to facilitate the sale or resale of any of the Securities, (ii) sold, bid for,
purchased, or, paid any compensation for soliciting purchases of, any of the Securities, or (iii) paid or agreed to pay to
any Person any compensation for soliciting another to purchase any other securities of the Company.

(bb) Shell Company Status. The Company is not currently, and within the past three years has not been, an issuer
identified in Rule 144(i)(1) under the Securities Act.

5. COVENANTS.

(a) Filing of Form 8-K and Registration Statement. The Company agrees that it shall, within the time required
under the Exchange Act file a Report on Form 8-K disclosing this Agreement and the transaction contemplated
hereby. The Company shall also file within thirty (30) days from the date hereof a new registration statement (the
“Registration Statement”) covering only the sale of a portion of the Purchase Shares (including, without limitation, the
Initial Purchase Shares) and the Commitment Shares, in accordance with the terms of the Registration Rights
Agreement between the Company and the Investor, dated as of the date hereof (“Registration Rights Agreement”). The
Company shall permit the Investor to review and comment upon the Current Report at least two (2) Business Days
prior to its filing with the SEC, the Company shall give due consideration to all such comments, and the Company
shall not file the Current Report with the SEC in a form to which the Investor reasonably objects. The Investor shall
use its reasonable best efforts to comment upon the Current Report within one (1) Business Day from the date the
Investor receives the final pre-filing draft version thereof from the Company.

(®) Blue Sky. The Company shall take such action, if any, as is reasonably necessary in order to obtain an
exemption for or to qualify (i) the issuance of the Commitment Shares and the sale of the Purchase Shares to the
Investor under this Agreement and (ii) any subsequent resale of the Commitment Shares and all Purchase Shares by
the Investor, in each case, under applicable securities or “Blue Sky” laws of the states of the United States in such states
as is reasonably requested by the Investor from time to time, and shall provide evidence of any such action so taken to
the Investor.
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© Listing/DTC. The Company shall promptly secure the listing of all of the Purchase Shares and Commitment
Shares to be issued to the Investor hereunder on the Principal Market (subject to official notice of issuance). The
Company shall use reasonable best efforts to maintain, so long as any shares of Common Stock shall be listed on the
Principal Market, such listing of all such Securities from time to time issuable hereunder. The Company shall use
commercially reasonable efforts to maintain the listing of the Common Stock on the Principal Market and shall
comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules and
regulations of the Principal Market. Neither the Company nor any of its Subsidiaries shall take any action that would
reasonably be expected to result in the delisting or suspension of the Common Stock on the Principal Market. The
Company shall promptly, and in no event later than the following Business Day, provide to the Investor copies of any
notices it receives from the Principal Market regarding the continued eligibility of the Common Stock for listing on
the Principal Market; provided, however, that the Company shall not be required to provide the Investor copies of any
such notice that the Company reasonably believes constitutes material non-public information and the Company
would not be required to publicly disclose such notice in any report or statement filed with the SEC under the
Exchange Act (including on Form 8-K) or the Securities Act. The Company shall pay all fees and expenses in
connection with satisfying its obligations under this Section. The Company shall take all action necessary to ensure
that its Common Stock can be transferred electronically as DWAC Shares.

(d) Limitation on Short Sales and Hedging Transactions. The Investor agrees that beginning on the date of this
Agreement and ending on the date of termination of this Agreement as provided in Section 11, the Investor and its
agents, representatives and affiliates shall not in any manner whatsoever enter into or effect, directly or indirectly, any
(1) "short sale" (as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of the Common Stock or
(i1) hedging transaction, which establishes a net short position with respect to the Common Stock.

(e) Issuance of Commitment Shares. In consideration for the Investor’s execution and delivery of this
Agreement, the Company shall cause the Transfer Agent to issue, on the date of this Agreement, 97,656 shares of
Common Stock (the “Initial Commitment Shares) and 285,714 shares of Common Stock, the Initial Purchase Shares,
directly to the Investor and shall deliver to the Transfer Agent the Irrevocable Transfer Agent Instructions with respect
to the issuance of the Initial Commitment Shares and Initial Purchase Shares in the form as set forth in Exhibit E
attached hereto. For the avoidance of doubt, all of the Initial Commitment Shares shall be fully earned as of the date
of this Agreement, whether or not the Commencement shall occur or any Purchase Shares are purchased by the
Investor under this Agreement and irrespective of any termination of this Agreement. In connection with each
Regular Purchase and each Accelerated Purchase of Purchase Shares hereunder, the Company shall issue to the
Investor a number of shares of Common Stock (the “Additional Commitment Shares” and, together with the Initial
Commitment Shares, the “Commitment Shares”) equal to the product of (x) 122,070 and (y) the Purchase Amount
Fraction. The “Purchase Amount Fraction” shall mean a fraction, the numerator of which is the Purchase Amount
purchased by the Investor with respect to such Regular Purchase and Accelerated Purchase (as applicable) of Purchase
Shares and the denominator of which is Ten Million Dollars ($10,000,000). The Additional Commitment Shares shall
be issued to the Investor on the same Business Day as Purchase Shares are issued to the Investor in connection with
the applicable Regular Purchase and Accelerated Purchase (as applicable) in accordance with Section 2(c). In no
event shall the amount of the Additional Commitment Shares to be issued under this Agreement exceed 122,070
shares of Common Stock, provided that such Additional Commitment Shares shall be equitably adjusted for any
reorganization, recapitalization, non-cash dividend, stock split or other similar transaction.
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® Due Diligence; Non-Public Information. The Investor shall have the right, from time to time as the Investor
may reasonably deem appropriate, to perform reasonable due diligence on the Company during normal business
hours. The Company and its officers and employees shall provide information and reasonably cooperate with the
Investor in connection with any reasonable request by the Investor related to the Investor's due diligence of the
Company. Each party hereto agrees not to disclose any Confidential Information of the other party to any third party
and shall not use the Confidential Information for any purpose other than in connection with, or in furtherance of, the
transactions contemplated hereby. Each party hereto acknowledges that the Confidential Information shall remain the
property of the disclosing party and agrees that it shall take all reasonable measures to protect the secrecy of any
Confidential Information disclosed by the other party. The Company confirms that neither it nor any other Person
acting on its behalf shall provide the Investor or its agents or counsel with any information that constitutes or might
constitute material, non-public information, unless a simultaneous public announcement thereof is made by the
Company in the manner contemplated by Regulation FD. In the event of a breach of the foregoing covenant by the
Company or any Person acting on its behalf (as determined in the reasonable good faith judgment of the Investor), in
addition to any other remedy provided herein or in the other Transaction Documents, the Investor shall have the right
to make a public disclosure, in the form of a press release, public advertisement or otherwise, of such material,
non-public information without the prior approval by the Company; provided the Investor shall have first provided
notice to the Company that it believes it has received information that constitutes material, non-public information and
the Company shall have at least 24 hours to respond to such notice, and thereafter the Investor shall have provided a
draft final version of such press release, public advertisement or otherwise at least 24 hours prior to the Investor’s
intended public disclosure, and the Investor shall have incorporated any reasonable comments made by the Company
on such draft press release, and the Company shall have failed to publicly disclose such material, non-public
information prior to such disclosure by the Investor. The Investor shall not have any liability to the Company, any of
its Subsidiaries, or any of their respective directors, officers, employees, stockholders or agents, for any such
disclosure. The Company understands and confirms that the Investor shall be relying on the foregoing covenants in
effecting transactions in securities of the Company.

(2) Purchase Records. The Investor and the Company shall each maintain records showing the remaining
Available Amount at any given time and the dates and Purchase Amounts for each purchase or shall use such other
method, reasonably satisfactory to the Investor and the Company.

(h) Taxes. The Company shall pay any and all transfer, stamp or similar taxes that may be payable with respect
to the issuance and delivery of any shares of Common Stock to the Investor made under this Agreement.

@) Use of Proceeds. The Company will use the net proceeds from the offering as described in the Registration
Statement or the SEC Documents.

() Other Transactions. The Company shall not enter into, announce or recommend to its stockholders any
agreement, plan, arrangement or transaction in or of which the terms thereof would restrict, materially delay, conflict
with or impair the ability or right of the Company to perform its obligations under the Transaction Documents,
including, without limitation, the obligation of the Company to deliver the Purchase Shares and the Commitment
Shares to the Investor in accordance with the terms of the Transaction Documents.

&) Integration. From and after the date of this Agreement, the Company shall not sell, offer for sale or solicit
offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) of the
Company that would be integrated with the offer or sale of the Securities such that the rules or regulations of the
Principal Market would require stockholder approval of this transaction prior to the closing of such other transaction
unless stockholder approval is obtained before the closing of such subsequent transaction.
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6. TRANSFER AGENT INSTRUCTIONS.

(@ On the date of this Agreement, the Company shall issue irrevocable instructions to the Transfer Agent
substantially in the form attached hereto as Exhibit E to issue the Initial Commitment Shares and Initial Purchase
Shares in accordance with the terms of this Agreement (the “Initial Irrevocable Transfer Agent Instructions”). The
certificate(s) representing the Initial Commitment Shares and the Initial Purchase Shares, except as set forth below,
shall bear the following restrictive legend (the “Restrictive Legend”):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, UNLESS SOLD PURSUANT TO: (1) RULE 144 UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (2) AN OPINION OF HOLDER’S COUNSEL, IN A
CUSTOMARY FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR APPLICABLE
STATE SECURITIES LAWS.

(b) On the earlier of (i) the Commencement Date and (ii) such time that the Investor shall request, provided all
conditions of Rule 144 under the Securities Act are met, the Company shall, no later than one (1) Business Day
following the delivery by the Investor to the Company or the Transfer Agent of one or more legended certificates
representing the Initial Purchase Shares and the Initial Commitment Shares (which certificates the Investor shall
promptly deliver on or prior to the first to occur of the events described in clauses (i) and (ii) of this sentence), as
directed by the Investor, issue and deliver (or cause to be issued and delivered) to the Investor, as requested by the
Investor, either: (A) a certificate representing such Initial Purchase Shares and Initial Commitment Shares that is free
from all restrictive and other legends or (B) a number of shares of Common Stock equal to the number of Initial
Purchase Shares and Initial Commitment Shares represented by the certificate(s) so delivered by the Investor as
DWAC Shares. The Company shall take all actions to carry out the intent and accomplish the purposes of the
immediately preceding sentence, including, without limitation, delivering all such legal opinions, consents,
certificates, resolutions and instructions to the Transfer Agent, and any successor transfer agent of the Company, as
may be requested from time to time by the Investor or necessary or desirable to carry out the intent and accomplish the
purposes of the immediately preceding sentence. On the Commencement Date, the Company shall issue to the
Transfer Agent, and any subsequent transfer agent, (i) irrevocable instructions in the form substantially similar to
those used by the Investor in substantially similar transactions (the “Commencement Irrevocable Transfer Agent
Instructions™) and (ii) the notice of effectiveness of the Registration Statement in the form attached as an exhibit to the
Registration Rights Agreement (the “Notice of Effectiveness of Registration Statement”), in each case to issue the
Commitment Shares and the Purchase Shares in accordance with the terms of this Agreement and the Registration
Rights Agreement. All Purchase Shares and Commitment Shares to be issued from and after Commencement to or for
the benefit of the Investor pursuant to this Agreement shall be issued only as DWAC Shares. The Company represents
and warrants to the Investor that, while this Agreement is effective, no instruction other than the Commencement
Irrevocable Transfer Agent Instructions and the Notice of Effectiveness of Registration Statement referred to in this
Section 6(b) will be given by the Company to the Transfer Agent with respect to the Commitment Shares or the
Purchase Shares from and after Commencement, and the Commitment Shares and the Purchase Shares shall otherwise
be freely transferable on the books and records of the Company. The Company agrees that if the Company fails to
fully comply with the provisions of this Section 6(b) within five (5) Business Days of the Investor providing the
deliveries referred to above, the Company shall, at the Investor’s written instruction, purchase such shares of Common
Stock containing the Restrictive Legend from the Investor at the greater of the (i) Purchase Price or Accelerated
Purchase Price paid for such shares of Common Stock (as applicable) and (ii) the Closing Sale Price of the Common
Stock on the date of the Investor’s written instruction.
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7. CONDITIONS TO THE COMPANY'S RIGHT TO COMMENCE SALES OF SHARES OF COMMON
STOCK.

The right of the Company hereunder to commence sales of the Purchase Shares (other than the Initial Purchase
Shares) on the Commencement Date is subject to the satisfaction of each of the following conditions:

(a) The Investor shall have executed each of the Transaction Documents and delivered the same to the
Company;
(b) A registration statement covering the sale of a portion of the Commitment Shares and Purchase Shares

(including, without limitation, all of the Initial Purchase Shares) shall have been declared effective under the
Securities Act by the SEC and no stop order with respect to the Registration Statement shall be pending or threatened
by the SEC; and

© The representations and warranties of the Investor shall be true and correct in all material respects as of the
date hereof and as of the Commencement Date as though made at that time.

8. CONDITIONS TO THE INVESTOR'S OBLIGATION TO PURCHASE SHARES OF COMMON STOCK.

The obligation of the Investor to buy Purchase Shares (other than the Initial Purchase Shares) under this Agreement is
subject to the satisfaction of each of the following conditions on or prior to the Commencement Date and, once such
conditions have been initially satisfied, there shall not be any ongoing obligation to satisfy such conditions after the
Commencement has occurred:

(@ The Company shall have executed each of the Transaction Documents and delivered the same to the
Investor;
(b) The Company shall have issued or caused to be issued to the Investor (i) one or more certificates

representing the Initial Commitment Shares and Initial Purchase Shares free from all restrictive and other legends or
(i1) a number of shares of common stock equal to the number of Initial Commitment Shares and the Initial Purchase
Shares as DWAC Shares, in each case in accordance with Section 6(b);

© The Common Stock shall be listed on the Principal Market, trading in the Common Stock shall not have
been within the last 365 days suspended by the SEC or the Principal Market and all Securities to be issued by the
Company to the Investor pursuant to this Agreement shall have been approved for listing on the Principal Market in
accordance with the applicable rules and regulations of the Principal Market, subject only to official notice of
issuance;

(d) The Investor shall have received the opinion of the Company's legal counsel dated as of the Commencement
Date substantially in the form of Exhibit A;
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©)] The representations and warranties of the Company shall be true and correct in all material respects (except
to the extent that any of such representations and warranties is already qualified as to materiality in Section 4 above, in
which case, such representations and warranties shall be true and correct without further qualification) as of the date
when made and as of the Commencement Date as though made at that time (except for representations and warranties
that speak as of a specific date) and the Company shall have performed, satisfied and complied with the covenants,
agreements and conditions required by the Transaction Documents to be performed, satisfied or complied with by the
Company at or prior to the Commencement Date. The Investor shall have received a certificate, executed by the CEO,
President or CFO of the Company, dated as of the Commencement Date, to the foregoing effect in the form attached
hereto as Exhibit A;

® The Board of Directors of the Company shall have adopted resolutions in substantially the form attached
hereto as Exhibit B which shall be in full force and effect without any amendment or supplement thereto as of the
Commencement Date;

(2) As of the Commencement Date, the Company shall have reserved out of its authorized and unissued
Common Stock, (A) solely for the purpose of effecting purchases of Purchase Shares hereunder, 5,000,000 shares of
Common Stock and (B) as Additional Commitment Shares in accordance with Section 5(e) hereof, 122,070 shares of
Common Stock;

(h) The Irrevocable Transfer Agent Instructions shall have been delivered to and acknowledged in writing by the
Company and the Company's Transfer Agent;

1) The Company shall have delivered to the Investor a certificate evidencing the incorporation and good
standing of the Company in the State of Delaware issued by the Secretary of State of the State of Delaware as of a
date within ten (10) Business Days of the Commencement Date;

Q)] The Company shall have delivered to the Investor a certified copy of the Certificate of Incorporation as
certified by the Secretary of State of the State of Delaware within ten (10) Business Days of the Commencement Date;

k) The Company shall have delivered to the Investor a secretary's certificate executed by the Secretary of the
Company, dated as of the Commencement Date, in the form attached hereto as Exhibit C;

