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     On December 6, 2011, Galena Biopharma, Inc. (“we,” “us,” “our,” “Galena” or the “Company”) entered into separate exchange agreements 
with several institutional holders of outstanding warrants to purchase shares of our common stock. The warrants were originally issued in our 
April 2011 underwritten public offering. The warrants are described in our Current Report on Form 8-K filed with the Securities and Exchange 
Commission on April 15, 2011.  

     In the exchange agreements, the warrant holders collectively have agreed to surrender for cancellation warrants to purchase an aggregate of 
5,930,000 shares of our common stock in exchange for an aggregate of 4,151,000 shares of our common stock, representing an exchange ratio 
of approximately 1.43 warrant shares for each share of our common stock to be received in the exchange. The closing of the exchange is 
expected to take place on or about December 6, 2011, subject to the satisfaction of customary closing conditions. The exchange shares will be 
freely tradable by the former warrant holders without any restrictions on transfer and without any restrictive legend.  

     The form of the exchange agreements is included as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by 
reference.  

     Reference is made to the information provided under Item 1.01 of this Current Report on Form 8-K, which is incorporated herein by 
reference. The offer and sale of the exchange shares pursuant to the exchange agreements are being made in reliance on the exemption from 
registration under Section 3(a)(9) of the Securities Act of 1933, as amended.  

     On December 6, 2011, the Company issued a press release announcing the signing of the exchange agreement described under Item 1.01, 
above. A copy of the press release is included as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.  

      On November 21, 2011, Hudson Bay Master Fund, Ltd. (“ Hudson Bay ”), one of the investors in our April 2011 underwritten public 
offering, filed a complaint against us in the United States District Court for the Southern District of New York, captioned Hudson Bay Master 
Fund, Ltd. v. Galena Biopharma, Inc., 11 Civ. 8432 (JPO) (the “ Complaint ”). In the Complaint, Hudson Bay alleges that our announced plan 
to spin-off our RXi Pharmaceuticals Corporation subsidiary, and certain actions taken by us in preparation for the spin-off, gives it the right to 
require us to repurchase for approximately $1,400,000 the warrants it acquired in our April 2011 underwritten public offering. Hudson Bay also 
seeks related declaratory and injunctive relief. In addition, Hudson Bay claims that our previously announced sale of common stock in 
connection with the proposed spin-off has resulted in a reduction in the exercise price of the warrants to at least $0.65, which we have 
previously acknowledged. The Company believes that it has valid defenses to the claims made in the Complaint and intends to defend the 
claims vigorously.  

     (d) Exhibits  

     We are filing as part of this report the exhibit listed on the accompanying Index to Exhibits, which information is incorporated herein by 
reference.  

Item 1.01   Entry into a Material Definitive Agreement. 

Item 3.02   Unregistered Sales of Equity Securities. 

Item 8.01   Other Events. 

Item 9.01   Financial Statements and Exhibits. 



   

SIGNATURES  

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized.  
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Date: December 6, 2011   GALENA BIOPHARMA, INC.  

    

  By:   /s/ Mark J. Ahn     
    Mark J. Ahn    

    President, Chief Executive Officer and Chief 
Financial Officer    
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Exhibit No.   Description 

10.1    Form of Exchange Agreements by and between Galena Biopharma, Inc. and the Investors named therein. 
       

99.1    Press release of Galena Biopharma, Inc. dated December 6, 2011. 



Exhibit 10.1 

FORM OF EXCHANGE AGREEMENT  

      EXCHANGE AGREEMENT ( this “ Agreement ”), dated as of December 6, 2011, by and between Galena Biopharma, Inc., a Delaware 
corporation, with offices located at 310 N. State Street, Suite 208, Lake Oswego, Oregon 97034 (the “ Company ”), and the investor that is a 
signatory to this Agreement (the “ Investor ”).  

