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Item 3.02 Unregistered Sale of Equity Securities.

In connection with a negotiated settlement of outstanding claims in a certain matter, Galena Biopharma, Inc. (“the Company”) agreed on July 6, 2016,
to issue to 5 parties in a settlement a total of 3,125,000 shares of the Company’s common stock. The parties in the litigation and settlement discussions were
sophisticated persons represented by professional advisers. The Company issued the shares without registration in a private placement in reliance on the exemption
provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and in reliance on similar exemptions under applicable state laws.

In addition, as previously disclosed, on December 3, 2015, the Company also agreed in principal to resolve and settle the securities putative class
action lawsuit, In
re
Galena
Biopharma,
Inc.
Securities
Litigation
, Civil Action No. 3:14-cv-00367-SI, against the Company, certain of the Company’s current and
former officers and directors and other defendants in the United States District Court for the District of Oregon. Following the hearing on June 23, 2016, on
June 24, 2016, the U.S. District Court for the District of Oregon entered a final order and partial judgment in In
re
Galena
Biopharma,
Inc.
Securities
Litigation
,
granting final approval of the settlement. On the same day, the Court also issued an opinion and order awarding attorney’s fees of $4.5 million plus costs, which is
paid out of the settlement funds. The agreement provides for a settlement payment of $20 million to the class and the dismissal of all claims against the Company
and the other defendants in connection with the consolidated federal securities class actions. Of the $20 million settlement payment to the class, $16.7 million was
paid by the Company’s insurance carriers and $2.3 million in cash was paid by the Company on July 1, 2016. Pursuant to the court order, the Company issued
480,053 shares of its common stock as part of the settlement on July 6, 2016 without registration in reliance on an exemption provided by Section 3(a)(10) of the
Securities Act.
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