@ The Registration Statement covering the sale of a portion of the Purchase Shares and Commitment Shares
(including, without limitation, all of the Initial Purchase Shares) shall have been declared effective under the
Securities Act by the SEC and no stop order with respect to the Registration Statement shall be pending or threatened
by the SEC. The Company shall have prepared and delivered to the Investor a final and complete form of prospectus,
dated and current as of the Commencement Date, to be used by the Investor in connection with any sales of any
Purchase Shares or Commitment Shares, and to be filed by the Company one Business Day after the Commencement
Date. The Current Report shall have been filed with the SEC, as required pursuant to Section 5(a). The Company
shall have made all filings under all applicable federal and state securities laws necessary to consummate the issuance
of the Commitment Shares and Purchase Shares pursuant to this Agreement in compliance with such laws;

(m) No Event of Default has occurred, or any event which, after notice and/or lapse of time, would become an
Event of Default has occurred;
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(n) All federal, state and local governmental laws, rules and regulations applicable to the transactions
contemplated by the Transaction Documents and necessary for the execution, delivery and performance of the
Transaction Documents and the consummation of the transactions contemplated thereby in accordance with the terms
thereof shall have been complied with, and all consents, authorizations and orders of, and all filings and registrations
with, all federal, state and local courts or governmental agencies and all federal, state and local regulatory or
self-regulatory agencies necessary for the execution, delivery and performance of the Transaction Documents and the
consummation of the transactions contemplated thereby in accordance with the terms thereof shall have been obtained
or made, including, without limitation, in each case those required under the Securities Act, the Exchange Act,
applicable state securities or “Blue Sky” laws or applicable rules and regulations of the Principal Market, or otherwise
required by the SEC, the Principal Market or any state securities regulators;

(0) No statute, regulation, order, decree, writ, ruling or injunction shall have been enacted, entered,
promulgated, threatened or endorsed by any federal, state, local or foreign court or governmental authority of
competent jurisdiction which prohibits the consummation of or which would materially modify or delay any of the
transactions contemplated by the Transaction Documents;

(p) No action, suit or proceeding before any federal, state, local or foreign arbitrator or any court or
governmental authority of competent jurisdiction shall have been commenced or threatened, and no inquiry or
investigation by any federal, state, local or foreign governmental authority of competent jurisdiction shall have been
commenced or threatened, against the Company, or any of the officers, directors or affiliates of the Company, seeking
to restrain, prevent or change the transactions contemplated by the Transaction Documents, or seeking material
damages in connection with such transactions; and

) The Company shall have provided the Investor with the information requested by the Investor in connection
with its due diligence requests in accordance with the terms of Section 5(f) hereof.

9. INDEMNIFICATION.

In consideration of the Investor's execution and delivery of the Transaction Documents and acquiring the Securities
hereunder and in addition to all of the Company's other obligations under the Transaction Documents, the Company
shall defend, protect, indemnify and hold harmless the Investor and all of its affiliates, shareholders, officers,
directors, employees and direct or indirect investors and any of the foregoing Person's agents or other representatives
(including, without limitation, those retained in connection with the transactions contemplated by this Agreement)
(collectively, the “Indemnitees”) from and against any and all actions, causes of action, suits, claims, losses, costs,
penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such
Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable attorneys'
fees and disbursements (the “Indemnified Liabilities”), incurred by any Indemnitee as a result of, or arising out of, or
relating to (a) any misrepresentation or breach of any representation or warranty made by the Company in the
Transaction Documents or any other certificate, instrument or document contemplated hereby or thereby, (b) any
breach of any covenant, agreement or obligation of the Company contained in the Transaction Documents or any
other certificate, instrument or document contemplated hereby or thereby, or (c) any cause of action, suit or claim
brought or made against such Indemnitee and arising out of or resulting from the execution, delivery, performance or
enforcement of the Transaction Documents or any other certificate, instrument or document contemplated hereby or
thereby, other than with respect to Indemnified Liabilities which directly and primarily result from the gross
negligence, willful misconduct or bad faith of any Indemnitee. To the extent that the foregoing undertaking by the
Company may be unenforceable for any reason, the Company shall make the maximum contribution to the payment
and satisfaction of each of the Indemnified Liabilities which is permissible under applicable law. If any action shall
be brought against any Indemnitee in respect of which indemnity may be sought pursuant to this Agreement, such
Indemnitee shall promptly notify the Company in writing, and the Company shall have the right to assume the defense
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thereof with counsel of its own choosing reasonably acceptable to the Indemnitee. Any Indemnitee shall have the right
to employ separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such
counsel shall be at the expense of such Indemnitee, except to the extent that (i) the employment thereof has been
specifically authorized by the Company in writing, (ii) the Company has failed after a reasonable period of time to
assume such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of such separate
counsel, a material conflict on any material issue between the position of the Company and the position of such
Indemnitee, in which case the Company shall be responsible for the reasonable fees and expenses of no more than one
such separate counsel.
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10. EVENTS OF DEFAULT.
An “Event of Default” shall be deemed to have occurred at any time as any of the following events occurs:

(@ the effectiveness of a registration statement registering the Purchase Shares and Commitment Shares lapses
for any reason (including, without limitation, the issuance of a stop order) or such registration statement or the
prospectus forming a part thereof is unavailable to the Investor for resale of any or all of the Purchase Shares and
Commitment Shares, and such lapse or unavailability continues for a period of ten (10) consecutive Business Days or
for more than an aggregate of thirty (30) Business Days in any 365-day period, but excluding a lapse or unavailability
where (i) the Company terminates a registration statement after the Investor has confirmed in writing that all of the
Purchase Shares and Commitment Shares covered thereby have been resold or (ii) the Company supersedes one
registration statement with another registration statement, including (without limitation) by terminating a prior
registration statement when it is effectively replaced with a new registration statement covering Purchase Shares and
Commitment Shares (provided in the case of this clause (ii) that all of the Purchase Shares and Commitment Shares
covered by the superseded (or terminated) registration statement that have not theretofore been resold are included in
the superseding (or new) registration statement);

(b) the suspension of the Common Stock from trading or the failure of the Common Stock to be listed on the
Principal Market for a period of three (3) consecutive Business Days;

(c) the delisting of the Common Stock from the Principal Market, provided, however, that the Common Stock is
not immediately thereafter trading on the New York Stock Exchange, The NASDAQ Global Market, The NASDAQ
Global Select Market, The NASDAQ Capital Market, the NYSE MKT, the NYSE Arca or the OTC Bulletin Board (or
nationally recognized successor thereto);

(d) the failure for any reason by the Transfer Agent to issue Purchase Shares or Commitment Shares to the
Investor within five (5) Business Days after the applicable Purchase Date or Accelerated Purchase Date (as applicable)
which the Investor is entitled to receive such Securities;

© the Company breaches any representation, warranty, covenant or other term or condition under any
Transaction Document if such breach could have a Material Adverse Effect and except, in the case of a breach of a
covenant which is reasonably curable, only if such breach continues for a period of at least five (5) Business Days;
® if any Person commences a proceeding against the Company pursuant to or within the meaning of any

Bankruptcy Law which is not discharged within 90 days;
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(2) if the Company pursuant to or within the meaning of any Bankruptcy Law: (i) commences a voluntary case,
(i) consents to the entry of an order for relief against it in an involuntary case, (iii) consents to the appointment of a
Custodian of it or for all or substantially all of its property, or (iv) makes a general assignment for the benefit of its
creditors or is generally unable to pay its debts as the same become due;

(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (i) is for relief
against the Company in an involuntary case, (ii) appoints a Custodian of the Company or for all or substantially all of
its property, or (iii) orders the liquidation of the Company or any Subsidiary;

6))] if at any time the Company is not eligible to transfer its Common Stock electronically as DWAC Shares.

In addition to any other rights and remedies under applicable law and this Agreement, including the Investor
termination rights set forth in Section 11 hereof, so long as an Event of Default has occurred and is continuing, or if
any event which, after notice and/or lapse of time, would become an Event of Default, has occurred and is continuing,
or so long as the Closing Sale Price is below the Floor Price, the Company shall not deliver to the Investor any
Regular Purchase Notice or Accelerated Purchase Notice, and the Investor shall not purchase any shares of Common
Stock under this Agreement.

11. TERMINATION
This Agreement may be terminated only as follows:

(@ If pursuant to or within the meaning of any Bankruptcy Law, the Company commences a voluntary case or
any Person commences a proceeding against the Company which is not discharged within 90 days, a Custodian is
appointed for the Company or for all or substantially all of its property, or the Company makes a general assignment
for the benefit of its creditors (any of which would be an Event of Default as described in Sections 10(f), 10(g) and
10(h) hereof), this Agreement shall automatically terminate without any liability or payment to the Company (except
as set forth below) without further action or notice by any Person.

(b) In the event that the Commencement shall not have occurred, the Company shall have the option to
terminate this Agreement for any reason or for no reason without any liability whatsoever of any party to any other
party under this Agreement.

(c) In the event that the Commencement shall not have occurred on or before January 31, 2014, due to the
failure to satisfy the conditions set forth in Sections 7 and 8 above with respect to the Commencement, the
non-breaching party shall have the option to terminate this Agreement at the close of business on such date or
thereafter without liability of any party to any other party (except as set forth below).

(d) At any time after the Commencement Date, the Company shall have the option to terminate this Agreement
for any reason or for no reason by delivering notice (a “Company Termination Notice”) to the Investor electing to
terminate this Agreement without any liability whatsoever of any party to any other party under this Agreement
(except as set forth below). The Company Termination Notice shall not be effective until one (1) Business Day after
it has been received by the Investor.
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©)] This Agreement shall automatically terminate on the date that the Company sells and the Investor purchases
the full Available Amount as provided herein, without any action or notice on the part of any party and without any
liability whatsoever of any party to any other party under this Agreement (except as set forth below).

® If for any reason or for no reason the full Available Amount has not been purchased in accordance with
Section 2 of this Agreement by the Maturity Date, this Agreement shall automatically terminate on the Maturity Date,
without any action or notice on the part of any party and without any liability whatsoever of any party to any other
party under this Agreement (except as set forth below).

Except as set forth in Sections 11(a) (in respect of an Event of Default under Sections 10(f), 10(g) and 10(h)) 11(e)
and 11(f), any termination of this Agreement pursuant to this Section 11 shall be effected by written notice from the
Company to the Investor, or the Investor to the Company, as the case may be, setting forth the basis for the
termination hereof. The representations and warranties and covenants of the Company and the Investor contained in
Sections 3, 4, 5, and 6 hereof, the indemnification provisions set forth in Section 9 hereof and the agreements and
covenants set forth in Sections 10, 11 and 12, shall survive the Commencement and any termination of this
Agreement. No termination of this Agreement shall (i) affect the Company's or the Investor's rights or obligations (A)
under this Agreement with respect to pending Regular Purchases and Accelerated Purchases, and the Company and
the Investor shall complete their respective obligations with respect to any pending Regular Purchases and
Accelerated Purchases under this Agreement, and (B) under the Registration Rights Agreement, which shall survive
any such termination, or (ii) be deemed to release the Company or the Investor from any liability for intentional
misrepresentation or willful breach of any of the Transaction Documents.

12. MISCELLANEOUS.

(@ Governing Law; Jurisdiction; Jury Trial. The corporate laws of the State of Delaware shall govern all issues
concerning the relative rights of the Company and its shareholders. All other questions concerning the construction,
validity, enforcement and interpretation of this Agreement and the other Transaction Documents shall be governed by
the internal laws of the State of Illinois, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of Illinois or any other jurisdictions) that would cause the application of the laws of any
jurisdictions other than the State of Illinois. Each party hereby irrevocably submits to the exclusive jurisdiction of the
state and federal courts sitting in the City of Chicago, for the adjudication of any dispute hereunder or under the other
Transaction Documents or in connection herewith or therewith, or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in
an inconvenient forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or proceeding by
mailing a copy thereof to such party at the address for such notices to it under this Agreement and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be
deemed to limit in any way any right to serve process in any manner permitted by law. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR ARISING
OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(b) Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party
and delivered to the other party; provided that a facsimile signature or signature delivered by e-mail in a “.pdf”” format
data file shall be considered due execution and shall be binding upon the signatory thereto with the same force and
effect as if the signature were an original signature.
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© Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or
affect the interpretation of, this Agreement.

(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such
invalidity or unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that
jurisdiction or the validity or enforceability of any provision of this Agreement in any other jurisdiction.

©) Entire Agreement. The Transaction Documents supersede all other prior oral or written agreements between
the Investor, the Company, their affiliates and Persons acting on their behalf with respect to the subject matter thereof,
and this Agreement, the other Transaction Documents and the instruments referenced herein contain the entire
understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth
herein or therein, neither the Company nor the Investor makes any representation, warranty, covenant or undertaking
with respect to such matters. The Company acknowledges and agrees that is has not relied on, in any manner
whatsoever, any representations or statements, written or oral, other than as expressly set forth in the Transaction
Documents.

® Notices. Any notices, consents or other communications required or permitted to be given under the terms
of this Agreement must be in writing and will be deemed to have been delivered: (i) upon receipt when delivered
personally; (ii) upon receipt when sent by facsimile (provided confirmation of transmission is mechanically or
electronically generated and kept on file by the sending party); or (iii) one Business Day after deposit with a nationally
recognized overnight delivery service, in each case properly addressed to the party to receive the same. The addresses
and facsimile numbers for such communications shall be:

If to the Company:

Soligenix, Inc.

29 Emmons Drive, Suite C-10

Princeton, NJ 08540

Telephone:  609-538-8200
Facsimile:

Attention: Christopher Schaber, CEO

With a copy to:

Duane Morris LLP

200 South Biscayne Blvd., Suite 3400
Miami, Florida 33131-2318
Telephone:  305-960-2200
Facsimile: 305-397-1882
Attention: Leslie J. Croland

If to the Investor:

Lincoln Park Capital Fund, LLC

440 North Wells, Suite 410

Chicago, IL 60654

Telephone:  312-822-9300

Facsimile: 312-822-9301

Attention: Josh Scheinfeld/Jonathan Cope
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If to the Transfer Agent:

American Stock Transfer & Trust Co.
6201 15th Avenue, 2nd Floor
Brooklyn, NY 11219

Telephone: ~ 718-921-8360
Facsimile: 718-921-8323
Attention: Angelia Brown

or at such other address and/or facsimile number and/or to the attention of such other person as the recipient party has
specified by written notice given to each other party three (3) Business Days prior to the effectiveness of such
change. Written confirmation of receipt (A) given by the recipient of such notice, consent or other communication,
(B) mechanically or electronically generated by the sender's facsimile machine containing the time, date, and recipient
facsimile number or (C) provided by a nationally recognized overnight delivery service, shall be rebuttable evidence
of personal service, receipt by facsimile or receipt from a nationally recognized overnight delivery service in
accordance with clause (i), (ii) or (iii) above, respectively.

(2) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors and assigns. The Company shall not assign this Agreement or any rights or obligations
hereunder without the prior written consent of the Investor, including by merger or consolidation. The Investor may
not assign its rights or obligations under this Agreement.

(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their
respective permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced
by, any other Person.

@) Publicity. The Investor shall have the right to approve before issuance any press release, SEC filing or any
other public disclosure made by or on behalf of the Company whatsoever with respect to, in any manner, the Investor,
its purchases hereunder or any aspect of this Agreement or the transactions contemplated hereby; provided, however,
that the Company shall be entitled, without the prior approval of the Investor, to make any press release or other
public disclosure (including any filings with the SEC) with respect to such transactions as is required by applicable
law and regulations or the rules of the Principal Market so long as the Company and its counsel consult with the
Investor in connection with any such press release or other public disclosure prior to its release. The Investor must be
provided with a copy thereof prior to any release or use by the Company thereof. The Company agrees and
acknowledges that its failure to fully comply with this provision constitutes a material adverse effect on its ability to
perform its obligations under this Agreement.

() Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further
acts and things, and shall execute and deliver all such other agreements, certificates, instruments and documents, as
the other party may reasonably request in order to carry out the intent and accomplish the purposes of this Agreement
and the consummation of the transactions contemplated hereby.
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k) No Financial Advisor, Placement Agent, Broker or Finder. The Company represents and warrants to the
Investor that, except as disclosed in Schedule 4(w), it has not engaged any financial advisor, placement agent, broker
or finder in connection with the transactions contemplated hereby. The Investor represents and warrants to the
Company that it has not engaged any financial advisor, placement agent, broker or finder in connection with the
transactions contemplated hereby. The Company shall be responsible for the payment of any fees or commissions, if
any, of any financial advisor, placement agent, broker or finder relating to or arising out of the transactions
contemplated hereby. The Company shall pay, and hold the Investor harmless against, any liability, loss or expense
(including, without limitation, attorneys' fees and out of pocket expenses) arising in connection with any such claim.

@ No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by
the parties to express their mutual intent, and no rules of strict construction will be applied against any party.

(m) Remedies, Other Obligations, Breaches and Injunctive Relief. The Investor’s remedies provided in this
Agreement, including, without limitation, the Investor’s remedies provided in Section 9, shall be cumulative and in
addition to all other remedies available to the Investor under this Agreement, at law or in equity (including a decree of
specific performance and/or other injunctive relief), no remedy of the Investor contained herein shall be deemed a
waiver of compliance with the provisions giving rise to such remedy and nothing herein shall limit the Investor's right
to pursue actual damages for any failure by the Company to comply with the terms of this Agreement. The Company
acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Investor and that the
remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such
breach or threatened breach, the Investor shall be entitled, in addition to all other available remedies, to an injunction
restraining any breach, without the necessity of showing economic loss and without any bond or other security being
required.

(n) Enforcement Costs. If: (i) this Agreement is placed by the Investor in the hands of an attorney for
enforcement or is enforced by the Investor through any legal proceeding; (ii) an attorney is retained to represent the
Investor in any bankruptcy, reorganization, receivership or other proceedings affecting creditors' rights and involving
a claim under this Agreement, or (iii) an attorney is retained to represent the Investor in any other proceedings
whatsoever in connection with this Agreement, then the Company shall pay to the Investor, as incurred by the
Investor, all reasonable costs and expenses including attorneys' fees incurred in connection therewith, in addition to all
other amounts due hereunder. If this Agreement is placed by the Company in the hands of an attorney for
enforcement or is enforced by the Company through any legal proceeding, then the Investor shall pay to the Company,
as incurred by the Company, all reasonable costs and expenses including attorneys' fees incurred in connection
therewith, in addition to all other amounts due hereunder.

(0) Amendment and Waiver; Failure or Indulgence Not Waiver. No provision of this Agreement may be
amended or waived by the parties from and after the date that is one (1) Business Day immediately preceding the
initial filing of the Registration Statement with the SEC. Subject to the immediately preceding sentence, (i) no
provision of this Agreement may be amended other than by a written instrument signed by both parties hereto and (ii)
no provision of this Agreement may be waived other than in a written instrument signed by the party against whom
enforcement of such waiver is sought. No failure or delay in the exercise of any power, right or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude
other or further exercise thereof or of any other right, power or privilege.
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IN WITNESS WHEREQOF, the Investor and the Company have caused this Agreement to be duly executed as of the

date first written above.
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THE COMPANY:

SOLIGENIX, INC.

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

LINCOLN PARK CAPITAL FUND, LLC
BY: LINCOLN PARK CAPITAL, LLC
BY: ALEX NOAH INVESTORS, INC.

By: /s/ Jonathan Cope
Name: Jonathan Cope
Title: President
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SCHEDULES

Schedule 4(a)
Schedule 4(c)
Schedule 4(e)
Schedule 4(f)
Schedule 4(g)
Schedule 4(h)
Schedule 4(k)

EXHIBITS
Exhibit A

Exhibit B
Exhibit C

Exhibit D
Exhibit E

Subsidiaries
Capitalization
Conflicts

Exchange Act Filings
Material Changes
Litigation
Intellectual Property

Form of Company Counsel
Opinion

Form of Officer’s Certificate
Form of Resolutions of Board
of Directors of the Company
Form of Secretary’s Certificate
Form of Letter to Transfer
Agent
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DISCLOSURE SCHEDULES

Schedule 4(a)
Subsidiaries

The following represents a list of the Subsidiaries:

Enteron Pharmaceuticals, Inc.
Orasomal Technologies Inc.

BioDefense Corp.

Soligenix BioPharma Canada Incorporated

Soligenix UK Limited
Schedule 4(c)
Capitalization

As of the date of the Agreement:

ethe authorized capital stock of the Company consists of 50,350,000 shares of capital stock, of which (a) 50,000,000
shares are common stock, par value $0.001 per share, (b) 230,000 shares are preferred stock, (c) 10,000 shares are
Series B Convertible Preferred Stock, par value $0.05 per share, (d) 10,000 shares are Series C Convertible
Preferred Stock, par value $0.05 per share, and (e) 100,000 shares are Series A Junior Participating Preferred Stock,
par value $0.001 per share; and

sthere were issued and outstanding 19,164,630* shares of common stock, options to purchase 1,876,450 shares of
common stock and warrants to purchase 8,151,526 shares of common stock.
* The amount outstanding does not include the shares of common stock to be issued under the Agreement.
The Common Stock Purchase Warrant issued to investors in the Company’s June 2013 public offering, and the
warrants issued to the placement agent in connection therewith, contain anti-dilution protection. These documents are

filed as Exhibits 10.3 and 10.4 to the Company’s Form 8-K filed on June 24, 2013 (SEC File No. 000-16929).

Schedule 4(e)
No Conflicts

None.
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Schedule 4(f)
Exchange Act Filings

Letter dated November 19, 2012 from Jeffrey P. Riedler, Assistant Director of the Division of Corporation Finance of
the SEC regarding the Company’s Registration Statement on Form S-1 filed November 5, 2012 (SEC File No.
333-184762).

Letter dated June 19, 2013 from Jeffrey P. Riedler, Assistant Director of the Division of Corporation Finance of the
SEC regarding the Company’s Registration Statement on Form S-1 filed June 13, 2013 (SEC File No. 333-184762).

Order Granting Confidential Treatment Under the Securities Exchange Act of 1934 dated May 28, 2013 with respect
to certain information redacted from Exhibit 10.1 and Exhibit 10.2 to the Form 8-K filed on May 1, 2013 (SEC File
No. 000-16929).

Order Granting Confidential Treatment Under the Securities Exchange Act of 1934 dated May 29, 2013 (correcting
Order dated May 28, 2013) with respect to certain information redacted from Exhibit 10.1 and Exhibit 10.2 to the
Form 8-K filed on May 1, 2013 (SEC File No. 000-16929).

Notice of Effectiveness dated June 20, 2013 with respect to the Company’s Registration Statement on Form S-1 (SEC
File No. 333-184762).

Notice of Effectiveness dated June 20, 2013 with respect to the Company’s Post-Effective Amendment No. 1 to
Registration Statement on Form S-1 (SEC File No. 333-184762).

Order Granting Confidential Treatment Under the Securities Exchange Act of 1934 dated October 11, 2013 with
respect to certain information redacted from Exhibit 10.1 to the Form 8-K filed on September 24, 2013 (SEC File No.
000-16929).

Order Granting Confidential Treatment Under the Securities Exchange Act of 1934 dated October 21, 2013 with
respect to certain information redacted from Exhibit 10.1 to the Form 8-K filed on September 30, 2013 (SEC File No.
000-16929).

The forgoing documents are available on the SEC’s Internet site (http://www.sec.gov).

Schedule 4(g)
Material Changes

None.

Schedule 4(h)

Litigation

None.

Schedule 4(k)

Intellectual Property

None.
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Certain Fees
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EXHIBIT A
FORM OF COMPANY COUNSEL OPINION

Capitalized terms used herein but not defined herein, have the meaning set forth in the Purchase Agreement. Based on
the foregoing, and subject to the assumptions and qualifications set forth herein, we are of the opinion that:

1.  The Company is a corporation existing and in good standing under the laws of the State of Delaware. The
Company is qualified to do business as a foreign corporation and is in good standing in the States of Delaware.

2. The Company has the corporate power to execute and deliver, and perform its obligations under, each
Transaction Document to which it is a party. The Company has the corporate power to conduct its business as, to the
best of our knowledge, it is now conducted, and to own and use the properties owned and used by it.

3. The execution, delivery and performance by the Company of the Transaction Documents to which it is a party
have been duly authorized by all necessary corporate action on the part of the Company. The execution and delivery
of the Transaction Documents by the Company, the performance of the obligations of the Company thereunder and
the consummation by it of the transactions contemplated therein have been duly authorized and approved by the
Company's Board of Directors and no further consent, approval or authorization of the Company, its Board of
Directors or its stockholders is required. The Transaction Documents to which the Company is a party have been duly
executed and delivered by the Company and are the valid and binding obligations of the Company, enforceable
against the Company in accordance with their terms except as such enforceability may be limited by general principles
of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting creditor’s rights and remedies.

4.  The execution, delivery and performance by the Company of the Transaction Documents, the consummation by
the Company of the transactions contemplated thereby including the offering, sale and issuance of the Commitment
Shares and the Purchase Shares in accordance with the terms and conditions of the Purchase Agreement, and
fulfillment and compliance with terms of the Transaction Documents, does not and shall not: (i) conflict with,
constitute a breach of or default (or an event which, with the giving of notice or lapse of time or both, constitutes or
could constitute a breach or a default), under (a) the Certificate of Incorporation or the Bylaws of the Company, (b)
any material agreement, note, lease, mortgage, deed or other material instrument to which to our knowledge the
Company is a party or by which the Company or any of its assets are bound, (ii) result in any violation of any statute,
law, rule or regulation applicable to the Company, or (iii) to our knowledge, violate any order, writ, injunction or
decree applicable to the Company or any of its subsidiaries.

5.  The issuance of the Purchase Shares and Commitment Shares pursuant to the terms and conditions of the
Transaction Documents has been duly authorized and the Commitment Shares and Initial Purchase Shares are validly
issued, fully paid and non-assessable, to our knowledge, free of all taxes, liens, charges, restrictions, rights of first
refusal and preemptive rights. 5,000,000 shares of Common Stock have been properly reserved for issuance under the
Purchase Agreement. When issued and paid for in accordance with the Purchase Agreement, the Purchase Shares
shall be validly issued, fully paid and non-assessable, to our knowledge, free of all taxes, liens, charges, restrictions,
rights of first refusal and preemptive rights. To our knowledge, the execution and delivery of the Registration Rights
Agreement do not, and the performance by the Company of its obligations thereunder shall not, give rise to any rights
of any other person for the registration under the Securities Act of any shares of Common Stock or other securities of
the Company which have not been waived.
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6. As of the date hereof, the authorized capital stock of the Company consists of __,___, _ shares of common
stock, par value $0.001 per share, of which to our knowledge shares are issued and outstanding. Except
as set forth on Schedule 4(c) of the Purchase Agreement, to our knowledge, there are no outstanding shares of capital
stock or other securities convertible into or exchangeable or exercisable for shares of the capital stock of the
Company.

7.  Assuming the accuracy of the representations and your compliance with the covenants made by you in the
Transaction Documents, the offering, sale and issuance of the Initial Commitment Shares to you pursuant to the
Transaction Documents is exempt from registration under the Securities Act and the securities laws and regulations of
the State of

8. Other than that which has been obtained and completed prior to the date hereof, no authorization, approval,
consent, filing or other order of any federal or state governmental body, regulatory agency, or stock exchange or
market, or any court, or, to our knowledge, any third party is required to be obtained by the Company to enter into and
perform its obligations under the Transaction Documents or for the Company to issue and sell the Purchase Shares as
contemplated by the Transaction Documents.

9.  The Common Stock is registered pursuant to Section 12(g) of the Exchange Act. To our knowledge, since one
year preceding the date of the Purchase Agreement, the Company has been in compliance with the reporting
requirements of the Exchange Act applicable to it. To our knowledge, since one year preceding the date of the
Purchase Agreement, the Company has not received any written notice from the Principal Market stating that the
Company has not been in compliance with any of the rules and regulations (including the requirements for continued
listing) of the Principal Market.

We further advise you that to our knowledge, except as disclosed on Schedule 4(h) in the Purchase Agreement, there
is no action, suit, proceeding, inquiry or investigation before or by any court, public board or body, any governmental
agency, any stock exchange or market, or self-regulatory organization, which has been threatened in writing or which
is currently pending against the Company, any of its subsidiaries, any officers or directors of the Company or any of
its subsidiaries or any of the properties of the Company or any of its subsidiaries.

In addition, we have participated in the preparation of the Registration Statement (SEC File # ) covering the
sale of the Purchase Shares and the Commitment Shares including the prospectus dated _____ , contained
therein and in conferences with officers and other representatives of the Company (including the Company’s
independent auditors) during which the contents of the Registration Statement and related matters were discussed and
reviewed and, although we are not passing upon and do not assume any responsibility for the accuracy, completeness
or fairness of the statements contained in the Registration Statement, on the basis of the information that was
developed in the course of the performance of the services referred to above, considered in the light of our
understanding of the applicable law, nothing came to our attention that caused us to believe that the Registration
Statement (other than the financial statements and schedules and the other financial and statistical data included
therein, as to which we express no belief), as of their dates, contained any untrue statement of a material fact or
omitted to state any material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading.
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EXHIBIT B
FORM OF OFFICER’S CERTIFICATE

This Officer’s Certificate (“Certificate™) is being delivered pursuant to Section 8(e) of that certain Purchase Agreement
dated as of __, 2013, (“Purchase Agreement”), by and between SOLIGENIX, INC., a Delaware corporation (the
“Company”’), and LINCOLN PARK CAPITAL FUND, LLC (the “Investor”). Terms used herein and not otherwise
defined shall have the meanings ascribed to them in the Purchase Agreement.

The undersigned, , of the Company, hereby certifies as follows:
1. I am the of the Company and make the statements contained in this Certificate;
2. The representations and warranties of the Company are true and correct in all material respects (except to the

extent that any of such representations and warranties is already qualified as to materiality in Section 4 of the Purchase
Agreement, in which case, such representations and warranties are true and correct without further qualification) as of
the date when made and as of the Commencement Date as though made at that time (except for representations and
warranties that speak as of a specific date);

3. The Company has performed, satisfied and complied in all material respects with covenants, agreements and
conditions required by the Transaction Documents to be performed, satisfied or complied with by the Company at or
prior to the Commencement Date.

4. The Company has not taken any steps, and does not currently expect to take any steps, to seek protection
pursuant to any Bankruptcy Law nor does the Company or any of its Subsidiaries have any knowledge or reason to
believe that its creditors intend to initiate involuntary bankruptcy or insolvency proceedings. The Company is
financially solvent and is generally able to pay its debts as they become due.

IN WITNESS WHEREQOF, I have hereunder signed my name on this ___ day of

Name:

Title:
The undersigned as Secretary of SOLIGENIX, INC., a Delaware corporation, hereby certifies that is the
duly elected, appointed, qualified and acting of and that the signature appearing above is his
genuine signature.

Secretary
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EXHIBIT C

FORM OF COMPANY RESOLUTIONS
FOR SIGNING PURCHASE AGREEMENT

UNANIMOUS WRITTEN CONSENT OF
SOLIGENIX, INC.

In accordance with the corporate laws of the state of Delaware, the undersigned, being all of the directors of
SOLIGENIX, INC., a Delaware corporation (the “Corporation”) do hereby consent to and adopt the following
resolutions as the action of the Board of Directors for and on behalf of the Corporation and hereby direct that this
Consent be filed with the minutes of the proceedings of the Board of Directors:

WHEREAS, there has been presented to the Board of Directors of the Corporation a draft of the Purchase Agreement
(the “Purchase Agreement”) by and between the Corporation and Lincoln Park Capital Fund, LLC (‘“Lincoln Park™),
providing for the purchase by Lincoln Park of up to Ten Million Six Hundred Thousand Dollars ($10,600,000) of the
Corporation’s common stock, $0.001 par value per share (the “Common Stock”); and

WHEREAS, after careful consideration of the Purchase Agreement, the documents incident thereto and other factors
deemed relevant by the Board of Directors, the Board of Directors has determined that it is advisable and in the best
interests of the Corporation to engage in the transactions contemplated by the Purchase Agreement, including, but not
limited to, the issuance of 97,656 shares of Common Stock to Lincoln Park as an initial commitment fee (the “Initial
Commitment Shares”) and the sale of shares of Common Stock to Lincoln Park up to the available amount under the
Purchase Agreement (the "Purchase Shares").