      WHEREAS:  

     A. The Company entered into that certain Underwriting Agreement, dated as of March 1, 2011 (the “ March Underwriting Agreement ”), 
and that certain Underwriting Agreement, dated as of April 15, 2011 (the “ April Underwriting Agreement ”), pursuant to which, among other 
things, the Company sold and issued (i) shares of the Company’s common stock, par value $0.0001 per share (the “ Common Stock ”), and 
(ii) warrants (“ Warrants ”) to purchase shares of Common Stock.  

     B. The Investor currently holds one or more Warrants to purchase the number of shares of Common Stock set forth opposite the Investor’s 
name on Schedule 1 attached hereto (the “ Investor Warrants ”).  

     C. The Company and the Investor desire to enter into this Agreement, pursuant to which, among other things, the Investor shall surrender to 
the Company for cancellation the Investor Warrants in exchange for the Company’s issuance to the Investor of one share of Common Stock for 
each 1.4285714 shares of Common Stock purchasable under the Investor Warrants (collectively, the “ Exchange Shares ”).  

     D. The Company may enter into agreements similar to this Agreement with one or more other holders of Warrants, subject to the terms of 
this Agreement.  

     E. The exchange of the Investor Warrants for the Exchange Shares is being made in reliance upon the exemption from registration provided 
by Section 3(a)(9) of the Securities Act.  

     F. Capitalized terms used herein and not otherwise defined herein shall have the respective meanings ascribed to them in the April 
Underwriting Agreement.  

     NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises hereinafter set forth, the Company and the Investor 
hereby agree as follows:  

     1.  EXCHANGE OF INVESTOR WARRANTS . Subject to satisfaction (or waiver) of the conditions set forth in Sections 4 and 5 below, on 
the Closing Date (as defined below) the Investor shall, and the Company shall, pursuant to Section 3(a)(9) of the Securities Act, exchange the 
Investor Warrants for the Exchange Shares. At the Closing (as defined below), the following transactions shall occur (such transactions in this 
Section 1, the “ Exchange ”):  

          (a) Delivery . In exchange for the Investor Warrants, the Company shall cause the Transfer Agent for the Common Stock to credit the 
Exchange Shares to the Investor’s or its designee’s balance account with the Depositary Trust Company (“ DTC ”) Fast Automated Securities 
Transfer Program. The Investor shall deliver or cause to be delivered to the Company  
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(or its designee) the Investor Warrants as soon as commercially practicable following the date hereof. Immediately following the Closing Date 
and the completion of the deposit of the Exchange Shares with the Investor’s or its designee’s balance account with DTC, the Investor 
Warrants shall be cancelled.  

          (b) Other Documents . The Company and the Investor shall execute and/or deliver such other documents and agreements as are 
customary and reasonably necessary to effectuate the Exchange.  

          (c) Closing . Notwithstanding anything to the contrary contained herein, the Closing shall occur simultaneously with the execution of this 
Agreement by the parties hereto on the date hereof (the “ Closing Date ”) and the Company shall be required to deliver the Exchange Shares to 
the Investors through DTC no later than the date hereof.  

          (d) Consideration . The Exchange Shares shall be issued to the Investor in exchange for the Investor Warrants and without the payment 
of any additional consideration in accordance with Section 3(a)(9) of the Securities Act.  

     2.  REPRESENTATIONS AND WARRANTIES  

          (a) Investor Representations and Warranties . The Investor hereby represents and warrants to the Company, as of the date hereof and as 
of the Closing Date, as follows:  

          (b) Organization; Authority . The Investor is an entity duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its organization with the requisite power and authority to enter into and to consummate the transactions contemplated by this 
Agreement and carry out its obligations hereunder. The execution, delivery and performance by the Investor of the transactions contemplated 
by this Agreement has been duly authorized by all necessary action on the part of the Investor. This Agreement has been duly executed and 
delivered by the Investor, and constitutes the valid and legally binding obligation of the Investor, enforceable against it in accordance with its 
terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, 
moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies.  

