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CALCULATION OF REGISTRATION FEE
 

Title of Securities
 To be Registered

Amount to be
Registered (1)

Proposed
Maximum

Offering Price
 Per Share (2)

Proposed
Maximum
Aggregate

 Offering Price
 (2)(3)

Amount of
Registration Fee

Common stock, par value
$0.0001 per share

17,000,000 $0.40 $6,800,000 $928.00

 
(1) Covers 17,000,000 shares of the Registrant’s common stock, par value $0.01 per share (“Common Stock”), approved for

issuance under the Rexahn Pharmaceuticals, Inc. 2013 Stock Option Plan (the “Plan”) and, pursuant to Rule 416(a) promulgated
under the Securities Act of 1933, as amended, this Registration Statement also covers an indeterminate number of additional
shares of Common Stock that may become issuable pursuant to the anti-dilution adjustment provisions of the Plan.

(2) Pursuant to Rule 457(c) and (h), and solely for the purpose of calculating the applicable registration fee, the proposed maximum
offering price per share for the Common Stock being registered hereunder has been calculated based on the average of the high
and low sales prices of the Common Stock as reported on the NYSE AMEX on June 6, 2013, which is a date within five business
days of the date that this Registration Statement was filed.

(3) Estimated solely for the purpose of determining the registration fee in accordance with Rule 457(h).
 



EXPLANATORY NOTE

Rexahn Pharmaceuticals, Inc. (the “Company”) is hereby registering under this registration statement on Form S-8 (the
“Registration Statement”) an aggregate of 17,000,000 shares of its common stock, par value $0.0001 per share (“Common
Stock”), authorized for issuance pursuant to the Rexahn Pharmaceuticals, Inc. 2013 Stock Option Plan (the “Plan”) that was
approved by the Company’s stockholders on June 10, 2013.
 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
 

The information specified in Items 1 and 2 of Part I of this Registration Statement is omitted from this filing in
accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (“Securities Act”),  and the
introductory note to Part I of the Securities and Exchange Commission’s (the “Commission”) Form S-8. The documents
containing the information specified in Part I will be delivered to the participants in the Plan covered by this Registration
Statement as required by Rule 428(b)(1) of the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3.    Incorporation of Documents by Reference.
 

The following documents filed with the Commission by the Company are hereby incorporated by reference in this
Registration Statement:

(a)            The Company’s Annual Report on Form 10-K for the year ended December 31, 2012, or 2012 Annual Report on
Form 10-K, filed on March 22, 2013.

(b)            The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, filed on May 9, 2013.

(c)            The Company’s Current Reports on Form 8-K, filed on January 22, 2013, March 29, 2013 and June 11, 2013.

(d)            The Company’s definitive annual meeting proxy statement, filed on April 22, 2013 (only those portions that have
been incorporated by reference in the 2012 Annual Report on Form 10-K).

(e)            The description of the Registrant’s Common Stock contained in the Registrant’s Form 8-A (File No. 001-
34079), as filed with the Commission pursuant to Sections 12(b) and 12(g) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), on May 23, 2008.
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All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement, indicating that all securities
offered hereby have been sold or which deregisters all such securities then remaining unsold, shall also be deemed to be incorporated by
reference in this Registration Statement and to be a part hereof commencing on the respective dates on which such reports and documents
are filed with the Commission; provided, however, that the Company is not incorporating any information furnished under either Item
2.02 or Item 7.01 of any Current Report on Form 8-K.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed

to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this Registration Statement.

 
Item 4.    Description of Securities.

 
Not applicable.

 
Item 5.    Interests of Named Experts and Counsel.

 
Not applicable.

Item 6.     Indemnification of Directors and Officers.

The following is a summary of relevant provisions of our amended and restated certificate of incorporation, and certain
provisions of the General Corporation Law of the State of Delaware (“DGCL”).  For more information, the full text of these documents
should be read in their entirety, including the amended and restated certificate of incorporation which has been filed with the
Commission.
 

The Company is incorporated under the laws of the state of Delaware. Section 145 of the DGCL provides that a corporation
may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason
of the fact that he or she is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in
connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. A similar standard is applicable in the case of derivative actions, except that indemnification only
extends to expenses (including attorneys’ fees) incurred in connection with the defense or settlement of such action, and the statute
requires court approval before there can be any indemnification where the person seeking indemnification has been found liable to the
corporation.
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The DGCL provides that any indemnification must be made by the Company only as authorized in the specific case upon a
determination that indemnification is proper in the circumstances because the person has met the applicable standard of conduct.  Such
determination must be made, with respect to person who is a director or officer at the time of such determination, (1) by a majority of
our directors who are not parties to the action, suit or proceeding, even though less than a quorum, or (2) by a committee of such
directors designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such
directors so direct, by independent legal counsel in a written opinion, or (4) by our stockholders.
 

