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Dear Ms. Hayes:

 
We are writing on behalf of our client, Xenetic Biosciences, Inc. (the “Company”), in response to the comments of the staff of the

Division of Corporation Finance (the “Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) with respect to the
Company’s Amendment No. 4 to Registration Statement on Form S-1, filed on September 23, 2016 (“Amendment No. 4”), as set forth in
the Staff’s letter dated October 4, 2016 addressed to M. Scott Maguire, the President and Chief Executive Officer of the Company (the
“Comment Letter”). The Company is concurrently filing Amendment No. 5 to Registration Statement on Form S-1 (“Amendment No. 5”),
which includes changes to Amendment No. 4 in response to the Staff’s comments.

 
For reference purposes, the text of the Comment Letter has been reproduced herein with responses below each numbered

comment. For your convenience, we have italicized the reproduced Staff comments from the Comment Letter. Unless otherwise indicated,
page references in the descriptions of the Staff’s comments refer to Amendment No. 4, and page references in the responses refer to
Amendment No. 5. All capitalized terms used and not otherwise defined herein shall have the meanings set forth in Amendment No. 5.

 
In addition to filing this letter via EDGAR, we are sending via Federal Express five (5) copies of each of this letter and

Amendment No. 5 (marked to show changes from Amendment No. 4).
 
General

 
1.       WE NOTE THAT THE REVISED OFFERING TERMS PROVIDE THAT INVESTORS WILL RECEIVE EITHER CLASS A OR CLASS B WARRANTS. AS SUCH, IT

APPEARS THAT YOU ARE ISSUING TWO SEPARATE UNIT SECURITIES EACH CONSISTING IN PART OF SEPARATE TYPES OF WARRANT SECURITIES. ACCORDINGLY,
please revise the prospectus cover page to indicate the volume applicable to the two sets of units offered. Refer to Rule 430A.
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Response: In response to the Staff’s comment, the Company has revised the prospectus cover page to allow for separate volume

applicable to each set of units being offered.
 
Prospectus Cover

 
2.       PLEASE REVISE THE SECOND PARAGRAPH OF THE COVER PAGE TO CLARIFY, IF TRUE, THAT YOU WILL PROCEED WITH THE OFFERING EVEN IF YOUR

APPLICATION WITH NASDAQ REMAINS PENDING. ALSO, TELL US WHETHER YOU WILL REGISTER ANY CLASS OF SECURITIES PURSUANT TO SECTION 12(G) OF THE

EXCHANGE ACT IN THE EVENT THAT THE NASDAQ APPLICATION IS NOT ACCEPTED OR IS WITHDRAWN. IF YOU INTEND TO PROCEED WITH THE OFFERING WHILE

THE APPLICATION IS PENDING AND DO NOT INTEND TO REGISTER YOUR COMMON STOCK UNDER SECTION 12(G), PLEASE ADD A RISK FACTOR TO EXPLAIN THE

EFFECT OF THE AUTOMATIC REPORTING SUSPENSION IN SECTION 15(D) OF THE EXCHANGE ACT AS WELL AS THE INAPPLICABILITY OF THE PROXY RULES AND

Section 16 of the Exchange Act.
 
Response:       In response to the Staff’s comment, the Company has revised the prospectus cover page to disclose that the

Company does not intend to close the offering if the application with NASDAQ remains pending. The Company will not register any class
of securities pursuant to Section 12(g) of the Exchange Act in the event that the NASDAQ application is not accepted or is withdrawn.
Since the Company does not intend to close the offering if the application remains pending, the Company has not added the risk factor
described in the Staff’s comment.
 
The Offering
 
Description of Warrants, page 10

 
3.       WE NOTE YOUR DISCLOSURE ON PAGE 117 THAT HOLDERS OF WARRANTS WILL BE SUBJECT TO A COMMON STOCK OWNERSHIP LIMITATION OF

4.99% OF THE OUTSTANDING COMMON STOCK AFTER EXERCISE, SUBJECT TO AN OPTION TO INCREASE SUCH AMOUNT TO 9.99%. PLEASE ALSO INCLUDE A

description of this limitation in exercisability of warrants here.
 
Response:       In response to the Staff’s comment, the Company has revised the description of warrants on page 10 to include the

common stock ownership limitation in exercisability of warrants.
 