          (c) No Conflicts . The execution, delivery and performance by the Investor of this Agreement and the consummation by the Investor of 
the transactions contemplated hereby will not (i) result in a violation of the organizational documents of the Investor or (ii) conflict with, or 
constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of 
termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Investor is a party, or (iii) result 
in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws) applicable to the Investor, 
except in the case of clauses (ii) and (iii) above, for such conflicts, defaults, rights or violations which would not, individually or in the 
aggregate, reasonably be expected to have a material adverse effect on the ability of the Investor to perform its obligations hereunder.  
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          (d) Ownership of Investor Warrants . The Investor is the sole record and beneficial owner of the Investor Warrants and will transfer and 
deliver to the Company at the Closing valid title to the Investor Warrants, free from preemptive or similar rights, taxes, liens, charges and other 
encumbrances.  

          (e) Company Representations and Warranties . The Company represents and warrants to the Investor, as of the date hereof and as of the 
Closing Date as follows:  

          (f) Organization and Qualification . Each of the Company and its Subsidiaries is an entity duly organized and validly existing and in 
good standing under the laws of the jurisdiction in which it is formed, and has the requisite power and authorization to own its properties and to 
carry on its business as now being conducted and as presently proposed to be conducted. Each of the Company and its Subsidiaries is duly 
qualified as a foreign entity to do business and is in good standing in every jurisdiction in which its ownership of property or the nature of the 
business conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified or be in good standing 
would not have a Material Adverse Effect.  

          (g) Authorization; Enforcement; Validity . The Company has the requisite corporate power and authority to enter into and perform its 
obligations under this Agreement and to issue the Exchange Shares in accordance with the terms hereof. The execution and delivery of this 
Agreement by the Company and the consummation by the Company of the transactions contemplated hereby, including, without limitation, the 
issuance of the Exchange Shares, have been duly authorized by the Company’s board of directors and no further filing, consent or authorization 
is required by the Company, its board of directors or its stockholders or other governing body. This Agreement has been duly executed and 
delivered by the Company, and constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in 
accordance with its terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, 
reorganization, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and 
remedies and except as rights to indemnification and to contribution may be limited by federal or state securities law.  

          (h) Issuance of Securities . The issuance of the Exchange Shares is duly authorized and upon issuance in accordance with the terms of 
this Agreement, the Exchange Shares will be validly issued, fully paid and non-assessable and free from all preemptive or similar rights, taxes, 
liens, charges and other encumbrances with respect to the issue thereof. The Exchange Shares shall be issued without any restrictive legend and 
may be freely resold by the Investor without any restrictions.  

          (i) No Conflicts . The execution, delivery and performance of this Agreement by the Company and the consummation by the Company 
of the transactions contemplated hereby (including, without limitation, the issuance of the Exchange Shares) will not (i) result in a violation of 
the Certificate of Incorporation (including, without limitation, any certificates of designation contained therein) or other organizational 
documents of the Company or any of its Subsidiaries, any capital stock of the Company, or Bylaws, (ii) conflict with, or constitute a default (or 
an event which with notice or lapse of time or both would become a default) under, or  
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give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the 
Company or any of its Subsidiaries is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including, 
without limitation, federal and state securities laws and regulations and the rules and regulations of the Principal market) applicable to the 
Company or any of its Subsidiaries or by which any property or asset of the Company or any of its Subsidiaries is bound or affected except, in 
the case of clause (ii) or (iii) above, to the extent such violations would not have a Material Adverse Effect.  

          (j) Consents . The Company is not required to obtain any consent from, authorization or order of, or make any filing or registration with 
any court, Governmental Entity or any regulatory or self-regulatory agency or any other Person in order for it to execute, deliver or perform 
any of its obligations under, or contemplated by, this Agreement in accordance with the terms hereof. All consents, authorizations, orders, 
filings and registrations which the Company is required to obtain at or prior to the Closing have been obtained or effected on or prior to the 
Closing Date. Except as disclosed in the Company’s Current Report on Form 8-K filed with the Commission on November 18, 2011, the 
Company is not in violation of the requirements of The Nasdaq Stock Market (“ Nasdaq ”), and has no knowledge of any other facts or 
circumstances which could reasonably be expected to lead to delisting or suspension of the Common Stock from trading thereon in the 
foreseeable future.  