Transaction Documents

NOW, THEREFORE, BE IT RESOLVED, that the transactions described in the Purchase Agreement are hereby
approved and (the “Authorized Officers”) are severally authorized to execute and
deliver the Purchase Agreement, and any other agreements or documents contemplated thereby including, without
limitation, a registration rights agreement (the “Registration Rights Agreement”) providing for the registration of the
shares of the Company’s Common Stock issuable in respect of the Purchase Agreement on behalf of the Corporation,
with such amendments, changes, additions and deletions as the Authorized Officers may deem to be appropriate and
approve on behalf of, the Corporation, such approval to be conclusively evidenced by the signature of an Authorized
Officer thereon; and

FURTHER RESOLVED, that the terms and provisions of the Registration Rights Agreement by and among the
Corporation and Lincoln Park are hereby approved and the Authorized Officers are authorized to execute and deliver
the Registration Rights Agreement (pursuant to the terms of the Purchase Agreement), with such amendments,
changes, additions and deletions as the Authorized Officer may deem appropriate and approve on behalf of, the
Corporation, such approval to be conclusively evidenced by the signature of an Authorized Officer thereon; and

FURTHER RESOLVED, that the terms and provisions of the Form of Transfer Agent Instructions (the “Instructions”)
are hereby approved and the Authorized Officers are authorized to execute and deliver the Instructions (pursuant to
the terms of the Purchase Agreement), with such amendments, changes, additions and deletions as the Authorized
Officers may deem appropriate and approve on behalf of, the Corporation, such approval to be conclusively evidenced
by the signature of an Authorized Officer thereon; and
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Execution of Purchase Agreement

FURTHER RESOLVED, that the Corporation be and it hereby is authorized to execute the Purchase Agreement
providing for the purchase of up to Ten Million Six Hundred Thousand Dollars ($10,600,000) of the Corporation’s
common stock; and

Issuance of Common Stock

FURTHER RESOLVED, that the Corporation is hereby authorized to issue to Lincoln Park Capital Fund, LLC,
___,___shares of Common Stock as Initial Purchase Shares and that upon issuance of the Initial Purchase Shares
pursuant to the Purchase Agreement the Initial Purchase Shares shall be duly authorized, validly issued, fully paid and
nonassessable with no personal liability attaching to the ownership thereof; and

FURTHER RESOLVED, that the Corporation is hereby authorized to issue to Lincoln Park Capital Fund, LLC,
97,656 shares of Common Stock as Initial Commitment Shares and that upon issuance of the Initial Commitment
Shares pursuant to the Purchase Agreement the Commitment Shares shall be duly authorized, validly issued, fully
paid and nonassessable with no personal liability attaching to the ownership thereof; and

FURTHER RESOLVED, that the Corporation is hereby authorized to issue shares of Common Stock upon the
purchase of Purchase Shares up to the Available Amount under the Purchase Agreement in accordance with the terms
of the Purchase Agreement and that, upon issuance of the Purchase Shares pursuant to the Purchase Agreement, the
Purchase Shares will be duly authorized, validly issued, fully paid and nonassessable with no personal liability
attaching to the ownership thereof; and

FURTHER RESOLVED, that the Corporation shall initially reserve 5,000,000 shares of Common Stock for issuance
as Purchase Shares under the Purchase Agreement; and

FURTHER RESOLVED, that the Corporation is hereby authorized to issue 122,070 shares of Common Stock (subject
to equitable adjustment for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction) in connection with the purchase of Purchase Shares (the “Additional Commitment Shares”) in accordance
with the terms of the Purchase Agreement and that, upon issuance of the Additional Commitment Shares pursuant to
the Purchase Agreement, the Additional Commitment Shares will be duly authorized, validly issued, fully paid and
nonassessable with no personal liability attaching to the ownership thereof; and

FURTHER RESOLVED, that the Corporation shall initially reserve 122,070 shares of Common Stock (subject to
equitable adjustment for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction) for issuance as Additional Commitment Shares under the Purchase Agreement.
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Approval of Actions

FURTHER RESOLVED, that, without limiting the foregoing, the Authorized Officers are, and each of them hereby
is, authorized and directed to proceed on behalf of the Corporation and to take all such steps as deemed necessary or
appropriate, with the advice and assistance of counsel, to cause the Corporation to consummate the agreements
referred to herein and to perform its obligations under such agreements; and

FURTHER RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized, empowered and
directed on behalf of and in the name of the Corporation, to take or cause to be taken all such further actions and to
execute and deliver or cause to be executed and delivered all such further agreements, amendments, documents,
certificates, reports, schedules, applications, notices, letters and undertakings and to incur and pay all such fees and
expenses as in their judgment shall be necessary, proper or desirable to carry into effect the purpose and intent of any
and all of the foregoing resolutions, and that all actions heretofore taken by any officer or director of the Corporation
in connection with the transactions contemplated by the agreements described herein are hereby approved, ratified and
confirmed in all respects.

IN WITNESS WHEREOF, the Board of Directors has executed and delivered this Consent effective as of
, 2013.

being all of the directors of SOLIGENIX, INC.
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EXHIBIT D
FORM OF SECRETARY’S CERTIFICATE

This Secretary’s Certificate (“‘Certificate”) is being delivered pursuant to Section 7(k) of that certain Purchase Agreement
dated as of __, 2013(“Purchase Agreement”), by and between SOLIGENIX, INC., a Delaware corporation (the
“Company”’) and LINCOLN PARK CAPITAL FUND, LLC (the “Investor”), pursuant to which the Company may sell to
the Investor up to Ten Million Six Hundred Thousand Dollars ($10,600,000) of the Company's Common Stock,

$0.001 par value per share (the "Common Stock"). Terms used herein and not otherwise defined shall have the

meanings ascribed to them in the Purchase Agreement.

The undersigned, , Secretary of the Company, hereby certifies as follows:
1. I am the Secretary of the Company and make the statements contained in this Secretary’s Certificate.
2. Attached hereto as Exhibit A and Exhibit B are true, correct and complete copies of the Company’s bylaws

(“Bylaws”) and Certificate of Incorporation (“Articles”), in each case, as amended through the date hereof, and no action
has been taken by the Company, its directors, officers or shareholders, in contemplation of the filing of any further
amendment relating to or affecting the Bylaws or Articles.

3. Attached hereto as Exhibit C are true, correct and complete copies of the resolutions duly adopted by the
Board of Directors of the Company on , at which a quorum was present and acting throughout. Such
resolutions have not been amended, modified or rescinded and remain in full force and effect and such resolutions are
the only resolutions adopted by the Company’s Board of Directors, or any committee thereof, or the shareholders of
the Company relating to or affecting (i) the entering into and performance of the Purchase Agreement, or the issuance,
offering and sale of the Purchase Shares and the Commitment Shares and (ii) and the performance of the Company of
its obligation under the Transaction Documents as contemplated therein.

4. As of the date hereof, the authorized, issued and reserved capital stock of the Company is as set forth on
Exhibit D hereto.

IN WITNESS WHEREQOF, I have hereunder signed my name on this ___ day of

Secretary
The undersigned as of SOLIGENIX, INC., a Delaware corporation, hereby certifies that
is the duly elected, appointed, qualified and acting Secretary of , and that the signature appearing above is

his genuine signature.
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EXHIBIT E
FORM OF LETTER TO THE TRANSFER AGENT FOR THE ISSUANCE OF THE INITIAL
COMMITMENT SHARES AND INITIAL PURCHASE SHARES AT SIGNING OF THE
PURCHASE AGREEMENT
[COMPANY LETTERHEAD]
[DATE]

[TRANSFER AGENT]

Re: Issuance of Common Shares to Lincoln Park Capital Fund, LLC
Dear s

On behalf of SOLIGENIX, INC., (the “Company”), you are hereby instructed to issue as soon as possible

shares of our common stock in the name of Lincoln Park Capital Fund, LLC. The share certificate should be dated
[DATE OF THE PURCHASE AGREEMENT]. I have included a true and correct copy of a unanimous written
consent executed by all of the members of the Board of Directors of the Company adopting resolutions approving the
issuance of these shares. The shares should be issued subject to the following restrictive legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, UNLESS SOLD PURSUANT TO: (1) RULE 144 UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (2) AN OPINION OF HOLDER’S COUNSEL, IN A
CUSTOMARY FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR APPLICABLE
STATE SECURITIES LAWS.
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The share certificate should be sent as soon as possible via overnight mail to the following address:

Lincoln Park Capital Fund, LLC

440 North Wells, Suite 410

Chicago, IL 60654

Attention: Josh Scheinfeld/Jonathan Cope

Thank you very much for your help. Please call me at if you have any questions or need anything
further.

SOLIGENIX, INC.

BY:
[name]
[title]
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Exhibit 10.2
REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT (this "Agreement"), dated as of November 18, 2013, by and between
SOLIGENIX, INC., a Delaware corporation, (the "Company"), and LINCOLN PARK CAPITAL FUND, LLC,an
Illinois limited liability company (together with it permitted assigns, the “Buyer”). Capitalized terms used herein and
not otherwise defined herein shall have the respective meanings set forth in the Purchase Agreement by and between
the parties hereto, dated as of the date hereof (as amended, restated, supplemented or otherwise modified from time to
time, the "Purchase Agreement").

WHEREAS:

The Company has agreed, upon the terms and subject to the conditions of the Purchase Agreement, to sell to the
Buyer up to Ten Million Six Hundred Thousand Dollars ($10,600,000) of the Company’s Common Stock, and to
induce the Buyer to enter into the Purchase Agreement, the Company has agreed to provide certain registration rights
under the Securities Act of 1933, as amended, and the rules and regulations thereunder, or any similar successor
statute (collectively, the "Securities Act"), and applicable state securities laws.

NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Buyer
hereby agree as follows:

1. DEFINITIONS.
As used in this Agreement, the following terms shall have the following meanings:

a. "Investor" means the Buyer, any transferee or assignee thereof to whom a Buyer assigns its rights under this
Agreement in accordance with Section 9 and who agrees to become bound by the provisions of this Agreement and
any transferee or assignee thereof to whom a transferee or assignee assigns its rights under this Agreement in
accordance with Section 9 and who agrees to become bound by the provisions of this Agreement.

b. "Person" means any individual or entity including but not limited to any corporation, a limited liability
company, an association, a partnership, an organization, a business, an individual, a governmental or political
subdivision thereof or a governmental agency.

c. "Register," "registered," and "registration" refer to a registration effected by preparing and filing one or more
registration statements of the Company in compliance with the Securities Act and pursuant to Rule 415 under the
Securities Act or any successor rule providing for offering securities on a continuous basis ("Rule 415"), and the
declaration or ordering of effectiveness of such registration statement(s) by the United States Securities and Exchange
Commission (the "SEC").

d. "Registrable Securities" means (i) all of the Purchase Shares (including the Initial Purchase Shares) and all of
the Commitment Shares which may from time to time be issued or issuable to the Investor under the Purchase
Agreement (without regard to any limitation or restriction on purchases), and (ii) any shares of capital stock issued or
issuable with respect to the Purchase Shares, the Commitment Shares or the Purchase Agreement as a result of any
stock split, stock dividend, recapitalization, exchange or similar event or otherwise, without regard to any limitation
on purchases under the Purchase Agreement.
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e. "Registration Statement" means a registration statement of the Company covering only the sale of the
Registrable Securities.

2. REGISTRATION.

a. Mandatory Registration. The Company shall, within thirty (30) days from the date hereof, file with the SEC
the Registration Statement on Form S-1. The Registration Statement shall register only the resale of the Registrable
Securities and no other securities of the Company. The Registration Statement, upon filing with the SEC and at the
time it is declared effective by the SEC, shall satisfy all of the requirements of the Securities Act to register the resale
of the Registrable Securities by the Investor in accordance with this Agreement under Rule 415 promulgated under the
Securities Act at then-prevailing market prices, and not fixed prices. The Investor and its counsel shall have a
reasonable opportunity to review and comment upon such Registration Statement or amendment to such Registration
Statement and any related prospectus prior to its filing with the SEC. Investor shall furnish all information reasonably
requested by the Company for inclusion therein. The Company shall use its best efforts to have the Registration
Statement or amendment declared effective by the SEC at the earliest possible date after the filing thereof. The
Company shall use its best efforts to keep the Registration Statement effective pursuant to Rule 415 promulgated
under the Securities Act and available for sales of all of the Registrable Securities at all times until the earlier of (i) the
date as of which the Investor may sell all of the Registrable Securities without restriction pursuant to Rule 144
promulgated under the Securities Act (or successor thereto) or (ii) the date on which the Investor shall have sold all
the Registrable Securities and no Available Amount remains under the Purchase Agreement (the "Registration
Period"). The Registration Statement (including any amendments or supplements thereto and prospectuses contained
therein) shall not contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein, or necessary to make the statements therein, in light of the circumstances in which they were made, not
misleading.

b. Rule 424 Prospectus. The Company shall, as required by applicable securities regulations, from time to time
file with the SEC, pursuant to Rule 424 promulgated under the Securities Act, the prospectus and prospectus
supplements, if any, to be used in connection with sales of the Registrable Securities under the Registration
Statement. The Investor and its counsel shall have a reasonable opportunity to review and comment upon such
prospectus prior to its filing with the SEC. The Investor shall use its reasonable best efforts to comment upon such
prospectus within one (1) Business Day from the date the Investor receives the final version of such prospectus.

c. Sufficient Number of Shares Registered. In the event the number of shares available under the Registration
Statement is insufficient to cover all of the Registrable Securities, the Company shall amend the Registration
Statement or file a new registration statement (a "New Registration Statement”), so as to cover all of such Registrable
Securities as soon as practicable, but in any event not later than ten (10) Business Days after the necessity therefor
arises, subject to any limits that may be imposed by the SEC pursuant to Rule 415 under the Securities Act. The
Company shall use its best efforts to cause such amendment and/or New Registration Statement to become effective
as soon as practicable following the filing thereof.
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3. RELATED OBLIGATIONS.

