FORM 4

[ ] Check this box if no
longer subject to Section
Form 4 or Form 5
obligations may continue.

See Instruction 1(b).

UNITED STATESSECURITIESAND EXCHANGE

COMMISSION
Washington, D.C. 20549

OF SECURITIES

OMB APPROVAL

OMB Number: 3235-0287
Expires: February 28, 2011
Estimated average burden
hours per response... 0.5

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:

Section 17(a) of the Public

Utility Holding Company Act of 1935 or Section 3p(f the

Investment Company Act of 19:

1. Name and Address of Reporting Person

KRIEGSMAN STEVEN A

2. Issuer Namand Ticker or Trading Symbo

RXI PHARMACEUTICALSCORP
[ RXII ]

5. Relationship of Reporting Person(s) to Is
(Check all applicable)

| X __ Director 10% Owner

(Last) (First) (Middle)
C/O RXI PHARMACEUTICALS
CORPORATION, 60 PRESCOTT

STREET

3. Date of Earliest Transactignv/pp/YYYY)

3/10/2009

Officer (give title below
below)

Other (specify

(Street)

WORCESTER, MA 01605

(City) (State) (Zip)

4. If Amendment, Date Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck
lApplicable Line)

| X _ Form filed by One Reporting Person
Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. | 2A. 3. Trans. |4. Securities Acquired (AB. Amount of Securities Beneficially 6. 7. Nature
(Instr. 3) Date Deemed [Code or Disposed of (D) Owned Following Reported Transaction{€wnershig of Indirect
Executior{(Instr. 8) [(Instr. 3, 4 and 5) (Instr. 3 and 4) Form: Beneficial
Date, if Direct (D) | Ownershig
any (A) or Indirect|(Instr. 4)
or (1) (Instr.
Code |V |[Amount|(D) Price 4)
3/10/2009
Common Stock B S 7400 | D |$3.1653 @ 178684 D
3/11/2009
Common Stock B S 2700 | D |$3.4356 ® 175984 D
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate (2. 3. 3A. 4. 5. Number of |[6. Date Exercisable [7. Title and Amount of 8. Price off 9. Number |10. 11. Nature|
Security Conversiorf Trans|Deemed |Trans. [Derivative and Expiration Date |Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or ExercisqDate [ExecutionCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. 8)[Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any Disposed of (D Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
5) Reported |(I) (Instr.
Date Expiration| Title Amount or Number of gf(r:iztcrtljn 4)
Code|V| (A) (D) |Exercisabld Date Shares '

Explanation of Responses:

(D
2009.

(2)

The sales reported in this Form 4 were effectedyant to a Rule 10b5-1 trading plan adopted byeperting person on February 12,

The sale price reported in this Form 4 was betwikeemange of $2.77 per share and $3.41 per shallenformation regarding the

number of shares sold at each seperate price evprbvided to the Commission staff upon request.

(3)

The sale price reported in this Form 4 was betvwieemange of $3.30 per share and $3.62 per shallenformation regarding the

number of shares sold at each seperate price evgrbvided to the Commission staff upon request

Reporting Owners

Reporting Owner Name / Address

Relationship:
10% OwneOfficer

Directo Othe

KRIEGSMAN STEVEN A




C/O RXI PHARMACEUTICALS CORPORATION

60 PRESCOTT STREET X
ORCESTER, MA 01605

Signatures

/s’lMarc A. Rubenstein, as Attor ney-I n-Fact 3/12/2009

™ Signature of Reporting Person Date

Reminder: Report on a separate line for each dlasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factsstitute Federal Criminal Violation§ee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of informmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



POWER OF ATTORNEY

Know all by these presents, that the undersigneeblyeconstitutes and appoints each of Marc A. Rsteém and Stephen J. DiPalma, signing
singly, as the undersigned's true and lawful aggiin-fact to:

(1) execute for and on behalf of the undersignethé undersigned's capacity as an officer andfecidr of RXI PHARMACEUTICALS
CORPORATION (the "Company"), Forms 3, 4 and 5 ioardance with Section 16(a) of the Securities ErgleaAct of 1934, as amended
(the "Act"), and the rules thereunder;

(2) do and perform any and all acts for and on lietighe undersigned which may be necessary dralde to complete and execute any <
Form 3, 4 or 5 and timely file such form with theitéd States Securities and Exchange Commissiomaydtock exchange or similar
authority; and

(3) take any other action of any type whatsoeveonimection with the foregoing which, in the opimiaf such attorney-in-fact, may be of
benefit to, in the best interest of, or legallyuigd by, the undersigned, it being understoodttatdocuments executed by such attorney-in-
fact on behalf of the undersigned pursuant toRlmwer of Attorney shall be in such form and shaiitain such terms and conditions as such
attorney-in-fact may approve in such attorney-ictadiscretion.

The undersigned hereby grants to each attornegenffill power and authority to do and perform amg every act and thing whatsoever
requisite, necessary or proper to be done in thecese of any of the rights and powers herein g@nds fully to all intents and purposes as
the undersigned might or could do if personallysprd, with full power of substitution or revocatjdrereby ratifying and confirming all the
acts such attorney-ifact shall lawfully do or cause to be done by \artaf this power of attorney and the rights and psvirerein granted. T
undersigned acknowledges that each of the foregatiogneys-in-fact, in serving in such capacityhat request of the undersigned, is not
assuming any of the undersigned's responsibilitiemply with Section 16 of the Act.

This Power of Attorney shall remain in full forcedaeffect until the undersigned is no longer reeglito file Forms 3, 4 and 5 with respect to
the undersigned's holdings of and transactionsdnrities issued by the Company, unless earliagked by the undersigned in a signed
writing delivered to each of the foregoing attorséy-fact.

IN WITNESS WHEREOF, the undersigned has causediiger of Attorney to be executed as
of this 8th day of February, 2008.

By: /sl Steven A. Kriegsnan

Print Nare: Steven A Kriegsman