          (k) Disclosure . The Company confirms that neither it nor any other Person acting on its behalf has provided the Investor or its agents or 
counsel with any information that constitutes or could reasonably be expected to constitute material, nonpublic information. The Company 
understands and confirms that the Investor will rely on the foregoing representations in effecting transactions in securities of the Company. No 
event or circumstance has occurred nor does any information exist with respect to the Company or any of its Subsidiaries or its or their 
business, properties, prospects, operations or financial conditions, that, under applicable law, rule or regulation, requires public disclosure or 
announcement by the Company, except for such event, circumstances or information that has been so publicly announced or disclosed.  

          (l) No Commissions . No commission or other remuneration is paid or payable by the Company directly or indirectly to any Person for 
effecting the transactions contemplated by this Agreement.  

          (m) Securities Law Exemptions . Assuming the accuracy of the representations and warranties of the Investor contained herein, the offer 
and issuance by the Company of the Exchange Shares is exempt from registration under the Securities Act. The offer and issuance of the 
Exchanged Securities is exempt from registration under the Securities Act pursuant to the exemption provided by Section 3(a)(9) thereof.  

          (n) Transfer Taxes . On the Closing Date, all share transfer or other taxes (other than income or similar taxes) which are required to be 
paid in connection with the issuance of the Exchange Shares to be exchanged with the Investor hereunder will be, or will have been, fully paid 
or provided for by the Company, and all laws imposing such taxes will be or will have been complied with.  
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          (o) Exchange Terms . None of the terms offered to any other holder of the Investor Warrants relating to the exchange, amendment or 
early exercise thereof (any such event being a “ Warrant Exchange ”) are more favorable to such person than those provided to the Investor 
pursuant to the terms of this Agreement.” Further, the Company will not execute a warrant exchange for 90 days on different terms.  

          (p) Reverse Stock Split . The Company agrees to a restriction on announcing or doing a reverse stock split for at least 30 days.  

          (q) Financings . The Company agrees not to conduct a financing for at least 30 days.  

     3.  CERTAIN COVENANTS AND AGREEMENTS .  

          (a) Reasonable Best Efforts . Each party shall use its reasonable best efforts timely to satisfy each of the conditions to be satisfied by it as 
provided in Sections 4 and 5 of this Agreement.  

          (b) Form 8-K . On or before 9:30 a.m., New York time, on the date hereof, the Company shall file a Current Report on Form 8-K 
describing all the material terms of the transactions contemplated by this Amendment in the form required by the 1934 Act (the “ 8- K Filing 
”). From and after the issuance of the 8-K Filing, the Company shall have disclosed all material, non-public information (if any) delivered to 
the Investor by the Company or any of its Subsidiaries, or any of their respective officers, directors, employees or agents in connection with the 
transactions contemplated by the Agreements or otherwise. Without the prior written consent of the Investor, neither the Company nor any of 
its Subsidiaries or affiliates shall disclose the name of the Investor in any filing, announcement, release or otherwise, except to the extent 
required by law, rule or regulation.”  

          (c) [Intentionally Omitted]  

          (d) Section 3(a)(9) . The Company represents that the exchange of the Investor Warrants for the Exchange Shares is being made in 
reliance upon the exemption from registration provided by Section 3(a)(9) of the 1933 Act and agrees not to take any position contrary to this 
Section 3(c). For the purposes of Rule 144, the Company acknowledges that the holding period of the Exchange Shares may be tacked onto the 
holding period of the Investor Warrants and the Company agrees not to take a position contrary to this Section 4(c). The Company agrees to 
issue so-called “freely tradable” Exchange Shares without any restrictions on transfer and without any restrictive legend.  