With respect to the Registration Statement and whenever any Registrable Securities are to be registered pursuant to
Section 2 including on any New Registration Statement, the Company shall use its reasonable best efforts to effect the
registration of the Registrable Securities in accordance with this Agreement and, pursuant thereto, the Company shall
have the following obligations:

a. The Company shall prepare and file with the SEC such amendments (including post-effective amendments)
and supplements to any registration statement and the prospectus used in connection with such registration statement,
which prospectus is to be filed pursuant to Rule 424 promulgated under the Securities Act, as may be necessary to
keep the Registration Statement or any New Registration Statement effective at all times during the Registration
Period, and, during such period, comply with the provisions of the Securities Act with respect to the disposition of all
Registrable Securities of the Company covered by the Registration Statement or any New Registration Statement until
such time as all of such Registrable Securities shall have been disposed of in accordance with this Agreement by the
Buyer as set forth in such registration statement.

b. The Company shall permit the Investor to review and comment upon the Registration Statement or any New
Registration Statement and all amendments and supplements thereto at least two (2) Business Days prior to their filing
with the SEC, and not file any document in a form to which Investor reasonably objects. The Investor shall use its
reasonable best efforts to comment upon the Registration Statement or any New Registration Statement and any
amendments or supplements thereto within two (2) Business Days from the date the Investor receives the final
version thereof. The Company shall furnish to the Investor, without charge any correspondence from the SEC or the
staff of the SEC to the Company or its representatives relating to the Registration Statement or any New Registration
Statement.

c. Upon request of the Investor, the Company shall furnish to the Investor, (i) promptly after the same is
prepared and filed with the SEC, at least one copy of such registration statement and any amendment(s) thereto,
including financial statements and schedules, all documents incorporated therein by reference and all exhibits, (ii)
upon the effectiveness of any registration statement, a copy of the prospectus included in such registration statement
and all amendments and supplements thereto (or such other number of copies as the Investor may reasonably request)
and (iii) such other documents, including copies of any preliminary or final prospectus, as the Investor may reasonably
request from time to time in order to facilitate the disposition of the Registrable Securities owned by the Investor.

d. The Company shall use reasonable best efforts to (i) register and qualify the Registrable Securities covered
by a registration statement under such other securities or "blue sky" laws of such jurisdictions in the United States as
the Investor reasonably requests, (ii) prepare and file in those jurisdictions, such amendments (including post-effective
amendments) and supplements to such registrations and qualifications as may be necessary to maintain the
effectiveness thereof during the Registration Period, (iii) take such other actions as may be necessary to maintain such
registrations and qualifications in effect at all times during the Registration Period, and (iv) take all other actions
reasonably necessary or advisable to qualify the Registrable Securities for sale in such jurisdictions; provided,
however, that the Company shall not be required in connection therewith or as a condition thereto to (x) qualify to do
business in any jurisdiction where it would not otherwise be required to qualify but for this Section 3(d), (y) subject
itself to general taxation in any such jurisdiction, or (z) file a general consent to service of process in any such
jurisdiction. The Company shall promptly notify the Investor who holds Registrable Securities of the receipt by the
Company of any notification with respect to the suspension of the registration or qualification of any of the
Registrable Securities for sale under the securities or "blue sky" laws of any jurisdiction in the United States or its
receipt of actual notice of the initiation or threatening of any proceeding for such purpose.
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e. As promptly as practicable after becoming aware of such event or facts, the Company shall notify the
Investor in writing of the happening of any event or existence of such facts as a result of which the prospectus
included in any registration statement, as then in effect, includes an untrue statement of a material fact or omits to
state a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, and promptly prepare a supplement or amendment to
such registration statement to correct such untrue statement or omission, and deliver a copy of such supplement or
amendment to the Investor (or such other number of copies as the Investor may reasonably request). The Company
shall also promptly notify the Investor in writing (i) when a prospectus or any prospectus supplement or post-effective
amendment has been filed, and when a registration statement or any post-effective amendment has become effective
(notification of such effectiveness shall be delivered to the Investor by facsimile on the same day of such effectiveness
and by overnight mail), (ii) of any request by the SEC for amendments or supplements to any registration statement or
related prospectus or related information, and (iii) of the Company's reasonable determination that a post-effective
amendment to a registration statement would be appropriate.

f. The Company shall use its reasonable best efforts to prevent the issuance of any stop order or other
suspension of effectiveness of any registration statement, or the suspension of the qualification of any Registrable
Securities for sale in any jurisdiction and, if such an order or suspension is issued, to obtain the withdrawal of such
order or suspension at the earliest possible moment and to notify the Investor of the issuance of such order and the
resolution thereof or its receipt of actual notice of the initiation or threat of any proceeding for such purpose.

g. The Company shall (i) cause all the Registrable Securities to be listed on each securities exchange on which
securities of the same class or series issued by the Company are then listed, and (ii) secure designation and quotation
of all the Registrable Securities on the Principal Market. The Company shall pay all fees and expenses in connection
with satisfying its obligation under this Section.

h. The Company shall cooperate with the Investor to facilitate the timely issuance of the Registrable Securities
as set forth in the purchase Agreement, it being agreed that all Registrable Securities to be issued pursuant to the
Purchase Agreement shall be issued as DWAC Shares.

i The Company shall at all times provide a transfer agent and registrar with respect to its Common Stock.

J- If reasonably requested by the Investor, the Company shall (i) immediately incorporate in a prospectus
supplement or post-effective amendment such information as the Investor believes should be included therein relating
to the sale and distribution of Registrable Securities, including, without limitation, information with respect to the
number of Registrable Securities being sold, the purchase price being paid therefor and any other terms of the offering
of the Registrable Securities; (ii) make all required filings of such prospectus supplement or post-effective amendment
as soon as notified of the matters to be incorporated in such prospectus supplement or post-effective amendment; and
(iii) supplement or make amendments to any registration statement.

k. The Company shall use its reasonable best efforts to cause the Registrable Securities covered by any
registration statement to be registered with or approved by such other governmental agencies or authorities as may be
necessary to consummate the disposition of such Registrable Securities.

L. Within one (1) Business Day after any registration statement which includes the Registrable Securities is
ordered effective by the SEC, the Company shall deliver, and shall cause legal counsel for the Company to deliver, to
the transfer agent for such Registrable Securities (with copies to the Investor) confirmation that such registration
statement has been declared effective by the SEC in the form attached hereto as Exhibit A. Thereafter, if requested by
the Buyer at any time, the Company shall require its counsel to deliver to the Buyer a written confirmation whether or
not the effectiveness of such registration statement has lapsed at any time for any reason (including, without
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limitation, the issuance of a stop order) and whether or not the registration statement is current and available to the
Buyer for sale of all of the Registrable Securities.
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m. The Company shall take all other reasonable actions necessary to expedite and facilitate disposition by the
Investor of Registrable Securities pursuant to any registration statement.

4. OBLIGATIONS OF THE INVESTOR.

a. The Company shall notify the Investor in writing of the information the Company reasonably requires from
the Investor in connection with any registration statement hereunder. Within two (2) business days of the Company’s
request, the Investor shall furnish to the Company such information regarding itself, the Registrable Securities held by
it and the intended method of disposition of the Registrable Securities held by it as shall be reasonably required to
effect the registration of such Registrable Securities and shall execute such documents in connection with such
registration as the Company may reasonably request.

b. The Investor agrees to cooperate with the Company as reasonably requested by the Company in connection
with the preparation and filing of any registration statement hereunder.

c. The Investor agrees that, upon receipt of any notice from the Company of the happening of any event or
existence of facts of the kind described in Section 3(f) or the first sentence of 3(e), the Investor will immediately
discontinue disposition of Registrable Securities pursuant to any registration statement(s) covering such Registrable
Securities until the Investor's receipt of the copies of the supplemented or amended prospectus contemplated by
Section 3(f) or the first sentence of 3(e). Notwithstanding anything to the contrary, the Company shall cause its
transfer agent to promptly deliver shares of Common Stock without any restrictive legend in accordance with the
terms of the Purchase Agreement in connection with any sale of Registrable Securities with respect to which an
Investor has entered into a contract for sale prior to the Investor's receipt of a notice from the Company of the
happening of any event of the kind described in Section 3(f) or the first sentence of 3(e) and for which the Investor has
not yet settled.

5. EXPENSES OF REGISTRATION.

All reasonable expenses, other than sales or brokerage commissions, incurred in connection with registrations, filings
or qualifications pursuant to Sections 2 and 3, including, without limitation, all registration, listing and qualifications
fees, printers and accounting fees, and fees and disbursements of counsel for the Company, shall be paid by the
Company.
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6. INDEMNIFICATION.

a. To the fullest extent permitted by law, the Company will, and hereby does, indemnify, hold harmless and
defend the Investor, each Person, if any, who controls the Investor, the members, the directors, officers, partners,
employees, agents, representatives of the Investor and each Person, if any, who controls the Investor within the
meaning of the Securities Act or the Securities Exchange Act of 1934, as amended (the "Exchange Act") (each, an
"Indemnified Person"), against any losses, claims, damages, liabilities, judgments, fines, penalties, charges, costs,
attorneys' fees, amounts paid in settlement or expenses, joint or several, (collectively, "Claims") incurred in
investigating, preparing or defending any action, claim, suit, inquiry, proceeding, investigation or appeal taken from
the foregoing by or before any court or governmental, administrative or other regulatory agency, body or the SEC,
whether pending or threatened, whether or not an indemnified party is or may be a party thereto ("Indemnified
Damages"), to which any of them may become subject insofar as such Claims (or actions or proceedings, whether
commenced or threatened, in respect thereof) arise out of or are based upon: (i) any untrue statement or alleged untrue
statement of a material fact in the Registration Statement, any New Registration Statement or any post-effective
amendment thereto or in any filing made in connection with the qualification of the offering under the securities or
other "blue sky" laws of any jurisdiction in which Registrable Securities are offered ("Blue Sky Filing"), or the
omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements
therein not misleading, (ii) any untrue statement or alleged untrue statement of a material fact contained in the final
prospectus (as amended or supplemented, if the Company files any amendment thereof or supplement thereto with the
SEC) or the omission or alleged omission to state therein any material fact necessary to make the statements made
therein, in light of the circumstances under which the statements therein were made, not misleading, (iii) any violation
or alleged violation by the Company of the Securities Act, the Exchange Act, any other law, including, without
limitation, any state securities law, or any rule or regulation thereunder relating to the offer or sale of the Registrable
Securities pursuant to the Registration Statement or any New Registration Statement or (iv) any material violation by
the Company of this Agreement (the matters in the foregoing clauses (i) through (iv) being, collectively,
"Violations"). The Company shall reimburse each Indemnified Person promptly as such expenses are incurred and are
due and payable, for any reasonable legal fees or other reasonable expenses incurred by them in connection
with defending any such Claim. Notwithstanding anything to the contrary contained herein, the indemnification
agreement contained in this Section 6(a): (i) shall not apply to a Claim by an Indemnified Person arising out of or
based upon a Violation which occurs in reliance upon and in conformity with information about the Investor furnished
in writing to the Company by such Indemnified Person expressly for use in connection with the preparation of the
Registration Statement, any New Registration Statement or any such amendment thereof or supplement thereto, if
such prospectus was timely made available by the Company pursuant to Section 3(c) or Section 3(e); (ii) with respect
to any superseded prospectus, shall not inure to the benefit of any such person from whom the person asserting any
such Claim purchased the Registrable Securities that are the subject thereof (or to the benefit of any person controlling
such person) if the untrue statement or omission of material fact contained in the superseded prospectus was corrected
in the revised prospectus, as then amended or supplemented, if such revised prospectus was timely made available by
the Company pursuant to Section 3(c) or Section 3(e), and the Indemnified Person was promptly advised in writing
not to use the incorrect prospectus prior to the use giving rise to a violation and such Indemnified Person,
notwithstanding such advice, used it; (iii) shall not be available to the extent such Claim is based on a failure of the
Investor to deliver or to cause to be delivered the prospectus made available by the Company, if such prospectus was
timely made available by the Company pursuant to Section 3(c) or Section 3(e); and (iv) shall not apply to amounts
paid in settlement of any Claim if such settlement is effected without the prior written consent of the Company, which
consent shall not be unreasonably withheld. Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of the Indemnified Person and shall survive the transfer of the Registrable
Securities by the Investor pursuant to Section 9.

b. In connection with the Registration Statement or any New Registration Statement, the Investor agrees to
severally and not jointly indemnify, hold harmless and defend, to the same extent and in the same manner as is set
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forth in Section 6(a), the Company, each of its directors, each of its officers who signs the Registration Statement or
any New Registration Statement, each Person, if any, who controls the Company within the meaning of the Securities
Act or the Exchange Act (collectively and together with an Indemnified Person, an "Indemnified Party"), against any
Claim or Indemnified Damages to which any of them may become subject, under the Securities Act, the Exchange
Act or otherwise, insofar as such Claim or Indemnified Damages arise out of or are based upon any Violation, in each
case to the extent, and only to the extent, that such Violation occurs in reliance upon and in conformity with written
information about the Investor set forth on Exhibit B attached hereto and furnished to the Company by the Investor
expressly for use in connection with such registration statement; and, subject to Section 6(d), the Investor will
reimburse any legal or other expenses reasonably incurred by them in connection with investigating or defending any
such Claim; provided, however, that the indemnity agreement contained in this Section 6(b) and the agreement with
respect to contribution contained in Section 7 shall not apply to amounts paid in settlement of any Claim if such
settlement is effected without the prior written consent of the Investor, which consent shall not be unreasonably
withheld; provided, further, however, that the Investor shall be liable under this Section 6(b) for only that amount of a
Claim or Indemnified Damages as does not exceed the net proceeds to the Investor as a result of the sale of
Registrable Securities pursuant to such registration statement. Such indemnity shall remain in full force and effect
regardless of any investigation made by or on behalf of such Indemnified Party and shall survive the transfer of the
Registrable Securities by the Investor pursuant to Section 9.
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c. Promptly after receipt by an Indemnified Person or Indemnified Party under this Section 6 of notice of the
commencement of any action or proceeding (including any governmental action or proceeding) involving a Claim,
such Indemnified Person or Indemnified Party shall, if a Claim in respect thereof is to be made against any
indemnifying party under this Section 6, deliver to the indemnifying party a written notice of the commencement
thereof, and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so
desires, jointly with any other indemnifying party similarly noticed, to assume control of the defense thereof with
counsel mutually satisfactory to the indemnifying party and the Indemnified Person or the Indemnified Party, as the
case may be; provided, however, that an Indemnified Person or Indemnified Party shall have the right to retain its own
counsel with the reasonable fees and expenses to be paid by the indemnifying party, if, in the reasonable opinion of
counsel retained by the indemnifying party, the representation by such counsel of the Indemnified Person or
Indemnified Party and the indemnifying party would be inappropriate due to actual or potential differing interests
between such Indemnified Person or Indemnified Party and any other party represented by such counsel in such
proceeding. It is understood and agreed, however, that the Indemnifying Party shall only be responsible to pay the
reasonable fees and expenses of one law firm for all Indemnified Parties. The Indemnified Party or Indemnified
Person shall cooperate fully with the indemnifying party in connection with any negotiation or defense of any such
action or claim by the indemnifying party and shall furnish to the indemnifying party all information reasonably
available to the Indemnified Party or Indemnified Person which relates to such action or claim. The indemnifying
party shall keep the Indemnified Party or Indemnified Person fully apprised at all times as to the status of the defense
or any settlement negotiations with respect thereto. No indemnifying party shall be liable for any settlement of any
action, claim or proceeding effected without its written consent, provided, however, that the indemnifying party shall
not unreasonably withhold, delay or condition its consent. No indemnifying party shall, without the consent of the
Indemnified Party or Indemnified Person, consent to entry of any judgment or enter into any settlement or other
compromise which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
Indemnified Party or Indemnified Person of a release from all liability in respect to such claim or
litigation. Following indemnification as provided for hereunder, the indemnifying party shall be subrogated to all
rights of the Indemnified Party or Indemnified Person with respect to all third parties, firms or corporations relating to
the matter for which indemnification has been made. The failure to deliver written notice to the indemnifying party
within a reasonable time of the commencement of any such action shall not relieve such indemnifying party of any
liability to the Indemnified Person or Indemnified Party under this Section 6, except to the extent that the
indemnifying party is prejudiced in its ability to defend such action.

d. The indemnification required by this Section 6 shall be made by periodic payments of the amount thereof
during the course of the investigation or defense, as and when bills are received or Indemnified Damages are incurred.

e. The indemnity agreements contained herein shall be in addition to (i) any cause of action or similar right of
the Indemnified Party or Indemnified Person against the indemnifying party or others, and (ii) any liabilities the
indemnifying party may be subject to pursuant to the law.
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7. CONTRIBUTION.

To the extent any indemnification by an indemnifying party is prohibited or limited by law, the indemnifying party
agrees to make the maximum contribution with respect to any amounts for which it would otherwise be liable under
Section 6 to the fullest extent permitted by law; provided, however, that: (i) no seller of Registrable Securities guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any seller of Registrable Securities who was not guilty of fraudulent misrepresentation; and (ii)
contribution by any seller of Registrable Securities shall be limited in amount to the net amount of proceeds received
by such seller from the sale of such Registrable Securities.

8. REPORTS AND DISCLOSURE UNDER THE SECURITIES ACTS.

With a view to making available to the Investor the benefits of Rule 144 promulgated under the Securities Act or any
other similar rule or regulation of the SEC that may at any time permit the Investor to sell securities of the Company
to the public without registration ("Rule 144"), the Company agrees, at the Company’s sole expense, to:

a. make and keep public information available, as those terms are understood and defined in Rule 144;

b. file with the SEC in a timely manner all reports and other documents required of the Company under the
Securities Act and the Exchange Act so long as the Company remains subject to such requirements and the filing of
such reports and other documents is required for the applicable provisions of Rule 144;

c. furnish to the Investor so long as the Investor owns Registrable Securities, promptly upon request, (i) a
written statement by the Company that it has complied with the reporting and or disclosure provisions of Rule 144, the
Securities Act and the Exchange Act, (ii) a copy of the most recent annual or quarterly report of the Company and
such other reports and documents so filed by the Company, and (iii) such other information as may be reasonably
requested to permit the Investor to sell such securities pursuant to Rule 144 without registration; and

d. take such additional action as is requested by the Investor to enable the Investor to sell the Registrable
Securities pursuant to Rule 144, including, without limitation, delivering all such legal opinions, consents, certificates,
resolutions and instructions to the Company’s Transfer Agent as may be requested from time to time by the Investor
and otherwise fully cooperate with Investor and Investor’s broker to effect such sale of securities pursuant to Rule 144.

