
Hogan Lovells US LLP
Harbor East
100 International Drive
Suite 2000
Baltimore, MD 21202
T  +1 410 659 2700
F  +1 410 659 2701
www.hoganlovells.com

July 18, 2018

BY EDGAR
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File No. 001-34079

Dear Ms. Paik:

On behalf of Rexahn Pharmaceuticals, Inc. (the “Company”), this letter responds to a comment made by the staff (the “Staff”)
of the Securities and Exchange Commission (the “Commission”) regarding the Company’s above referenced Preliminary Proxy
Statement on Schedule 14A (“Proxy Statement”) in the Staff’s letter dated July 13, 2018.

Set forth below is the Staff’s comment in italic type, followed by the response submitted on behalf of the Company.

Proposal 1: Approval of an Amendment to the Company's Amended and Restated Certificate of Incorporation..., page 8

1. We note that if the shareholders approve the proposed amendment, the Board may cause the issuance of the additional
shares of Common Stock without further approval. Please revise your proxy statement to affirmatively disclose whether you
have any specific plans, arrangements, understandings, etc. at this time to issue any of the newly authorized shares. If such
plans exist, please disclose all material information regarding the issuance.

In response to the Staff's comment, the Company will revise the first sentence in the third paragraph on page 8 under “Proposal
1: Approval of an Amendment to the Company’s Amended and Restated Certificate of Incorporation to Increase the Number of
Authorized Shares of Common Stock from 50,000,000 to 75,000,000” in its Definitive Proxy Statement on Schedule 14A to read as
follows (marked to show changes):
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Although at present there are no specific plans, arrangements or understandings to issue any of the newly authorized shares,
the The Board of Directors believes an increase in the number of authorized shares of Common Stock is necessary because the
availability of additional authorized but unissued shares will provide us with greater flexibility in considering actions that may be
desirable or necessary to accomplish our business objectives and that involve the issuance of our Common Stock. An increase in
the number of authorized shares would allow us to issue Common Stock for a variety of corporate purposes, such as raising
additional capital, without the delay associated with soliciting shareholder approval and convening a special meeting of
shareholders.

Thank you for your attention to this letter.  If you have any questions with respect to the foregoing, please contact the
undersigned at (410) 659-2778.  The Company would appreciate the Staff’s expeditious review of the Company’s Preliminary Proxy
Statement.  The Company expects to file its Definitive Proxy Statement on or about July 23, 2018.

 Very truly yours,
  
 /s/ William I. Intner
  
 William I. Intner

cc: Erin K. Jaskot, SEC Staff
Douglas J. Swirsky, Rexahn Pharmaceuticals, Inc.
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