          (e) Participation Right . The Company agrees that if, at any time or from time to time during the one-year period following the date of 
this Agreement, the Company undertakes a Subsequent Placement (as defined below), the Company shall offer the Investor the opportunity to 
participate to the extent of the Investor’s Ratable Share (as defined below) of up to 30% of the total offering amount of the Subsequent 
Placement on the same terms and conditions as the other offerees in the Subsequent Placement. The Investor’s “Ratable Share” for this purpose 
means the proportion that the number of the Exchange Shares bears to the total number of shares of Common Stock issued by the Company 
pursuant to this Agreement and one  
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or more similar agreements, if any, in exchange for the Warrants (not to exceed an aggregate of 12,275,416 shares of Common Stock, including 
the Exchange Shares).  

          (f) For the purposes of this Section 3, the following definitions shall apply:  

               (i) “ Common Share Equivalents ” means, collectively, Options and Convertible Securities.  

               (ii) “ Common Stock ” means (i) shares of common stock, $0.0001 par value per share, of the Company and (ii) any capital stock 
into which such common stock shall have been changed or any share capital resulting from a reclassification of such common stock.  

               (iii) “ Convertible Securities ” means any stock or securities (other than Options) convertible into or exercisable or exchangeable 
for Common Stock.  

               (iv) “ Excluded Securities ” means the issuance of (a) shares of Common Stock or options to employees, officers or directors of the 
Company or its subsidiaries pursuant to any stock or option plan duly adopted for such purpose, by a majority of the non—employee 
members of the Board of Directors of the Company or a majority of the members of a committee of non-employee directors established for 
such purpose, (b) securities upon the exercise or exchange of or exchangeable for or convertible into shares of Common Stock issued and 
outstanding on the date hereof, provided that such securities have not been amended since date hereof to increase the number of such 
securities or to decrease the exercise price, exchange price or conversion price of such securities, and (c) securities issued pursuant to 
acquisitions or strategic transactions approved by a majority of the disinterested directors of the Company, provided that any such issuance 
shall only be a Person (or to the equity holders of a Person) which is, itself or through its subsidiaries, an operating company or an owner of 
an asset in a business synergistic with the business of the Company and shall provide to the Company additional benefits in addition to the 
investment of funds, but shall not, for the purposes of this clause (c), include a transaction in which the Company is issuing securities 
primarily for the purpose of raising capital or to an entity whose primary business is investing in securities.  

               (v) “ Options ” means any rights, warrants or options to subscribe for or purchase Common Stock or Convertible Securities.  

               (vi) “ Person ” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an 
unincorporated organization, any other entity and a government or any department or agency thereof.  

               (vii) “ Subsequent Placement ” means the offer, sale, grant of any option to purchase, or other disposition of (or the announcement 
of any offer, sale, grant of any option to purchase or other disposition of), by the Company, directly or indirectly, of any of the Company’s 
or its subsidiaries’ (but not including its RXi Pharmaceuticals Corporation subsidiary) equity or equity equivalent securities, including, 
without limitation, any debt, preferred stock or other instrument or security that is, at any time during its life and under any circumstances, 
convertible into or exchangeable or exercisable for Common Shares or Common Share Equivalents.  
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     4.  CONDITIONS TO COMPANY’S OBLIGATIONS HEREUNDER .  

     The obligations of the Company to the Investor hereunder are subject to the satisfaction of each of the following conditions, provided that 
these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion by providing the 
Investor with prior written notice thereof:  

          (a) The Investor shall have duly executed this Agreement and delivered the same to the Company.  

          (b) The Investor shall have delivered to the Company the Investor Warrants.  

          (c) The representations and warranties of the Investor shall be true and correct in all respects as of the date when made and as of the 
Closing Date as though made at that time (except for representations and warranties that speak as of a specific date which shall be true and 
correct as of such specified date), and the Investor shall have performed, satisfied and complied in all material respects with the covenants, 
agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Investor at or prior to the Closing 
Date.  