The Company agrees that damages may be an inadequate remedy for any breach of the terms and provisions of this
Section 8 and that Investor shall, whether or not it is pursuing any remedies at law, be entitled to equitable relief in the
form of a preliminary or permanent injunctions, without having to post any bond or other security, upon any breach or
threatened breach of any such terms or provisions.
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9. ASSIGNMENT OF REGISTRATION RIGHTS.

The Company shall not assign this Agreement or any rights or obligations hereunder without the prior written consent
of the Investor. The Investor may not assign its rights under this Agreement without the written consent of the
Company, other than to an affiliate of the Investor controlled by Jonathan Cope or Josh Scheinfeld.

10. AMENDMENT OF REGISTRATION RIGHTS.

Provisions of this Agreement may be amended and the observance thereof may be waived (either generally or in a
particular instance and either retroactively or prospectively), only with the written consent of the Company and the
Investor.

11. MISCELLANEOUS.

a. A Person is deemed to be a holder of Registrable Securities whenever such Person owns or is deemed to own
of record such Registrable Securities. If the Company receives conflicting instructions, notices or elections from two
or more Persons with respect to the same Registrable Securities, the Company shall act upon the basis of instructions,
notice or election received from the registered owner of such Registrable Securities.

b. Any notices, consents, waivers or other communications required or permitted to be given under the terms of
this Agreement must be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered
personally; (ii) upon receipt, when sent by facsimile (provided confirmation of transmission is mechanically or
electronically generated and kept on file by the sending party); or (iii) one (1) Business Day after deposit with a
nationally recognized overnight delivery service, in each case properly addressed to the party to receive the same. The
addresses and facsimile numbers for such communications shall be:

If to the Company:

Soligenix, Inc.

29 Emmons Drive, Suite C-10
Princeton, NJ 08540
Telephone: 609-538-8200
Facsimile:

Attention:

With a copy to:

Duane Morris LLP

200 South Biscayne Blvd.
Suite 3400

Miami, Florida 33131-2318
Telephone: 305-960-2200
Facsimile: 305-397-1882
Attention:  Leslie J. Croland
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If to the Investor:

Lincoln Park Capital Fund, LLC

440 N. Wells, Suite 410

Chicago, IL 60654

Telephone:  312-822-9300

Facsimile: 312-822-9301

Attention: Josh Scheinfeld/Jonathan Cope

or at such other address and/or facsimile number and/or to the attention of such other person as the recipient party has
specified by written notice given to each other party three (3) Business Days prior to the effectiveness of such
change. Written confirmation of receipt (A) given by the recipient of such notice, consent, waiver or other
communication, (B) mechanically or electronically generated by the sender's facsimile machine containing the time,
date, recipient facsimile number and an image of the first page of such transmission or (C) provided by a nationally
recognized overnight delivery service, shall be rebuttable evidence of personal service, receipt by facsimile or receipt
from a nationally recognized overnight delivery service in accordance with clause (i), (ii) or (iii) above, respectively.

c. No provision of this Agreement may be amended or waived by the parties from and after the date that is one
Business Day immediately preceding the initial filing of the Registration Statement with the SEC. Subject to the
immediately preceding sentence, no provision of this Agreement may be (i) amended other than by a written
instrument signed by both parties hereto or (ii) waived other than in a written instrument signed by the party against
whom enforcement of such waiver is sought. Failure of any party to exercise any right or remedy under this
Agreement or otherwise, or delay by a party in exercising such right or remedy, shall not operate as a waiver thereof.

d. The corporate laws of the State of Delaware shall govern all issues concerning the relative rights of the
Company and its stockholders. All other questions concerning the construction, validity, enforcement and
interpretation of this Agreement shall be governed by the internal laws of the State of Illinois, without giving effect to
any choice of law or conflict of law provision or rule (whether of the State of Illinois or any other jurisdictions) that
would cause the application of the laws of any jurisdictions other than the State of Illinois. Each party hereby
irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting the City of Chicago, for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in
an inconvenient forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or proceeding by
mailing a copy thereof to such party at the address for such notices to it under this Agreement and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be
deemed to limit in any way any right to serve process in any manner permitted by law. If any provision of this
Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or unenforceability shall not affect the
validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any
provision of this Agreement in any other jurisdiction. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF
ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT
OR ANY TRANSACTION CONTEMPLATED HEREBY.

10
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e. This Agreement, and the Purchase Agreement constitute the entire agreement among the parties hereto with
respect to the subject matter hereof and thereof. There are no restrictions, promises, warranties or undertakings, other
than those set forth or referred to herein and therein. This Agreement and the Purchase Agreement supersede all prior
agreements and understandings among the parties hereto with respect to the subject matter hereof and thereof.

f. Subject to the requirements of Section 9, this Agreement shall inure to the benefit of and be binding upon the
successors and permitted assigns of each of the parties hereto.

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

h. This Agreement may be executed in identical counterparts, each of which shall be deemed an original but all
of which shall constitute one and the same agreement. This Agreement, once executed by a party, may be delivered to
the other party hereto by facsimile transmission of a copy of this Agreement bearing the signature of the party so
delivering this Agreement.

i. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall
execute and deliver all such other agreements, certificates, instruments and documents, as the other party may
reasonably request in order to carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.

J- The language used in this Agreement will be deemed to be the language chosen by the parties to express their
mutual intent and no rules of strict construction will be applied against any party.

k. This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted
assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

k ok ok ok ok ok

11
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IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day
and year first above written.

THE COMPANY:

SOLIGENIX, INC.

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

LINCOLN PARK CAPITAL FUND, LLC
BY: LINCOLN PARK CAPITAL PARTNERS, LLC
BY: ALEX NOAH INVESTORS, INC.

By: /s/ Jonathan Cope
Name: Jonathan Cope
Title: President

12
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EXHIBIT A
TO REGISTRATION RIGHTS AGREEMENT

FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

[Date]
[TRANSFER AGENT]
Re: [ ]

Ladies and Gentlemen:

We are counsel to SOLIGENIX, INC., a Delaware corporation (the “Company”), and have represented the Company in
connection with that certain Purchase Agreement, datedasof ____ , 2013 (the “Purchase Agreement”), entered
into by and between the Company and Lincoln Park Capital Fund, LLC (the “Buyer”) pursuant to which the Company
has agreed to issue to the Buyer shares of the Company's Common Stock, par value $.001 per share (the “Common
Stock™), in an amount up to Ten Million Six Hundred Thousand Dollars ($10,600,000) (the “Purchase Shares”), in
accordance with the terms of the Purchase Agreement. In connection with the transactions contemplated by
the Purchase Agreement, the Company has registered with the U.S. Securities & Exchange Commission the following
shares of Common Stock:

. shares of Common Stock to be issued upon purchase from the Company by the Buyer from time to
time (the “Purchase Shares,”).

2) 97,656 shares of Common Stock which have been issued to the Buyer as a commitment fee (the “Initial
Commitment Shares™).

3) 122,070 shares of Common Stock to be issued in connection with each purchase of Purchase Shares as a
commitment fee (the “Additional Commitment Shares’)

4) 285,714 shares of Common Stock which have been issued to the Buyer as initial purchase shares (the “Initial
Purchase Shares”).

Pursuant to the Purchase Agreement, the Company also has entered into a Registration Rights Agreement, dated as of

_____, 2013, with the Buyer (the “Registration Rights Agreement”) pursuant to which the Company agreed, among
other things, to register the Purchase Shares and the Commitment Shares under the Securities Act of 1933, as
amended (the “Securities Act”). In connection with the Company's obligations under the Purchase Agreement and the
Registration Rights Agreement, on _______ , 2013, the Company filed a Registration Statement (File No.
333- ) (the “Registration Statement”) with the Securities and Exchange Commission (the “SEC”) relating to the
sale of the Purchase Shares, and the Additional Commitment Shares.

In connection with the foregoing, we advise you that a member of the SEC's staff has advised us by telephone that the
SEC has entered an order declaring the Registration Statement effective under the Securities Actat _____ P.M. on

, 2013 and we have no knowledge, after telephonic inquiry of a member of the SEC's staff, that any stop
order suspending its effectiveness has been issued or that any proceedings for that purpose are pending before, or
threatened by, the SEC and the Purchase Shares and the Commitment Shares are available for sale under the Securities
Act pursuant to the Registration Statement and may issued without any restrictive legend.
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Very truly yours,
[Company Counsel]

By:

CC: Lincoln Park Capital Fund, LLC
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EXHIBIT B
TO REGISTRATION RIGHTS AGREEMENT

Information About The Investor Furnished To The Company By The Investor
Expressly For Use In Connection With The Registration Statement

As of the date of the Purchase Agreement, Lincoln Park Capital Fund, LLC, beneficially owned _______ shares of
common stock of the Company. Josh Scheinfeld and Jonathan Cope, the Managing Members of Lincoln Park Capital,
LLC, are deemed to be beneficial owners of all of the shares of common stock owned by Lincoln Park Capital
Fund. 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 Purchase
Agreement. Lincoln Park Capital is not a licensed broker dealer or an affiliate of a licensed broker dealer.
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Exhibit 99.1

Soligenix Announces Initial $600,000 Investment
and up to $10.6 Million Common Stock Purchase Agreement
with Lincoln Park Capital Fund, LLC

Princeton, NJ — November 21, 2013 — Soligenix, Inc. (OTCQB: SNGX) (Soligenix or the Company), a clinical stage
biopharmaceutical company focused on developing products to treat serious inflammatory diseases where there
remains an unmet medical need, as well as developing several biodefense vaccines and therapeutics, announced today
that it signed a stock purchase agreement with Lincoln Park Capital Fund, LLC (LPC) providing an initial investment
in Soligenix of $600,000 and the availability of additional periodic investments up to $10.0 million over a 36 month
term.

Upon execution of the agreement, the Company received an investment of $600,000 in exchange for the issuance of

285,714 shares of the Company’s common stock to LPC. The per share purchase price of $2.10 was equal to the
closing price of the Common Stock on the day prior to the execution of the agreement. At its sole discretion,

Soligenix has the right to sell to LPC up to an additional $10.0 million of its common stock, in amounts as described

in the agreement and subject to certain conditions, which include the effectiveness of a registration statement with the

U.S. Securities and Exchange Commission covering the sale of the shares that may be issued to LPC. The purchase

price of the shares will be based on prevailing market prices of Soligenix’s shares immediately preceding the notice of
a sale without any fixed discount. Soligenix controls the timing and amount of any future investment and LPC is

obligated to make such purchases, if and when the Company decides in accordance with the stock purchase

agreement. Additionally, there are no upper price limit restrictions, negative covenants or any restrictions on the

Company’s future financing activities. Soligenix can terminate the agreement at any time without any monetary cost or
penalty. LPC has also agreed not to cause or engage in any manner whatsoever, any direct or indirect short selling or

hedging of the Company’s shares of common stock.

Christopher J. Schaber, PhD, President and Chief Executive Officer of Soligenix stated, “LPC has years of experience
investing in life sciences companies, including technologies that address orphan indications, and we are pleased to
have them as investors in the Company.” Dr. Schaber continued, “The ability to raise capital at or near market prices
enhances our potential to pursue strategic alliances in a very efficient and opportunistic manner while staying
committed to advancing our Phase 2 studies with SGX942 for the treatment of oral mucositis in head and neck cancer
and SGX?203 for the treatment of pediatric Crohn’s disease.”

About Lincoln Park Capital

Lincoln Park Capital (LPC) is an institutional investor headquartered in Chicago, Illinois. LPC’s experienced
professionals manage a portfolio of investments in public and private entities. These investments are in a wide range
of companies and industries emphasizing life sciences, specialty financing, energy and technology. LPC’s investments
range from multiyear financial commitments to fund growth to special situation financings to long-term strategic
capital offering companies certainty, flexibility and consistency. For more information, visit www.lpcfunds.com
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About Soligenix, Inc.

Soligenix is a clinical stage biopharmaceutical company developing products to treat serious inflammatory diseases
where there remains an unmet medical need, as well as developing several biodefense vaccines and therapeutics.
Soligenix is developing proprietary formulations of oral BDP (beclomethasone 17,21-dipropionate) for the
prevention/treatment of gastrointestinal disorders characterized by severe inflammation, including pediatric Crohn’s
disease (SGX203), acute radiation enteritis (SGX201) and chronic Graft-versus-Host disease (orBec®), as well as
developing its novel innate defense regulator (IDR) technology SGX942 for the treatment of oral mucositis.

Through its BioDefense Division, Soligenix is developing countermeasures pursuant to the Biomedical Advanced
Research and Development Authority (BARDA) Strategic Plan of 2011-2016 for inclusion in the US government’s
Strategic National Stockpile. Soligenix’s lead biodefense products in development are a recombinant subunit vaccine
called RiVax™, which is designed to protect against the lethal effects of exposure to ricin toxin and VeloThrax™, a
vaccine against anthrax exposure. RiVax™ has been shown to be well tolerated and immunogenic in two Phase 1
clinical trials in healthy volunteers. Both RiVax™ and VeloThrax™ are currently the subject of a $9.4 million National
Institute of Allergy and Infectious Diseases (NIAID) grant supporting development of Soligenix’s new vaccine heat
stabilization technology known as ThermoVax™. Soligenix is also developing OrbeShield™ for the treatment of
gastrointestinal acute radiation syndrome (GI ARS) under a BARDA contract award valued up to $26.3 million and a
NIAID contract award valued up to $6.4 million. OrbeShield™ has previously demonstrated statistically significant
preclinical survival results in a canine model of GI ARS funded by the NIAID. Recently, Soligenix announced a
worldwide exclusive collaboration with Intrexon Corporation that will focus on the joint development of a treatment

for Melioidosis, a high priority biothreat and an area of unmet medical need.

For further information regarding Soligenix, Inc., please visit the Company's website at www.soligenix.com.

This press release contains forward-looking statements that reflect Soligenix, Inc.'s current expectations about its
future results, performance, prospects and opportunities, including but not limited to, potential market sizes, patient
populations and clinical trial enrollment. Statements that are not historical facts, such as "anticipates," "estimates,"
"believes," "intends," "potential," or similar expressions, are forward-looking statements. These statements are
subject to a number of risks, uncertainties and other factors that could cause actual events or results in future periods
to differ materially from what is expressed in, or implied by, these statements. Soligenix cannot assure you that it will
be able to successfully develop, achieve regulatory approval for or commercialize products based on its technologies,
particularly in light of the significant uncertainty inherent in developing vaccines against bioterror threats conducting
preclinical and clinical trials of vaccines, obtaining regulatory approvals and manufacturing vaccines, that product
development and commercialization efforts will not be reduced or discontinued due to difficulties or delays in clinical
trials or due to lack of progress or positive results from research and development efforts, that it will be able to
successfully obtain any further funding to support product development and commercialization efforts, including
grants and awards, maintain its existing grants which are subject to performance requirements, enter into any
biodefense procurement contracts with the US Government or other countries, that it will be able to compete with
larger and better financed competitors in the biotechnology industry, that changes in health care practice, third party
reimbursement limitations and Federal and/or state health care reform initiatives will not negatively affect its business,
or that the US Congress may not pass any legislation that would provide additional funding for the Project BioShield
program. These and other risk factors are described from time to time in filings with the Securities and Exchange
Commission, including, but not limited to, Soligenix's reports on Forms 10-Q and 10-K. Unless required by law,
Soligenix assumes no obligation to update or revise any forward-looking statements as a result of new information or
future events.