The statute provides that it is not exclusive of other indemnification that may be granted by a corporation’s bylaws,
disinterested director vote, stockholder vote, agreement or otherwise.
 

The Company has adopted provisions in its Amended and Restated Bylaws that in effect provide for indemnification of its
officers and directors to the maximum extent permitted under the DGCL. As authorized by the DGCL, the Company's Amended and
Restated Certificate of Incorporation limits the liability of directors of the Company for monetary damages. The effect of this provision
is to eliminate the rights of the Company and its stockholders to recover monetary damages against a director for breach of the fiduciary
duty of care as a director except in certain limited situations. This provision does not limit or eliminate the rights of the Company or any
stockholder to seek non-monetary relief such as an injunction or rescission in the event of a breach of a director's duty of care. These
provisions will not alter the liability of directors under federal securities laws. We have also entered into agreements with our directors
and certain of our executive officers that require us to indemnify them against certain liabilities that may arise by reason of their status
or service as directors or executive officers to the fullest extent not prohibited by Delaware law. The Company has purchased an
insurance policy that purports to insure the officers and directors of the Corporation against certain liabilities incurred by them in the
discharge of their functions as such officers and directors. The foregoing descriptions are only general summaries. For additional
information please see the full text of our Amended and Restated Certificate of Incorporation, filed as Appendix G to our definitive
proxy statement on Schedule 14A dated April 29, 2005.
 
Item 7.    Exemption from Registration Claimed.
 
Not applicable.
 
Item 8.    Exhibits.
 
The following exhibits are filed as part of this Registration Statement:

Exhibit
 No.  Description

 
5.1  Opinion of Patton Boggs LLP as to the legality of the securities being registered
 
10.1  Rexahn Pharmaceuticals, Inc. 2013 Stock Option Plan (1)
 
23.1  Consent of ParenteBeard LLC, Independent Registered Public Accounting Firm
 
23.2  Consent of Patton Boggs LLP (included in Exhibit 5.1)
 
24.1  Power of Attorney (located on the signature page to the Registration Statement)
 

(1) Incorporated by reference to Appendix A to the Registrant’s definitive annual meeting proxy
statement filed with the Commission on April 22, 2013.
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Item 9.      Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

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

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

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

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change in such information in the Registration Statement;

 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section
13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

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

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

 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of
the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons
of the Registrant pursuant to provisions described in Item 6 above, or otherwise, the Registrant has been advised that in the opinion of the
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Rockville, State of Maryland, on June 11,
2013.

 REXAHN PHARMACEUTICALS, INC.  
    
 By:/s/ Peter Suzdak  
  Peter Suzdak  
  Chief Executive Officer  
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned directors and officers of the Registrant, which is
filing this Registration Statement with the Securities and Exchange Commission under the provisions of the Securities Act of
1933, does hereby constitute and appoint Peter Suzdak and Tae Heum Jeong, and each of them, any of whom may act without
joinder of the other, the individual’s true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for the person and in his or her name, place and stead, in any and all capacities, to sign this Registration
Statement and any or all amendments or supplements to this Registration Statement, including post-effective amendments, and
to file the same, with all exhibits thereto, and other documents in connection therewith with the Securities and Exchange
Commission, and does hereby grant unto said attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
IN WITNESS WHEREOF, each of the undersigned has executed this Power of Attorney as of the date indicated.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the

following persons on behalf of the Registrant and in the capacities indicated on June 11, 2013.

Signature  Title
 

/s/ Peter Suzdak Chief Executive Officer and Director
Peter Suzdak  (Principal Executive Officer)
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Signature  Title
   

/s/ Tae Heum Jeong Chief Financial Officer and Secretary
Tae Heum Jeong  (Principal Financial and Accounting Officer)

 
/s/ Chang H. Ahn Chairman of the Board of Directors and Chief

Chang H. Ahn   Scientist
  

/s/ Charles Beever Director
Charles Beever   

   
/s/ Kwang Soo Cheong Director

Kwang Soo Cheong   
   

/s/ David McIntosh Director
David McIntosh   

   
/s/ Peter Brandt Director

Peter Brandt   
   

/s/ Si Moon Hwang Director
Si Moon Hwang   
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EXHIBIT INDEX