     5.  CONDITIONS TO INVESTOR’S OBLIGATIONS HEREUNDER .  

     The obligations of the Investor hereunder are subject to the satisfaction of each of the following conditions, provided that these conditions 
are for the Investor’s sole benefit and may be waived by the Investor at any time in its sole discretion by providing the Company with prior 
written notice thereof:  

          (a) The Company shall have duly executed this Agreement and delivered the same to the Investor.  

          (b) The Company shall have delivered irrevocable written instructions to the Transfer Agent for the Common Stock to credit the 
Exchange Shares to the Investor or its designee’s balance account through the DTC Fast Automated Transfer Program.  

          (c) From the date hereof to the Closing Date, (i) trading in the Common Stock shall not have been suspended by the Commission or 
Nasdaq, and (ii) trading in securities generally as reported by Bloomberg L P shall not have been suspended or limited or threatened either 
(A) in writing by the Commission or Nasdaq or (B) by falling below the minimum listing maintenance requirements of Nasdaq, or minimum 
prices shall not have been established on securities whose trades are reported by such service, or on Nasdaq, nor shall a banking moratorium 
have been declared either by the United States or New York State authorities nor shall there have occurred any material outbreak or escalation 
of hostilities or other national or international calamity of such magnitude in its effect on, or any material adverse change in, any financial 
market which, in each case, in the reasonable judgment of the Investor, makes it impracticable or inadvisable to consummate the transactions 
contemplated by this Agreement.  

          (d) The Company shall have delivered to the Investor a certificate, in the form reasonably acceptable to the Investor, executed by the 
Secretary of the Company and dated as of  
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the Closing Date, as to (i) the resolutions as adopted by the Company’s board of directors approving the transactions contemplated hereby in a 
form reasonably acceptable to the Investor, (ii) the Certificate of Incorporation and (iii) the Bylaws of the Company, each as in effect at the 
Closing.  

          (e) The representations and warranties of the Company shall be true and correct as of the date when made and as of the Closing Date as 
though made at that time (except for representations and warranties that were made as of a specific date, which shall be true and correct as of 
such specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements and 
conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date. The 
Investor shall have received a certificate, executed by the Chief Executive Officer of the Company, dated as of the Closing Date, to the 
foregoing effect and as to such other matters as may be reasonably requested by the Investor in the form reasonably acceptable to the Investor.  

          (f) The Company shall have obtained all governmental, regulatory or third party consents and approvals, if any, necessary for the 
issuance of the Exchange Shares.  

          (g) There shall have been no Material Adverse Effect with respect to the Company since the date hereof.  

          (h) The Company shall have delivered to the Investor such other documents relating to the transactions contemplated by this Agreement 
as the Investor or its counsel may reasonably request.  

     6.  TERMINATION .  

     In the event that the Closing does not occur on or before five (5) business days from the date hereof due to the Company’s or the Investor’s 
failure to satisfy the conditions set forth in Sections 4 and 5 hereof (and the other party’s failure to waive such unsatisfied conditions(s)), either 
party shall have the option to terminate this Agreement at the close of business on such date without liability to the other party. Upon such 
termination, the terms hereof shall be null and void and the parties shall continue to comply with all terms and conditions of the Investor 
Warrants, as in effect prior to the execution of this Agreement. Notwithstanding the foregoing, nothing contained herein shall relieve any party 
from liability for willful breach of its representations, warranties, covenants or agreements contained in this Agreement.  

     7.  MISCELLANEOUS .  

          (a) Counterparts . This Agreement may be executed in two or more identical counterparts, all of which shall be considered one and the 
same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party; provided that a 
facsimile signature shall be considered due execution and shall be binding upon the signatory thereto with the same force and effect as if the 
signature were an original, not a facsimile signature.  