"non

Company Contact:
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Joe Warusz, CPA
Acting Chief Financial Officer
(609) 538-8200 | www.soligenix.com

147



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): December 5, 2013
Commission File No. 000-16929

Soligenix, Inc.
(Exact name of small business issuer as specified in its charter)

DELAWARE 41-1505029
(State or other jurisdiction of incorporation  (I.LR.S. Employer Identification Number)
or organization)

29 Emmons Drive,

Suite C-10
Princeton, NJ 08540
(Address of principal executive offices) (Zip Code)

(609) 538-8200
(Issuer’s telephone
number, including area
code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

0o Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

0o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))

0o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
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(17 CFR 240.13e-4(c))
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Item Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
5.02.  Compensatory Arrangements of Certain Officers.

On December 5, 2013, Soligenix, Inc. (the “Company”) appointed Marco M. Brughera, DVM, to the Company’s Board
of Directors (the “Board”), pursuant to the terms of the Company’s February 11, 2009 stock purchase agreement with
Sigma-Tau Pharmaceuticals, Inc. (“Sigma-Tau”). Under the agreement, the Company is required to use its best efforts
to secure the election of a Sigma-Tau designee to the Board, which at this time is Dr. Brughera. Sigma-Tau has this
right as long as it beneficially owns at least 10% of the issued and outstanding shares of the Company’s common stock,
par value $0.001 per share (“Common Stock”).

Dr. Brughera has been the Global Head of the Rare Disease Franchise for Sigma-Tau S.p.A. since October 2012. He
also currently serves on the Board of Directors of Gentium S.p.A., a publicly traded biopharmaceutical company, a
position he has held since December 2011. From January 2011 through October 2012, Dr. Brughera held several
other positions with the Sigma-Tau Group, including Corporate Research and Development Managing Director of
Sigma-Tau S.p.A., President of Sigma-Tau Research Switzerland S.A. and a Board Member of Sigma-Tau
Pharmaceuticals, Inc. and of Sigma Tau Rare Diseases S.A. From 2004 to 2010, Dr. Brughera served as the Vice
President of Preclinical Development at Nerviano Medical Science S.r.1., a pharmaceutical oncology-focused
integrated discovery and development company. He also served as the Managing Director at Accelera S.r.l., an
independent contract research organization affiliated with Nerviano Medical Science S.r.I. From 1999 to 2004, Dr.
Brughera held several senior level positions in the areas of discovery and development toxicology with Pharmacia
Corporation and Pfizer, Inc. Prior to 1999, he held various positions at Pharmacia & Upjohn Company, Inc. and
Farmitalia Carlo Erba S.p.A., an Italian pharmaceutical company. Dr. Brughera earned his degree in veterinary
medicine from the University of Milan and is a European Registered Toxicologist.

As a new member of the Board, the Company granted Dr. Brughera an option to purchase 15,000 shares of Common
Stock at an exercise price of $ 2.01 per share. The option is fully vested and expires on December 4, 2023.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Soligenix, Inc.

December 10, 2013 By: /s/ Christopher J. Schaber
Christopher J. Schaber, Ph.D.
President and Chief Executive
Officer
(Principal Executive Officer)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): January 6, 2014
Commission File No. 000-16929

Soligenix, Inc.
(Exact name of small business issuer as specified in its charter)

DELAWARE 41-1505029
(State or other jurisdiction of incorporation  (I.R.S. Employer Identification Number)

or organization)

29 Emmons Drive,

Suite C-10
Princeton, NJ 08540
(Address of principal executive offices) (Zip Code)

(609) 538-8200
(Issuer’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

0o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))

0o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c))
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Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On January 6, 2014, Soligenix, Inc. (the “Company”) entered into a one-year employment agreement (the “Employment
Agreement”) with Richard Straube, M.D., pursuant to which Dr. Straube will serve as the Company’s Senior Vice
President and Chief Medical Officer.

Dr. Straube, age 62, is a board-certified pediatrician with 35 years’ experience in both academia and industry,
including clinical research experience in host-response modulation. Prior to joining the Company, Dr. Straube served
from 1988 to 1993 in various capacities, including most recently as Senior Director, Infectious Diseases and
Immunology, Clinical Research, for Centocor, Inc., a privately-held biopharmaceutical company focused on
developing monoclonal antibody-based diagnostics. While at Centocor, Inc., Dr. Straube was responsible for the
initial anti-cytokine and anti-endotoxin programs targeted at ameliorating inappropriate host responses to infectious
and immunologic challenges. Programs that he managed at Centocor, Inc. include assessments of immunomodulation
using monoclonal removal of inciting molecular triggers, removal of internal immune-messengers, augmentation of
normal host defenses, and maintenance of normal sub-cellular function in the face of injury. From 1993 to 1995, Dr.
Straube was Director of Medical Affairs at T-cell Sciences, Inc., a privately-held biotechnology company. From 1995
to 1997, he was Director of Clinical Investigations of the Pharmaceutical Products Division of Ohmeda Corp., a
privately-held biopharmaceutical company. He served from 1998 to 2007 as Executive Vice President of Research
and Development and Chief Scientific Officer at INO Therapeutics LLC, a privately-held biotherapeutics company,
where he was responsible for the clinical trials and subsequent approval of inhaled nitric oxide for the treatment of
persistent pulmonary hypertension of the newborn. From 2007 to 2009, Dr. Straube was the Chief Medical Officer at
Critical Biologics Corporation, a privately-held biotechnology company. From 2009 until joining the Company, he
was Chief Medical Officer of Stealth Peptides Incorporated, a privately-held, clinical stage, biopharmaceutical
company. Dr. Straube received his medical degree and residency training at the University of Chicago, completed a
joint adult and pediatrician infectious diseases fellowship at the University of California, San Diego (“UCSD”), and as a
Milbank Scholar completed training in clinical trial design at the London School of Hygiene and Tropical
Medicine. While on the faculty at the UCSD Medical Center, his research focused on interventional studies for
serious viral infections.

Under the terms of the Employment Agreement, Dr. Straube is entitled to an annual base salary of $300,000 and an

annual bonus targeted at 30% of his base salary, payable at the end of each calendar year. The bonus will be pro-rated

for any portion of a year in which Dr. Straube is employed by the Company. The Company has issued Dr. Straube a

stock option to purchase up to 100,000 shares of the Company’s common stock. The option vests immediately as to
25,000 shares and vests as to the remainder of the shares on each three (3) month anniversary of the grant date at a rate

of 6,250 shares per quarter. The exercise price of the option equals $2.01 per share, the market price of the Company’s
common stock as of the close of business on January 3, 2014. The term of the Employment Agreement automatically

renews for successive periods of one year, unless the Company or Dr. Straube delivers notice of an election not to

renew the term at least three months prior to the end of the employment term.

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its
entirety by reference to the Agreement, which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
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Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

No. Description

10.1 Employment Agreement dated as of January 6, 2014 between Richard Straube, M.D., and Soligenix, Inc.
99.1 Press release issued by Soligenix, Inc. on January 6, 2014.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Soligenix, Inc.

January 8, 2014 By: /s/ Christopher J. Schaber
Christopher J. Schaber,
Ph.D.
President and Chief
Executive Officer
(Principal Executive Officer)
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EXHIBIT INDEX
Exhibit
No. Description
10.1 Employment Agreement dated as of January 6, 2014 between Richard Straube, M.D., and Soligenix, Inc.
99.1 Press release issued by Soligenix, Inc. on January 6, 2014.
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EXHIBIT 10.1
EMPLOYMENT AGREEMENT

This Agreement (the “Agreement”), dated as of January 6, 2014 (the “Effective Date”) by and between Soligenix, Inc., a
Delaware corporation having a place of business at 29 Emmons Drive, Suite C-10, Princeton, NJ 08540 (the
“Corporation”), and Richard Straube, MD, an individual (the “Employee”).

WITNESSETH:

WHEREAS, the Corporation desires to employ Employee as Senior Vice President and Chief Medical Officer, and
the Employee desires to be employed by the Corporation as Senior Vice President and Chief Medical Officer, all
pursuant to the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants herein contained, it is
agreed as follows:

1. EMPLOYMENT DUTIES

The Corporation engages and employs Employee, and Employee hereby accepts engagement and employment, as
Senior Vice President and Chief Medical Officer reporting to the Chief Executive Officer of the Corporation, and
shall perform high quality, full-time service to the Corporation to direct, supervise and have responsibility for the
clinical development efforts of the Corporation, including, but not limited to: (i) directing and supervising the clinical
research and regulatory strategies of the Corporation; (ii) managing the development personnel of the Corporation;
and (iii) medical monitoring of the Corporation’s ongoing and planned clinical trials and such other activities as may
be reasonably requested by the Chief Executive Officer or the Board of Directors of the Corporation. Employee
acknowledges and understands that his employment may entail significant travel on behalf of the Corporation.

2. EMPLOYMENT TERM

Employee’s employment hereunder shall be for a period of one (1) year, unless extended by mutual agreement of the
parties (the “Term”). At the end of the Term, the Term of employment automatically shall renew for successive one (1)
year term (subject to earlier termination as provided in Section 7 hereof), unless the Corporation or the Employee
delivers written notice to the other at least three (3) months prior to the expiration hereof of its or his election not to
renew the Term of employment.
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3. COMPENSATION

As compensation for the performance of Employee’s duties on behalf of the Corporation, Employee shall be
compensated as follows:

(a) (1) The Corporation shall pay Employee an annual base salary (“Base Salary”) of two hundred and
ninety thousand dollars ($300,000) per annum, payable in accordance with the usual payroll period of the Corporation.

(i1) The Corporation shall pay Employee a targeted annual bonus of thirty percent (30%) of base salary, payable
at the end of each calendar year in prorated amount if necessary. Such bonus may be increased at the recommendation
of the CEO and by the approval of the Board of Directors.

(b) Contingent upon Employee’s acceptance of this Agreement, the Corporation will grant to Employee Options
(“Options”) to purchase one hundred thousand (100,000) shares of Soligenix Common Stock. Twenty five
thousand, (25,000) options will vest immediately and the remainder will vest on each three (3) month anniversary of
the grant date of this form at a rate of six thousand, two hundred and fifty (6,250) options per quarter while Employee
continues to be employed by Corporation. The exercise price of such Options shall be equal to the market price of
Soligenix common stock as of the market close on the business day before the Effective Date of this Agreement. The
Options will be granted pursuant to the Corporation’s Employee Stock Option Plan and the Corporation’s standard
Stock Option Agreement. All vested options shall be exercisable for a period of one year following termination,
subject to extension in the discretion of the Stock Option Plan administrator. Upon a change in control due to merger
or acquisition, all Employee options shall become fully vested, and be exercisable for a period of 3 years after the
merger or acquisition (unless they would have expired sooner pursuant to their natural term). In the event of death of
Employee during the Term, all unvested options shall immediately vest and remain exercisable for the rest of their
natural term and become property of Employee’s immediate family.

© The Corporation shall withhold all applicable federal, state and local taxes; social security; workers’
compensation contributions; and such other amounts as may be required by law or agreed upon by the parties with
respect to the compensation payable to the Employee pursuant to Section 3(a) hereof.

(d) The Corporation shall reimburse Employee for all normal, usual and necessary expenses incurred by
Employee in furtherance of the business and affairs of the Corporation, including reasonable travel and entertainment,
against receipt by the Corporation of appropriate vouchers or other proof of Employee’s expenditures and otherwise in
accordance with the policy of the Corporation.

© During the Term, Employee shall be entitled to a maximum of four (4) weeks paid vacation per
annum. Unused vacation may be carried over to successive years upon approval of the Chief Executive Officer.

® The Corporation shall make available to Employee and his dependents such medical, disability, life
insurance and such other benefits as the Corporation makes available to its other senior officers and directors.

157



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 10-Q

4. REPRESENTATIONS AND WARRANTIES BY EMPLOYEE AND CORPORATION
(@ Employee hereby represents and warrants to the Corporation as follows:
6))] Neither the execution and delivery of this Agreement nor the performance by Employee of his duties and

other obligations hereunder violate or will violate any statute, law, determination or award, or conflict with or
constitute a breach or violation (whether immediately, upon the giving of notice or lapse of time or both) of any prior
employment agreement, contract, or other instrument to which Employee is a party or by which he is bound.

(i1) Employee has the full right, power and legal capacity to enter and deliver this Agreement and to perform his
duties and other obligations hereunder. This Agreement constitutes the legal, valid and binding obligation of
Employee enforceable against him in accordance with its terms. No approvals or consents of any persons or entities
are required for Employee to execute and deliver this Agreement or perform his duties and other obligations
hereunder.

(b) The Corporation hereby represents and warrants to Employee as follows:

6))] The Corporation is duly organized, validly existing and in good standing under the laws of the State of
Delaware, with all requisite corporate power and authority to own its properties and conduct its business in the manner
presently contemplated.

(i1) The Corporation has full power and authority to enter into this Agreement and to incur and perform its
obligations hereunder. This Agreement constitutes the legal, valid and binding obligation of the Corporation
enforceable against it in accordance with its terms. Except as expressly set forth herein, no approvals or consents of
any persons or entities are required for Corporation to execute and deliver this Agreement or perform its duties and
other obligations hereunder.

(iii) The execution, delivery and performance by the Corporation of this Agreement does not conflict with or
result in a breach or violation of or constitute a default under (whether immediately, upon the giving of notice or lapse
of time or both) the certificate of incorporation or by-laws of the Corporation, or any agreement or instrument to
which the Corporation is a party or by which the Corporation or any of its properties may be bound or affected.

5. NON-COMPETITION

(@ Employee understands and recognizes that his services to the Corporation are special and unique and agrees
that, during the term of this Agreement and for a period of two (2) years following the termination of the Employee’s
employment with the Corporation (or one (1) year in the event that the Employee is terminated within 1 year of the
Effective Date), employee shall not in any manner, directly or indirectly, on behalf of himself or any person, firm,
partnership, joint venture, corporation or other business entity (‘Person”), enter into or engage in any business
competitive with the Corporation’s business or research activities, either as an individual for his own account, or as a
partner, joint venturer, executive, agent, consultant, salesperson, officer, director of a Person operating or intending to
operate in the area of the use of any of the compounds owned or licensed by the Corporation during the time of his
employ.
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(b) During the Term and for one (1) year in the event that the Employee is terminated within 1 year of the
Effective Date) following the termination of the Employee’s employment with the Corporation, Employee shall not,
directly or indirectly, without the prior written consent of the Corporation:

6))] interfere with, disrupt or attempt to disrupt any past, present or prospective relationship, contractual or
otherwise between the Corporation and any of its licensors, licensees, clients, customers, suppliers, employees,
consultants or other related parties, or solicit or induce for hire any of the employees or agents of the Corporation, or
any such individual who in the past was employed or retained by the Corporation within six (6) months of the
termination of said individual’s employment or retention by the Corporation; or

(i1) solicit or accept employment or be retained by any party who, at any time during the Term of this
Agreement (or any renewal or extension thereof), was a customer or supplier of the Corporation or any of its
Affiliates, or any licensor or licensee thereof where the Employee’s position will be related to the business of the
Corporation.

© In the event that Employee breaches any provisions of this Section 5 or there is a threatened breach, then, in
addition to any other rights which the Corporation may have, the Corporation shall be entitled without the posting of a
bond or other security to injunctive relief to enforce the restrictions contained herein.

6. CONFIDENTIAL INFORMATION

(@ Employee agrees that during the course of his employment or at any time after termination, he will not
disclose or make accessible to any other person, the Corporation’s or any of its subsidiaries’ or affiliates’, (collectively
the “Affiliates”) products, services and technology, both current and under development, promotion and marketing
programs, business plans, lists, customer lists, product or licensing opportunities, investor lists, trade secrets and other
confidential and proprietary business information of the Corporation or the Affiliates. Employee agrees: (i) not to use
any such information for himself or others; and (ii) not to take any such material or reproductions thereof in any form
or media from the Corporation’s facilities at any time during his employment by the Corporation, except as required in
Employee’s duties to the Corporation. Employee agrees immediately to return all such material and reproductions
thereof in his possession to the Corporation upon request and in any event upon termination of employment.

(b) Except with prior written authorization by the Corporation, Employee agrees not to disclose or publish any
of the confidential, technical or business information or material of the Corporation, to any suppliers, licensors,
licensees, customers, partners or other third parties to whom the Corporation owes an obligation of confidence, at any
time during or after his employment with the Corporation.