Exhibit
 No.  Description

 
5.1  Opinion of Patton Boggs LLP as to the legality of the securities being registered
 
10.1  Rexahn Pharmaceuticals, Inc. 2013 Stock Option Plan (1)
 
23.1  Consent of ParenteBeard LLC, Independent Registered Public Accounting Firm
 
23.2  Consent of Patton Boggs LLP (included in Exhibit 5.1)
 
24.1  Power of Attorney (located on the signature page to the Registration Statement)
 

(1) Incorporated by reference to Appendix A to the Registrant’s definitive annual meeting proxy statement filed with the
Commission on April 22, 2013.
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Exhibit 5.1
 

[Letterhead of Patton Boggs LLP]

June 11, 2013

Rexahn Pharmaceuticals, Inc.
15245 Shady Grove Road, Suite 455
Rockville, Maryland 20850
 

Re:  Registration Statement on Form S-8

Dear Ladies and Gentlemen:

We have acted as counsel to Rexahn Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in connection with the
preparation and filing with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-8 (the
“Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”).  The Registration Statement relates to
17,000,000 shares of the Company’s common stock, $0.0001 par value per share (the “Shares”), which are to be issued pursuant to the
Company’s 2013 Stock Option Plan (the “Plan”).  The Plan was approved by the Company’s shareholders at an annual meeting of the
Company’s shareholders on June 10, 2013.

In connection with this opinion, we have examined and relied upon copies, certified or otherwise identified to our satisfaction,
of: (i) the Plan; (ii) an executed copy of the Registration Statement; (iii) the Company’s Amended and Restated Certificate of
Incorporation, as presently in effect; (iv) the Company’s Amended and Restated Bylaws, as presently in effect; (v) a specimen certificate
representing the Company’s common stock; (vi) the resolutions adopted by the Board of Directors of the Company relating to the
authorization for the Registration Statement, the Plan, the issuance of the Shares and other related matters; (vii) the minutes of the
meeting of the shareholders of the Company relating to the approval of the Plan; and (viii) such other documents as we have deemed
necessary or appropriate as a basis for the opinion set forth below.

For purposes of this opinion we have assumed the authenticity of all documents submitted to us as originals, the conformity to
originals of all documents submitted to us as certified or photostatic copies and the authenticity of the originals of all documents
submitted to us as copies.  We have also assumed the legal capacity of all natural persons who have executed documents examined by us,
the genuineness of all signatures on all documents examined by us, the authority of such persons signing on behalf of the parties thereto
other than the Company and the due authorization, execution and delivery of all documents by the parties thereto other than the
Company.  In rendering the opinion set forth below, we have assumed that certificates evidencing the Shares will be signed by one of the
authorized officers of the Company and registered by the transfer agent and registrar and will conform to the specimen certificate for the
Company’s common stock that was examined by us.  In addition, we have assumed that the resolutions of the Company’s Board of
Directors or its applicable committee authorizing the Company to issue and deliver the Shares pursuant to the Plan and the applicable
award agreements will be in full force and effect at all times at which such Shares are issued and delivered by the Company, and that the
Company will take no action inconsistent with such resolutions.  As to certain factual matters material to the opinion expressed herein, we
have relied to the extent we deemed proper upon representations, warranties and statements of officers and other representatives of the
Company.



We express no opinion as to any law of any jurisdiction other than the corporation laws of the State of Delaware.  Without
limiting the foregoing, we express no opinion with respect to the applicability thereto or effect of municipal laws or the rules, regulations
or orders of any municipal agencies within any such state, other than the corporate laws of the State of Delaware.

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, it
is our opinion that the Shares to be issued by the Company pursuant to the Plan have been duly authorized and, when issued in the manner
and for the consideration contemplated by the Plan and the applicable award agreements, will be validly issued, fully paid and non-
assessable.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly
stated herein.  We assume no obligation to revise or supplement this opinion should the present corporation laws of the State of Delaware
be changed by legislative action, judicial decision or otherwise.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement.  In giving such consent, we do not
admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of
the Commission promulgated thereunder.

This opinion is furnished to you in connection with the filing of the Registration Statement and is not to be used, circulated,
quoted or otherwise relied upon for any other purpose.

 Very truly yours,
  
 /s/ Patton Boggs LLP
  
 PATTON BOGGS LLP
 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 22, 2013
relating to the financial statements as of and for the years ended December 31, 2012 and 2011 and the cumulative period from March 19,
2001 (inception) to December 31, 2012 of Rexahn Pharmaceuticals, Inc. appearing in the Annual Report on Form 10-K of Rexahn
Pharmaceuticals, Inc. for the year ended December 31, 2012.

/s/ ParenteBeard LLC

Reading, Pennsylvania
June 11, 2013
 