          (b) Headings . The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of, 
this Agreement.  
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          (c) Severability . If any provision of this Agreement is prohibited by law or otherwise determined to be invalid or unenforceable by a 
court of competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply 
to the broadest extent that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity 
of the remaining provisions of this Agreement so long as this Agreement as so modified continues to express, without material change, the 
original intentions of the parties as to the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in 
question does not substantially impair the respective expectations or reciprocal obligations of the parties or the practical realization of the 
benefits that would otherwise be conferred upon the parties. The parties will endeavor in good faith negotiations to replace the prohibited, 
invalid or unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that of the prohibited, invalid 
or unenforceable provision(s).  

          (d) Governing Law; Jurisdiction; Jury Trial . All questions concerning the construction, validity, enforcement and interpretation of this 
Agreement shall be governed by the internal laws of the State of New York, without giving effect to any choice of law or conflict of law 
provision or rule (whether of the State of New York or any other jurisdictions) that would cause the application of the laws of any jurisdictions 
other than the State of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in 
The City of New York, Borough of Manhattan, for the adjudication of any dispute hereunder or in connection herewith or with any transaction 
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim 
that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or 
that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to 
process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to it under 
this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein 
shall be deemed to limit in any way any right to serve process in any manner permitted by law. EACH PARTY HEREBY IRREVOCABLY 
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQ UEST, A JURY TRIAL FOR THE ADJUDICATION OF 
ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARIS ING OUT OF THIS AGREEMENT OR ANY 
TRANSACTION CONTEMPLATED HEREBY.  

          (e) No Third Party Beneficiaries . This Agreement is intended for the benefit of the parties hereto and their respective permitted 
successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.  

          (f) Further Assurances . Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall 
execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to 
carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.  
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          (g) No Strict Construction . The language used in this Agreement will be deemed to be the language chosen by the parties to express their 
mutual intent, and no rules of strict construction will be applied against any party.  

          (h) Entire Agreement; Effect on Prior Agreements; Amendments . This Agreement supersedes all other prior oral or written agreements 
between the Investor, the Company, their affiliates and Persons acting on their behalf with respect to the matters discussed herein, and this 
Agreement and the instruments referenced herein contain the entire understanding of the parties with respect to the matters covered herein and 
therein and, except as specifically set forth herein or therein, neither the Company nor the Investor makes any representation, warranty, 
covenant or undertaking with respect to such matters. No provision of this Agreement may be amended other than by an instrument in writing 
signed by the Company and the Investor. No provision hereof may be waived other than by an instrument in writing signed by the party against 
whom enforcement is sought.  

          (i) Notices . Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement 
must be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by 
facsimile (provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); or (iii) one 
Business Day after deposit with an overnight courier service, in each case properly addressed to the party to receive the same. The addresses 
and facsimile numbers for such communications shall be:  

               If to the Company:  

Galena Biopharma, Inc.  
310 N. State Street, Suite 208  
Lake Oswego, Oregon 97034  
Telephone: (855) 855-4052  
Facsimile: (855) 855-7422  
Attention: Mark J. Ahn, Ph.D.  

               If to the Investor, to its address and facsimile number set forth on Schedule 1 attached hereto .  

or to such other address and/or facsimile number and/or to the attention of such other Person as the recipient party has specified by written 
notice given to each other party five (5) days prior to the effectiveness of such change. Written confirmation of receipt (A) given by the 
recipient of such notice, consent, waiver or other communication, (B) mechanically or electronically generated by the sender’s facsimile 
machine containing the time, date, recipient facsimile number and an image of the first page of such transmission or (C) provided by an 
overnight courier service shall be rebuttable evidence of personal service, receipt by facsimile or receipt from an overnight courier service in 
accordance with clause (i), (ii) or (iii) above, respectively.  

          (j) Effective Date; Successors and Assigns . This Agreement shall be effective upon its acceptance by the Company as evidenced by the 
Company’s execution and  
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delivery to the Investor of this Agreement. This Agreement shall binding upon and inure to the benefit of the parties and their respective 
successors and assigns.  

          (k) Survival . Unless this Agreement is terminated under Section 8, the representations and warranties of the Company and the Investor 
contained herein and the agreements and covenants set forth herein shall survive the Closing and the delivery and exercise of the Exchange 
Shares, as applicable.  