Risk Factors

 
4.       WE REFER TO THE FOURTH PARAGRAPH ON PAGE 61. PLEASE REVISE TO INCLUDE RISK FACTOR DISCUSSION ADDRESSING THE IMPACT ON YOUR

liquidity and operating plans if you are unable to list your common shares on NASDAQ.
 
Response:       In response to the Staff’s comment, the Company has added a risk factor addressing the impact on liquidity and

operating plans if the Company is unable to list its common shares on NASDAQ.
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Holders of Series B Preferred Stock will have limited voting rights, page 42

 
5.       WE NOTE THAT THE TITLE OF YOUR RISK FACTOR STATES THAT HOLDERS OF SERIES B PREFERRED STOCK WILL HAVE “LIMITED” VOTING RIGHTS AND

THAT THE FIRST SENTENCE IN THE RISK FACTOR STATES THAT HOLDERS OF SERIES B PREFERRED STOCK HAVE “NO” RIGHTS WITH RESPECT TO MATTERS THAT

GENERALLY REQUIRE THE APPROVAL OF HOLDERS OF COMMON STOCK. WE ALSO NOTE YOUR DISCLOSURE ON PAGE 117 THAT HOLDERS OF SERIES B PREFERRED

STOCK WILL BE ENTITLED TO VOTE ON ANY MATTERS ON WHICH THE COMMON STOCK SHALL BE ENTITLED TO VOTE. ACCORDINGLY, PLEASE REVISE YOUR

disclosures to clarify the voting rights of these holders.
 
Response:       In response to the Staff’s comment, the Company has revised the description of the Series B Preferred Stock to

state that holders of Series B Preferred Stock have no rights with respect to matters that generally require the approval of holders of
common stock.
 
Description of Capital Stock
 
Series A Preferred Stock, page 115
 
Series B Preferred Stock, page 116

 
6.       WE NOTE YOUR DISCLOSURES ON PAGES 116 AND 117 THAT HOLDERS OF SERIES A AND SERIES B PREFERRED STOCK WILL BE ENTITLED TO VOTE

ON ANY MATTERS ON WHICH THE COMMON STOCK WILL BE ENTITLED TO VOTE. PLEASE EXPAND YOUR DISCLOSURE TO CLARIFY WHETHER SERIES A AND SERIES B
HOLDERS VOTE AS SEPARATE CLASSES ON ANY MATTERS OR WHETHER THEY VOTE IN ALL CIRCUMSTANCES TOGETHER WITH COMMON STOCK HOLDERS ON A 1:1 OR

SOME OTHER BASIS. IF THE PREFERRED HOLDERS VOTE SEPARATELY FROM THE COMMON ON ANY MATTERS, THEN REVISE TO DISCLOSE WHETHER THE VOTE

necessary for preferred holders to approve a matter is the same as the vote applicable to common stockholders.
 
Response: In response to the Staff’s comment, the Company has provided additional disclosure stating that holders of Series A

Preferred Stock vote together with common stock holders on a 1:1 basis with respect to matters that generally require the approval of
holders of common stock. As noted in our response to Comment 5 above, holders of Series B Preferred Stock have no rights with respect to
matters that generally require the approval of holders of common stock. Holders of Series A and Series B Preferred Stock have voting
rights as to proposals that specifically affect their shares by law, in which they will vote separately and the vote necessary to approve such
proposals will be as set by law.

 
 

*          *          *
 
The Company hereby confirms that:
 
(a) should the Commission or the Staff, acting pursuant to delegated authority, declare the filing effective, it does not foreclose

the Commission from taking any action with respect to the filing;
(b) the action of the Commission or the Staff, acting pursuant to delegated authority, in declaring the filing effective, does not

relieve the Company from its full responsibility for the adequacy and accuracy of the disclosure in the filing; and
(c) the Company may not assert Staff comments and the declaration of effectiveness as a defense in any proceeding initiated

by the Commission or any person under the federal securities laws of the United States.
 
Please contact the undersigned at (312) 836-4006 with any questions or comments you may have regarding this letter or the

amendment.
 

  Sincerely,
   
  Taft Stettinius & Hollister LLP
   
  /s/ Mitchell D. Goldsmith
  
  Mitchell D. Goldsmith
Enclosures
MDG/CRM/17375272.3