© Employee hereby assigns to the Corporation all right, title and interest he may have or acquire in all
inventions (including patent rights) developed by Employee during the term of this Agreement (hereinafter the
“Inventions”) and agrees that all Inventions shall be the sole property of the Corporation and its assigns, and the
Corporation and its assigns shall be the sole owner of all patents, copyrights and other rights in connection

therewith. Employee further agrees to assist the Corporation in every proper way (but at the Corporation’s expense) to
obtain and from time to time enforce patents, copyrights or other rights on said Inventions in any and all

countries. Employee hereby irrevocably designates counsel to the Corporation as Employee’s agent and
attorney-in-fact to do all lawful acts necessary to apply for and obtain patents and copyrights and to enforce the
Corporation’s rights under this Section. This Section shall survive the termination of this Agreement for any reason.
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(d) The Employee recognizes that in the course of his duties hereunder, he may receive from Affiliates or others
information which may be considered “material, nonpublic information” concerning a public company that is subject to
the reporting requirements of the Securities and Exchange Act of 1934, as amended. The Employee agrees not to:

6))] Buy or sell any security, option, bond or warrant while in possession of relevant material, nonpublic
information received from Affiliates or others in connection herewith;

(i1) Provide Affiliates with information with respect to any public company that may be considered material,
nonpublic information; or

(ii1) Provide any person with material, nonpublic information, received from Affiliates, including any relative,
associate, or other individual who intends to, or may otherwise directly or indirectly benefit from, such information.

7. TERMINATION

(@ The Employee’s employment hereunder shall begin on the Effective Date and shall continue for the period
set forth in Section 2 hereof unless renewed by mutual agreement or sooner terminated upon the first to occur of the
following events:

6))] The death of the Employee;

(i1) One year following the merger or consolidation in which either more than fifty percent of the voting power
of the Corporation is transferred or the Corporation is not the surviving entity, or sale or other disposition of all or

substantially all the assets of the Corporation;

(iii) Termination by the Board of Directors of the Corporation for Just Cause. Any of the following actions by
the Employee shall constitute “Just Cause”:

(A) Material breach by the Employee of Section 1, Section 5 orSection 6 of this Agreement;

B) Material breach by the Employee of any provision of thisAgreement other than Section 5 or Section 6
which is notcured by the Employee within thirty (30) days of noticethereof from the Corporation;

© Any action by the Employee to intentionally harm theCorporation or any action of gross negligence by
theEmployee; or

D) The conviction of the Employee of a felony.
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@iv) Termination by the Employee for Just Cause. Any of the following actions or omissions by the Corporation
shall constitute just cause, subject to the notice and cure requirements below, provided that the Employee terminates
employment with the Corporation within one year following the initial existence of one or more of the following
conditions, without the consent of the Executive:

(A) Material diminution of base salary;
B) Material diminution of the Employee’s authority, duties orresponsibilities; or
© Material breach by the Corporation of any provision of thisAgreement which is not cured by the

Corporation withinthirty (30) days of notice thereof from the Employee.

The Employee must provide notice to the Corporation of the existence of the “just cause” condition not later than 90
days of its initial existence and the Corporation shall have 30 days from the date of the Employee notice to cure the
condition giving rise to such notice.

(b) Upon termination by the Corporation pursuant to either subparagraph (i) or (iii) of paragraph (a) above or by
Employee other than pursuant to subparagraph (iv) of paragraph (a) above, the Employee (or his estate in the event of
termination pursuant to subparagraph (i)) shall be entitled to receive the Base Salary plus Bonus accrued but unpaid as
of the date of termination including any vacation time accrued but not taken.

(c) Upon termination by the Corporation without Just Cause or pursuant to subparagraphs (i), (ii) or (iv) of
paragraph (a) above, then the term of the Agreement as set forth in Section 2 hereof shall be deemed to have been
terminated as of such date and the Corporation shall pay to the Employee (or his estate in the event of termination
pursuant to subparagraph (i)), (A) Base Salary plus Bonus accrued but unpaid as of the date of termination, including
any vacation time accrued but not taken, (B) severance equal to his annual rate of Base Salary in effect as of the date
of termination payable at said rate in accordance with the Corporation’s payroll practices for a three month period
(subject to set-off) (“Severance Pay”). Notwithstanding anything herein to the contrary, the Employee shall not be
entitled to the Severance Pay unless he executes and delivers to the Corporation a general release of claims in such
form as determined by the Corporation (the “Release”) and such Release becomes effective and irrevocable within sixty
(60) days following the date of termination or resignation. Any Severance Pay required under this Section 7(c) shall
commence on the first payroll date coincident or immediately following the sixtieth (60th) day following the
Employee’s date of termination. Notwithstanding anything herein to the contrary, each payment of Severance Pay
shall be deemed to be a separate payment within the meaning of Section 409A of the Code and the regulations
thereunder. Health benefits will also be maintained for Employee (or his dependents in the event of termination
pursuant to subparagraph (i)) by Company during severance period. No unvested options shall vest beyond the
termination date, except where previously noted in Section 3(b) or at the discretion of the Stock Option Plan
Administrator. For purposes of payments under this Agreement that are subject to (and not exempt from)

Section 409A of the Code that are payable upon the Employee’s “termination of employment,” such term shall instead
mean “separation from service” within the meaning of Section 409A and the Treasury Regulations promulgated
thereunder.
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(d) Notwithstanding anything to the contrary in this Agreement, if the Employee is determined by the
Corporation to be a “specified employee” within the meaning of Code Section 409A(a)(2)(B)(i) at the time of the
Employee’s separation from service with the Corporation and if any payment or benefit to which the Employee
become entitled to under this Agreement would be considered deferred compensation subject to interest and additional
tax imposed pursuant to Section 409A(a) of the Code as a result of the application of Section 409A(a)(2)(B)(i) of the
Code, no such payment or benefit payable or provided to the Employee prior to the earlier of (i) the expiration of the
three (3) month period following the date of the Employee’s “separation from service” (as such term is defined by Code
Section 409A and the regulations promulgated thereunder), or (ii) the date of the Employee’s death, but only to the
extent such delayed commencement is otherwise required in order to avoid a prohibited distribution under Code
Section 409A(a)(2). The payments and benefits to which the Employee would otherwise be entitled during the first
three (3) months following separation from service shall be accumulated and paid or provided, as applicable, in a
lump sum, on the date that is three (3) months and one day following the Employee’s separation from service (or if
such date does not fall on a business day of the Corporation, the next following business day) and any remaining
payments or benefits will be paid in accordance with the normal payment dates specified for them herein.

8. NON-DISPARAGEMENT

The Employee agrees that during the Term, or any renewal or extension thereof, or at any time thereafter, the
Employee will not make any statements, comments or communications in any form, oral, written or electronic to any
persons, including but not limited to any “Media” (as defined below) or any customer, client, investor or supplier of the
Corporation or any of its Affiliates, which would constitute libel, slander or disparagement of the Corporation or any
of its Affiliates, including, without limitation, any such statements, comments or communications that criticize,
ridicule or are derogatory to the Corporation or any of its Affiliates; provided, however, that the terms of this Section

8 shall not apply to communications between the Employee and, as applicable, the Employee’s attorneys or other
persons with whom communications would be subject to a claim of privilege existing under common law, statute or
rule of procedure. The Employee further agrees that the Employee will not in any way solicit any such statements,
comments or communications from others. For the purposes of this Agreement, the term “Media” includes, without
limitation, any news organization, station, publication, show, website, web log (blog), bulletin board, chat room and/or
program (past, present and/or future), whether published through the means of print, radio, television and/or the
Internet or otherwise, and any member, representative, agent and/or employee of the same.
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9. NOTICES

Any notice or other communication under this Agreement shall be in writing and shall be deemed to have been given:
when delivered personally against receipt therefor; one (1) day after being sent by Federal Express or similar
overnight delivery; or three (3) days after being mailed registered or certified mail, postage prepaid, return receipt
requested, to either party at the address set forth above, or to such other address as such party shall give by notice
hereunder to the other party.

10. SEVERABILITY OF PROVISIONS

If any provision of this Agreement shall be declared by a court of competent jurisdiction to be invalid, illegal or
incapable of being enforced in whole or in part, such provision shall be interpreted so as to remain enforceable to the
maximum extent permissible consistent with applicable law and the remaining conditions and provisions or portions
thereof shall nevertheless remain in full force and effect and enforceable to the extent they are valid, legal and
enforceable, and no provision shall be deemed dependent upon any other covenant or provision unless so expressed
herein.

11. ENTIRE AGREEMENT MODIFICATION

This Agreement contains the entire agreement of the parties relating to the subject matter hereof, and the parties hereto
have made no agreements, representations or warranties relating to the subject matter of this Agreement which are not
set forth herein. No modification of this Agreement shall be valid unless made in writing and signed by the parties
hereto.

12. BINDING EFFECT

The rights, benefits, duties and obligations under this Agreement shall inure to, and be binding upon, the Corporation,
its successors and assigns, and upon Employee and his legal representatives. This Agreement constitutes a personal
service agreement, and the performance of Employee’s obligations hereunder may not be transferred or assigned by
Employee.

13. NON-WAIVER

The failure of either party to insist upon the strict performance of any of the terms, conditions and provisions of this
Agreement shall not be construed as a waiver or relinquishment of future compliance therewith, and said terms,
conditions and provisions shall remain in full force and effect. No waiver of any term or condition of this Agreement
on the part of either party shall be effective for any purpose whatsoever unless such waiver is in writing and signed by
such party.

14. GOVERNING LAW

This Agreement shall be governed by, and construed and interpreted in accordance with, the laws of the State of New
Jersey without regard to principles of conflict of laws.

15. HEADINGS

The headings of paragraphs are inserted for convenience and shall not affect any interpretation of this Agreement.
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the day and year above written.
SOLIGENIX, INC.
By: /s/ Christopher J. Schaber
Christopher J. Schaber, Ph.D.
Chief Executive Officer

EMPLOYEE:

By: /s/ Richard Straube
Richard Straube, MD
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EXHIBIT 99.1

Soligenix Appoints Richard Straube, MD,
as Chief Medical Officer

Princeton, NJ — January 6, 2014 — Soligenix, Inc. (OTCQB: SNGX) (Soligenix or the Company), a clinical stage
biopharmaceutical company focused on developing products to treat serious inflammatory diseases where there
remains an unmet medical need, as well as developing several biodefense vaccines and therapeutics, announced today
that it has appointed Richard Straube, MD, as its Senior Vice President and Chief Medical Officer. Dr. Straube is a
board-certified pediatrician with clinical research experience in host-response modulation. He has had a long and
distinguished career of more than 35 years in both academia and industry, most notably with Centocor, Ohmeda
Pharmaceuticals, INO Therapeutics, and Stealth Peptides, Inc. Dr. Straube will lead Soligenix’s clinical research with
primary responsibility for the execution and completion of its multiple clinical programs, including its Phase 2 study
in oral mucositis and its Phase 2/3 study in pediatric Crohn’s disease.

While with Centocor, Dr. Straube was responsible for the initial anti-cytokine and anti-endotoxin programs targeted at
ameliorating inappropriate host responses to infectious and immunologic challenges. Programs that he has managed
include assessments of immunomodulation using monoclonal removal of inciting molecular triggers, removal of
internal immune-messengers, augmentation of normal host defenses, and maintenance of normal sub-cellular function
in the face of injury. He was also the founding Chief Medical Officer for INO Therapeutics and was responsible for
the clinical trials and subsequent approval of inhaled nitric oxide for the treatment of persistent pulmonary
hypertension in the newborn.

Dr. Straube received his medical degree and residency training at the University of Chicago, completed a joint adult
and pediatrician infectious diseases fellowship at the University of California, San Diego (UCSD), and as a Milbank
Scholar completed training in clinical trial design at the London School of Hygiene and Tropical Medicine. While on
the faculty at the UCSD Medical Center, his research focused on interventional studies for serious viral infections.

“We are delighted to welcome Rick to our team, as he will leverage his extensive drug development expertise in
leading our oral mucostis and pediatric Crohn’s disease clinical studies,” stated Christopher J. Schaber, PhD, President
and CEO of Soligenix. “His clinical experience with trial design, conduct and analysis, as well as his background in
immunomodulation and pediatrics will be advantageous to us as we advance our programs.”
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About Soligenix, Inc.

Soligenix is a clinical stage biopharmaceutical company developing products to treat serious inflammatory diseases
where there remains an unmet medical need, as well as developing several biodefense vaccines and therapeutics.
Soligenix is developing proprietary formulations of oral BDP (beclomethasone 17,21-dipropionate) for the
prevention/treatment of gastrointestinal disorders characterized by severe inflammation, including pediatric Crohn’s
disease (SGX203), acute radiation enteritis (SGX201) and chronic Graft-versus-Host disease (orBec®), as well as
developing its novel innate defense regulator (IDR) technology SGX942 for the treatment of oral mucositis.

Through its BioDefense Division, Soligenix is developing countermeasures pursuant to the Biomedical Advanced
Research and Development Authority (BARDA) Strategic Plan of 2011-2016 for inclusion in the US government’s
Strategic National Stockpile. Soligenix’s biodefense products in development are a recombinant subunit vaccine called
RiVax™, which is designed to protect against the lethal effects of exposure to ricin toxin and VeloThrax™, a vaccine
against anthrax exposure. RiVax™ has been shown to be well tolerated and immunogenic in two Phase 1 clinical trials
in healthy volunteers. Both RiVax™ and VeloThrax™ are currently the subject of a $9.4 million National Institute of
Allergy and Infectious Diseases (NIAID) grant supporting development of Soligenix’s new vaccine heat stabilization
technology known as ThermoVax™. Soligenix is also developing OrbeShield™ for the treatment of gastrointestinal acute
radiation syndrome (GI ARS) under a BARDA contract award valued up to $26.3 million and a NIAID contract award
valued up to $6.4 million. OrbeShield™ has previously demonstrated statistically significant preclinical survival results
in a canine model of GI ARS funded by the NIAID. Additionally, Soligenix has an exclusive worldwide collaboration
with Intrexon Corporation focused on the joint development of a treatment for Melioidosis, a high priority biothreat

and an area of unmet medical need.

For further information regarding Soligenix, Inc., please visit the Company's website at www.soligenix.com.

This press release contains forward-looking statements that reflect Soligenix, Inc.'s current expectations about its
future results, performance, prospects and opportunities, including but not limited to, potential market sizes, patient
populations and clinical trial enrollment. Statements that are not historical facts, such as "anticipates," "estimates,"
"believes," "intends," "potential," or similar expressions, are forward-looking statements. These statements are
subject to a number of risks, uncertainties and other factors that could cause actual events or results in future periods
to differ materially from what is expressed in, or implied by, these statements. Soligenix cannot assure you that it will
be able to successfully develop, achieve regulatory approval for or commercialize products based on its technologies,
particularly in light of the significant uncertainty inherent in developing vaccines against bioterror threats conducting
preclinical and clinical trials of vaccines, obtaining regulatory approvals and manufacturing vaccines, that product
development and commercialization efforts will not be reduced or discontinued due to difficulties or delays in clinical
trials or due to lack of progress or positive results from research and development efforts, that it will be able to
successfully obtain any further funding to support product development and commercialization efforts, including
grants and awards, maintain its existing grants which are subject to performance requirements, enter into any
biodefense procurement contracts with the US Government or other countries, that it will be able to compete with
larger and better financed competitors in the biotechnology industry, that changes in health care practice, third party
reimbursement limitations and Federal and/or state health care reform initiatives will not negatively affect its business,
or that the US Congress may not pass any legislation that would provide additional funding for the Project BioShield
program. These and other risk factors are described from time to time in filings with the Securities and Exchange
Commission, including, but not limited to, Soligenix's reports on Forms 10-Q and 10-K. Unless required by law,
Soligenix assumes no obligation to update or revise any forward-looking statements as a result of new information or
future events.

"non

Company Contact:
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Joe Warusz, CPA

Acting Chief Financial Officer

(609) 538-8200 | www.soligenix.com
Soligenix, Inc.

29 Emmons Drive, Suite C-10
Princeton, NJ 08540
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