[Signature Pages Follow]  
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           IN WITNESS WHEREOF , the Company has caused this Exchange Agreement to be duly executed as of the date first written above.  
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  COMPANY  

      

  GALENA BIOPHARMA, INC.  
    

  By:       
    Name:   Mark J. Ahn, Ph.D.    
    Title:   President and Chief Executive Officer    



   

     IN WITNESS WHEREOF, the Investor has caused this Exchange Agreement to be duly executed as of the date first written above.  
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Name of Investor:      
  
Number of Warrant Shares:     
      
Name of Authorized Signatory:     
   

  
  

      
Name of Authorized Person:     
   

  
  

      
Signature of Authorized Person:     
   

  
  



   

SCHEDULE 1  

14  

      
Address of Investor  

  
Date, Warrant No., if any, and Total Number of Shares of Common 
Stock Purchasable Under the Investor Warrants 

   
  

  

        
Telephone:       
   

  
  

  

Facsimile:        
   

  
  

  



Exhibit 99.1 

  

GALENA BIOPHARMA ENTERS INTO EXCHANGE AGREEMENTS  
WITH WARRANT HOLDERS  

• Agreement Simplifies Company’s Balance Sheet and Provides Future  
Financing Flexibility  

Lake Oswego, Oregon, December 6, 2011 — Galena Biopharma (NASDAQ: GALE), a biotechnology company focused on developing 
innovative, targeted oncology treatments that address major unmet medical needs to advance cancer care, today announced it has entered into 
separate exchange agreements with several institutional holders of its outstanding warrants to surrender for cancellation of some of the warrants 
having “ratchet” price-based anti-dilution protection features in exchange for shares of Company common stock.  

Under the separate agreements, the warrant holders collectively have agreed to exchange warrants to purchase a total of 5,930,000 shares of the 
Company’s common stock for an aggregate of 4,151,000 shares of Company common stock, representing an exchange ratio of approximately 
1.43 warrant shares for each share of our common stock to be received by the warrant holders. The initial closing is expected to take place on 
or about December 6, 2011, subject to the satisfaction of customary closing conditions.  

“We are extremely pleased to have reached agreement with the holders of a substantial portion of our warrants, as we believe this transaction 
will significantly simplify and improve Galena’s balance sheet, provide flexibility relative to future financing transactions, and allow 
management to focus on building shareholder value through our progress in clinical trials and addressing important unmet medical needs for 
patients,” said Mark J. Ahn, PhD, President and CEO.  

About Galena Biopharma  

Galena Biopharma, Inc. (NASDAQ: GALE) is a Portland, Oregon-based biopharmaceutical company that develops innovative, targeted 
oncology treatments that address major unmet medical needs to advance cancer care. For more information please visit us at 
www.galenabiopharma.com.  

   



   

Forward-Looking Statements  

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such 
statements include, but are not limited to, statements about the possible benefits of the warrant exchange, as well as statements about 
expectations, plans and prospects of the development of Galena’s new product candidates. These forward-looking statements are subject to a 
number of risks, uncertainties and assumptions, including the risks that the anticipated benefits of the warrant exchange are not achieved, as 
well as the risks, uncertainties and assumptions relating to the development of Galena’s new product candidates, including those identified 
under “Risk Factors” in Galena’s most recently filed Annual Report on Form 10-K and Quarterly Report on Form 10-Q and in other filings 
Galena periodically makes with the SEC. Actual results may differ materially from those contemplated by these forward-looking statements. 
Galena does not undertake to update any of these forward-looking statements to reflect a change in its views or events or circumstances that 
occur after the date of this presentation.  

Contacts:  

Madeline Hatton  
Toll free: +1 (855) 855-GALE (4253), ext. 109  
info@galenabiopharma.com  

or  

Remy Bernarda  
IR Sense, LLC  
+1 (503) 400-6995  
remy@irsense.com  

   


